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X BhIycK «HarmoHaabHOro J0KIa4a» OTKPEIBAET I71aBa,
aHaJaM3upyoUasd HHCTUTYIMOHAIbHbBIE U COLUOKYIb-
TypHBIE acleKThl KOPIIOpaTUBHOTO yInpasjeHud B Poc-
cun. JloK1az IpoAoJDKaeT My OIMKalUio MaTepHaoB,
nccyIeyoIuX BHeJpeHne pekoMeHanuii Kogexca kop-
nopaTUBHOrO ynpasaeHus 2014 roza B IpakTUKY OTede-
CTBEHHBIX KOMIaHUM. ITo TpaauLIuy 3HAaYUTEIbHOE BHU-
MaHue y/ieJIseTCs COBEPUIEHCTBOBAHMIO KOPIIOPATUBHOTO
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CTBUU KOPIIOPATUBHOMN KOPPYHIUU. 3apy6e:KHBII OIIBIT
IIpeZICTaBJIeH B IIaBe, IIOCBAIIEHHON COBPEMEHHbIM TeH-
JEeHIIUAM B IPaKTHKe KOPIIOPAaTUBHOIO yIIpaBJe€HUA B
KpeJUTHO-/IeHe)KHBIX OPTaHU3auAX 3anazHoi EBporsl.
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ITPEZIICJIOBUE

MBI XKHBEM B CIOXKHOM, HEOAHO3HAYHOM, HecTa- (13)
OGUIBHOM U CTPEMUTENBHO MEHSIOIeMCcsI Mupe. B atux
yCJIOBUAX, BEIOMpasA HaMpaBAeHUA JaJlbHeHIero pasBu-
TUSI, IFOOOU KOMITAaHUM WM 6aHKY, B 0COOEHHOCTH UMEI0-
muM, kak CoepbaHK, MHOTOJIETHIOIO KCTOPUIO, HEBEPOSITHO
BaKHO YMETb MOAEPKUBATh OasaHC MeXAY TPaJUIlOH-
HBIMU LIEHHOCTSIMU U CTPEMJIEHHEM K ITyOOKUM MepeMe-
HaM. [TepeloBbIe TEXHOJIOTUY CEPHE3HO TPAHCPOPMUPYIOT
ZleATeTbHOCTh KOMITaHUU. 3a nociegHue 5-10 jieT epBeie
CTPOKU PEUTUHTOB 10 YPOBHIO KaMUTAIU3AI[UU 3aHUMAaIOT
BBICOKOTEXHOJIOTUYECKUE OGU3HECHI, OTTepeKAIOITNe KOM-
MaHUU U3 TPAJUIIMOHHBIX CEKTOPOB SKOHOMUKU. CTpeM-
JIEHWE K JTUEePCTBY 3aCTaBJIsIET COBpeMEHHbBIE KOMITaHUU
ABUTaThCA Briepea. OaHako Ha GoHe MPOUCXOASAIIINX TJI0-
OasbHBIX U3MEeHEeHUH B 0CHOBe 3pPpeKTUBHOr0 O13Heca,
CTaOWIHHOCTH U YIIPABIEMOCTH J0JKHO HAXOAUTHCS Kade-
CTBEHHOE KOPITIOPATUBHOE YIIPaBJIeHHE.

YTo cerogHsi 0coOO6eHHO BakHO? Bo-TIepBBIX, HAIU-
Yie MpaBWIbHOM, THOKOM CTpaTeruy pasBUTHsA. Beicokue
MOKAa3aTesu JesITeTbHOCTA KOMITAHUH ellle He TOBO/, OCTa-
HaBJIUBAThCA HA JIOCTUTHYTOM YPOBHE U COXPAHATD MIPEK-
HUH Kypc. Heo6X0AMMO MOMHUTH, YTO HUUTO HE BEYHO,
a «XopoIuo u crabunbHO» OyzeT He Bcerza. Korga-Hu-
O6yab BCe paBHO MPEACTOUT U3MEHUTHCA, TOTOMY UTO
He MeHATHCA onacHo. OTC/IeXUBaHUe CUTYaI[UU Ha PHIHKE,
yIpaBjieHre MHHOBAMSAMY U UX BHEJpeHHe, UCIIBITaHNe
HOBBIX IIPOAYKTOB U YCIIYT, TMOKasA KOPPEKTUPOBKA CyIIe-
CTBYIOIIVX MTPOIIECCOB—BOT OCHOBHEIE COCTABJISIONINE CTPa-
TErHU CETOAHAIIHErO JTHA.



Bo-BTOpBIX, 3TO, 6€3yCI0OBHO, KOMITETEHIUN COBE-
TOB AUpeKTOpPOB. KopmopaTuBHOe yIpaBieHue, yCIex
WY HeyZauyyd KOMIIaHUHU 3aBUCAT OT JItoZiel, KOTOPHIE €10
PYKOBO/IAT. B COBpeMEHHBIX YCIOBUAX COBETHI AUPEKTO-
POB ZIOJDKHBI 00J1aJaTh IPAaKTUYECKUMU 3HAHUAMY U HaBbI-
KaMH B 06J1aCTH COBPEMEHHBIX TEXHOJIOTHUH, YITpaBIeHUs
pUCKaMU, aHa/IN3a JaHHBIX, CIIOCOOHOCTHIO 00ECIeYnTh
6asaHc nmpodecCuoHaIbHbIX CYKAEHUHN U CBEKET0 B3IV
Ha MpoUCXozsiee. B CBA3U ¢ 3TUM 0CO0YI0 3HAYUMOCTh
nprobperaeT mpodeccoHaIbHOE Pa3BUTHE WIEHOB COBe-
TOB IUPEKTOPOB. Heob6X0AMMO MOCTOTHHO 006y4YaThCs,
OOHOBJISITH CBOU 3HAHUSA, OCYIIECTBIATh UHTE/IEKTYab-
Hble UHBECTULIUH.

CeroziHsa Ha TIOBECTKe JIHSA CTOUT MPpob6ieMa OTBeT-
CTBEHHOCTHU aKI[MOHEPOB 32 KOPIOPATUBHOE yIIpaBie-
Hue. BakHoe 3HaYeHHe MPpUOOPETAET KyIbTypa MoBe/e-
HUS aKITMOHEPOB I10 YIIPaBJIEHUIO CBOEH COOCTBEHHOCTBIO,
aKIMIMHU B YCTaBHOM KalluTajie KOMIIaHUU, paboTa
¢ uHdpopManuei, KOTOPYIO KOMIIaHUs IPEeIOCTABISIET UM
B KauyecTBe OTYETOB, aKTUBHOE yJacCTHE B IIPeIyCMOTPEH-
HBIX 3aKOHOZATeJIbCTBOM KOPIIOPATUBHBIX MIPOIeAypax,
BKJIIOYasi cOOpaHUs aKI[MOHEPOB. DTO He TOJbKO IIpaBa,
HO U 00s13aHHOCTH, OTBETCTBEHHOCTD 3a IPUHUMAaEMBbIe
perenus. Co cBoel CTOPOHBI KOMIIaHUH JTOJI’KHBI ZIeTaTh
MaKCUMaJbHO JOCTYITHBIMU KOPITOPATUBHEIE MTPOTIEYPHI:
BHEZPATDH YIOOHbIE 3JIEKTPOHHBIE CEPBUCH! IS YIaCTUS
aKI[MOHEPOB B COOPAHUIX, TTO3BOJIAIOIINE OCYIECTBIATh
MHOTHE JAeHCTBUA B PeXXUMe OHJIaliH, MPeZoCTaBIsATh
HeobpeMeHUTENbHbIN O0CTYIT K MaTeprajaM cobpaHus,
MIPOCTBIM Y TIOHSITHBIM 110 OPME U3JIOKEHUS.

BakHOU coCTaBJIAIOIIEN yclexa JIO0H KoMIa-
HUHU SIBJIIETCS 3pesiasi KOpIopaTHUBHAs KyJIbTypa. DTO Kaca-
eTcsI TOro, Kak MbI OpraHusyeM cebsi, Kak MbI ce0s BeZieM,
4TOOBI JOOHMBATHCA ycIlexa. BEICOKOKBaMUPUIMPOBAHHbBIE
COTPYZHUKY ABJIAIOTCA KJIIOUYEBBIM KOHKYPEHTHBIM TIpe-
WMYIIeCTBOM U OCHOBOH ycriexa Jitobo#t kommanuu. Heob-
XOZIUMO aKTUBHO WHBECTHUPOBATh B Pa3BUTHE TIepCOHAA,
MTOCKOJIbKY UMEHHO YPOBeHb PodeCCHOHaNTBHOTO U JINY-
HOCTHOTO Pa3BUTHA COTPYAHUKOB BO MHOTOM OTIpeZIe/IsieT
abbeKTUBHOCTb PabOTHI BCell KoMIIaHUK. Pa3BuTHe Yeso-
BEYECKOT'0 KalluTasa U yIpaBleHue TaJaHTaMU SBJISIOTCS

MPEJVICJIOBME
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KJIFOUE€BBIMU MPE/TIOChLIKAMU J0JTOCPOYHOTO U YCTOHYH-
BOT'O Pa3BUTHsA KOMITaHUH.

TexHOJOTUM He UMeIOT rpaHutl. OHU MPOHUKAIOT
Ha J00ble PBIHKU. VICKYCCTBEHHBIM MHTENIEKT, JOIMOJ-
HeHHas U BUPTyajbHasi peaJlbHOCTb, OJIOKYEH, HHTEPHET
Belllel, po60TOTeXHUKa, 3D-MevaTh— KaKJast U3 3TUX TeX-
HOJIOTH B OrkatiiiieM OyAyIneM OKayKeT BIUSHUE Ha Jesl-
TEJbHOCTb KOMIIAHUH. B 210Xy I71o6asn3anuy 3To BO3Ae-
cTBUE OyZeT IPOUCXOJUTh IPAKTUYECKU OMHOBPEMEHHO
10 BCEMY MHUPY Y OTPA3UTCs Ha JKU3HU MUUIKOHOB JIIOJEH.
OnHaKo, HECMOTPS Ha eIMHCTBO TEXHOJIOTUN U TI06au-
3a1[r0 GU3HEC-TIPOIIECCOB, BAXKHO YUYUTHIBATh PETHOHAb-
Hble 0cobeHHOCTH. CTaTh MECTHBIM Ha Ka)KJOM U3 PHIHKOB
MIPUCYTCTBUSA, OPTaHUYECKU BIUTHCA B IOKATbHYIO KYJIBTYPY
SABJIIETCA HEMaTOBaKHBIM GaKTOPOM ycIexa.

B coBpeMeHHOM MUpE, T/e 3a/1eiCTBOBAHO OTPOM-
HO€E KOJIMYECTBO UTPOKOB U CIleHapHeB, HEOOXOUMO YETKO
0CO3HaBaThb, YTO KOPIIOPATUBHOE yIIpaBJIeHUE SBIAETCS
MMeHHO HeoOXoAUMBIM GYHaMeHTOM /JIs1 pa3BUTHS, 00ec-
MeYeHUsI yCTOMYMBOCTH U YCIIEITHOCTY OH3Heca.

benna 3naTkuc,
3aMeCTHUTeb npejcesaTess [IpaBieHus
[TAO «Cbepbank Poccrm»
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CITELII®UKA
KOPITOPATMIBHOT'O
VIIPABJIEHUS B POCCUU:
MHCTUTYLIMOHAJIbHBIE
1 COLTMOKYJIbTYPHBIE
ACTIEKTHI

Anexcanzp AyaaH, Poctucias Kokopes!

B exxerozueix HayoHaabHBIX [0OKJIa/aX 10 KOP-
IIOPaTUBHOMY YIIPaBJIE€HUIO TPALULIMOHHO UCCIEAYIOTCA
caMble pa3HOOOpa3Hble aCHEKTHl IIPABOBOT'O PETYINPOBa-
HMA U IPAKTUKUA KOPIIOPAaTUBHOIO yIIpaBieHus B Poccuu.
ABTODBHI IVIaBBI XOTENU OBl IPEIOKUTD HECKOIBKO MHOM
B3IVIA/, Ha KOPIIOPATUBHOE YIIPaBJIeHNE U PACCMOTPETD €T0
WHCTUTYILIVIOHAJIbHBIE U COLMOKYJIBTYPHBIE ACIIEKTHI. Kop-
IopaTUBHOe yIipaBieHue (fganee Takxke—KY) kak UHCTUTYT
WY, BepHee, CUCTeMa UHCTUTYTOB, TpebyeT OCMBIC/IeHU
B IIIMPOKOM MHCTUTYLIMOHAJIBHOM KOHTEKCTe. IIpakThyecKku
BCe COIVIACHEI C TeM, 4TO B Poccuu KY nMmeeT 3HaYUTEIbHYIO
HallMOHAJIBbHYIO creluUKY, KaK, BIIpoYeM, U MHOXKECTBO
APYTUX 3KOHOMHYECKUX U IIPABOBBIX MHCTUTYTOB. Ba)kHO

1 Ay3zan Anekcanzip AJleKcaHAPOBHY, IPOdeCccop, JOKT. SKOHOM.
HayK, leKaH SKOHOMU4YecKoro ¢pakynbrera MI'Y umenu M.B. Jlomo-
HocoBa; Kokopes PocTucias AnekcaH/poBrY, KaH/. dKOHOM. HayK,
BeyILIIII HAyYHBIA COTPYAHUK SKOHOMIYecKoro dakynbsrera MIY
nmenu M.B. JlomoHocOBa.
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MOHATD, KaKHe U3 3TUX CHelnPUIEeCKUX YePT CIydaiHbl,
a Kakue QyHJaMeHTaJbHbI, KaK BIUAIOT 60see obuire
WHCTUTYTHI ¥ COITUMOKY/NBTYPHbIE 0COBEHHOCTU POCCUMA-
CKOro 06IecTBa Ha KOHKPETHHIE SIBJIEHUS B OT€YECTBEH-
HOM cucteMe KV,

1.1. KopriopaTuBHOe yIipaBjieHHe B INIMPOKOM
U y3KOM CMBbICJIe

Brauasie He06X0AMMO OIIPeAeTUThCS, YTO MBI OyaeM
moHuUMaTh o KY, mocKoIbKy Kak MUHUMYM CYIIECTBYIOT
y3KOe U MMUPOKOe TOJKOBaHUA 3TOTO TepMuHa. Kopmopa-
THUBHOE yIIpaBJIeHNEe B Y3KOM CMBICJIE — CHCTeMa MpaBuI
¥ CTUMYJIOB, TOOYX/AaIOIIUX MEHEAXKEPOB KOMIIaHUU
JIefiCTBOBATh B UHTepecax aKImoHepoB. KopnopaTtuBHoe
yIpaBjieHHe B IIMPOKOM CMBIC/IE — CUCTEMA OTHOIIEHU
(B TOM UHCIIEe 5KOHOMUYECKUX, IIPABOBBIX U a/IMUHUCTPA-
TUBHBIX) MEX/y aKI[MOHEepaMU, JUPEKTOPaMU, MeHe/Ke-
paM¥u ¥ UHBIMH I'PYIIIaMU CTEUKXOJIEPOB KOMIIaHUU?,
obecneunBarolias ee 3¢pdpekTHBHOE GYHKITMOHUPOBAHLE
myTeM 6asaHCUPOBAHUA UHTEPECOB BCEX TPYIIN 3aUHTeE-
PECOBaHHBIX JIUII.

MupOBBIM TPEH/IOM SABJISETCS pacIiiupeHre MOHU-
Mauusa KV, BKIIOUeHNe B €r0 OPOUTY BCe HOBBIX TPYIII
VMHTEPECOB, TI0 KpaliHel Mepe, B TEOPUU U B leKIapalyax
BBICOKOT'O YPOBHS TaKUX, KaK [IpUHIIUIIEI KOPIIOPATUBHOTO
ynpasiaeHus G20/03CP2. Takoii jke MOAXO0Z JeKIapupOBaH
U B poccuiickoM Koziekce KOPIIOpaTUBHOTO yIipaBieHus?,
XOTsI OH He CJUIIKOM KOHKPETHU3UPOBAaH B OTHOUIEHUU

! ABTopsI GrarogapaT Exeny HUKHIIHHY (SKOHOMHYECKHI (aKyIbTeT
MI'Y umenu M.B. JlomoHocoBa) u Muxawmna KysHeroBa (HaupoHanpHas
accouuanys KOPIOPaTUBHBIX AUPEKTOPOB) 32 IleHHbBIE COBETHI ITPU O/ -
TOTOBKE IVIaBHI.

2 TToMMMO aKIMOHEPOB, MEHEPKEPOB 1 WIEHOB COBETA IUPEKTOPOB,

K CTeMKXOJZIepaM KOMIIaHHUU OTHOCSAT TaKXKe ee KPeAUTOPOB, paOOTHH-
KOB, KOHTPareHTOB (IIOCTaBIIUKOB ¥ IOTpebuTeNei), OpraHbl BIaCTH,
MeCTHBIE co00111ecTBa, GUHAHCOBBIE MHCTUTYTEL (B TOM YUC/Ie OUPXKU,
OGpOKEPHI, UHBECTUIIMOHHBIE GAHKM), IOUEPHIE U MaTEPUHCKYE KOMIIa-
Hun, CMV, aHaJIUTUKOB, KOHCY/IBTAHTOB, OIIEHIINKOB, ayZIUTOPOB U T.J.

% http://www.oecd.org/corporate/principles-corporate-governance.htm
* http://www.cbr.ru/publ/vestnik /ves140418040.pdf

1.1.
KopriopaTuBHOe yrpapieHue
B IIUPOKOM H Y3KOM CMBICJIE
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MIPOYUX CTEUKXO0NepoB. BMecTe ¢ TeM poccuiickas mpak-
TrKa KY B OaBIAm0IeM OOBITMHCTBE CTyYaeB CBOAUTCS
K B3aUMOZENCTBUIO MeHEe/[’)KePOB, aKIITMOHEPOB U YWIEHOB
coBeTa MpeKTOopoB'. Cles0BaTENbHO, 1 OCHOBHBIMH MHTE-
pecaHTaMU COBepIlleHCTBOBaHUA KY ABNAI0TCA aKIIMOHEPHI
(B TOM YHCJIE TOCYAPCTBO), MpodeccCoHaTbHBIE AUPEKTOPA
U OTBETCTBEHHBIE MeHe/)KePbl, TOTAa KaK Jpyrue rpyIiibl
CTEeHKXO0JIZIEPOB CBOU HHTepeck B cdhepe KY mposaBiasioT
JIOCTATOYHO c1abo?.

[TpunATO cunTaTh, uTo KY nepBoHavya IbHO ABIANIOCH
MIPOAYKTOM aHITIOCAKCOHCKOM 3KOHOMUYECKON MOJENH, Tie
B KPYITHBIX MTyOGJIUYHBIX KOMIIAHUSIX OOBIYHO OTCYTCTBYET
aKLIMOHEep C KOHTPOJIbHBIM IakeToM. KY nossideTca He Aj1A (18)
TOT'0, YTOOHI CZIeJIaTh XOPOIIIee elre JIyYIlle, a KaK CIiocob
paspelieHus MPOTUBOPEYN, 8 UMEHHO TTPOOIEMBI «ITPUH-
IIUTIAJ —areHT» B YCJIOBUAX Pa3MbIBaHUS GUTYPHI IPUHITU-
naja; Kak UHCTPYMEHT JJI OrPaHU4YeHHUs ONMNOPTYHUCTH-
4eCcKOro IoBeJleH! U3JIUIIHEe He3aBUCUMbIX MeHeIKePOB.
C nosunuii y3xkoro nonnmanus KY obecrieunBaeT IOBHI-
IIeHre CTOMMOCTH KOMIIaHWUH, OT Yero BBIMTPHIBAIOT KaK
AKIIMOHEPHI, TaK U B KOHEYHOM cUeTe MeHe/Kephl (BIIPO-
yeM, 00CYyXAaTh 3TO B KOJIMYECTBEHHbBIX TEPMUHAX UMEET
CMBICJT TOJIBKO TIPY HAJIMYUY PA3BUTOTO GOHIOBOTO PHIHKA).
C mo3umnul MUPOKOTo TOIKOBaHUA KY ciezicTBueM «06y3-
JlaHWA» MEHe)KEPOB U BBEJEHUA UX AeATeJbHOCTH B IIpa-
BWJIbHBIE PAMKH CTaHOBUTCS O0IIlee MoBbInIeHNE 3¢ HeKTHB-
HOCTU QYHKITMOHUPOBAHUS KOMITAHUH, €€ OJITOCPOYHAS
CTabUIBHOCTD U, KaK CJIE[ICTBUE, YBEIMUYEHHE CYMMapHBIX
BBIT'O/] BCEX T'PYIII CTEHUKXOJIZEPOB.

! 310 He 3HAYUT, UTO MHTEPECH KPEAUTOPOB, KOHTPATEHTOB MIM PaGoT-
HUKOB UTHOPUPYIOTCA—OHU B TOM WM MHOM CTeIIeH! yIUTBIBAIOTCA,
HO He IIOCPeZICTBOM MeXaHu3MoB KY.

2 MO3KHO rOBOPHTB O CIeIHIYecKHX HHTepecax B 3Toii chepe uHOpa-
CTPYKTYPHBIX OpraHU3aLui, HalpuMep, MOCKOBCKOM GUPKH, KOTOpas
AKTHBHO NTO/ZIEP)KUBAET Pa3BUTHeE KOPIIOPATUBHOTO YIIPABIEHHA B pa3-
JIMYHBIX popMaTax. DTO He YAUBUTEIbHO, IOCKOJIBKY OT BOCHPUATHA
HMHBecTopaMu KadecTBa KY B poCCHICKHX KOMITAHUAX CYIIeCTBEHHO
3aBUCHUT yCIIeIHOCTh 6usHeca ['pymibl MOCKOBCKOH GUPKU KaK KPyII-
Hetimiero B Poccuu nposatiziepa TpeUMHIOBBIX U TOCTTPEUMHIOBBIX
ycIyT Ha GOHZOBOM PHIHKe. BMecTe ¢ TeM dyepe3 ycTaHOB/IEHHe TpeboBa-
HU K SMATEHTaM B [IPaBIJIaX JIUCTUHrA OUPKa UMeeT HEKOTOPhIE KBa-
3UPETY/IATOPHbIE GYHKINY B Chepe KOPITOPaTUBHOTO YIIPABIEHHU.

TnaBal

CITIELII®UKA KOPITIOPATVIBHOT'O

VYITPABJIEHUVA B POCCHYM: MHCTUTYLIIOHAJIbHBIE
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B 13BecTHOM CMBIC/IE B YCIOBUAX POCTa KPYIIHBIX
KOpIiopaluii ¥ yCuIeHUA uxX poau B Mupe KY craHoBUTCA
WHCTPYMEHTOM OTpaHU4YeHHUs (CaMOOTpaHUYEHUs) OU3-
Heca, II03BOJIAIONINUM IPeJOTBPaTUTh WY CITIaJUTh Hera-
TUBHOE OTHOIIIeHNe K HEMY IPYTUX BIAUATEIbHBIX COLINab-
HBIX ¥ TIOJIUTUYECKUX TPYIIL. /i KOMIIaHUM IpUMeHeHue
KY npeznocTaBiseT BO3MOXXHOCTD 3aABUTh: «MBI U TaK y4u-
TBIBA€M MHTEPECH APYT'UX PYII, HE HaZl0 HAaM HaBA3BI-
BaTh 3aKOHOM KaKUe-TO OTIOJHUTEIbHbIE OTPAHUYEHUA».
B aToMm ciyuae «xopoiiiee KY» (B IIUPOKOM CMBICTIE 3TOTO
TepMHUHA) MOXKHO pacCMaTPUBATh KaK MHCTPYMEHT, CXOJ-
HBIU C CAaMOperyINpoBaHueM. B cymme B KOpriopaTUBHOM
CeKTOope IIPOMCXOJUT CHIDKEHUE COITUaNbHBIX U IIOIUTUYe-
CKUX PUCKOB.

OznHaKo ey B Iy OIMYHON KOMITAaHUY OTCYTCTBYET
KOHTPOJIMPYIOIINI COOCTBEHHUK, a ero pyHKIMOHAT pac-
IpeziesieH 10 MHOTOYMC/IEeHHBIM MUHOPUTAPHBIM aKI[MOHe-
pPaM —MHCTUTYLHOHATbHBIM NOPTQENTbHEIM HHBECTOPAM,
TO BO3HHUKAET ellle OHa Ba)KHAsA MpobyieMa, Ha KOTOPYIO
PETYJIITOPBI M UCC/IeZIOBATENN 00paTWIN 0c060e BHUMAaHUE
rmocyie MUpoBoro ¢prHaHcoBoro kpusuca 2007-2008 rozos.
Jlesio B TOM, 4TO MHTEPECH TAKUX aKI[MOHEPOB — IIPEXK/Ee
BCEr'0 KPAaTKOCPOYHBIE U CPETHECPOYHBIE, ¥ B 3TOM CIydae
B KOMIIAaHUU MCYE3a€eT MePCOHUPUITUPOBAHHBINA HOCUTETH
ZOJITOCPOYHBIX CTPATETHIECKUX HHTepecoB'. [IpuxoauTcs
B KaKOM-TO CMBICJIE MCKYCCTBEHHO CO3/laBaTh HOCHUTe-
Jiell TaKMX UHTepPecoB, HallpuMep, BeICTpauBas CJI0XKHbIE
CHCTeMBbI BO3Harpax/eHus TOIl-MeHe/[P)KePOB U YJeHOB
COBETOB JIUPEKTOPOB, B KOTOPBIX IIPUCYTCTBYeT 3HAUUMBII
«OTJIO)KEHHBI» KOMIIOHEHT?.

1 CmM., HantpuMmep, Janunos FO.A., Cumaues [O.B., Akosnes A.A. Tema
rojia: BAMAHNE KpU3Kca Ha KOPIIOPaTUBHOE yIIpaBIeHue B POCCUMCKUX
KOMIaHUAX // HallnoHaIbHBINA JOKJIAZ 10 KOPIIOPATUBHOMY yIIpaBJie-
Huto. Mocksa, 2010. Beimyck 3.

2 OTMeTHM, 4TO B TAaKUX CyIlepyCIIeIIHbIX UTHTepPHeT-KOMIIaHUAX, KaK
Google u Facebook, HecMOTpst Ha aKTUBHOE pa3MellleHHe aKIIWi, KOH-
TPOJIb (B TOM YHCJIE 32 CUET MCIIOIb30BaHUA aKIINI Pa3HBIX KJIACCOB)
ocTaBaJics 3a epBoHavYaibHbBIMU co3zatensamu (C. Bpun u JI. [lefimx,

M. Llykep6epr), 9TO ClIOCO6CTBOBAJIO UX CTPATErMYECKH OPUEHTHPOBAH-
HOMY pa3BUTHIO.

1.1.
KopriopaTuBHOe yrpapieHue
B IIUPOKOM H Y3KOM CMBICJIE
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1.2. Cienquduyeckure 4epThl POCCUICKOTO
KOPIIOPaTHUBHOTO yIpaBJeHUA

O6bparumca K poccuiickuM peanuam KY u nmompo-
6yeM chopMyIUpOBaTh €r0 TUITUYECKHE YEePTHI, HE COOT-
BeTCTByIoIIMe «Hfeanam KY», mpuHUMasa BO BHUMaHUe
TO 0OCTOATENBCTBO, UTO TE WJIU WHBIE OTKJIOHEHUS OT 3Ta-
JIOHOB CYIIECTBYIOT B OOJIBIIMHCTBE CTPaH, ZaXKe CUUTAI0-
IIUXCS PA3BUTHIMU B IUIaHE KOPIIOPATUBHOTO YIIpaBaeHNs.
K TakuM yepTam OTHOCATCA:"

* BBICOKAfA KOHLIEHTpAalUA KaluTaaa, OTCyTCTBHE
pacrbUIeHHON COOCTBEHHOCTH;

* cOMMKEHNE UHTEPECOB MaXKOPUTAPHBIX aKIIMOHE-
POB U MEHE/IKEPOB, UX COTIACOBAHHBIE JIEHCTBUA B yIIEPO
WHTepecaM MUHOPUTAPUEB U APYTUX CTEUKXOJIIEePOB;

* OTHOCUTEJBbHO Majiad J0Jf B CTPYKType Kallu-
Tajla OTeYeCTBEHHBIX UHCTUTYIITUOHAIbHBIX UHBECTOPOB
U MIX IaCCHUBHOE NIOBE/IeHNE B BOIIPOCAaX yIIpaBJIeHUA KOM-
naHueu, 4To, BOpoueM, TakKe BEPHO U JJIs1 MHOTUX KPYTI-
HBIX MTHOCTPAHHBIX UHCTUTYLIMOHATBHBIX UHBECTOPOB;

* dopMmasbHOE U OYKBaJbHOE OTHOIIIEHHE KO MHO-
ruMm TpeboBaHuAM Kozekca KOpIIopaTUBHOTO yIIpasJe-
Hua (ganee takke —Kogeke, Kogeke KY), mpuopurer ero
OYKBBI HaZl IyXOM, HalIpUMep, B OI[€HKe HE3aBUCUMOCTH
JUPEKTOPOB;

* BRICTPAWBaHME B KOMIAaHUAX GOPMAaTbHBIX CUCTEM
KY npu coxpanennu HeabPEKTUBHOCTY UHBECTUIIUN U/
WIU OIlepallOHHON 1eATeIbHOCTH;

* HeraTUBHOE OTHOIIIeHVe KOMITaHUHN K «aKTUBU3MY»
MUHOPUTAPHBIX aKIIMOHEPOB, a B CJIy4yae, eCii OH BCe-TaKu
MIPOABJIAETCA, HeXKeJIaHWe IIPeOCTaBIATh TAKMUM aKILOHe-
paM CylecTBEHHYIO0 HHGOPMAIIHIO O JAeATETbHOCTH KOM-
MMaHWU, YYUTBIBATh UX MHEHUE IIPU COBEPIIEHUU CAETOK
¢ KOHQIMKTOM HHTEPECOB;

* creruduyecKas poyib roCyZapcTBa Kak MHUIMA-
TOpa MO3UTUBHBIX U3MeHeHUM B chepe KY kak B kauecTBe
perynaropa (mpuHatue Kogekca u ero BHeZIpeHUE), TaK
U B KaueCcTBe COOCTBEHHMNKA, 00A3BIBAOIIET0 ITOAKOH-
TPOJIbHBIE €My KOMITaHUU BHeAPATh KY Gosiee akTUBHO,

1 Pasymeertcs, peds HAET 0 3HAYNMEBIX TPEH/AX,  HE O TOM, YTO STH
YepThI IIPOSIBIIAIOTCSA BO BCEX POCCUICKUX KOMITAHUSAX B IIOJTHOM OObEME.

TnaBal
CITIELII®UKA KOPITIOPATVIBHOT'O
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yeM 3TO TpebyeTcs Ha PeryISTUBHOM YPOBHE OT YaCTHBIX
KOMITaHUH.

[TpobGyieMa «00y3ZaHUSI» MEHEAKEPOB, CIUITKOM
He3aBUCUMBIX OT aKIIMOHEPOB, AJid pellleHUusI KOTOpOou
uzed KY nmepBoHadasbHO IOSABUIACH B @aHIVIOCAKCOHCKOM
9KOHOMUWYECKON MO/Jieii, y Hac OTCYTCTBYeT WIU JKe OHa
oueHb cBoeobOpasHa, 1o KpaliHel Mepe, B YaCTHBIX (HEro-
CyZapCTBEHHBIX) KOMIaHUAX. Hezoro cylecTBoBaBIIas
B HEKOTOPBIX KOMITAHUAX pacClbUIEeHHAA CTPYKTYpa aKLHO-
HEpHOro KanuTajia 10 UToraM Bay4epHOU IpuBaTU3aluu
ZIOBOJIBHO OBICTPO TpaHCPOPMHUPOBAIACh B BBICOKOKOHIIEH-
TPUPOBAHHYIO COBCTBEHHOCTD C KOHTPOIbHBIMU (50%+)
U lake CBepXKOHTPOIbHBIMU (75%+) mmakeTamMu akI[Uui.
[TpaBza, eciu B 1990-€ Tozibl KOHTPOJIUPYIOIIUHN COOCTBEH-
HUK OYeHb YacCTO SIBJISICA U TOI-MeHeXKepoM, T.e. He IIPo-
HICXOZIWJIO JaXKe OT/eJIeHre COOCTBEHHOCTH OT YIIpaBIeHUs
(6e3 xoTroporo KY B npuHIIHIIE HE UMeEeT OOIBIIOTO MPAKTHU-
YeCcKoro cMbicia), To B 2000-e rogbl COOCTBEHHUKU CTaIN
yalie OTXOAUTh OT OIIEPAaTUBHOI'O YIIPABJICHUA 1 Ha3HA4YaTh
HaeMHBIX TOI-MeHe/KepoB. Ho Ipu BBICOKOM KOHIIEHTpa-
I[UU KaTnTana coOCTBEHHUK BCE PaBHO COXPAHSAET BIUSHUE
Ha OIepaTUBHOE yIpaBieHUe, U MEHeKMEeHT He ABJIAeTCS
He3aBUCUMBIM /10 TAaKOH CTeleHU, KaK IPU paclIbUIeHHOU
cobcTBeHHOCTHU. [IpobieMa «IpUHITUTIAT —aTeHT» COXpaHs-
eTcs, HO He B TOM crierudpuyeckoit opme, A1 Ipeooie-
HUS KOTOpol Heobxoanmo KY. IToaToMy BO3HUKAET BOIIPOC,
3a4eM B TaKUX KOMIaHUAX BoobOIne HyHO KV, u eciu
HY»KHO, TO KaKoe UMeHHO.

OpvH 13 pacIpoCTPaHEHHBIX OTBETOB 3aK/II04AeTCA
B TOM, 4TO KauecTBeHHOe KY fomKHO moBhIIaTh 3¢ dek-
THUBHOCTH paboThl KoMnaHuu. Takue 31eMeHTH KY, Kak
BBICTpaVMBaHMeE IIPAaBUJIbHBIX IPOLIEAYP IPUHATUA pelle-
HHUU, co3ZlaHre B KOMIIAHUU «CUCTEMEBI ClepKeK U Ipo-
THUBOBECOB», YETKOE OIpe/ieJieHUe MPpaB, 00s3aHHOCTEN
U OTBETCTBEHHOCTU OCHOBHBIX YUYaCTHHUKOB IIpoIiecca, en-
CTBUTEJLHO MOTYT 0becreynBaTh TOBHITIeHrEe 3GbeKTHB-
HOCTU pabOoThI KOMIIAaHUU KaK CJIOXKHOI CUCTEMBI, TPUHOCS
BBITOZY Y COOCTBEHHUKY, U MEHeKeEPaM, U PaOOTHUKAM.
Ho cTout s 3To Ha3pIiBaTh UMEHHO KOPIIOPATUBHBIM
yrmpapieHueM? MoKeT ObITh, B 9TOM C/Iy4ae KOPPEKTHeE
TOBOPUTH O MTOBBIIIEHUH 3P PEeKTUBHOCTH ONIEPATTIOHHOT'O
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yIpasieHus (CUCTEMBI MeHe/KMeHTa) B komnanuu? C apy-
r'oii CTOPOHBI, YCTOMYMBON B3aUMOCBA3U MKy KaUeCTBOM
KY u nokasaTensamMu oneparuoHHON 3pGEKTUBHOCTHU (peH-
TabeIbHOCTH) JeATETPHOCTH KOMITaHWM B Poccuu vcciiezio-
BaHMA HE IEMOHCTPUPYIOT'.

[Tpu 3TOM BhIcTpauBaHue 3GPeKTUBHO paboTato-
et cucreMsl KY Beerzia npeziycMaTpuBaeT 3HaUUTEIbHbIE
pacxo/ibl i KoMIaHuu. Kakum 06pa3oM OHU OKYIIaloTCa?
Knaccuueckuii orBeT: KauecTBeHHOe KY mpegocTtas-
JisieT BO3MOXXHOCTh TIPUBJIeYb O60Jiee JeleBbld KanuTal,
TIOCKOJIbKY MHBECTOPBI I'OTOBBI AOPOXKe IIATUTD 3a I[eH-
Hble 6yMary KOMIaHuu ¢ xoporium KY, mosarasi, 4To B ZiaH-
HOM cJIy4ae y Hux 6yayT 6osiee HU3KMe prucku. B Poccun (22)
3TO He CaMbIf yOeAUTETbHBIN apryMeHT, TaK KakK IMo/aB-
JigIonee 6OMbIIMHCTBO KOMIIAHUI He MPUBJIEKaeT Kalu-
Tas ¢ peiHKa: B 2012-2017 rogax cocrostiock 65 IPO u SPO.
OZHaKo B X0/le 9TUX pa3MellleHul ObUIO IpuBiedeHo 935
MJIpZ py0. —He TaK y>K MaJlo, €CJIU YIECTh, YTO KalUTaJH-
3aIysi POCCUMCKOT0 PhIHKA aKIui Ha KoHelr III kBapTana
2017 ropa coctaBwia 35,7 TpiH py6.2

BTOpO#1 BO3MOKHBIH OTBET: 6s1aroZjapsi BEICOKUM
cragzapram KY 10poKaroT CyIeCTBYIOIIME aKIUuK, aKIHO-
HephI CTAaHOBATCS Oorave U, CIeJOBaTETbHO, OHU JIOKHBI
OBITH 3aMHTEPECOBAHbI B KaueCTBeHHOM KY U HaBs3bIBATh
ero MeHe/KepaM. YKa3aHHBIN Te3UC NOATBEPKAAETCS
UCC/IeIOBAaHUAMMU, IO KpaliHEW Mepe, B OTHOIIEHUHU TTy0-
JINYHBIX KoMIlaHuY. Hanpumep, o ganueiM HarpoHatb-
HOM accolialnu KOpIopaTUBHBIX AupekTopoB (HAK/D),
10 uToraMm Tpex kBaprayuoB 2016 roza GOHZOBEIN UH/EKC
u3 akiuit 10 KoMnaHuii, Jy4mx 1o KayecTBY KOpIOpaTUB-
HOTO yTpaBiieHus, 1o Bepcuu HAK/I, omepe)xa cBOAHBIN
uHZeKc MocKOBCcKoM 6upxu 6osee vem Ha 20%, HHIEKC
tom-20 KoMmmauuii—Ha 10%?3. OzHaKo B JaHHOM CIy4ae

e HanpuMep, OTdeT «BausAHNe KauyecTBa KOPIIOPaTUBHOTO yIIpaBiie-
HUA Ha 3G HEKTUBHOCTD AeATeTbHOCTH KOMIaHUM». OPUIINaNIbHBIN calT
Poccuiickoro nHctutyTa AupekTopoB. 2007; Kocmenkosa T.FO. Bnusanue
KOPIIOPATUBHOTO YIIPaBIeHUs Ha MoKasaTenu 3¢pGeKTHBHOCTH KOMIIa-
Huu // Poccuiickoe mpenpuHuMaTenscTo. 2013. Beimyck 7 (229).

2 ITo zaHHBIM MOCKOBCKOM 61/Ip>KI/I.

3 http://www.corpdir.ru/news/ITOGI-NACIONALNOGO-INDEKSA-
KORPORATIVNOGO-UPRAVLENIYa-—2016.html
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BBITO/]a aKI[MOHEPOB OTHIOb HE TOX/JeCTBEHHA BHITO/E
KOMITaHUH. B HEMyOIUIHBIX K€ KOMITAaHUAX TE3UC O TIOBHI-
MIeHWHW WX KaluTaIu3alnuy B pe3yabTaTe BHeApeHus KY
SIBJISIETCS CKOPEE YMO3PUTENbHBIM.

YdeT UHTEPECOB MUHOPHUTAPHBIX aKIIMOHEPOB MTPU
BBICTpamMBaHUU cucTeMbl KY B pOCCUHCKUX KOMITAaHUAX
3aC/Ty’KMBaET NMPUCTAIbHOIO BHUMaHUsA. HeraTBHOE OTHO-
IIeHre KOMIIaHWHM K MUHOPUTAPHUAM ObLIO €CJIU He U3BUHU-
TEJIbHO, TO XOTsI ObI ITOHATHO B 1990-€ ro/bl, KOTZa Te MOJIy-
yayy aKIWY B X0Zle BayYepHOU MPUBaTHU3aLUN U PeaTbHO
Jlake He TPUHOCWIU JieHeT B KoMmaHuio. OfIHAKO CITyCTS
MOYTU YETBEPTH BeKa MOCJe MacCOBOM MPUBATU3AIUU
3a ToABI 6YpHOTO pa3BUTHA GOHZIOBOTO PHIHKA MOXXHO OBLUTO
OBI OXKU/IaTh U3MEHEHUS CJIOXKUBIIIENCS CUTYaI[UHU.

XopoIIo U3BECTHO, KAKOU OCTPOU MpobieMoii
B TIOCTIe/IHEE IeCATUIETHE CTAIN TaK Ha3biBaeMble MHPOP-
MallMOHHbIE IPaBa aKIIOHEPOB. B crTy He 0U4eHb yAauHbIX
C IOPUZNKO-TEXHUYECKOU TOUKH 3peHUS GOPMYIUPOBOK
3aKoHa oT 26 fekabps 1995 rogza N2208-®3 «0O6 akiuo-
HEPHBIX 00IIeCTBax» BaJesel] BCero OAHOU aKIIUU UMe
IIpaBo MOTPpebOBaTh MPEAOCTABIEHUS eMY ITPAaKTUUYECKHU
JI0OBIX TOKYMEHTOB O ZIeITeJIbHOCTH KOMITAHUH, KOTOPhIE
OHa XpaHUT. [[pUHATO CYUTATH, YTO 3Ta HOPMa UCITOJIH30Ba-
JIach KakK J00POCOBECTHBIMU «aKIIMOHEPaMU-aKTUBUCTAMU»,
CTPEMSIIIUMUCS AOOUTHCS TTOIOTIYETHOCTH U TTOJKOHTPOJIb-
HOCTHM MeHePKMeHTa, TaK U «IpUHMelIepaMu», Kopropa-
TUBHBIMU IMAHTAKUCTAMU, CO3HATENbHO 3aTPYAHAIONTUMU
HOpMasibHOe GYHKIIMOHUPOBaHWE KOMIIAHUH C I[eJbI0
MMOTPe6OBATh BBHIKYIIA CBOMX aKIIMI 110 3aBHIIIIEHHON IIEHE.
KoMnaHuu cTapaauch 110 BO3MOKHOCTH He JaBaTh JIMIII-
Hel uHbOpMaLMY HU TeM, HU APYTUM. 10 0Z0OHBIM CIIO-
paM B CcyZiaX IPUHUMAJIMCh CaMble pasHbIe PEeIIeHHs, B TOM
YHCJie Cy?Karollie TPAaKTOBKY OYKBBI 3aKOHA B IOJIb3Y €ro
0011Iero CMbIC/Ia — 3aIUTHI JOOPOCOBECTHHIX YUACTHUKOB
060opoTa OT HeZIOO6POCOBECTHBIX .

I cm., HampuMep, onpegenenre KoncruryiuonHoro Cyza PO

ot 18 ssuBaps 2011 roga N28-O-I1 «ITo skamobe OTKPHITOrO aKIIMOHED-
Horo ob61ecTBa «HedTsaHas kommnanus «PocHepTh» Ha HapyIIEHUE KOH-
CTUTYIMOHHBIX IIPaB ¥ CBOOOJ MMOJIoXKeHreM ab3aria mepBoro 1. 1 ct. 91
denepanbHOro 3akoHa «O6 aKIMOHEPHBIX OOIIECTBAX».
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[Mocse gonrux auckyccuii setom 2017 roza 6butu
MPUHATH U3MeHeHUs B 3aKOH «O6 aKIMOHEPHBIX 00IIIe-
CTBax»', KOTOpPble KapAMHAJbHO COKPATHIA BO3MOYXKHO-
CTU MeJIKUX U ZaXkKe CpeHUX aKIMOHEePOB Ha IoJydyeHue
“HGOPMAIMH OT KOMITAHUH 110 CBOEMY 3aIIPOCY, YBETHMIMIN
JUCKPELVI0 MEHEe/PKMEHTA B BOIIPOCE O TOM, IIPEOCTaB-
JIATb WIN He IPEeJ0CTABIATD 3alPOIIEHHYIO aKIIMOHEPOM
nHdpopmanuio. C TOUYKU 3pEHUSA TTOCTPOEHUS «HU/I€ab-
HoH Mozenu KY» oTu uaMeHeHUA ABJAIOTCSA IIaroM Hasaf,
OZHAKO UX NIPUHATHE MPAKTUYECKU He CKa3ajoch Ha poc-
CUNCKUX GOHIOBBIX MHIEKCAX.

BhI3biBaeT BOIpock 3pPpeKTUBHOCTL GYHKITMOHUPO-
BaHMA COBETOB JUPEKTOPOB B IIEJIOM H IeATeTbHOCTH He3a-  (24)
BUCUMBIX IUPEKTOPOB B YacTHOCTU. COTZIacCHO COBpeMeH-
HBIM KOHIIETIIIVSIM, COBET IMPEKTOPOB 00513aH MPECTABIIATh
UHTepecH He TOJIbKO aKIIMOHEePOB, HO U BCeU KOMITAaHUU
B I[€JIOM, @ MTHTEPECHl KOMIIaHUU, €CJIU UX BOOOIIE MOXKHO
YeTKO cpOPMY/TUPOBATS, IOJDKHBI TAK VI MHAYE YIUTHIBATh
WHTEePeCH BCceX CTeNKX0JZIepoB. MOKHO JIU YTBEpXK/AaTh,
YTO 3TOT HMPHUHITUII B Poccuu cobtonaeTcsi? B oTaebHBIX
KOMIIaHUAX —HECOMHEHHO, /3, HO B I[eJIOM BO BCEX POCCUH-
CKUX aKIIMOHEPHBIX 06IecTBax —cKopee HeT. COBET JIMPEK-
TOPOB, IOCTYIIHBIN KOHTPOJUPYIOLeMy aKIIMOHePY WU,
elie Xy»ke, CWIbHOMY MeHe>KMeHTY, He PeZIKOCTb B OTeue-
CTBEHHOU mpakTuke. V cTaTyc He3aBUCHMOTI'0 JUPEKTOPa
ZlaJIeKO He BCEeTZla rapaHTUPYET OT MOJ00HOT0 OMIOPTYHU-
CTUYECKOT'O TIOBEJIEHUA, JaKe eC/id popMasbHbIE IPU3HAKHU
3aBHUCHUMOCTH Y WieHa COBETa AUPEKTOPOB OTCYTCTBYIOT.

Emre ogHa 0cOOeHHOCTD, B Y€M-TO BBIIVIAAAIIAS
JlaXke TTapaZlokCOM: B pOCCUMCKUX KOMITaHUAX, KOHTPOJIHU-
PYEMBIX TOCYJaPCTBOM, MOT'YT BBICTPAaUBaThCs HoJee CI0XK-
HbIe ¥ PeaIbHO paboTarolire MeXaHU3MbI KOPITOPATUBHOTO
yIIpaBjeHUs], YeM B YaCTHBIX KOMIIAHUAX C UX CBEPXKOH-
LIEHTPUPOBAHHOI CTPYKTYpPO# cobcTBeHHOCTH. [Touemy?
[To HallleMy MHEHUIO, B MMOJJOOHBIX KOMIIAHUSIX MOXKET
BO3HUKATh IOYBA AJA «KOPIIOPATUBHOU JeMOKpaTHUU»
B CWJIy TOTO, 4YTO TOCYZAPCTBO KaK aKIIOHEP HEOJHOPOJAHO

! DezepanbHbIi 3aKk0H 0T 29 utona 2017 roga N2233-93 «O BHeceHUHN
n3MeHeHui! B OeziepanbHEIN 3aK0H «O6 aKIIMOHEPHBIX 00IeCTBax»

u cratbio 50 PegepanbHOro 3akoHa «06 00IIeCTBaX C OrpaHUIEHHON
OTBETCTBEHHOCTHIO.
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¥ HEMOHOJIHUTHO. Peanusanusa QyHKIMI rocyjapcTBa Kak
aKIVoHepa UMeeT CJIOXKHYI0 BHYyTPEHHIOI CTPYKTYPY,
B PaMKaX KOTOPOU ITPOUCXOAUT 60pbba pazIuIHBIX IPYIII
BAUSAHUA (OTpacjeBble MUHUCTEPCTBA, POCUMYyIECTBO,
B HEKOTOPBHIX ciiydyadax —[IpaBuTenbcTBO U AIMUHUCTPA-
1ud [TpesugenTta PO, perrnoHaabHbIe BIACTU), YTO B CBOUX
MHTepecax MOTYT HCII0Jb30BaTh, IO KpallHell Mepe, HHO-
r71a MeHeKMEHT, WwieHbl CJl 1 MUHOpHUTAPHbIE aKI[HOHEPHI'.

HeoOBbIYHBIM /IS «KJIaCCUYECKOT0» KOPITOPATUB-
HOT'0 YIIpaBJIeHUsA MOXKHO IIPU3HATh CJIeIyIolee POCCH-
CKOe sIBJIEHUE: B CKOJIbKO-HUOY/Ib 3aMETHBIX YaCTHBIX KOM-
MaHUAX, TeM 60Jiee B KPYITHBIX U KPYITHENTIINX, TOCYIaPCTBO
B €0 PA3JIMYHBIX UITOCTACAX SIBJISIETCS BeCbMa 3HAYMMbIM
cTelkxonzepoM. IIpescTaBuTeNny TOCyAapcTBa MOTYT NMETh
HedopManIbHOE ITpaBo rojoca (WiH, 1o KpaliHel Mepe,
MIPaBO BETO) OTHOCUTENbHO NHBECTUIIMOHHBIX IIPOEKTOB,
BBIXO/]a KOMITAaHWY Ha HOBBIE PHIHKY, CIUAHUHN U IOMVIOIIe-
HUMH, COI[MaTIbHO OTBETCTBEHHOT'O ITOBeIeHUA. DTO MOXKHO
00BACHUTb KOMOUMHAIENH HECKOIBKUX GAaKTOPOB: IPUBATH-
3al[MOHHBIM I'eHe31COM MHOTUX KPYITHBIX YaCTHBIX KOMIIa-
HUH, 3HAYMMOCTBIO TOCYZIapCTBa KaK KPYITHEHNIIIET0 SKOHO-
MUYECKOTO areHTa, €ro BO3MOXXHOCTAMU OCJIOKHUTD KU3Hb
00601 YaCTHOM KOMITAHUY Yepe3 peryInupoBaHue, HaKo-
Hell c/1abo# 3alUIeHHOCThIO TPaB COOCTBEHHOCTH U BO3-
MOXKHOCTBIO ZJI1 YACTHOT'O IIpeANpUHUMATe/I IIOTePATh
BCe B ciIyyae KOH(QJIMKTA C TOCyapCTBOM, IPUYEM Jaxe
He TOJIBKO C I[eHTPaJIbHON BIACTHIO.

VITak, HAJINLIO Ie/IbIHA PsAJ, OTKJIOHEHWH OTeYeCTBEH-
HOU mpakTUKU KY oT 001IeMIPOBBIX CTAaHZAPTOB. YeM OHU
BBI3BAHBI? AHAHU3UPYS ONBIT 3aUMCTBOBAHUA OZHUMU
CTpaHaMM UHCTUTYTOB, CJIOXKUBIINXCA B [PYyTrUX IOPHUC-
JUKLIUAX, MOXKHO 3aMETUTH, YTO OYE€Hb YaCTO «MMIIOPTHU-
pOBaHHBIE» UHCTUTYTHI HAYUHAIOT ce0s1 «IOCTPAauBaTh»
WU «IIepecTpauBaTh» B COOTBETCTBUU C HAI[MOHAJb-
HO¥M MHCTUTYIIMOHAJIBHOU Cpeo, C yueToM cuenupuKu

! Hesb3st He OTMETUTB, OZHAKO, YTO B KPYIHEHIIMX FOCKOMIAHHMAX
BCTPEYAIOTCS TeHANPEKTOPA-«CYTIEPTIKETOBECHI», CHIA KOTOPBIX —

B GIM30CTH K UCTOYHUKY BBICIIEl BIacTH. B aToM ciiydae cucteMa
KOPIIOPaTUBHOT'O YIIPaB/IeH!s B KOMIIAHUY cKopee GyZeT BBICTpau-
BaTbhCS TAK, YTOOBI 00ECIIEYUTh TeHANPEKTOPY MaKCUMABHYO Peaslb-
HYIO BIacTb ¢ GOpPMaJbHBEIM pacipe/ie/ieHreM OTBETCTBEHHOCTH MEKIY
BCEMU OpraHaMH yIpaBjieHNs KOMIIaHUEH.
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KOHKPETHOM CTpaHbl. DTO, HECOMHEHHO, BEPHO U IS KOP-
MMOpaTUBHOTO yIpaBieHusa. PaccmaTpuBas cruenuduky
WHCTUTYI[MOHATBHOM cpefbl B Poccuu, mccaeqoBaTeNy Tpa-
JUITMOHHO YKa3bIBAIOT Ha CJIEAYIOIIe MOMEHTHI:

* HU3KOe 00Ilee KaYyeCTBO MHCTUTYIIMOHAMbHOM
cpenel, cabast 3anyTa mpaB cOOCTBEHHOCTH, c1abast cyzieo-
Hasl CHICTeMa, IIPUYEM CBEPXKOHIEHTPALIVS aKIMOHEPHOTO
KaIluTaja ABIAETCA CJIeJCTBUEM STUX GaKTOPOB;

* BBICOKHH YPOBEHb MOHOIIOJM3AI[UN, OJIUTOIIOIH-
CTHYECKUI XapaKTep KOHKYPEHIIUH;

* ypeaMepHasi MOIIb rOCyAapCTBa KaK SKOHOMUYe-
CKOT'O areHTa;

* IepervieTeHre UHTEPECOB TOCyZIapCcTBa U OU3HeCa;

* HU3Kas Or0OBOPOCIOCOOHOCTh 9KOHOMUYECKUX
areHTOoB, IUIOX0€e HCITOJMIHEHNE KOHTPAKTOB, BEICOKUH ypoO-
BEHbB OMTOPTYHUCTUYECKOTO TTOBEIEHUS;

° HU3Kas IIeHHOCTD JIeJIOBOH pelyTaluy;

* HU3KUI YPOBEHD JI0BEPHA B OKOHOMHUKE'.

HeyauBUTEIBHO, YTO B CJIOKUBIINXCSA YCIOBUAX
«KJIACCHYECKOE» KOPIIOPATUBHOE YIIpaBIeHHE HEMUHYEMO
HCKa)KaeTcs. «BHelHe» MHBECTOPHI He JOBEPSIOT KOMIIa-
HUSAM, KOHTPOJIMPYIOLIHE aKI[MOHEPHI —MeHemKepam, hop-
MaJIbHO He3aBHcHUMbIe WieHbl C/] TPy KOHOIUKTE MEXIY
MHTEPecaMH TOI-MeHEeHKEPOB WIN MaKOPUTAPHBIX aKIHO-
HEPOB C MHTepecaMy MUHOPUTAPUEB WK IPYTUX CTEHKXOJI-
ZIepOB HEM3MEHHO BCTAIOT Ha CTOPOHY TEePBHIX.

1.3. CounokynbTypHbIe GaKTOPBI
Y MHCTUTYLIMOHA/IbHAdA cpeja

[Touemy B Poccuu cinoxuiack Takasd UHCTUTYLIMO-
HaybHas cpeza? CyIIecTBYIOT JIU 3/IeCh KaKue-To OoJee
y6okue kopHu? O6CyKJas 3TOT BOIIPOC, UCCIEA0BATENN
BBIXO/ISIT 32 PAMKH COOCTBEHHO SKOHOMHYECKUX TTOHATUIN
U TIPUBJIEKAIOT /IJIA aHAIN3a MHble GaKTOphl —reorpadu-
YecKue, TEXHOJIOTMYECKHUE, TICUXOJIOTYecKre (TIoBeleHYe-
ckue). B mocienname gecaTuneTys Bce 6osee IOMyIIPHBIM
CTAaHOBUTCS BOBJIEUEHUE B SOKOHOMUYECKUHM aHATU3 TaK

1 CwM., Haripumep, Janwnos FO.A., Abpamos A.E., Byknemuuies O.B.
Pedopma GUHAHCOBBIX PHIHKOB U HEOAHKOBCKOTO GUHAHCOBOT'O CEK-
Topa. MockBa, 2017 (urosb).

TnaBal
CITIELII®UKA KOPITIOPATVIBHOT'O

(26)

YITIPABJIEHVA B POCCHH: MTHCTUTYLIMIOHAJIbHBIE

1 COLMOKYJIbTYPHBIE ACITEKTBI



Ha3BIBAEMBIX COLMOKYIBTYPHBIX PaKTOPOB (MCIOIB3YIOTCS
Tak)Xe TEPMUHBI «COIJHANbHBIN KaluTal», «KyJIbTYPHBII
KaIlWTam»), T.e. HepopMasbHBIX HHCTUTYTOB, CBA3aHHBIX
C LIEHHOCTAIMU U [10Be/IeHYeCKMMU YCTAaHOBKAMHU, KOTOPBIE
paszesAoTCsa olpee/ieHHBIMU COO0IIeCTBaMU U Me/[/IeHHO
MeHAIOTCA BO BpeMeHU. BHe/ipeHre HOBBIX pOpMaIbHBIX
WHCTUTYTOB IIPOUCXOAUT OY€HbD I10-PA3SHOMY B 3aBUCUMO-
CTU OT UX COOTHOIIEHHUA C UHCTUTYTaMH HepOpMaTbHBIMHU.
Ecii OHU COOTBETCTBYIOT [pPYI APYry WIA KOMILIEMEH-
TapHBbl, TO GOpMabHble HHCTUTYTHI BHEAPSAIOTCS YCIIEIIHO,
€CJIN JKe OHU IIPOTHBOpeYaT APYT ApYry, To popManbHbIe
VHCTHUTYTHI INOO OTTOPTaroTCs, TUOO0 ABHO WIN HESIBHO
MOAMGUIMPYIOTCA TAKUM 00pa3oM, 4YTOObI FapMOHU3UPO-
BaThCs ¢ HehOPMaTbHBIMU UHCTUTYTaMMU' .

lleHHOCTH U NOBeJileHYECKHNEe YCTaHOBKU JtoJel
MOXHO GOPMYJIUPOBATH U KIACCUPUIIUPOBATH CAMBIMU
pasHBIMU criocob6aMy, a iajiee paccMaTpUBaTh UX B3aUMO-
CBA3Y C TEMU WY UHBIMU S3KOHOMUYECKUMHU, COLIMATbHBIMU
Y TIOJIMTUYECKUMU UHCTUTYTaMHU, B TOM YHCJIE IIPU IIOMOILU
(bopMaIbHBIX KOJTUYECTBEHHBIX METOZIOB, U IaXKe CTPOUTH
SKOHOMeTpudeckye Mozenu. [IpobreMaTrke COLUAIbHOTO
KaluTasta v KyJIbTypPHOr'O KalluTasa IOCBAIIeH OTPOMHBIN
IUTACT COI[MONIOTMYECKUX U SdKOHOMUYECKUX UCCIeJOBAaHUN
(HaszoBeM Takux aBTOpOB, Kak I1. Bypawe, /Ixx. KoyaMmas,
I11. lTBapu, P. ITatHaMm, P. Urumixapt, @. ®ykysama)?, xoTsa
B HAIIM 33/]a4YH He BXOAUT UX ITOAPOOHBIHN aHaMN3. ABTOPEI
IJIaBBI XOTeNU OBl OCTAHOBUTHCS IIPEXK/e BCero Ha OJHOMN
W3 CUCTEM U3MEPEHUA COLJMOKY/IBTYPHBIX XapaKTEPUCTHK,
Ipe/JIoKeHHON 3HaMeHUTBIM HU/epJlIaHACKUM COLIMOJIO-
roM I'mptoMm XodcTeze 1 NoTyyuBIIel OONBIIYIO NOMYIAP-
HOCTh B HaydyHOM Mupe®. Cucrema XodcTezie BKIOYAET

! O HeopMaTBHBIX HHCTUTYTAX CM., HampuMep, Xeamie I, Jesumcku C.
HedopmasbHble HHCTUTYTHI M CPABHUTEIbHAA IIOJIUTHUKA: OCHOBHBIE
Harnpas/ieHus uccaegoBanuii. http: //www.intelros.ru/pdf/progno-
sis2_07/Helmke.pdf

2 MoapoGHEIi aHATI3 PaGoT 1O IPOBIEMATHKE COLUATBHOTO KAIUTaIa

U KyJIbTYpHOTO KanuTana cM.: Hukuwuna E.H. KynbTypHBIT KanuTal Kak
(baxTOp TpaHCAKIIMOHHBIX U3JepKeK. JlrccepTaliia Ha COMCKAHNe yIeHOM
cTereHy KaHz. 3koHoM. Hayk [08.00.01]. Mockaa, 2016.

3 cm., Hampumep, Hofstede G. Dimensionalizing Cultures: The Hof-
stede Model in Context. Online Readings in Psychology and Culture,
Unit 2. URL: http://scholarworks.gvsu.edu/orpc/vol2/iss1/8. Pycckuii
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caeAyiollye moka3arTeiau, KOTOPble OIleHMBAIOTCA BHYTPU
ompezeneHHOTOo coobimecTBa 1o mkase oT 0 7o 100 6awios
Ha OCHOBAHWH OTBETOB Ha BOIIPOCHI CITEIMATbHON aHKETHI':

* IWCTAHIIUSA BJIACTH, WIH AUCTAHIIUPOBAHHOCTD
ot Biactu (power distance, PDI), —cTeleHb, B KOTOPOH Hajie-
JIEHHBIE€ OTHOCUTENLHO MEHBIIEH BIAaCThIO WIeHBI 00IecTBa
WIN OpraHu3aluy OXKUAIOT U OIYCKaloT HepaBHOMEPHOCTD
pacrnpezeneHus Baacty. [ KylIbTyp ¢ OOJbIION AUCTaH-
nwuett Bractu (CayzoBckas ApaBus, Manatisus, VIHZoHe3ws,
BeHecyaa) xapaKTepHO BOCIIPUATHE BJIACTU KaK Hanbojiee
BaKHOM YaCTH JKU3HHU, IPEKJIOHEHNE Tepe/] HAa4aIbCTBOM,
KOMQOPTHOE CaMOOIIIyII[eHE BEPTUKAIbHBIX B3aUMOOTHO-
meHud. [lyia KyaeTyp ¢ Mayoi Aucrannuei Baactu (CIIA, (28)
l'epmanus, ABcTpus, /laHu:A) NpUCyIle TIOCTPOEeHKe OTHOIIIe-
HUI Ha OCHOBE PABEHCTBA, OOJIbIIEr0 YBAXKEHUA K INYHO-
cTH, KOM(bOPTHOE CAMOYYBCTBHE B TOPU30HTAIBHBIX CBA3SX;

* nonrocpouHasi opueHTalus (long term orientation,
LTO) —Ha3BaHUe [TOKa3aTessi MOXKET BBECTH B 3a0JIyx/e-
HUe, ITOCKOJIbKY MHTYUTHUBHO €MY XOYeTCs IIPOTUBOITOCTA-
BUTh KPaTKOCPOYHYIO OPUEHTAIIHIO, HO 3TO OyZIeT HEBEPHO.
Y I'. XobcTreze To MOKa3aTeNlb, XapaKTEPUIYIOMIUN B3au-
MOCBSI3b HACTOSIIIETO, IIPOIIUIOrO 1 OYAYIIEro: ero BhICO-
KOe 3HaueHre CBU/ETENbCTBYET O OOJIbIIel 3HAaYHMOCTH
OyzyIero Aja JA0fel JaHHON KyabTyphl, HU3KO€e 3Have-
HHEe — 0 OOoJbIlIel 3HAYMMOCTH HACTOAIIETO U IMPOIILIOTO.
B obmectBax ¢ BeIcOKUM LTO (B 3Ty KaTeropuio MonaAaroT,
B yactHocTH, [epmanus, Anonus, Kurait) nensares AeiicTBus,
HalleJIEHHbIE Ha MOoTyYeHre KaKUX-TUO0 Harpaz B OyayIeMm,
B YaCTHOCTH YIIOPCTBO B JIOCTHIKEHUMU Iiejieli, GeperkIu-
BOCTb, PAaCYETINBOCTh, CTOUKOCTD. JIjist 00IleCTBa C HU3KUM
LTO BaxkHbI, KaK IpaBUIO, yBAXXEHUE K TPAAULUAAM, COXpa-
HeHUe JINIA, BRITONHEHNE COLMAIbHBIX 0053aTe/IbCTB U T./,.
(mammpumep, CIIA, Yumu, M3pawnb, ABCTpaiys);

* yzberaHue HeompeaeaeHHOCTH (uncertainty avoid-
ance, UAI) —cTeneHb, ¢ KOTOPOU IpUHaZeXalye K OZHON
KyJIbType JIIoAu 60SITCA Heonpe/ieIeHHbIX U HeE3HAKOMBIX
cutyarnuii. Byayiee aBiseTcs chepoii HeonpeeaeHHOCTU

niepeBoz: Xodcereze I'. Mozenb XodcTee B KOHTEKCTE: ITapaMeTPhl
KOJIMYECTBEHHOM XapaKTEPUCTUKHU KyabTyp. http://1se2010.narod.ru/
olderfiles/LSE2014pdf/LSE2014Hofstede.pdf

! http://www.geerthofstede.nl/
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[T BCEX, HO OJHUX JIEO/IEH 3TO yApyJdaeT U 6ECITOKOUT CHJTb-
Hee, IPYTUX MeHbIie. JI0/DKHBI JTU MBI TBITaThCA KOHTPOJIU-
pOBaTh OyyIllee WU MPOCTO IaTh eMY CJIYIUThCA? BhICOKOE
3HaYeHUe JaHHOT'O ITOKA3aTeJisl CBUETENbCTBYET O TOM, YTO
Jtoau OyZAyT cTapaThes u3berath HE3HAKOMBIX M HEITOHST-
HBIX CUTYaIluH, a IIPU BEIOOPE MEKAY COXpaHEHHEM CTaTyC-
KBO U U3MEHEHUSIMHU OHU CKOpPee MPeAIOUTYT CTaTyC-KBO;
OHU TaK’Ke CKJIOHHBHI K TIIaTeJIbHOMY ILTAaHUPOBAHUIO OY/y-
mero. IToMruMo 3TOro, B 001IeCTBaX C BHICOKUM 3HaYeHHEM
UAI (nanpumep, B bpaswnuu, I'petiuiu, Anonuu, @panimm)
CWIbHBI PA3JTUIHBIE KOJIEKCHI TIOBEZIEHUSA Y BEPHI, MEHBIIIE
TEPIIMMOCTHU K HECOOTBETCTBYIOIIEMY ITOBEJIEHUIO U U/IEAM.
HampoTuB, B 0611lecTBe ¢ HU3KUM YpPOBHEM U30eraHus
HeOoTIpe/IeIEeHHOCTH JITOZU 60Jiee OTKPHITHI 71 OYAyIIero
(¥TO, OJHAKO, HE O3HAYAET aBTOMAaTHUYEeCKU BHICOKOM I0JI-
TOCPOYHOI OPUEHTAIUN), UMEIOT O0Jiee BHICOKYIO TIPHEMIIE-
MOCTb PUCKa, 60jiee TEPIIMMBI K HHAKOMBICJIHIO (HAaIIpuMep,
[MIeenus, Benukobputanus, Kuraii, Byran);

e ynauBuayanusm (individualism, IDV) xapakTe-
PEH /Ist OOIIECTB, B KOTOPBIX CBSI3U MEK/Y JIIObMU C/Ia0bI:
KaXbIM 3a00TUTCA TOJBKO O cebe U CBOUX OJIMKAMIITIUX
poactBenHukax (CIIIA, Berukobputanus, ABCTpausd,
Hupepnauzer). Huskoe 3HaueHHe YKa3aHHOI'O ITOKasa-
TeJIs 0O3HAYAEeT, YTO B JAHHOM OOIIeCTBE JIFOAU BKIIOUYEHbI
B CWJIbHBIE U CIUIOUEHHBIE TPYIIIBI, KOTOPBIE B TEYEHHE BCEH
UX KW3HU TIPEJOCTABIIAIOT UM 3aIUTy B3aMeH Ha 6e3yCIoB-
HYIO JIOSUTbHOCTh. Takre o0lecTBa Ha3bIBAIOT KOJUIEKTH-
BUCTCKMMU —3TO, Haipumep, Masnatizus, Erunet, Kenus,
OxBagop. CieoBaTENbHO, MOXKET HUCITOIb30BaThCs 0OpaT-
HBIH TOKa3aTesb K UHAUBUAYAIU3MY — KOJUIEKTUBU3M (col-
lectivism, COL). B mepBbIX 061IIeCTBaX JIIOAU, TOBOPsI O cebe,
yare yroTpeObJIsiioT CJIOBO «$1», BO BTOPBIX — CJIOBO «MbI»;

* MacKyJTHHHOCTD (masculinity, MAS) —elre oguH
IMoKa3aTejlb, HAaUMEeHOBaHHE KOTOPOTO MOXET BBECTU
B 3a0myxzienre. C OfIHOM CTOPOHBI, €T0 BBICOKOE 3HAYEHUE
CBOMCTBEHHO OOIIECTBAM C YETKUM paszieJieHueM reHziep-
HBIX POJIEH: TIPEJTIONIAraeTCsl, YTO MY)KYUHBI —HATIOPUCTHIE,
JKECTKUE, COCPEZIOTOYEHHbIE HA MaTepHUAIbHOM YCIIEXE; KeH-
IIWHBI — CKPOMHEBIE, 9yTKHe, 3aboTamuecs. C Ipyrou cro-
POHBI, 3TOT ITOKa3aTeJb OIEHUBAET TaK)Ke 3HAYNMOCTh KOH-
KYPEHITUH JIJI1 WIEHOB 001IeCTBa, HACKOIBKO OHU CTPEMSATCS
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OBITH JYUIIUMU, TOOEKIATh, MPOOUBATHCA HaBepx (SmoHud,
ABcrpus, Anbanusa). OfHaKO HU3KOe 3HAUeHHe 3TOT'0 [TOKa-
3aresisi’ He CBU/IETEbCTBYET O KAKOU-TO «KEHOIIOZ0OHOCTH»
MY>KYMH JaHHOTO OOIIECTBA: CKOpee pedyb UET O 3HAYUMO-
CTHY Ka4eCTBa KU3HU, 3a00ThI O IPYTUX JIIOJIX, BO3MOKHO-
CTU 3aHUMAaThCS IIOOMMBIM ZI€JIOM, TOT/Ia KaK BbIAETHUThCS
U3 TOJIITBI He ABJIAeTCs 4eM-To BaykHBIM (HopBerus, JlaTBus,
Anroia, Kocta-Puka). O6IiecTBaM U TPyIaM ¢ HU3KOM
MAaCKYJIMHHOCTBIO TaKJKe YaCTO CBOMCTBEHHBI KPEATHBHOCTD,
yMeHUe HalTH pellleHre B HeCTaHZAapTHOM CUTyalluu;

* B ZIOTIOJIHEHUE K IIATH COIUOKYIBTYPHBIM (aKTO-
pam I'. XodcTezse MbI paCCMOTPUM ellle TaKOe MMOHATHE, KaK
COIMAIbHBIN KalUTaJI — PaCIIPOCTPAHEHHOCTh HOPM Y€ECT- (30)
HOCTH, IOBEPHUS U KOOIIepalluy, MPUHATHIX B 00IeCcTBE /
rpymine / opranusanuu. ColuaabHbIN KamuTaa XapakTe-
pHU3yeTCcs pafinyCcoOM JOBEpUSi— CTENIEHBIO COIMAIbHOH y/a-
JIEHHOCTH JIUII, C KOTOPBIM Y MHAUBU/IA CYIIECTBYIOT 0Be-
puTeNbHBIE OTHOIIeHMs>. HanboJiee coruaabHO OJIM3KUMU
37leChb MO/Jpa3yMeBalOTCs WIEHBI CEMbH; HanboJjiee CoIu-
aJIbHO JaJbHUMU —HE3HAKOMBIE JIIOJU. B COOTBETCTBUU
C BEJIMYMHOU pajzuyca AOBepHUSI COUATbHBIN KamuTasl
MOZKET OBITh OPU/IKMHIOBBIM TN OOHAMHIOBBIM:

a) OPUKUMHTOBBIN coluaabHbIN KamuTtan (bridging
social capital) oTpakaet HanuuMe CBA3EH MEX/Y JIFOJbMH,
HETIOXOXKUMHU JIPYT Ha ZIpyTa, PacpoCTPaHEHE HOPM Y€eCT-
HOCTH, JOBEPUS U KOOTIepAI[UX Ha BCEX JIFO/IEH, B TOM UHCIIE
He BXOZSAIINX B TOCTOSHHBIN KPYT OOIEHUS;

6) 6OHAMHTOBBIN colMaabHBIA KanuTan (bonding
social capital) zemoHCTpUpYeET HamU4YKe CBA3EeH MeXKAY
JIIOABMM, TIOX0XXKUMU APYT Ha Apyra, pacupocTpaHeHUe
HOPM YeCTHOCTH, IOBEPUS U KOOIIepalU TOJbKO Ha Wie-
HOB OIIpeJIeJIEHHOr0 Kpyra®.

! B sTom cy4ae T. XodcTesie HCIOMb3yeT TAKIKE TEPMHUH «DEMIHHOCTE»
(femininity, FEM).

2 CM. MaTepHaIbl Hay9HO-HCC/IE[0BATEIbCKOro IpoekTta World Values
Survey, HanpuMep, Bonpocs! 24, 102-107 oduraIbHOTO BOIPOCHUKA
World Values Survey 2012 (http://www.worldvaluessurvey.org/WVS-
DocumentationWV6.jsp).

% Cm., manpumep, Gittell R., & Vidal A. Community organizing: Building
social capital as a development strategy. Sage publications, Thousand
Oaks, CA. (1998).
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OueHb BaXKHO, UTO BCe 3TU KaTerOpUU 3aIIUThI TUTy-
OOKO B TICIXOJIOTHUIO JTFO/IEH U HE MOTYT ObITh OBICTPO U3Me-
HeHbl HU 3aKOHaMU, HU ITpoTara’ziou.

K to60My 13 3THX ITOKa3aTelel MOXKHO MPEAbIBUTh
ZIOCTaTOYHO OOOCHOBAHHBIE IPETEH3NH KaK C TOYKU 3pEHUS
UX HaUMEeHOBaHUA U COZlepXKaHUA, TaK U C TOUYKU 3PeHU
MeToAuKY ux GpopmupoBanus. Ho 3a 60siee yeM COpOK JieT
¢ MomeHTa ux nosteenus (I. XodcTene BriepBble IPUMEHIIT
UX TIPYU UCCIIeZIOBAHNUY KOPIIOPATUBHOM KYJIBTYPHI COTPY-
HUKOB KOMITaHUU IBM B pa3HbIX CTpaHax) OHU /I0Ka3aIun
CBOIO OIIEPAIMOHATBFHOCTD U ITUPOKO UCIIOIH3YIOTCSA UCCTIe-
JIOBATEeJIIMU BO BCEM MUDE.

BaxHO UMeTh B BUAY, UYTO HU OJWH U3 yKa3aH- (31)
HBIX TIOKa3aTejiel He SBJIAeTCSA 3aBeZJOMO ITO3UTHUBHBIM
I 3aBeZIOMO HeraTUBHBIM: KaK BBICOKMeE, TaK U HU3KUeE
UX 3HaYeHU /11 TOW WIX UHOM CTpaHbI B Ollpe/ieIeHHBIX
KOHTEKCTaX MOTYT UTpaTh ITO3UTUBHYIO POJb, B APYTUX —
HeraTuBHYyI0. [ToMumo 3TOT0, Kak ykasbiBaet I'. Xodcreze,
KOJINYeCTBEeHHbIe 3HaUeHHA COOTBETCTBYIOIIUX TT0OKa3aTe-
JIel TI0 CTpaHaM BayKHBI HE CTOJIBKO B aBCOIOTHOM BhIpa-
’KeHUHU, CKOJIbKO B OTHOCHUTEIHHOM —JIJIST MEXXCTPaHOBBIX
COTIOCTaBJIEHUH (KaKoe MeCTO Ha IKaJle JaHHOTO ITOKa3a-
TeJisd OfIHA CTPaHa 3aHMMaeT OTHOCUTENbHO JAPYToif).

1.4. I[IpumeHeHnEe METO0JIOTHYECKOTO
uHcTpyMeHTapus I. Xodcerezae k poccutickoMmy
KOPIIOpaTUBHOMY yIIPpaBJICHUIO

PaccMoOTpuUM Ky/AbTYpHBIE 0cobeHHOCTH Poccuu
o I. XodcTeze:

* BBICOKAs JUCTAHIMA BiacTy (93 6asuta 13 100);

* BBICOKOE u3beraHue HeolpeaeaeHHOCTH (95 6a-
j0B 13 100);

* BBICOKUM YPOBEHb IOJITOCPOYHON OpHUEHTAITNU
(81 6aswt u3 100);

* UHAWBU/IYAIU3M [TPAKTUIECKHU HA MeAMaHHOM
ypoBHe (39 6amnoB u3 100);

* MaCKyJIMHHOCTb HEMHOT'O HI)KE MEZMaHHOTO
ypoBH# (36 6am1oB 13 100), HebobIIOE TIpeobazaHme
demMuHHOCTY;

1.4.

[TpuMeHeHre MeTOZ0IOTUIeCKOTr0
nHcrpyMeHTapuA I. Xodcereze
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° HU3KOe 3HaueHue OPU/KUHTOBOTO COIIUAIb-
Horo KamuTasna: 28% CYUTAIOT, YTO «OONbITUHCTBY ok
B I[€JIOM MOXXHO ZIOBEPATh», IPOTUB 66%, KOTOpHIe Io1a-
raloT, YTO «HYKHO OBITh OCTOPOXKHBIMHY, UMES JIEJI0
C JIIOAbMM».

JJIst HarIATHOCTU TIPOZIEMOHCTPUPYEM 3HAaUYEHUE
9THUX [TOKa3aTeNel B psifie Apyrux crpaH (tabi. 1).
Tabauua 1.

CrpaHoBbIe 3HAUCHHS COLUOKYIBTYPHBIX XapaKTEPUCTHK
I. Xodcrene

CrpaHa [Toxasarenb

Jucran- NupuBu- | Macky- Us6era- Joiro- ( 3 2 )
LA JlyaqusM | JIMHHOCTb | HHe He- CpoYHas
BJIACTHU ompeze- OpHeHTa-

JIECHHOCTH | LM

Poccusa 93 39 36 95 81
CIIA 40 91 62 46 26
g;ﬁf;‘;'m 35 89 66 35 51
fAnonusa 54 46 95 92 88
PpaHuua 68 71 43 86 63
Tepmanusa 35 67 66 65 83
Tpenus 60 35 57 100 45
Kurait 80 20 66 30 87
Vupua 77 48 56 40 51
Bpasunua 69 38 49 76 44
Erumner 70 25 20 80 7

ﬁi‘fﬁ‘;‘;"e 62 43,5 48,5 69,5 45,3

[ToHATHO, YTO 5TU CBOMCTBA POCCUMCKOTO MEHTAIN-
TeTa, OTMeueHHbIe IIEHHOCTU U TIoBe/leHYeCKe YCTAHOBKU

! Herounux: https://www.hofstede-insights.com/product/
compare-countries/
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TEM WM UHBIM 06pa3oM IIPOENUPYIOTCS Ha KOPITOPaTUBHOE
ympaeienue'. KakuM MeHHO?

Bricokast AycTaHIMA BIACTU B IOMOJIHEHHE K CBEPX-
KOHIIEHTPAIIUH KallUTaaa ocaabseT IO3UIUN MeHeIKe-
POB 10 OTHOIIIEHUIO K COOCTBEHHUKAM KOMITaHUH, €CJIN
T€ KOHTPOJIUPYIOT ONIEPATUBHYIO [eATeNbHOCTh. BBIBAIOT
CUTyalluu, Kora MexaHnu3Mbl KY (Hampumep, He3aBUCH-
MBbI€ JUPEKTOPA) UCIOIb3YIOTCA AJIsl TOTO, YTOOBI 3aIIH-
IaTh MEHEIKMEHT OT «BOJIOHTAapU3Ma» COOCTBEHHUKOB,
a He COOCTBEHHUKOB OT HEYECTHBIX MEHE/KEPOB.

XOoTs BBICOKAA AMCTAHLIMA BJIACTH O3HAYaET CTPeM-
JIeHVe JTFo/Iel HAaWTHU CBOE MECTO B Me€pPapXuul U KOMGOPTHO
YYBCTBOBATh cebs B YCIOBUAX BEPTUKATbHBIX B3AUMOOT-
HOIIEHUU («Thl HAYaJIbHUK —f AYpPaK, 1 Ha4yaJIbHUK — ThI
Aypak»), TOTJa Kak B KOPIIOPATUBHOM yIIpaBIeHUN 3a4a-
CTYIO OYeHb Ba)KHBI TOPU3OHTAIbHEIE CBA3U, 1 OHU MOTYT
BBI3BIBATh KOTHUTHUBHBIH Ai1iIcCOHAHC. B camoM ziesie He3a-
BUCHUMBIH UjieH COBeTa JUPEKTOPOB /Jifl TeHepaJIbHOT'0O
JVIpeKTOpa—U He Ha4Ya/IbHUK, U He TOAYMHEeHHBIN, HO IIpU
9TOM BHYTPEHHUH, a HE BHENTHUHN KOHTpAreHT. [eHepasb-
HOMY JAMPEKTOPY CA0KHO UCIBITHIBATH K HEMY JOJDKHOE
yBaxkeHue (9TO, OHAKO, He OTHOCUTCA K WIEHY COBeTa
JVPEKTOPOB, KOTOPBIH ABIAETCA KOHTPOJUPYIOIIUM aKINO-
HEpOM, OBEPEeHHBIM JIUI[OM MIOCJeJHEr0 UIN KPYITHBIM
YUHOBHUKOM).

Bricokas AucTaHLIMA BIACTU BKIIIOYAET TaKKe Uel0
eVHOHavYaIMs, HeXXeJaTeIbHOCTU NOAYUHEHUS ABYM
1 6oJiee PyKOBOJUTENSAM. DTO 0OCTOATENBCTBO OKa3bIBAET
HeraTMBHOE BO3/lelicTBHe Ha GYHKIMOHUPOBAHNE HEKOTO-
PBIX HHCTUTYTOB KY —KOpIIOpaTHBHOTO CEKpeTapsi, CIyK0y
BHYTPEHHETO ayAUTa, CJIy)kK0y BHYTPEHHETO KOHTPOJIA, I/le
HOPMOMH ABJIAETCA OpraHU3allMOHHOE TTOAYNHEHNE I'eHe-
paJIbHOMY AUPEKTOPY U GYHKIIMOHAIbHOE TOAYNHEHNE
COBETY JUPEKTOPOB.

C oHOU CTOPOHBI, BHICOKOe n3beraHue Heompe-
ZIeJIEHHOCTHU IIpexJe BCEero orpaHU4YUBaeT CTpeMJIeHre
MeHe/XKePOB U AUPEKTOPOB K ITlepeMeHaM U MHHOBaLUAM:

Tus POCCUICKUX aBTOPOB HEOOXOAUMOCTH yIeTa HallMOHATbHBIX
COLIMOKYJIBTYPHBIX GaKTOPOB B KOPIIOPATUBHOM YIIPaBJIEHUHU OTMe-
van B.K. Bep6uukwuii (V3 ugeanpHoro K peaspHoMy. M., 2015. C. 149),
ofiHaKo 6e3 ToAPOGHOTO aHaIU3a STOM MPOLIEMAaTUKH.

1.4.
[TpuMeHeHre MeTOZ0J0TUIEeCKOT0
nHcrpyMeHTapuA I. Xodcereze
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CTaTyC-KBO BCerza CIIOKOIHee U 6e30macHee JTIOOBIX Iepe-
MeH. C pyrofi CTOPOHBI, 3TOT XKe GaKTOpP MPUBOJUT
K GI0pOKpaTHU3aIuu, pa3paboTke MoAPOOHBIX HHCTPYKIMH
U TIPOIIEAYP Ha BCE CIy4Yau KU3HU, YTO caMo 110 cebe B KY
He Bcer/a IJI0X0, HO He JI0JDKHO JOBOAUTHCA Z10 abcypaa
Y TIOIMEHSATH coZiepkaHre GopMoii. B pesynbrare BHyTpeH-
HUI KOHTPOJIb, aHTUKOPPYIIIMOHHBIE MEXAaHU3MBI U KOM-
IJIaeHC OOJbIIMHCTBY YYaCTHUKOB IporeccoB KY yacTto
MIPe/ICTABIAIOTCA HEHY>KHBIMU GOPMaTbHOCTAMMU.

Bxy1ie c oTMe4eHHOM BBICOKOU AMCTaHIIMEN BlIacTU
BBICOKOE M3beraHve HeoNpeeIeHHOCTH MOKET TIPOBOITU-
poBaTh ONIIOPTYHUCTHUUECKOE TTOBeZleHNe He3aBUCHUMBbIX
IVPEKTOPOB: HeXXenaHue 6paTh Ha cebs OTBETCTBEHHOCTD, (34)
TOTOBHOCTb IPOTHYTHCSA MOZ CUIBHOTO (OYAb TO «OKOIIaB-
Inics» TeHAUPEKTOP WX KOHTPOJUPYIOUINM aKIMOHeD).

B aTOM ke HampaBlieHUH JeHCTBYET U OTHOCUTENBHO
HU3KUU YpOBEeHb MacKyJIWHHOCTU. PaccMaTpuBas aHHBIN
ToKasareJsib, cjIe[yeT OTMETUTb, UTO ero HU3KHM ypOBeHb
BOBCE He Bcerzia cjaeyeT MHTepIIPeTUPOBaTh KakK 3JI10 AJIsd
obiectBa. bosee Toro, cpaBHUTENBHO GEMUHHBIMU MOLYT
OBITh KaK Pa3BUTHIE, TAK U OTCTAIOIIMeE cTpaHbl. OHAKO
B cucTteMe KY OoTCyTCTBHE 3aMHTEPECOBAHHOCTU MEHE Ke-
POB U IUPEKTOPOB B COOCTBEHHBIX KOHKYPEHTHBIX yCIexax,
KaphepHOM POCTe, TIOMyYeHNH TIPU3HAHUS U 60JIee BHICOKOTO
BO3HArpaXxJeHUA ABJIAETCA CKOpee HeZIOCTaTKOM, IIOCKOJIbKY
OyzeT IPUBOAUTD U K HE aMOUITMO3HON paboTe KOMITAaHUH.
O6opoTHasi CTOPOHA —KPEATUBHOCTb ¥ YMEHUE BHITYTHI-
BaTbCS U3 TPYAHBIX CUTYAIIUM, XOTs BbICOKas MacCKyJUH-
HOCTb [IOMOTaeT B HUX He Ionazark. [IoMrUMo 3TOro, BEICO-
Kasg MacKyJIMHHOCTb 00ecIieYrBaeT CKIIOHHOCTD K I€HCTBUAM
10 YCTAaHOBJIEHHBIM MTPaBUIaM, K COOJIOIEHUIO TPOLEAYP
Y UHCTPYKIIUH: B POCCUHCKUX KOMITAHHUAX B CHJTY BBICOKOT'O
n306eraHus HEOTIPeEJIEHHOCTH UX OXOTHO TIHUIIYT, HO B CHITY
HU3KOM MacCKyJIMHHOCTH JIaleKO He BCerzia CoOITI0IAtoT.

HeoxugaHHBIM MOKET II0Ka3aThCA BBICOKOE 3Ha-
YeHHe MoKa3aTes AOJATOCPOYHON OpUeHTalun: 061IUM
MECTOM SIBJISIETCS HETOTOBHOCTD POCCUSIH CTPOUTD JJajIeKO
UAylye IaaHbl, KOPOTKHWE T'OPU3OHTHI IIAHUPOBAHUA
U MporHOo3upoBaHusA. Ho, Kak yxe oTMedanoch, y I'. Xoo-
CTeZie BBICOKasA 0JINOCPOYHAs OpUEHTALMA O3HAaYaeT CKopee
TOTOBHOCTB JKUTh OYZAyIIHUM, a He TIPOILIBIM, CTPEMIIEHTE
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n06MBaTHCA YCIIEX0B M Harpa/ B OyzayuieM. /I Kopriopa-
THUBHOTO yIIpaBJeHUsA 3TO, II0-BUAUMOMY, IUToc. OZHAKO
B IaHHOM cJIy4ae 060pPOTHOM CTOPOHOM MOXKET BBICTYTIATh
HEKOTOpOe MpeHebpexeHre K IIPOIILIOMY, HU3Kasi 3HaYH-
MOCTb JIeJIOBOH pellyTalliuy, 4To, B CBOIO ouepe/b, MOXKeT
CTUMYJIMPOBATh KOPIIOPATUBHYIO KOPPYIILIUIO U ITOZ0OHBIE
HeraTUBHbIE TIPOsiBIeHus. U eciu coGCTBEHHUK abcTparu-
pyeTcsa OT OepaTUBHOI'O KOHTPOJIA, BEPA B CaKpajbHOE
3HaueHUe JUCTAHIUU BJIACTH, TO IIOCAEJHAA He Bcerja
ybepeKeT ero OT KOPPYIIIUU U BOPOBCTBA MEHE/IKEPOB,
BOIIIE/IIINX BO BKYC M30eraHus Heompe/eIeHHOCTH .
HaxoHel1, OTHOCHUTeNIbHO HU3KUM YPOBEHb UHAVBU-
Ayanu3Ma WM, 4TO TO JKe caMOe, OTHOCUTEIbHO BBICOKUU
KOJUIEKTUBU3M — 6s1aro iz 370 A1 KY? YBEI, 3TO HEOgHO-
3HAYHO: KOJUIEKTUBU3M O3HA4YaeT He CTOIbKO 'OTOBHOCTD
paboTaTb co0011a, He BBIIISTINBASA CBOE «S1», CKOJIBKO CKJIOH-
HOCTb CILJIAYMBATHCA U COXPAHATh BEPHOCTh UHTEPeCcaM
CBOEM TPYTIHI B IPOTUBOBEC BCEM OCTaIbHBIM UHAUBUAYY-
Mawm U rpymnnam. Bo3HUKHOBeHNe BpaKAYIOMUX KOATUITUH
MeHe/pKepoB uiau 4wieHoB C/l —oAuH U3 XyAInuxX BapuaH-
TOB QYHKIIMOHUPOBaHUs KY B KpYITHOM KOMITAaHUH, U KaK
pas cTpaHbI C BBLICOKMM YPOBHEM UHAWBUAyaNIn3Ma ABJIA-
IOTCS IPU3HAHHBIMU JnZepaMu B passutuu KY2. U eciu
COTPYAHUK JlejlaeT Kapbepy B CBOel KoMIIaHWU (WU TpyIine
KOMITIaHUI) ITOZ TaTPOHAXKEM ee PYKOBOAUTEJS, TO, ITOIIaB
B COBET AUPEKTOPOB, OH B CIIOPHBIX CUTYalIUSIX CKOpee

! BhicOKHiT YPOBEHD ZI0JITOCPOYHON OPHEHTALMH Ha [IEPBbIii B3I
IUIOXO COYETAETCs C BHICOKUM yPOBHEM M36eraHusa HeolpeieleHHO-
ctu. Ho 3T0 citydaetcs, HanpuMep, KpoMe Poccru Takoe e coueTaHue
JeMOHCTpUpYeT Anonus.

2 B ucceioBanuy «HalMoHaTbHAS Ky/TbTypa, IPAKTHKA KOPIIOpa-
THUBHOT'O YIIpaBJIeHUs ¥ OTYETHOCTh GupM» JI. T'puddun, I'. OMpaiiH,

4. KBokK, K. JIu n JI. [1lao 1o pe3yabraTaM 3KOHOMETPHUYIECKOT'O aHa-
Ji3a Ha 6osbInoi 6ase AaHHBIX (0K0JI0 4500 KoMIaHwuii u3 50 cTpaH)
BBIABWIHU CJIeAyIOlINe 3aKOHOMEPHOCTH: YCTOMYUBYIO TIOJIOKUTEIBHYIO
B3aMMOCBA3b MEX/y UHAUBUAYATU3MOM U PACKPhITHEM HHGOPMAINY,
MeXJy THAUBUZAYATU3MOM U IBHO cpOPMYTMPOBAHHEIMHI KOPIIOPATHB-
HBIMU IOJIUTHUKAMH; YCTOMYNBYIO OTPUIIATEIbHYIO B3aUMOCBA3b MEXKAY
n3beraHueM Heollpe/IeIEHHOCTH U PAaCKPEITHEM UHGOPMALIUH, MEXAY
n3beraHueM HeollpeZleJIeHHOCTH U 3aI[UTOH MHTEPeCOB MUHOPHUTAPHEIX
aknuoHepoB. CM.: Griffin D., Omrane G. et al. National Culture, Corpo-
rate Governance Practices, and Firm Performance, 2014.

1.4.
[TpuMeHeHre MeTOZ0J0TUIEeCKOT0
nHcrpyMeHTapuA I. Xodcereze
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Bcero Oy/eT elicTBOBATh B COOTBETCTBUY C YKa3aHUAMU
3TOTO PYKOBOJUTEJIA, a HE B UHTEPECAX Jieia.

B 5TOM JKe HampaBleHU! «paboTaeT» HU3KUH ypo-
BEHb COIMATIBHOTO KalluTala, BepHee, MpeobyiasaHue 60H-
JUHTOBOI'O COIMAJbHOTO KalluTaaa HaJl OpUIKUHTOBBIM.
Ec/i 4eCTHOCTD, JOBEPUE U KOOTIEpaIUsi pacIIpOCTpaHsI-
IOTCS TOJIBKO Ha YWIEHOB CBOETo Kpyra (CKakeM, KOHTPOJIU-
PYIOIIUX aKITMOHEPOB W TOI-MeHeIKEPOB 'OCKOMITAHU),
a 1o OTHOIIEHUIO K YyKUM (HarpuMep, MUHOPUTAPHbBIM
aKI[OHepaM) 3TU IEHHOCTHU He pejieBaHTHBIE, TO OXKU/ATh
3¢ eKTUBHOTO KOPITOPATUBHOTO YIIPaBIe€HUA He TIPUXO-
nuTcs. TakuM 06pa3oM, MHOTHE YePThI POCCUICKOTO KOPITO-
PaTUBHOTO YIIpaBJIeHUS MIPeAOIpee/eHbl HAIIMMU COLIMO-
KYJIBTYPHBIMU OCOOEHHOCTSIMH.

1.5. Kak ucnosib30BaTh HalluOHAJIbHbBIE
COIMOKYJIBTYPHbIE 0COGEHHOCTH BO 6J1aro?

CerogHs mepesi pOCCUMCKOY S9KOHOMUKOU U oTede-
CTBEHHBIMU KOMITAHUSIMU CTOSAT BbI30BBI, TPOAUKTOBAH-
Hble TEKTOHMYECKUMHU CIBUTaMU B ITI00aTbHOM SKOHOMUKE:
HeoOXOAUMOCTh AKTUBHOTO YUaCTHUs B MHHOBAIIMOHHBIX
rpolieccax, VIUIOIleHe NepapXuu U OBIIIIeHe 3HAYH-
MOCTH TOPU30HTAIBHBIX CBA3EN B IIpolecce GyHKITUOHU-
POBaHUA KOMIIAaHUH, «ITUHPOBU3ATIHI» U UCITONb30BaHUE
6osbIux 6a3 JaHHBIX. VIHHOBAIMU TpeOYIOT WHOMH, 607ee
JUHAMUYHOM Y aZIalITUBHOM CHCTEMBI YIIpaBJIeHUS.

VHCTUTYIIMOHATbHOE TIPOEKTUPOBAHUE TIPEATIO-
JlaTaeT MpaBWIbHOE HCIIOJIb30BaHUE UMEIOIINXCS HAIHO-
HaJIbHBIX COIMOKY/IBTYPHBIX 0COOEHHOCTEN JIJIS CO3ZIaHUS
WIN Pa3BUTHA HEOOXOAUMBIX UHCTUTYTOB. UTO U3 Iepe-
YUCJIEHHBIX BBIIIE XapaKTEPUCTUK MOYXHO UCIIOTb30BaTh
BO Gs1aro poccuiickomy KV, a 4To Hy»KHO IT0 BO3MOKHOCTH
HelTpanusoBaTh? Kakre 0cO0eHHOCTY MEHTAIUTETA SIBJIS-
10TCca GapbepaMi, a KaKve MOTYT CTaTh paliBepaMu pa3Bu-
THUS OT€YECTBEHHOM MoJen?

BbICOKas IUCTAHIMA BIACTH 3aTPYAHSAET BHEIPEHUE
WHHOBAIIUH U TIOAEPKUBAET UEPAPXUIHOCTb KOMIIaHUH,
4TO, MOXaIYH, ABIseTcs Haubosee TpobJIeMHBIM COITHO-
KyJIBTYPHBIM pakTopoM Aj1s1 Poccuu. Bricokoe nsberanue
HEeOIIpe/IeIEeHHOCTH elle Oosiee maryOHO Jjisi ”HHOBAITUH.
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[Tpu BHeApEeHUY MHHOBAIMH GEMUHHOCTH, HAMIPO-
TUB, MOXET BBICTYIATh COIMOKYJbTYPHBIM MIPEUMYIIE-
CTBOM, HalIpuMep, obeciieyrBast rTHOKOCTb, HEOOXOAUMYTO
MIPY KaCTOMU3AaIUK TOBAPOB U yCIyT!. B KOpIIOpaTUBHOM
yIIpaBJIEHUY OHA TOBHIIIAeT BO3MOKHOCTH BBICTPAUBAHUSA
cienmduiecknx cucreMm KY, aanTHpoBaHHBIX TOZ HY Kb
1 0COOEHHOCTH TOH WM MHOW KOHKPETHOU KOMIIaHUH,
MO3BOJISIET PA3BUBATHCS TOPU30HTANBHBIM CBA3AM. [1pu
9TOM B COYETAHUHU C KOJUIEKTUBU3MOM (pEMUHHOCTE CO3/IaeT
pe3epB CoIHaNbHOMN CTaGMIbHOCTH, TI03BOJISIET N30€KATh
Ype3aMepHO KEeCTKUX KaJ[POBBIX PEIIeHUH, MOXKET CIIOCO0-
CTBOBATh Pa3BUTHUIO KOPIIOPATUBHOU KY/IBTYPHI U IPYIKe-
CTBEHHOU Cpe/Ibl, TTOBBIMIAOIEN KOMGOPTHOCTH PabOTHI
B IAHHOY KOMITaHUU.

Bricokas morocpovYHasi OpueHTalusa Kak dak-
TOP F'OTOBHOCTH paboTaTh Ha Oyzyliee cKopee IIO3UTHUBHA
JUIsI THHOBAIIMOHHOT'O Pa3BUTHSI, HO TOJIbKO B COUYETAHUU
C ZOCTATOYHO JIOJTOCPOYHBIM 'OPU30HTOM IUIAHHUPOBA-
Hus. MeXy TeM rOpU30HT IUIAHUPOBAHUSA KOHKPETHBIX
JII0Ziei Jalie Bcero ObIBaeT KPAaTKOCPOYHBIM, B JIyYIIEM
cllyyae CpeJHECPOYHBIM, KaKue ObI I0JTOCPOYHBIE TUTAHBI
HU CTpOWIa Jjis ce6s1 KOMITaHUA.

[TompobyeM CIPOENUPOBATh 3TU PACCYKAEHUA
Ha MPaKTUKY GYHKITMOHUPOBAHUS CHUCTEMBI KOPIIOPATUB-
HOTO YIIpaBJIeHUA B KOMIIAHUU. [/le HaX0UTCS TO 3BEHO,
MOTSIHYB 32 KOTOPOE, MOXKHO BBITAIIUTD BCIO IIEMTOYKY? MBI
He OyZleM OpUTHUHAJbHbBI, yTBEPXKAASA, YTO TAKUM 3BEHOM
SIBJIAFOTCS TTpOdeCCHOHATbHbIE HE3aBUCHMbIE IUPEKTOPA.
VIMeHHO OHU CITOCOOHEBI CTAaTh CBOETO PO/IAa TPAHCMUCCHOH-
HBIM MEXaHU3MOM JJIS TIepeZlayyl CHUIBHBIX CTOPOH U TIpe-
MMYIIECTB OT MO3UTUBHBIX COIIMOKYIBTYPHBIX GAaKTOPOB
B cucteMmy KV, a Takke KOMIIeHCAaTOPHBIM ME€XaHU3MOM
JUIS CTTTQXKUBAHMS HEIOCTATKOB U MMPO6JIEM, TeHEpHUPYEMBIX
«HETaTUBHBIMU» COITMOKYIBTYPHBIMU HaKTOPAMU.

B caMoM iesie, UMEHHO He3aBUCUMBIE IUPEKTOPA,
He ABJIASACH /I aKI[MOHEPOB, TO-MeHEe/KEPOB U COTPY/I-
HUKOB KOMIIaHWHM HU Ha4aJbHUKaMU, HU TOAYMHEHHBIMU,

! Cwm., HampumMep, fokmaz LieHTpa CTpaTermueckux paspaboTok
«CoIOKYIBTYpHEIE GaKTOPhI MHHOBAIIMOHHOTO Pa3BUTHUA U yCIIell-
HOU MMIUIeMeHTanmu pepopm». M., 2017. https://csr.ru/wp-content/
uploads/2017/09/Report-SF.pdf

1.5.

Kax ucronb30BaTh HAIMOHAIbHBIE
COI[MOKY/IBTYPHbIE 0COOEHHOCTH
BO 6r1aro?
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MOTYT pa3opBaTh JUCTAHLIUIO BJIACTH, JeMOHCTPUPOBATh
MIpUMepPHI TOPU30HTANBHBIX B3aUMOEeHCTBUM, YIIOMATh
nepapxudeckre B3auMooTHolleHUsA. Hanpuwmep, B xoze
[IpOBe/IeHUA CTpaTerniecKux CeCCUy o pa3BUTHIO KOM-
[MaHWYW UMEHHO He3aBUCHUMOMY AUPEeKTOpYy Hauboiee
€CTeCTBEHHO yCaIUTh 32 OAWH CTOJ COOCTBEHHUKOB KOM-
MMaHWUM U TOI-MEeHEKePOB JJI1 TOT'0, YTOOBI OHU Ha PaB-
HBIX MOTJTM OOCY>X/IaTh CBO€ BUZIEHUE OYAyIIEero pa3BUTHI
KOMITIaHUU. VIMEHHO He3aBUCUMBIE JVPEKTOPa, U B LIEJIOM
COBETHI JUPEKTOPOB KaK KOJUIEKTUBHBIE OpTraHbl (IIpu
YCJIOBUY, €CJIU He3aBUCUMBIE JUPEKTOpa UTPAlOT B HUX
3HAYUMYIO POJIb), CIOCOOHBI 3aHUMATh MMO3UIIUI0 MEAUATO-
POB B KOPIIOPATUBHbIX KOHPIHUKTAX, 6yab To KoHGmuKTH  (38)
ZIBYX Ma>KOPUTAPHBIX aKIIMOHEPOB, KOHGIUKTHI C MUHO-
PUTApUAMU WU TPOOJIEMBI BO B3aMMOOTHOIIIEHUSX KOH-
TPOJHPYIOIIUX aKIIMOHEPOB C MeHekMeHTOM. Kak yxe
OTMEYaJIOCh BHILIE, B yCIOBUAX CBEPXKOHIIEHTPALUU UHO-
rza HeoOXOAMMO 3aIHINATh HE3aBUCUMOCTh MEHEe/I K-
MEHTa OT CynepcoOCTBEHHUKA. DTO €CTECTBEHHO JIe/IaTh
MMEHHO COBETY JVPEKTOPOB KaK KOJUIEKTUBHOMY OpraHy,
ITOCKOJIBKY KOJUIEKTUBU3M KaK COITMOKY/IbTYPHBIN paKTop
y Hac paspelieH.

B KpymIHBIX TOCYZlapCTBEHHBIX KOMIIAHUAX Cylle-
CTBYET OT/e/bHAs pobeMa KOPIIOPaTUBHBIX CYTIEPTSIKe-
JIOBECOB—TeHepaIbHBIX AUPEKTOPOB WIH IIpeficesaTeneil
COBETa AUPEKTOPOB, UMEIOIINX OOJBIION MOJTUTHIECKUM
U amnmapaTHBIN Bec, IPeX/e BCEro OBIBIINX KPYIHBIX
YUHOBHUKOB. JleMnipupoBaTh narybHoe BIUSHUE JUCTaH-
I[UY BJIACTH MIPYU HAJTMYUU TAKUX GUTYP B KOMITAHUH MOTYT
MMeHHO 3¢ PeKTUBHO B3aUMO/EHCTBYIOIIE HE3aBUCHMBIE
avpekTopa. [IpudeM B 3TOM cirydae 0coOyI0 POJib MOXKET
WUTpaTh CTApIIMK He3aBUCUMBIH JUPEKTOp —QUrypa, mpe-
yemoTtpenHasa Kogekcom KY, HO ¢ moka ellle He3Ha4YUTEb-
HBIM GYHKIIMOHANIOM. [T 9TOTO, B YaCTHOCTH, HEOOXO-
AVMO peanu3oBaTh IPUHLNI, 3aJ10XeHHBIU B Kozekce
(1. 121): «[IpaBa 1 06A3aHHOCTH CTAPIIETO HE3ABUCUMOTO
[AVPEKTOopa, BKJIFOYAs ero poJib B pa3pelieHNH KOHQINKTOB
B COBeTe JMPEKTOPOB, OJKHBI COOTBETCTBOBATh PeKOMEH-
Jauusam Hacrosiero Kogekca, 6bITh 4eTKO chOpMynupo-
BaHBI BO BHYTPEHHUX [IOKyMeHTax 001lecTBa 1 Pa3bsCHEHEI
4JIeHaM COBeTa JUPEKTOPOB».
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Jlyist Toro 4TOOBI HE3aBUCHUMbIE JUPEKTOpA MIPH-
HOCWJIM MaKCUMYM TI0JIb3bI KOMITAHUSM, CJIEAYET IIPO-
JBUTATH HAa 5TH MO3ULIHNH JIOZAeH ¢ ZOJIrOCPOYHON MOTH-
BalKell, ¢ HaBbIKaMU KOMaHAHOMW paboThl, ¥, YTO OYEHb
Ba)XKHO, — MTHHOBAIIMIOHHO OPUEHTHUPOBAHHBIX, CIIOCOOHBIX
MOZATAIKUBATh TOI-MEHE/KMEHT K aKTUBHOCTH B Pa3BUTHHU
KoMItaHuu. Heo6XoMo Takke obeclieuruBaTh IPUHIIHIT
pasHo0Opasus Mpu MMofbope He3aBUCUMBIX JUPEKTOPOB —
O UX TPOGECCUOHATBEHOMY OIBITY U 3HAHUSM, TIPUHA/JIEXK-
HOCTH K Pa3HbIM TPYIIIIaM CTEHKXOJIEPOB, BO3PACTy, TEM-
mepaMeHTY, CTHIIO paboTHI.

Ellle 0HUM Ba)XHBIM UHCTUTYTOM C TOYKU 3peHUS
afanTalyuy K BIUSHUIO COIUOKYIBTYPHBIX GaKTOPOB SBJIA-
IOTCA TaK Ha3bIBaeMbleé KOMUTETH MUHOPUTAPHBIX aKI[HOHE-
poB, 3dPeKTHBHO PyHKIMOHUPYIOLTYE, HaTpuMmep, B ITAO
«CbepbaHk» u banke BTE. DTy UHCTUTYTHL, pOpMaIbHO
He IIpelyCMOTPEHHBIE HU 3aKOHO/aTebCcTBOM, HU Kozek-
coMm KV, «BbIpOCTN CHU3Y» ¥ BaXKHBI C TOYKHU 3pEHUS Ipe-
OZIOJIEHUS IMCTAHIIUY BIIACTH, UCIIONb30BAHUS TTO3UTUBHBIX
aCIeKTOB KOJUIEKTUBU3MA U peMUHHOCTH, a TaK¥Ke JJIS pas-
BUTHS OPUKUHTOBOT'O COIUATBHOTO KATIUTAaNa, TOCKOJIBKY
B UX paMKax B3aUMOZIEHCTBYIOT cJ1ab0o 3HAaKOMbIE MEXKTY
€060 aKITMOHEPHI.
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I'maBa II

PEAJIM3ALIASA
PEKOMEH/IALTVM KOJIEKCA
KOPITOPATMBHOT'O
YIIPABJIEHVS

B POCCUMCKUX

KOMITAHMSIX (40)

INasesn ®wruMoryH, AHzpei Axymus"

YeTwIpe roZia, B TOM YUCJIE [Ba MOJHBIX TOJOBBIX
KOPIIOPAaTUBHBIX LIUKJIA, ITPOIILIO C MOMEHTa OIyOJIMKOBa-
Hus Kozlekca KOpIIopaTHBHOTO yIIpaBIeHus> (fanee —Takxke
Kozgexc KY). 3a 3TOT Ileproji MHOTHE POCCUMCKUE ITyOIrnY-
Hble KOMIIaHWUY NIPUBEJIY CBOIO IPAKTUKY KOPIIOPAaTUBHOTO
yIIpaBJIEHUS B COOTBETCTBUE C peKoMeHzauusamu Kogekca
KY, nogroroBunu u BHECIN COOTBETCTBYIOLIE U3MEHEHUA
B CBOM YCTaBBl ¥ BHYTPEHHNE JJOKYMEHTHI, peryJIupyolye
KOPIIOpaTUBHbBIE OTHOLIEHUS.

Bank Poccun Hadas OCyIleCTBJATH peryadap-
HBII MOHUTOPUHT BHeAPEHUS IPUHIIUIIOB U KIIOUEBBIX

! Gummomn [aBen MUXaIOBIY, COBETHUK AUpeKTOpa Jlermapra-
MeHTa KOPIIOPAaTHUBHBIX OTHOIIeHu! banka Poccuy; SIKyminH AHApei
deMKCOBNY, HaYaJIbHUK YIIPaBIE€HNA Pa3BUTHA KOPIOPATUBHBIX OTHO-
meHui JlenapraMeHTa KOPIIOPAaTUBHBIX OTHOIIeHn! banka Poccun.

2 Omy6mkoBaH nucbMoM Banka Poceru ot 10 anpesst 2014 roza
N206-52/2463 «O Kozekce KOpIIOPATUBHOI'O YIIPABIEHU».



pexomeHzanuii Kogekca KY ¢ 2016 roga, omybankoBaB
B anpesie 2017 roza mepBBIY MUJIOTHBIN 0630p IPaKTHUKU
KOPIIOPATHUBHOTO YIIPABJIEHUSA B POCCUHACKUX ITyOJIUIHBIX
o6I1eCcTBaX, ITOATOTOBJIEHHBIN Ha OCHOBE JaHHBIX T'OJJOBBIX
OTYETOB IMyOIUYHBIX 001IecTB 3a 2015 rog (zanee—0630p
2015). O630p 2015 3agan 6a30ByI0 OTMeTKY (Hadaslb-
HBIY YPOBEHbB) JIA MOCTIEAVIONIEero U3MepeHUsT YPOBHS
BHE/ZIpEHUSA JIYYNINX TPAKTUK KOPIIOPATUBHOTO YIIPaB-
nenus, chpopMmynupoBaHHbIX B Kogekce. Ha ocHoBe ZjaH-
HBIX TOZIOBBIX OTUYETOB MTyOJIUYHBIX 001IecTB 3a 2016 rof
BankoMm Poccuu ObLT MOATOTOBJIEH U B fiekabpe 2017 roga
onmybiukoBaH BTOpoi O630p MPaKTUKHU KOPIOPaTUB-
HOT'O yIpaBJIeHUs B POCCUMCKUX MyOIUIHBIX 06IecTBax
(manee—0630p 2016).

CrenyeTr OTMETUTb, YTO IIpU moAroToBKe O630pa
2015 u O630pa 2016 UCITOIB30BAIUCEH JAHHBIE TOAOBBIX
OTYETOB IIyOJIMYHBIX OOIIECTB, aKIIMH KOTOPBIX BKIIOYEHBI
B IIEPBBIH (BBICIINI) KOTUPOBATbHBIHN CITUCOK (KOTUPOBAJh-
HBIUA CITMCOK 1-TO YPOBHS) ¥ BTOPOU KOTUPOBAIBHBIN CITH-
COK (KOTHPOBAJIbHBIN CITMCOK 2-TO YPOBH) MOCKOBCKOM
oupsxu (gamee—KC-1 u KC-2 cooTBeTcTBeHHO). IT0 cocTos-
Huto Ha 1 urosng 2016 roza B KOTUPOBaJbHbBIE CIIUCKU
MOCKOBCKOU GUPIKU OBUTH BKJIFOUEHBI aKIINU 84 mMy6Iny-
HBIX aKI[MOHEPHBIX 00IIecTB, U3 HUX akiuu 52 ITAO —
B KC-1, u aknuu 32 [TAO—B KC-2.

B Poccuiickoit ®egepanuu, kak 1 BO MHOTHX 3apy-
OeXXHBIX CTpaHaX, IPY BHEAPEHWH JIYIIINX MPAKTUK KOP-
MTOPATUBHOTO YIIPABJIEHUS UCIIOIb3YEeTCs IPUHITUII «COOJTIO-
Jav Wi 00BbSCHSH», COTIACHO KOTOPOMY KOMITAHUS TO/KHA
60 pacKphITh MUHGOPMAIUIO O COOJIOJEHUN COOTBET-
CTBYIOIIETO MIPUHIIUIIA WIN PEKOMEHAAIINU, THO0 00BsC-
HUTh KOHKPETHbIE IPUIHUHBI U 0OCTOATENhCTBA, TOCTY-
JKUBIIME OCHOBaHUEM /JIs TOTO, YTOOBI TAKOH MPUHITUTI
WIN pPEKOMEHZAIUI0 He BHeAPATD. [10M00HBIN MATKUH
TTOJIXO/I, C OTHOW CTOPOHBI, ITO3BOJISIET KOMITAHUSM ITPU-
MEHATH TOJBKO T€ IPUHITUITEI U JIy4YITUe TPAaKTUKU, KOTO-
pble COOTBETCTBYIOT UX MTOTPEOHOCTAM, TEKYIIEMY STAITy
pa3BuTusA ((KM3HEHHOTO IIUKJIA), UMEIITUMCS BO3MOXK-
HOCTSIM M pecypcaM, peliaeMbIM 3a/lauaM, 0COOEHHOCTM
JesITeIbHOCTHU U opraHu3aiuu 6usHeca. C pyroi CTOPOHHI,
aKITMOHEPHI M MHBECTOPHI MOIYYAIOT BAXKHYIO MHPOPMAIIUIO
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0 TOM, YTO OTKJIOHEHME OT JIYYIINX CTaHZapTOB KOpIopa-
TUBHOT'O YIIPABJIE€HUS AeHCTBUTENBHO UMEET 1107, COO0H Bec-
KHe IPUYUHBI.

B coOTBeTCTBUU C TPeOOBAHUSIMHU, YCTAHOBJIEH-
HbeIMU 11. 70.4 [TonoxeHust Banka Poccuu ot 30 gekabps
2014 rozma N2454-T1 «O pacKpbITUM UHPOPMALIUU SMU-
TeHTaM¥U SMHUCCHOHHBIX I[EHHBIX OyMar», TOZ0BOM OTYEeT
[TAO, ax1y KOTOPBIX JAOMYIEHBl K OPraHU30BAHHBIM TOD-
ram, JOJKEH BKJIIOYATh OTYET O COOJIOZIEHUY TIPUHITUTIOB
U pekoMeHzanui Kogekca KopmopaTUBHOIO yIIpaBAeHUA.
[Tpu sTom 3akoHOZaTeNbCTBO Poccuiickoit epepanuu
MpeNOCTaBISIET MyOIUIHBIM aKIIMOHEPHBIM 00IIeCTBaM
BO3MOXXHOCTb CAMUM OIIpeJeNATh CTPYKTYPy I'OZOBOT0
oTYeTa U MPUBOAUTH OTUET O COOMIOIeHUM TTPUHITUIIOB
u pexoMeHzanuit Kogekca KY nubo B coctaBe paszena
(pa3zesioB) roZl0BOTO OTYETA, MMOCBAIIEHHOT'O KOpIlopa-
TUBHOMY YTIPaBJIEHUIO, TUOO B MIPHUJIOKEHUHU K TOJJOBOMY
OTYeTY.

B 1menax mpezocTaBIeHUA MeTOJ0JOTHYECKOU
MOAEPKKH, a TaKKe GOPMUPOBAHUS €IUHBIX TIOJXOI0B
K PaCKpBITHIO MHGOPMAIIMHY O COOJIIOZIEHNH Ty OJTMIHBIMH
obIecTBaMU IPUHIIMIIOB U peKoMeHgaiui Kogekca KY,
MIO3BOJIAIOIINX BCEM 3aMHTEPECOBAHHBIM JIMIIAM ITOTy4aTh
CBeJleHUA B IOCTYIHOHN U comocTaBUMOU Gpopme, BaHk
Poccuu pekoMeH[0Baj MyOJUYHBIM 06IIlecTBaM IPUBO-
IUTh CBEZIEHUS O COOMIOIEHUY KOHKPETHBIX TPUHITUTIOB
U KJIFOUEBBIX peKkoMeHanui Kogekca, a Takxe o0bsCHe-
HUSA MIPUYYH B CIydae UX HeCOOIOfeHYs B BU/E TaOIUIThI
(®opmer 0TUETA O COOMIOIEHNY TTPUHIIUIIOB U PEKOMEH/Ia-
it Kozekca)'. [TyGinyHbIe KOMITAHUY CAMOCTOSITENTBHO
OTIPeJIeNSIIOT CTENEHb COOIIOZIEHNS TOTO WIM HHOTO MPUH-
LMIla KOPIIOPAaTUBHOTO YIIPaBIeHUs, PeKOMEHJOBAHHOI'O
Kozekcom, Bei6upas B @opMe oTUeTa OJUH U3 TPEX BApUaH-
TOB: «COOJIIOAAETCSA», «IACTUYHO COOJIIOAAETCA», «He COBIIIO-
naeTcsi». Kaskplil IPUHITUIT KOPIIOPATUBHOTO YIIPaBIEHUS

1 PekomeHzioBana mricbMoM Barka Pocer ot 17 despana 2016 roga
N2MH-06-52/8 «O pacKpbITUU B TOZOBOM OTYETE ITyOIUMIHOTO aKIIHO-
HEepHOTO 06IIeCTBa OTYETA O COOIOZEHUY IPUHIIUIIOB U PEKOMeHAINH
Kozekca KOpriopaTUBHOTO YIIPaBIE€HUSI».

2 CobmopeHne 6a30BbIX npuHIunoB Kozgekca (IPUHILIUIIOB Tep-
BOT'O YPOBHsI) He SIBJIAETCS IIPeMETOM OlleHKU. B dopme oTyera
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COTIPOBOKIAETCA KPUTEPUSIMHU OIIEHKHU €r0 COOMIoNeH s
(manee —KpUTEPUU COOTBETCTBUSA), KOTOPHIE TTO3BOJISIOT
OIIEHUTD €ro MPAKTUYECKYIO PeaTu3aliiio aKIIMOHEPHBIM
0611[eCTBOM U IIPEICTABIAIOTCA Hanbojee aKTyaTbHbBIMU
JUIsT pacKpbITUsS MHpopMaluu. BapuaHT (cTaTyc) «cobJto-
JlaeTCsi» KOMITaHUA ZI0JDKHA YKa3bIBaTh TOJIBKO B TOM CJIy-
Yyae, eCJIM OHa OTBeYaeT BCEM KPUTEPHUAM COOTBETCTBUS
II0 OIpee/IeHHOMY IIpUHITUITY. Ec/iu 06I1ecTBO OTBeYaeT
TOJIBKO OTZI€JIbHBIM (HEKOTOPHIM) KPUTEPUSM COOTBETCTBUSA
WIH He OTBeYaeT HU OAHOMY U3 HUX, eMy CJIeAyeT BhIOpaTh
BapuaHT (CTaTyC) «9aCTUYHO CODTIONAETCS» WU «HE COOITIO-
naeTcsa». B ciyuae eciv KOMIIaHUSA yKas3biBaeT BapuaHT (cTa-
TYC) «9aCTUYHO COBIIOJaeTCsI» WU «He COOMI0IaeTCs», OHa
JI0JDKHA TIPUBOAUTH IPUYUHBI 1 0OCTOATENBCTBA, KOTOPBIE
MTOCJTYKUI OCHOBAHUEM /IJIA OTKJIOHEHUA OT KPUTEPUEB
COOTBETCTBUS.

YKa3aHHBIN MTOAXO/ K OTIPEIEIEHUIO COOITIOEHUS
MIPUHIIMIIOB U KJIIOYEBHIX peKoMeHAaIuii Kozekca, UCIIOJb-
3YIOIUN KPUTEPUU COOTBETCTBUSA, ABJIAETCSA B U3BECTHOU
CTeMeHU YIIPOUIeHHBIM, ITIOCKOIbKY IpeAroaraeT GuHap-
HBIM OTBET Ha BIIOJIHE KOHKPETHBIE BOIIPOCHI, IIPEAYCMO-
TpeHHbIe KPUTEPHUIMHU COOTBETCTBUS, KOTOPHIE He BCe-
I/la YYUTHIBAIOT CIENUPUKY U TPAKTUKY KOPIIOPATUBHOTO
yIpaBjieHUs ONpeeIeHHOTO aKIIMOHEPHOTO 06IecTBa.
B CBSI3M € 5TUM BaYKHOIM COCTABHOM YaCThHIO OTYETA O COOJIIO-
JeHVH TIPUHITUIIOB U peKkoMeHganuii Kogekca SBIAOTCS
00BsAACHEHUS OTKJIOHEHUS OT KPUTEPUEB COOTBETCTBUS,
KOTOpBIE, C OHOM CTOPOHBI, MPU3BaHbl CHU3UTDH PUCK
HEBEPHOT'O BOCIPHUATHUA 3aUHTEPECOBAHHBIMU JTUIIAMU
nHbOPMAIIUH O MTPAKTHUKE KOPIIOPATUBHOI'O YIIPaBIEHUS
KOHKPETHOU KOMIIaHWH, a C APYTOU — IPEeOCTABJIAIOT BO3-
MO>KHOCTb OIIEHUTH 000CHOBAHHOCTb OTKJIOHEHMS CHCTEMBI
KOPIIOPATUBHOI'O YIIPABJIEHUsI, IPUHATON B KOHKPETHOM
o01ecTBe, OT JYYLINX IIPAKTUK, PpEKOMeHAyeMbIX Kozek-
coM. Tak, 0ObsICHEHUS, IPeCTaBAsIeMbIe TTYOIUIHBIMU
061IecTBaMU, OKHBI OBITH JOCTATOYHO TTOJPOOHBIMH,
YTOOBI TPOAEMOHCTPHUPOBATh, YTO OOIECTBO BHUMATETHHO

0 cobII0IeHUY IPUHIIMIIOB ¥ peKoMeHzaImii Kofiekca ykasplBaoTesA
CBeJieHUA O COOMI0LeHNH IIPUHIUIIOB KOPIIOPATUBHOTO YIIPABIeHUA
BTOPOT'O YPOBHA U TaM, I7ie 3TO He0OXOAMMO, — KJIFOUeBBIX PeKOMeH/1a-
uuit Kogekca, mogep:kKUBaroIIUX U paCKPhIBAIOLINX TaKKe IPUHITHUIIBL.
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olleHw10 pekoMeHzauu Kogekca, HO ¢ y4eToM olpe/eieH-
HBIX OOCTOSTENBCTB HE BHEPWIO TaKHe PeKOMEH AU
WIU CYUTAET /i cebsi 6osee 3pPeKTUBHBIM UCIIOIb30Ba-
HMe UHBIX MIPOLeAyp.

0630p 2015 1 0630p 2016 TOATOTOBJIEHH! HA OCHOBE
JIAHHBIX TOZIOBBIX OTYETOB TOJIBKO TeX ITyOIMYHBIX OOIIECTB,
KOTOPBIE HUCIIOJIb30BAJIU PEKOMeHI0BaHHYI0 bankoMm Poc-
cuu ®opmy oTdeTa o0 cOOMIOAEHUH IPUHIIUIIOB U PEKOMEH-
nmanuit Kogekca. B 2017 roay us 84 myOINYHBIX aKIIOHED-
HBIX 00IIeCcTB, aKIUK KOTOPhIX BKIoUYeHbl B KC-1 1 KC-2
MockoBckoi 6upxu, PopMy oTyeTa UCIOIAb30BaIU 78
KOMITaHUH, i 93% Bcex yKa3aHHBIX o6miecTB. [1pu moz-
rotToBke O630pa 2015 u O630pa 2016 cBemeHUs, coaep-
JKalyecs: B OTYeTax O COOJIOIeHUM MPUHITUIIOB U PEKO-
MeHzanuui Kogiekca, MCIIOIb30BAMUCh TaK, KAK OHU OBLITH
yKa3aHbI MyOJUYHBIMU 00IIleCTBAMU, IIPOBEPKA JOCTOBEP-
HOCTH 3TUX cBeZleHni bankoM Poccum He ocyiecTBanach.
Tem He MeHee, 00001IeHHBIE JAHHBIE TAKUX OTYETOB JAIOT
ZIOCTAaTOYHO /IETATBHYI0 U 00BEKTUBHYIO KAPTHUHY CTe-
[IeHU BHe/IpeHU IPUHITUIIOB U KJII0UeBBIX pEKOMeHAaIui
Kopekca.

CpaBHuBas nmokasateau O63opa 2016 u O630pa
2015, MO>XHO OTMETUTD OIlpe/ie/IeHHBIH ITporpecc, KOTOPOTro
mobunuck poccuiickue mybaudHbIe 00IecTBa B peau3a-
UMY OIPUHLIUIIOB U peKoMeHAauuit Kogekca kopnopaTus-
HOTO yTpaBiyieHUs. [IoJIHOTO BHeI[peHUs BceX MPUHIIUIIOB
Kozekca He yZanoch J0OUTHCA HU OZHOMY U3 Ty OIUIHBIX
00IIIeCTB, JAHHBIE TOAOBBIX OTYETOB KOTOPHIX MCITOIH30-
BaJIKCh JIJIsI TIOATOTOBKYU 0030poB. OIHAKO CPEAHUM YPO-
BeHb cobofieHus npuHIuIoB Kogekca yBemuamics ¢ 58%
B 2015 roay o 69% B 2016 rogy. CeMb MyOGIMYHBIX KOMIIA-
Huii u3 KC-1 nmpogemoucTpupoBanu B 2016 rogy yaydiie-
HHe YPOBHs cobtoZieHus npuHInioB Kozekca 6ojiee yem
Ha 20%. Y ogHOM 13 TAKMX KOMITAHUH YPOBEHDb COOTIOZIEHHS
npuHIUnoB Kogekca BBIpoc B Tpu pasa. Y 3THUX XKe KOMIa-
HUM TaKXKe YAYYIIUIOCh U KAYeCTBO 00bICHEHUS TPUINH
OTKJIOHeHUs OT npuHIunos Kogekca. YpoBeHb peanu-
3anuu, npepwimatonuit 90% Bcex npuHnUNoB Kozekca,
nokasanu B 2016 rozy Tpu mybandHbIX obmiectBa. Cyie-
CTBEHHO, Oosiee yeM B Tpu pasa (¢ 36% zo 11,5%) cokpa-
THUJIACH ZIOJISA IyOJUYHBIX OOIECTB, CTENIEHb COOTI0IeHUS
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npuHIunoB Kozekca y koTopsix Hipke 50%. Takux o61ecTB
B 2016 rozxy okasasnock Bcero 9 mo cpaBHeHuIo ¢ 30 komIma-
HussMA B 2015 rogy. Oco6eHHO 3aMeTHO CHU3WIACH J0JIA
Taxkux obmecTtB B KC-1—c 23% g0 4%. Bojiee yeM B 7ZiBa
pasa B 2016 rogy yBequuMIach J0JIs MyOJIUIHbBIX OOIIECTB
n3 KC-2, koTopble nokazanu cobitogeHue bosee 75% mpuH-
uumnoB Kogekca. MUHUMAaIbHBIN YPOBEHb COOTIOAEHUS
npuHIunoB Kozekca B 2016 roay cocrasut 34%.

Vcxonst U3 JaHHBIX, PACKPBITHIX MyOIUIHBIMU
oblIecTBaMU B FOZIOBBIX OTYETAX, Jydiile Bcero B 2016 roay
06cTOsIO Z1eN0 ¢ coboeHreM TpUHIIUTIOB Koziekca, KoTo-
pble 3aTparuBaoT JeATeJbHOCTh KOPIIOPATUBHOTO CeKpe-
Taps, a TakXe CUCTeMYy yVIIpaBJeHUs pPUCKAMU U BHY-
TpeHHero KOHTpoJid. O MOJHOU peann3anuy yKasaHHbBIX
npuHUUIOB B 2016 rofy 3aaBuiu 77 KOMIAHUH, YTO COCTa-
BUJIO 55% Bcex 00IecTB, JaHHBIE IT0 KOTOPHIM BOIILIHN
B 0630p 2016. B 2015 rozy o MogHOM COOTIOAEHUYN STUX
npuHIunoB Kogekca oruntanuch 45 komnanuii, uiu 42%
006111eCTB, JaHHBIE IT0 KOTOPBIM Bouutu B O630p 2015.

Haubosee CIOKHBIMHY /17151 BHEAPEHUS TIPO/IOIKAIOT
ocTaBaThcs NpUHIUIE Kozekca, cBA3aHHbIE C COCTaBOM
U ZIeATebHOCTBIO coBeTa AUPeKTOPoB. B 2015-2016 rozax
HU OJTHO M3 PACCMOTPEHHBIX OOIIECTB He PUCKHYJIO 3asBUTh
0 TIOJTHOM COOJTIOZIEHUH YKa3aHHBIX TPUHITUIIOB. Ompese-
JIeHHbIe TPYZJHOCTHU BO3HUKAIOT Y KOMIIAaHUU U C BHeZApe-
HueM puHIUNoB Kozgekca, kacammuxca IpaB akKIIMOHEePOB
U paBeHCTBA YCIOBUH 11 aKIIMOHEPOB IIPU OCyIIeCcTBIe-
HUW MU CBOUX ITpaB. B 2016 rogy o mosHOM coOmofieHuN
3TUX IPUHITUIIOB 3agBWIN Bcero 8% IIyOGIMYIHBIX KOMIIA-
Huti u3 KC-1.

B 2015-2016 rozax MeHbllle Bcero cobamogatu
npuHIun Kozgekca, B COOTBETCTBUY C KOTOPBIM BO BHYTPEH-
HUX JOKYMEHTaxX 001[ecTBa cJe/lyeT 3aKpeuTh paBuiIa
Y TIPOIIEZIYPhI, CBA3aHHBIE C OCYIIIECTBIEHUEM OOIIECTBOM
CYIECTBEHHBIX KOPITOPATUBHBIX ekicTBUit'. Jlosisg KoMma-
HUIA, 3aTBUBIIUX O TTOJTHOM COOMIOIEHUY YKa3aHHOTO TPUH-
numna, yBeauuuiachk ¢ 17% B 2015 rozy zo 19% B 2016 roay,
HO IIPOZ0JDKAaeT OCTaBaThCA Ha HU3KOM YPOBHE.

B uncio HanMeHee cobmogaeMbix B 2016 rogy
BOIIUIX Takke ABa npuHiuna Kozekca. CorsacHo meppomy

! [Mpunnun 7.2.2 Kogekca KOpIIOPaTUBHOTO YIIPaB/IE€HMUS.
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TpeZicejaTeJieM COBETA AUPEKTOPOB PEKOMEHYeTCs U30H-
paTh HE3ABUCUMOTI'0O JTUPEKTOPA, JIUOO0 U3 YKcia He3aBU-
CHMBIX IUPEKTOPOB ONPeZeIATh CTaplIero He3aBUCUMOTO
AUPEKTOPA, KOOPAUHUPYIOIIETr0 paboTy HE3aBUCUMBIX
ZIVPEKTOPOB U OCYIIECTBIIAIOIIEr0 B3aMOZIECTBHE C ITpe-
cefaTesneM coBeTa AUPEKTOpoB'. CortacHO BTOPOMY 001Ie-
CTBY PEKOMEeH/IyeTCsI BHEPUTD IIPOTPAMMY JOJITOCPOIHOMN
MOTHUBAIINHU YWIEHOB UCIIOJHUTETbHBIX OPTAaHOB U MHBIX
KJTFOUEBBIX PYKOBOASAIINX PAOOTHUKOB C UCIIOh30BaHUEM
aKiuit obiecTBa (OMIMOHOB WU APYTUX MPOU3BOJHBIX
GUHAHCOBBIX MHCTPYMEHTOB, 0A3MCHBIM aKTUBOM TI0 KOTO-
PBIM SABJISIOTCS aKI[u obIecTBa)?.

2.1. CoGmromenue nmpuHIUNOB r1aBsl [ Kogekca
KOPIOPaTHUBHOIO yIIpaBJieHUA

[TpUHITUIIBI KOPTIOPATUBHOTO yIIpaBlIeHUsA, COAeP-
»Kamrvecs B iaBe I Kogekca, o6ecrieynBaiOT paBeHCTBO
YCJIOBUH /11 aKI[UOHEPOB IIPU OCYIECTBIEHUN UMU CBOUX
npaB. OHU HampaBjieHkbl, B YaCTHOCTH, Ha CO3/JaHUE YCJIO-
BUH 7151 CIIpaBeJIMBOTO Y PABHOTO OTHOIIEHUS K KaXKJOMY
aKIMOHEPY CO CTOPOHBI OPTAaHOB YIIPAaBJIE€HUA ¥ KOHTPOJIU-
PYIOILINX OOIIECTBO JIUI] U 3aTPAarkBalOT TAKHWE BAXKHEUIITHE
IpaBa aKIIMOHEPOB, KaK y4acTHe B yIIpaBIeHUU KOMITaHWel
U paclpeeseHuY TPpUObUIH, a TaK)Ke MEXaHU3Mbl HaZleXK-
HOTO y4YeTa IIpaB Ha aKI[UU U BO3MOXKHOCTH HeEOOpeMeHH-
TEeJIBHOT'O X OTUYKZEHU.

Cpeanuli ypoBeHb COOJIIOAEHYS TPHUHITUTIOB IVIaBHI |
Kozekca B mybanuHbix obImectBax u3 KC-1 Beipoc ¢ 72%
B 2015 roay 0 80% B 2016 rozy. ComocTaBUMOE YBeJIU-
yeHHe HabJI0AaeTcs U y MyOJndHbIX KoMmaHui us KC-2—
¢ 59% B 2015 rogy fo 74% B 2016 rozy (puc. 1).

! [Tpunnun 2.5.1 Kogekca KOpopaTUBHOTO yIIpaBlIeHU .

2 [Mpunauyn 4.3.2 Kozekca KOPIIOPaTUBHOIO YIIPABJIEHNUA.
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Puc. 1. CpedHee 3HaueHue cob100eHUS NPUHUUNOB 21a8bl [
Kodekca kopnopamugeHozo ynpasieHus

Hawubosblive CI0KHOCTY TTPYU BHEAPEHUN YV KOM-
MaHui BHI3BIBAET MPUHITUII, PEKOMEHAYIOMM, YTOOBI
YCTAHOBJIEHHBIM 061[eCTBOM TOPSIZIOK BeJeHUA 0OIIero
cobpaHUs obecreynBaj pPaBHYI0 BO3MOXHOCThH BCEM
JIUIIAaM, IPUCYTCTBYIOIINM Ha HEM, BBICKA3aTh CBOE MHe-
HU€ U 33/laTh UHTEPECYIOIINE BOMPOCH', a TaK)Ke TPUH-
I[UT, PEKOMEH/YIOIIUH 0OIECTBY CTPEMUTBCA UCKTIOUUTD
HICTIOIb30BaHKE aKIIMOHEPAMU UHBIX CITOCOOO0B MOMyIeHUST
mpubbUH (0X0/Ia) 3a CYeT 0OIIeCcTBa, MOMUMO AUBU/IEH/IOB
Y IUKBUJAITUOHHON cTouMOCTH?. [Ipu 3TOM CiieZiyeT oT™e-
TUTD OTIpeZieJIEHHBIH TIPOTPecc, KOTOPOro KOMIIaHUU 106U-
JIUCh B 9aCTH COOJTIOIEHNS YKa3aHHbIX TPUHITUTIOB.

Hanbosee npo61eMHBIM U3 KPUTEPUEB COOTBET-
CTBHS, IT0 KOTOPHIM OIIeHUBAJIOCh COOJIOEHIIE TPHUHITUIIOB
rnaBsl I Kozekca, crano BHeZpeHYe B 00IIECTBE CUCTEMBI
000peHHUS CAENOK C uiiaMu, ahGUINPOBaHHBIMU C CYIIe-
CTBEHHBIMU aKIIMOHEPAMH, B T€X CIyYasX, KOTZA 3aKOH
dbopMaTbHO He PU3HAET TaKUeE CAETKU B KAYeCTBe Clie-
JIOK C 3aMHTEPECOBAHHOCTHIO. C yUETOM COCTOSBIIEHCS
pedOpMBI HHCTUTYTA C/EJIOK, B COBEPIIEHUN KOTOPBIX UMe-
€TCs 3aUHTEPECOBAHHOCTD, MPAKTUIECKUM MEXaHU3MOM
BHeZIpEHUS B 0OIIeCTBE TAKOW CUCTEMBI ABJIAETCS peasu-
3anus MoJoXKeHui ab3aia yeTBeproro 1. 2 cT. 69 Dege-
paJIbHOTO 3aKOHa OT 26 Aekabps 1995 romza N2208-03
«O6 aKIMOHEPHBIX ObIIecTBax» (ganee —dexepanbHbII
3aKoH «O0 aKI[MOHEPHBIX OOIIECTBAX»), COITIACHO KOTOPHIM

! [Mpunnun 1.1.6 Kogekca KopropaTUBHOI'O yIIpaBIeHUA.
2 IMpunnun 1.2.4 Kosekca KOPIOPaTUBHOTI'O yIIpaBIeHUA.

2.1.

Co0buttoieHre IPUHIUIIOB
rnaBel [ Kozekca
KOPIIOPaTHUBHOTO yIIPaBIeHUA
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yCTaBOM 001IIecTBa MOXET OBITh IIPeZyCMOTPeHa He0OX0au-
MOCTB TIOJIY9UTh COIIacHe cOBeTa AUPEeKTOPOB (Habioza-
TeJIbHOT'O COBETA) OOI[eCTBa WU 00IIero COOpaHUs aKIHo-
HEPOB Ha COBepIIEeHNE Ope/ieJIeHHbIX ¢AeNI0K' . OOBACHAS
OTCYTCTBHE B YCTaBe MOJIOXKEHUS, PETYIHUPYIOIIEro Heoo-
XOZVMOCTb TIOJTyY€eHHsI COTJIACHs Ha COBEPIIEHNE COOTBET-
CTBYIOIIMX CENOK, KOMIIAHUM YKa3bIBaJH, KaK IIPaBUIIO,
Ha focrtaToyHOCTh HOpM DeziepambHOro 3akoHa «O0 aKIHo-
HEPHBIX 00I[eCTBAX» O CIENKAX, B COBEPIIEHUU KOTOPBIX
HMMeeTCsI 3aMHTEPECOBAHHOCTD.

2.2. CoGmroaenue mpuHIUNoOB 1aBsI II Kogekca
KOPIIOPaTUBHOIO YIIpaBJIE€HUA

[TpUHITUITBI KOPIIOPATUBHOI'O YIIPABJIEHUS, COAED-
kamuecs B riaBe II Kogekca, 3aTparuBaioT BOIIPOCHI,
Kacaroluecs opraHu3anuy paboThl COBETA JUPEKTOPOB, €T'0
poiu B obecrieueHUH 3GGEKTUBHOCTH GYHKIIMOHUPOBAHU
0011ecTBa ¥ COOTBETCTBHUS €r0 AesITebHOCTH J0JT0CPOY-
HBIM HHTepecaM 00IleCcTBa U ero aKIIOHEPOB. YKa3aHHas
IVIaBa SIBJISIETCS caMoii 00beMHOM (36 MPUHITUIIOB) U IIPO-
JoJDKaeT OCcTaBaThbCAa Haubosiee CI0KHOM 1A COOMIOeHUA.
B 2015-2016 rozax o MoJHOM peanusaluy BceX MPUHIU-
II0B JaHHOM IVIaBHI He 3asBIIa HU ofHa KoMIaHud. OJHaKo
CpeAHUM TPOIIEHT COOTBETCTBUA YIIOMSIHYTBIM ITPUHIIUIIAM
B 2016 rozy no cpaBHeHUIO ¢ 2015 rogom BeIpoc A my6-
JuaHbIX komnanuii u3 KC-1 Ha 16% u goctur 73%. g
my6inyHbIX 0611ecTB U3 KC-2 cpesHUl YPOBEHD COOITIOZE-
HUS YKa3aHHBIX IIPUHITUIIOB 3a TOT XKe TIepUOoJ, BIpoc Ha 7%
u goctur 47% (puc. 2).

! [Ipy OTCYTCTBUM TAKOTO COMIACKS HITH TIOCTE/YIOIIEro 00GpeHHs
COOTBETCTBYIOLIEH CAEIKU OHA MOKET ObITh OCIIOPEHA JIUI[AMU, YKa3aH-
HBIMU B a63arie mepBoM II. 6 cT. 79 ®enepanpHOro 3akoHa «06 akIo-
HEpHBIX 0611eCcTBax», 10 OCHOBAHUAM, YCTAHOBJIEHHBIM II. 1 cT. 174 I'pa-
JKIAHCKOTO Koziekca Poccuiickoit ®egeparuu.
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Puc. 2. CpedHee 3HaueHue cob00eHUS NPUHYUNOB 21a8bl 1T
Kolekca kopnopamugHozo ynpasieHus

B 2016 rogy Bce my6imunsle Komnanuu u3 KC-1
1 KC-2 3asIBUJIU O TTOJTHOM COOJTIOZIEHUH TPUHITUIIOB, PEKO-
MEHZYIOIIUX TPOBOJUTD 3aCelaHUs COBETA IUPEKTOPOB
110 Mepe HeOOXOAMMOCTH C YYETOM MacCUITab0B AeATEb-
HOCTHU U CTOSIIIUX Tepeji 00IeCTBOM B OINpeAeIeHHBIN
meproz 3a7a4’, a Takke 9eTKO GopMyIMpOBaTh U 3aKpell-
JIATH BO BHYTPEHHUX JOKYMEHTaX oblecTBa IIpaBa 1 06s-
3aHHOCTH WIEHOB COBETA AUPEKTOPOBZ,

[TomuMmo aTOr0, 96% My6AMYHbIX 06IIecTB U3 KC-1
1 97% mybnuuHbIX 061ecTB U3 KC-2 Mpu3Hamu, 4To mpe-
ceflaTeslb COBETa AUPEKTOPOB IPUHUMAET HEOOXOUMbIE
MepHI I/ CBOEBPEMEHHOTO MPEAOCTABIEHUSA YieHaM
coBeTa nHGOPMAIIUY, HEOOXOAMUMOM /IS MPUHATHUA pellle-
HU 110 BOIIPOCAM TIOBECTKHU JHS.

B 94% my6maabIX 061iecTB u3 KC-1 u B 86% my6-
JUYHBIX 0611ecTB 13 KC-2 cobtroacs MpUHIINIL, COITacCHO
KOTOPOMY BO BHYTPEHHUX JOKYMEHTaX OOIIeCTBa CIEAyET
3aKpEINUTh MOPSIOK MOATOTOBKY U IIPOBEAEHUS 3aceJaHIi
COBeTa IMPEKTOPOB, 0OECIIEUNBAIOIIUI WieHaM COBETa BO3-
MOKHOCTb HaJJIeXKalliuM 06pa3oM MOATOTOBUTHCS K €0
MIPOBENEHNIO",

B 2016 roay 94 % mny6anuHbix o6imecTts u3 KC-1
1 93% my6auvHbIX 001ecTB U3 KC-2 oTunTaINCh O TOM,

! [Mpuanun 2.7.1 Kogekca KOpIopaTUBHOIO YIIPABJIEHUA.
2 IMpunIun 2.6.2 Kogiekca KOPIOpaTUBHOTO YIIPABIEHHUA.
3 IMpunnun 2.5.3 Kogekca KOpIIOpaTUBHOIO yIIPABIEHUA.
4 [Mpunnun 2.7.2 Kogekca KOpIIOpaTUBHOTO YIIPaBIE€HMUA.
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YTO B TeYeHUEe OTYETHOTO [Tepro/ia BCce He3aBUCUMbIE YIeHBI
coBeTa IUPEKTOPOB OTBeYaNu BCeM KpUTepHUsIM He3aBU-
CUMOCTHU, peKOMeH/IOBaHHBIM KozlekcoM, vy OBLIH TTPU-
3HaAHbI HE3aBUCUMBIMU II0 PEIEHUIO COBETA JUPEKTOPOR'.
B 2015 rogy moyiHOe co6JII0/IeHEe YKa3aHHOT0 IPUHITUIIA
roaTBepanan 84% my6andHbx KoMmmanui uz KC-1 u 71%
MyOIUIHbIX KoMmaHui u3 KC-2.

CylliecTBEHHbBIE TTOJIOKUTENbHbIE CABUTH GUKCHPO-
BaJIUCh MyOIMIHBIMHU KoMIaHusamu us KC-1 B yacTu mpo-
BeZleHUA OlleHKU KaHAW/AaTOB B WiIeHBI cCOBeTa AUPEKTO-
POB, a TaK)Ke WIEHOB COBETa Ha COOTBETCTBUE KPUTEPUAM
HesaBucumoctu® (pocT Ha 30%), B 4aCTH OTpeAeIeHUs]
¢$bOpMEI TPOBeZIeHNA 3acejaHNM CoBeTa JUPEKTOPOB C y4e-
TOM Ba)XHOCTU pacCMaTpPUBAEMbIX BOIIPOCOB U MIPUHATHUS
pelleHui To HauboJsiee aKTyaJbHBIM BOTIPOCAM Ha 3ace/a-
HUSX COBETa, TPOBOAUMBIX B OUHOIT popme® (yBennyeHme
Ha 26%), B yacTu GOpMUPOBaHUS KOMUTETA 110 BO3HArpa-
JKIEHUSAM U3 He3aBUCHUMBIX AUpeKTOpoB* (pocT Ha 28%),
B YaCTU PacKpbITHsA HHOpMaLuy 0 paboTe cOBeTa AUPEK-
TopoB® (yBennyeHue Ha 27%). B oTHOIIeHMH COOMIOZEHUA
ABYyX mocaeaHux npuHunos miaskl II Kogekca cienyet
OTMETHUTh 3HAYUTENbHBIN PAa3PhIB MEXKAY IyOJTHIHBIMU
obmmecrsamu u3 KC-1 n KC-2. Tak, ecjii 0 IIOJIHOM COOTBET-
CTBUM YKa3aHHBIM TIPUHITUATIAM 3aABWIN 55% TyOIUIHBIX
kommnanuii u3 KC-1, To B KC-2 mosiHOe cobmoieHre yKa3aH-
HBIX IPUHIIUIIOB NOATBEPAWIH Beero 21% u 3% myOaaHbIX
KOMITaHUH COOTBETCTBEHHO.

Kak yke oTMedasoch, HaUMeHee COOTI0ZIaeMbIM
crast npuHIUn miaskl 11 Kogekca, peKoOMeHAY IO U30u-
paTth InpejcezaTesieM COBeTa He3aBUCUMOTO AUPEKTopa
160 OIpeAesATh U3 YrcIa U30paHHBIX HE3aBUCUMBIX
JAVPEKTOPOB CTapIllero He3aBUCUMOTO AUPEKTOPa, KOOp-
OUHUPYIOIIET0 UX paboTy U OCYIIECTBISIONIETO B3aUMO-
JIeiCTBHE C IIpe/iceziaTeieM CoBeTa AUpPeKTopoB®. Ipuuem

! IMpunnun 2.4.1 Kozekca KOPIIOPaTUBHOI'O YIIPABJIEHUA.
2 [Mpunuyn 2.4.2 Kozekca KOPIIOPaTUBHOI'O yIIPABIEHUA.
3 [Mpunanun 2.7.3 Kogekca KOpIOpaTUBHOTO YIIPAB/IE€HHU .
4 [Tpunuun 2.8.2 Kozekca KOpIopaTUBHOTO yIIpaBlIeHNUA.
> [Tpunnun 2.2.1 Kogekca KOpmopaTUBHOTO yIIpAaBIeHUA.

6 ITpunnun 2.5.1 Koziekca KOpIopaTUBHOTO yIIpaBlIeHN .
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ecTn B yOauYHbIX 061iecTBax u3 KC-1 Habrozanach XoTs
U yMepeHHasi, HO IoJIoXKUTeNbHasA AuHaMuka (pocT ¢ 27%
B 2015 roay mo 33% B 2016 roay), TO B IyOJUYHBIX KOM-
nanusax u3 KC-2 npousoiesn perpecc— A0y KOMIaHUH,
3agBUBIIUX O TOJTHOM COOJIIOZIEHUYM YKa3aHHOTO MPUH-
nmIa, cokpatmwiachk ¢ 4% B 2015 roay zo 0% B 2016 rogy.
[pezacTaBieHHbIE OOBICHEHUS HECOOTIOEHUS WK YaCTHY-
HOT'O COOJIIO/IEeHNs] KpUTEPUEB JAHHOTO MMPUHITUIIA YKa3bl-
BAIOT Ha TO, YTO POJIb CTapILero He3aBUCUMOTO ANUPEKTOpa
He SIBJIIETCSI BOCTPeOOBAaHHOI B POCCUNCKUX Iy OIUYIHBIX
KOMITaHUSAX, a TPeobIalatonuMu KPUTEPUAMHU 1T u3bpa-
HUS TIpeZiceZiaTesi COBETAa AUPEKTOPOB CTAJTH OIIBIT U IIPO-
dbeccruoHambHBIE KOMIIETEHIIUY, @ HE COOTBETCTBUE KPUTE-
pUSAM HE3aBUCHUMOCTH.

Ha HU3KOM YpOBHe HaxOAUTCs COOTIOIeHYE TTPUH-
uumna rinasel 11 Kozekca, pekoMeHAyIONIEro IpuHUMAaTh
pelleHus 1o Hanbosiee BaXKHBIM BOIIPOCAM JIeSITENbHOCTH
ob1ecTBa Ha 3ace/JaHUAX COBETA AUPEKTOPOB KBATUU-
IIUPOBAHHBIM OOJIBIIMHCTBOM WU GOJBITMHCTBOM T'OJIO-
COB BceX U36paHHBIX WIeHOB coBeTa'. Jl0ys My OIMYHBIX
o6iectB u3 KC-1, moATBEpAUBIINX ITOJTHOE COOMIOAEHNE
YKa3aHHOTO NIPUHITUIIA, yBesmnuuaack ¢ 23% B 2015 roay
10 33% B 2016 rozy. YpoBeHb COOMIOAEHUS JaHHOTO
IpPUHINIA B TyOan4YHbIX obmecTBax u3 KC-2 mpakTude-
CKU He uaMeHuIcA U coctaBun 18% B 2015 rogy u 17%
B 2016 rozy. O6BACHASA OTKJIOHEHHE OT ITOJIHOT'O COOJIIO-
JleHNs YIIOMAHYTOTO IIPUHITUIIA, KOMIIAHUU, KaK IIPaBUIO,
VKa3bIBaJIU Ha CIeAYIONIe IPUIHHBL:

* KBaTUPUIMPOBAHHOE OOJIBITUHCTBO T'OJIOCOB JIMOO
OOJIBITMHCTBO T'OJIOCOB BCEX M30PAaHHBIX WIEHOB COBETA
JIVIPEKTOPOB YCTAaHOBJIEHO 1A IPUHATHUA PEIlIeHUHN TONIbKO
B OTHOIIIEHUY YaCTH BOTIPOCOB KOMITETEHIINY COBETA, PEKO-
MeHZ0BaHHbIX Kozekcom;

* B yCTaBe 3aKpeIUIeHO TIOJI0KEHNE O TOM, YTO pellle-
HUS 10 BOIIPOCAM KOMITETEHITNY COBETA TUPEKTOPOB, PEKO-
MeH0BaHHBIM KozleKcoM, TPUHUMAIOTCS GOTBIITMHCTBOM
B 2/3 TOJIOCOB AUPEKTOPOB, YYaCTBYIOIIUX B 3acCelaHUMH,
Y KOMITQaHUM CYUTAIOT 3TOT YPOBEHbD JOCTATOYHBIM;

* coOJTrO/IeHYE YKa3aHHOT'O IPUHIIUIIA MOXKET TIPUBe-
CTHU K 3aTPYAHEHUSIM B IPUHATUU OIIePATHUBHBIX PellleHU.

! [Mpunnun 2.7.4 Kogekca KOpIIOpaTUBHOTO YIIPaB/IE€HMUS.
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B 2016 roay 60Jiee TIOOBUHBI TyOGIUIHBIX OOIIECTB
u3 KC-1 00bABWIN O MTOJHOM COOJIIOIEHUY TIPUHITUTIOB
maBsl I Kogekca, peKoMeHAYIIMuX GOpMUPOBATh KOMU-
TEeTHI COBETa JUPEKTOPOB II0 ayJAUTy U [0 BO3Harpax/je-
HUAM MOJTHOCTBIO U3 HE3aBUCHUMBIX AUPEKTOPOB'. Jlosa
Takux KoMrmaHui B 2016 roxy mmo cpaBHeHuto ¢ 2015 rogom
yBenuumaach Ha 23% u 28% cooTBeTCTBEHHO. CieayeT
OTMETUTh, YTO HAJIUYUEe KOMHUTETA 10 ayAUTy, BO3TJIaB-
JIIeMOT'0 He3aBUCHUMBIM IUPEKTOPOM, M KOMUTETA 110 BO3-
HarpakJAeHUsAM ABJseTCA 00s13aTeIbHBIM YCIOBHUEM /IS
BktoueHUsA akiuii B KC-1 B COOTBETCTBUM C YCTAHOB-
JeHHbBIMU TpeboBaHuAMU Banka Poccuu. B xadecTBe
OCHOBHOM TPUYMHBI HETIOJTHOTO COBITIOIEHNA YKa3aHHBIX
MIPUHIIMIIOB KOMIIAHMY Ha3bIBAJIU BKJIOYEHUE B COCTAB
KOMUTETOB II0 ayUTy U [0 BO3HArpak/eHUAM HCIIOJTHU-
TeJIbHBIX JUPEKTOPOB WIH JUPEKTOPOB, He ABIAIOIINXCA
He3aBUCUMBIMMU.

Cy1eCTBEHHO JIy4liie 0OCTOUT €0 C COOM0ZIeHUEM
my6ouIHbIMU obmiecTBamu u3 KC-1 npunnumna o GopMu-
pOBaHUM KOMUTETA COBETa AUPEKTOPOB 110 HOMUHAIIU-
am?. Tak, 86% my6auyHbIX KoMmanuii u3 KC-1 3aasuin
0 TIOJTHOM COOJIOIEHNH YKa3aHHOIO MpUHIIKIa. OT4acTu
CJIOKMBIIASICS CUTYaIIMs MOXKET ObITh CBsI3aHa C TEM, YTO
B COOTBETCTBUU C pekoMeHzanuaMu Kogekca He3aBucuMbIe
IUPEKTOPa ZIOIKHBI COCTABIATH OONBITUHCTBO KOMUTETA
110 HOMHHAIIMSIM, HO He BeCh ero COCTaB.

C mpuHIIUIIaMU, KacaloluMucs GopMUpPOBaHUS
KOMUTETOB COBeTa AUPEKTOPOB, TECHO CBA3aH IPHUH-
IIMII, PEKOMEHYIOITHUHI N30UpaTh B COBET HE3ABUCHUMBIX
JAUPEKTOPOB B KOJIMYECTBE, COCTaBIAIIeM He MeHee 1/3
n3bpanHoro cocraBa®. Bosee MArkKoe TpeGoBaHNe OTHOCH-
TeJIbHO KOJIMYeCcTBa He3aBUCHMBIX INPEKTOPOB—HE MeHee
1/5, HO He MeHee TpeX YeJOBeK —yCTaHOBJIeHO baHkoM
Poccuu B KauecTBe 00513aTeTbHOTO YCIOBUSA AJIsI BKJIIO-
yenns akiui B KC-1. /Ina BxiaroveHna akuuii B KC-2 06s-
3aTeNbHBIM /I COOIOIEHNS YCIOBUEM SBIsAETCS u3bpa-
HYeE He MeHee IByX He3aBUCHUMBIX JUpeKTOpoB. HecMmoTpA
Ha 3To 051 My6inyHbIX 0b1mectB u3 KC-1, mogTBepAUBIINX

1 ITpunnunet 2.8.1 u 2.8.2 Koziekca KOpIIopaTHBHOTO yIIPaBIeHU .
2 [Mpunanyn 2.8.4 Kozekca KOPIOPaTUBHOIO yIIPABJIEHUA.

3 [Mpunnun 2.4.3 Kozekca KOPIOPaTUBHOI'O YIIPABIEHNUA.
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TIOJIHOE COOTBETCTBUE YKAa3aHHOMY IMPUHIUITY, YBEJIUYU-
sack ¢ 55% B 2015 rozay mo 73% B 2016 roay. Joss my6-
JIMYHBIX KoMIaHUH n3 KC-2, 3asIBUBIIHNX O ITOJTHOM COOJII0-
JleHUU YIIOMAHYTOI'O IIPUHIIMIIA, TaKXKe BeIpocaa ¢ 21%
B 2015 roay z0 28% B 2016 rogy, HO IPOAOIKAET CyIIe-
CTBEHHO OTCTABaTh OT ZOJH IMyOimmaHbIX 001ecTB u3 KC-1.
[TpezacTaBisgeTcs, 9YTO TAKOW 3HAYUTETbHBIN PAa3PhIB MEXKAY
KC-1 u KC-2 o6ycioB/ieH pa3HuIiel B 00s3aTeIbHbIX TPe6o-
BaHUAX, YCTAHOBJIEHHBIX /I BKJIIOUYEHUA aKIWH B TePBHIH
(BBICIIMIT) ¥ BTOPO¥ KOTHPOBa/IbHbIE cicku. OOIIecTBa,
OTKJIOHSIIOIIMECS OT TOJTHOTO COOJTIOIEHUS paccMaTpUBae-
MOTO TMPUHIINIIA, Yallle BCETO MPUYNHAMU TaKOT'0 OTKJIO-
HEHWA YKa3bIBaIu AebUITUT KaJPOBBIX PECYPCOB —HEZO-
CTaTOYHOE KOJMUYECTBO AOCTYITHBIX AJIA BBIBUKEHUSA
KaHAU/JIaTOB, COOTBETCTBYIOUIUX KPUTEPUAM He3aBUCHU-
MOCTH, a TaKXKe HEBO3MOKHOCTD ITOBJIUATH Ha MPOLIeAyPY
BBI/IBIDKEHVA aKlIMOHepaMU KaHAM/aTOB B COBET AUpeK-
TopoB (puc. 3).

2.3. Cobumrogenue npuHnunoB riassl IV Kogekca
KOPIIOPATUBHOTO yIIpaBjaeHUs

[IpUHITUTIBI KOPITOPATUBHOTO YIIPaBIE€HUS, COIEP-
»kammuecs B TnaBe IV Kojiekca, OCBAIIeHb pa3paboTke
1 GyHKIMOHUPOBaHMIO 3P PeKTUBHOU CHCTEMEBI BO3HATrpa-
JKJIeHUS YWIEHOB OPTaHOB YIIPaBJIeHUs U KJIIOUYEBEIX PYKO-
BOAAIINX pabOTHUKOB 06IIecTBa. [IpakTUKa BO3HaArpa-
YKJEHNA —OJWH U3 BAXKHEHUIINX 37IeMeHTOB 3 GEeKTUBHON
CHUCTeMBI KOPIIOPATUBHOTO YIIPAaBJIEHHUS, TIOCKOIbKY OHA
dbopMUpyeT y YIEHOB OPraHOB YIIPABJE€HUA U UHBIX KJIIO-
YeBBIX PYKOBO/SIINX PAOOTHUKOB MPaBMWIBHYIO MOTUBALIUIO
K cOa/laHCUPOBAaHHOMY U YCTOHYMBOMY Pa3BUTHIO 0OIIIe-
CTBA, CIIOCOOCTBYET PUHATUIO UMH YIIPABIEHIECKHX Pellle-
HUM, UCXO/ST U3 CTPATETMYECKUX OPUEHTUPOB B PAa3BUTUHU
KoMTaHuu. [ToMrUMO 3TOro, Hanuuue B obiecTBe 3ddek-
TUBHOM CHUCTEMBI BO3HATPAXKJEHUs CTIOCOOCTBYET TIPUBIIE-
YeHUIO U yZep:KaHUIO KBATUUIIPOBAHHBIX KaZpOB, YTO
OTpa)kaeTcs Ha Pe3y/bTaTax ero AesaTelbHOCTH.

I'masa IV Kogekca BkatoyaeT 10 IPpUHIUIIOB, OTAEb-
Hble U3 KOTOPBIX IIPOZIOJDKAIOT OCTABAThCA HanboJiee CI0X-
HBIMH JIJI1 BHEIPEHUS ITyOIMYIHBIME 001iecTBaMy. OHAKO
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cpefHUl ypOBEHDb COOMIOEeHUA TPUHIUIIOB TIaBhl [V
Kozekca mokasaJ MmoJIOXKUTENbHYIO IUHAMUKY U YBEJIH-
qwIcs i myonmaHbIx obmmects 13 KC-1 ¢ 66% B 2015 roxy
o 75% B 2016 rogy, a ansa mybauvHbIX 061ecTB u3 KC-2—
¢ 49% B 2015 rozy o 56% B 2016 roay. CpesHuii ypOBEHD
KayecTBa 0ObsACHEHUN MPUYNH OTKJIOHEHUS OT CObIo/Ie-
Huda npuHnunos miassl [V Kozekca Takxke BeIpoc ¢ 28%
B 2015 roay 1o 34% B 2016 roAy, HO MPOJODKAET OCTABATHCS
HU3KUM.

0‘;A) 16% 26% 36% 46Wo 56% 60% 70% 80%
Wxc1 [ ke
Puc. 3. CpedHee 3HaueHue cob100eHUst NPUHUUNOS
esiassl IV Kodekca kopnopamugHoz2o ynpasieHust

Bce ny6sinunble o61ectBa u3 KC-1 1 KC-2 ykazanu
Ha cobJTro/ieHre OrpaHUYEHHs BETMYUHEI «30JI0TOTO MTapa-
IIFOTa», BBIIUIAYMBAEMOTO WIEHAM HUCIOJHUTETbHBIX Opra-
HOB U MHBIM KJIFOUEBBIM COTPYAHUKAM IIPU JOCPOYHOM
MpeKpalleHnH UX IIOJTHOMOYHI 10 MHUITMATUBE OOIIECTBA,
JIBYKPaTHBIM pa3MepoM GUKCUPOBAHHOM YacCTU r'O[0BOTO
BO3HATPAXKIEHUA .

OxHuM M3 HauMeHee COOMI0laeMbIX ABASIETCS
npuHIUn aBbl IV Kogekca 06 obecrieueHUN pa3yMHOTO
1 060CHOBAaHHOTO COOTHOIIEHUS GUKCUPOBAHHOMN YaCTH
BO3HATPaK/AE€HUA U TePeEMEHHON YaCTU BO3HATPAKAEHUA,
3aBUCAIIETO OT PE3yJIbTAaTOB paboThl OOIIEeCTBA U JINY-
Horo (MHAWBUZYaJTbHOTO) BKJIaZla pAOOTHUKA B KOHEUHBIH
peaysbraT?. O MOJTHOM COOMIOIEHUH YKa3aHHOTO IPUHIIMIIA
B 2016 roxy 3asBwiM 55% my6auYHbIX KoMITaHui u3 KC-1
u 31% ny6nnuHbix ob61iecTB u3 KC-2. OrieHKa cobII01eHUs

1 IMpunnun 4.3.3 Kozekca KOpIIOpaTUBHOIO YIIPABIEHNUA.
2 [Mpunnun 4.3.1 Kozekca KOPIIOpaTUBHOTO yIIpaBIeHUA.
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YKa3aHHOTO NIPUHIIMIIA OCHOBBIBAETCSA HA KPUTEPUAX
COOTBETCTBUA:

°* IIepBBHIYA IpefyCcMaTpUBAET UCIIOIb30BAHNUE IIPU
ompeJieIeHNH pa3Mepa IepeMeHHOT0 BO3HATPaXKAeHU
TOZIOBBIX TIOKa3aresei 3pdeKTUBHOCTH, 00OPEHHBIX COBE-
TOM JUPEKTOPOB B T€YeHHEe OTYEeTHOTO Ieproza. B kaue-
CTB€ OCHOBHOU IIPUYUHBI HECOOTBETCTBUA 3TOMY KpHUTe-
PHIO0 KOMITAaHUHU YKa3bIBaJIU HA OTCYTCTBHE YTBEPK/EHHBIX
COBETOM IMPEKTOPOB I'0ZIOBHIX ITOKa3aTenel 3dPpeKTUBHO-
CTHY WIEHOB HCIIOJIHUTEIHHBIX OPTaHOB Y MHBIX KJIFOUEBBIX
PYKOBOZAAMUX paboTHUKOB. [Ipu 3ToM moutu 90% Komma-
HUU 3asBWIN O TOM, YTO NPU YCTAHOBJIEHUU ITePEMEHHOMN
YacTy BO3HATPAX/EHHUS UCIIOIb3YeTCs crucTeMa I1oKa3aTe-
et apdeKTUBHOCTH, pa3paboTaHHas paHee U 3adUKCH-
POBaHHAs BO BHYTPEHHUX U MHBIX JOKyMeHTaX o0IecTBa
J160 B TPYZOBBIX IOTOBOPax ¢ pabOTHUKAMU;

°* BTOPOU IPEeATIONaraeT MoATBePXKAeHe d3bdEKTUB-
HOT'O COOTHOIEHUST GUKCUPOBAHHOM U TIepeMEHHOM JacTel
BO3HArpaXkieH!s WIeHOB UCTIOJHUTEIbHBIX OPTaHOB U UHBIX
KJIFOUEBBIX PYKOBOZSAIIUX PAOOTHUKOB B X0/Ie TIOCTeIHEHN
MTPOBEIEHHOM COBETOM JUPEKTOPOB (KOMHUTETOM I10 BO3HA-
TpakJieHUsIM) OIIeHKH CHCTEMbI BO3HArPaKIeHUsI OOIIIeCTBa.
O COOTBETCTBUM YKa3aHHOMY KPUTEPHUIO 3aIBUIN TOJBKO
8% my6mynbIx Kommanuii u3 KC-1 u KC-2. B mpezcraBieH-
HBIX OO'bSICHEHUSAX OTKJIOHEHUs OT 3TOr'0 KPUTEPHS KOMIIa-
HUM KOHCTaTHPOBAJIHM OTCYTCTBUE OIIeHKH COBETOM JIPEK-
TOPOB CHCTEMBI BO3HATPAK/EHUS WIEHOB UCIIOTHUTENIbHBIX
OPTaHOB M WHBIX KITIOYEBBIX PYKOBOAAIINX PAOOTHUKOB
obectBa. [Ipy TOM HU OZjHA M3 KOMIIAaHUH He yKa3asia [pu-
YUHY OTCYTCTBUA IPOBE/IeHUA TaKOM OIleHKH, U TOJIBKO /IBa
06111eCTBa COOOIIWIIN, YTO IVTAHUPYIOT OCYIIECTBUTD 1000~
HYIO OIIEHKY B CJIeIyIollleM OTYeTHOM TIEPUO/IE;

* TpeTUU ImpeAycMaTpUBaeT HaJu4due MpoLeaypPHL,
obecrieyrBarolel Bo3BpalleHre 00eCTBY IpeMUaTbHbIX
BBIILIAT, HEIPABOMEPHO MOJIYIEHHBIX YIEHAMU UCITOIHU-
TEJIbHBIX OPTaHOB ¥l MHBIMU KJIFOUEBBIMU PYKOBOAAIINMU
paboTHuKamMu. OGBACHAS HECOOTBETCTBUE STOMY KPHUTe-
puto, 70% o011ecTB KOHCTATUPOBAIH OTCYTCTBUE JAHHOMN
mpoueAyprl, a emie 30% KOMIIaHWH yKa3asau, 4YTO BO3BpaT
MIPeMHUABHBIX BBIIUIAT OCYIECTBIIAETCS COIAacHO TpeboBa-
HUAM 3aKoHozaTenbcTBa Poccuiickoit ®esepanui.
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Ellle oiuH HanMeHee COOJI0ZlaeMblil TPUHITUIT
miaBel [V Kozekca pekoMeHAyeT BHEPUTD IIPOTpaMMy J0J-
FOCPOYHON MOTHUBALIMU WIEHOB UCIIOTHUTENbHBIX OPTaHOB
U UHBIX KJIIOUYEBBIX PYKOBOASIINX PAOOTHUKOB C HCITOJb-
30BaHHMEM aKIMH 0bmiecTBa (OMI[MOHOB WU APYTUX MIPO-
U3BOAHBIX PUHAHCOBHIX MHCTPYMEHTOB, Oa3MCHBIM aKTH-
BOM I10 KOTOPBHIM ABJIAIOTCS aKIuK obuiectsa)’. Jlons
MyOIUYHbIX KoMITaHuH 13 KC-1, OTYNTABIINXCSA O TIOJTHOM
cobJII0IeHNY YKa3aHHOT'O IIPHUHIIMIIA, YBETUYHIach ¢ 23%
B 2015 rozy 10 31% B 2016 rozay. Jlosis myOIUYHBIX 00IIECTB
u3 KC-2, MoATBEepAVBIINX TTOJHOE COOMI0/IeHNE TaHHOTO
IPUHINIIA, Ha060poT cHu3Mmack ¢ 11% B 2015 rozxy 1o 7%
B 2016 roxy. O6paiaet Ha cebs BHUMaHUe TaK)Ke HU3KUI
YPOBeHb YacTUYHOTO cobmtofeHus B 2016 rogy paccma-
TpuBaeMoro npuHnuna—scero 16% u 10% ny6angHbIX
obmectB u3 KC-1 u KC-2 coorBercTBeHHO. O1leHKa COOIIIO-
JIEHUSI IAHHOT'O TIPUHITUITA 6a3UPyeTCs Ha IBYyX KPUTEPUIX
COOTBETCTBUS:

* MepBBIY IpeyCMaTPUBAET BHEPEHE TIPOrPAMMBbI
JIOJITOCPOYHOU MOTHBALIUU JJISI YIEHOB UCIIOTHUTEb-
HBIX OPTaHOB Y WHBIX KJIOYEBBIX PYKOBOAANIUX PabOT-
HHKOB C MCIIOJIb30BaHHEM aKIHH obuiecTBa (prHaHCO-
BBIX MHCTPYMEHTOB, OCHOBAHHBIX Ha aKIUAX 0OIIeCcTBa).
[IpuBOAs 06BSICHEHUE HECOOTBETCTBUS YKa3aHHOMY KPU-
Tepuio, KoMmaHuu 6osee yeMm B 80% ciyyaeB KOHCTATHU-
poBanu GaKT OTCYTCTBUS B 00I[eCTBE BHEAPEHHOM OIIITH-
OHHOI ITPOTrpaMMbI 0e3 YKa3aHUs KOHKPETHBIX IPUYUH €€
OTCYTCTBUS WU 3asIBJISLTU O HEIleJIecO00pa3HOCTY ee BHe-
IPEHUS Ha TEKYIEM dTalle pa3BUTHs obiecTBa. bosee
YeTBEPTU KOMIIAHUM OTMETU/IH, YTO PAaCCMaTPUBAIOT BO3-
MOYXHOCTDb BHEZIPEHUS JOJTOCPOYHON MPOTrpaMMbl MOTH-
BallMH B OyAylleM U aHAIU3UPYIOT BApUAHTHI ee peajn3a-
1uu. HekoTopele o6IiiecTBa COOOMIAIN O IPUMEHEHHN UM
aJIbTepHATUBHBIX MHCTPYMEHTOB JIOJITOCPOYHOU MOTHUBA-
iy 6e3 UCMOIb30BaHUA aKIuii ob1iecTBa («paHTOMHbBIE
OMIVOHBI», IPEMUPOBAHKeE 32 KOHKPETHBIE IIPOEKTHI U TIp.);

* BTOPOU oOycjaBiIMBaeT MPAaBO peanu3alnuu
HUCIOIb3YEMBIX B IIpOrpaMMe JOJITOCPOYHON MOTUBALIUU
aKIUHA ¥ UHBIX QUHAHCOBBIX MHCTPYMEHTOB [IOCTI)KEHUEM
oIpe/ieJIeHHBIX MToKa3aTelel JesiTebHOCTU 00MIecTBa

1 IMpunnun 4.3.2 Kogekca KOpIOpaTUBHOIO YIIPaBIEHNUA.
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U MCTeYeHUEM OIlpeZleIEeHHOI'0 CPOKa, HACTYIAOIIero
He paHee, YeM yepe3 TPH I'0Zia C MOMEHTA IIPe/I0CTaBIeHUs
TaKUX aKIWH U THBIX QUHAHCOBBIX HHCTPYMEHTOB. B 601b-
IIMHCTBE CJIy4aeB KOMITAaHUH, IPUBO/s OOBSCHEHUS HECO-
OTBETCTBUS Ha3BaHHOMY KPUTEPHUIO, HE YKA3bIBAIHU KOH-
KpETHBIE IPUYUHBI U (WJTH) 00CTOSATENBCTBA, IIOCTYKUBIIILE
OCHOBaHHEM /IS 3TOTO.

CiesryeT OTMETHUTD, YTO BBICOKOE KAa4eCTBO OOBsC-
HEHUHN OTKJIOHEHUS OT YIOMSIHYTOTO IMPUHIUIIA TPO/e-
MOHCTPHUPOBaIN TOMBKO 12% mybnmuyHbix obmiecTs n3 KC-1
Yl HY OZiHA Iy OaryHasa kommanus u3 KC-2.

2.4. CoburogeHue mpuHIUNOB I1aBbl V Kogekca
KOPIIOPaTUBHOTO yIIPaBJIE€HUA

[TpUHIMIIBI KOPITOPATUBHOTO yIIpaBjieHus, chGOpMU-
poBaHHbIe B 1aBe V Kozekca, 3aTparuBaroT BOIIPOCHI, CBA-
3aHHbBIE C OpraHu3alnel CUCTeMbI YIIpaBIeHUs PUCKAMU
Y BHyTPEHHET'0 KOHTPOJIA B OOIIECTBE.

B 2015-2016 rogax cobmoZeHre MPUHIIUIIOB
miaBbl V Kozlekca HaxoAmWIoch Ha BBLICOKOM yYpoBHe. bosee
ITOJIOBUHBI ITyO1MuHbIX Komnanuil u3 KC-1 u KC-2 3asgBuiu
0 TIOJTHOM COOJTIOIEHNY BCEX TIPUHITUIIOB YKA3aHHOMW TIaBhI.
B 2016 roay Bce mybuutble obiiectsa u3 KC-1 u KC-2, naH-
HBIe I'OZIOBBIX OTUYETOB KOTOPBIX UCIIOIb30BAIUCH IS MO~
rotoBku O630pa 2015 u O630pa 2016, MOATBEPAMIN COOT-
BETCTBHE MIPUHITUITY, pEKOMEH/YIOIeMY A1 TPOBeieHUA
BHYTPEHHETO ayAuTa c0o3/laBaTh OT/ebHOe CTPYKTYPHOE
nogpaszaenerue (cayx0y BHYTPEeHHEro ayAauTa), QyHK-
[IMOHATBHO MOJOTYETHOE COBETY AUPEKTOPOB (KOMUTETY
I10 ayAUTY) WIU IIPUBJIEKATh HE3aBUCUMYIO BHEIITHIOIO DKC-
MepTHYIO opranusanuio’. B 2015 rogy mojaHoe cobiroze-
HU€e YKa3aHHOTO IIPUHIINIIA IOATBEPANIN 89 % ITyOIMIHBIX
xommanuii u3 KC-1 u 75% mybandnbix obiects u3z KC-2.
Ha mosiHOe COOTBETCTBYE YKa3aHHOMY MPUHIUTY, 6€e3-
YCJIOBHO, IOBJIUAIO HOPMAaTUBHOE 3aKkpeluieHre baHkoMm
Poccuy aHaIOTUYHBIX TPe6OBaHUM B KauecTBe 00s3aTesb-
HOT'0 yCJIOBUA /i BKItoueHUs akniuil B KC-1 u KC-2.

HaumMmenee cobiromaeMbiM u3 rimasel V Kogekca
oKaszaJicsl IPUHITUII, PEKOMEH/YIOIUN COBETY AUPEKTOPOB

1 [Tpunuun 5.2.1 Kozekca KOpmopaTUBHOTO yIIpaBIeHUA.
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MpeATPUHUMATh He0OXOAUMbIE MEPHI, YTOOBI YOEAUTHCS
B TOM, YTO ZleficTByIOIas B 061eCTBe CUCTeMa yIpaBJie-
HUSA pPUCKAMU U BHYTPEHHEr0 KOHTPOJISI COOTBETCTBYET
OTIpe/ieIEHHBIM COBETOM ZIMPEKTOPOB TOAX0/aM K ee opra-
Husanuu 1 abdektuBHO GyHKIIMOHUPYeET'. Jlos my6imy-
HbIX 0611ecTB 13 KC-1, 06bABUBLINX O IIOJIHOM COOIIOAEHUN
YKa3aHHOT'O MIPUHIIUIIA, yBeauuwmiach ¢ 63% B 2015 roxy
70 73% B 2016 rozy. Josns my6audHbIX KommaHuii u3 KC-2,
MO/ITBEPAUBIINX ITOJTHOE COOTBETCTBUE AAHHOMY TIPUHITHUILY,
Bospocia ¢ 50% B 2015 rozay o 62% B 2016 roxy. Kpute-
pUli COOTBETCTBUS YIIOMSIHYTOMY TIPUHITUITY MTPEAIIOIaraeT
dbaxTUYeCcKoe TPOBeieHNEe COBETOM JIUPEKTOPOB OTIEHKHU
50 PeKTUBHOCTU CUCTEMBI YIIPABIeHUS PUCKAMU U BHY-
TpPEHHEro KOHTPOJIS U BKJIIOUEHUEe Pe3y/IbTaTOB B FOZI0BOLA
oTdeT obmectBa. OOBACHAS HECOOTBETCTBUE 3TOMY KPH-
TepHio, KOMITAaHWUHY YKa3bIBaIU, KaK IPaBUIO, CAeAyolre
MIPUYHHBL:

* B 00mecTBe He cHOPMHUPOBAHA METOAUKA OIleHKU
3bPEKTUBHOCTH CUCTEMBI YIIPABIEHNS PUCKAMU U BHYTPEH-
HEero KOHTPOJIS;

* BMECTO OlleHUBaHUS 3GPEeKTUBHOCTH CUCTEMBI
yIpaBJIeHUs pUCKaMH U BHYTPEHHETO KOHTPOJIST MEHEI K-
MEHT TIPEeIOCTABJISII COBETY IUPEKTOPOB OTYET O paboTe
TaKUX CUCTEM;

* oreHka 3pGeKTUBHOCTU CUCTEMBI YIIPaBIEHUA
pUCKaMu ¥ BHYTPEHHET0 KOHTPOJIS MIPOBeZieHa, HO ee
pe3y/IbTaThl He ObUTH BKJIIOYEHBI B COCTaB FOZI0OBOTO OTYETA
ob1ecTBa.

2.5. CoburoieHe MpUHIUIIOB MaBkl VI Kozekca
KOPHOPaTHUBHOTO yIIpaBJieHUA

[IpUHLIMITEL KOPITOPATUBHOT'O YIIPABIECHUA I71aBHI VI
Kozekca HamIpaB/ieHbl Ha CBOEBPEMEHHOE PACKPBITHE TTOJI-
HOU ¥ JOCTOBEpHOI nHbopManuu 06 o6INecTBe B MeIAX
MpeZIoCTaBIeHUA aKIIMOHEPaM U MHBECTOPaM BO3MOXKHO-
CTY TIPUHATHS 000CHOBAHHBIX PEIIEHUH, a TAKXKe Ha peaJu-
3aluio MU TIpaBa Ha JOCTYII K JOKYMeHTaM 1 MHpopMaIuu
ob1recTBa 6e3 HeoIpaBJaHHBIX CIOKHOCTEH.

1 IMpunnun 5.1.4 Kozekca KOPIIOPaTUBHOTO yIIpaBIeHUA.
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Ions mybauuHbix obmecTB U3 KC-1, koTophie
3asIBUJIM O TIOJTHOM COOJIIOZIEHNY BCeX IIPUHIINIIOB IVIaBhI VI
Kozekca, HeMHOro yBeauuuaach: ¢ 20% B 2015 roay
o0 24% B 2016 rozy, ofHAKO MPOAOJKAET OCTABATHCS
Ha ZI0BOJIbHO HU3KOM ypoBHe. HabirozaeMbIii moka3a-
TeJb TIOJIHOTO COOJIIOAEHUS BCEX YKAa3aHHBIX MPUHIIU-
OB MyOJIUYHBIMU KoMITaHUAMY 13 KC-2 HaXoAuTCs ele
HIDKE U [IPOJIEMOHCTPUPOBaJL CHIKeHue ¢ 7% B 2015 roxy
710 3% B 2016 roay. [Ipu 3TOM cpeAiHNI YpOBEHD COOMIOAE-
HUS IPUHIHUIOB I1aBel VI Kogekca myOJInYHBIMY KOMIIA-
Huamu U3 KC-1 u KC-2 yBennunica B 2016 rozgy 1o cpasHe-
Huto ¢ 2015 rogom Ha 9% 1 8% COOTBETCTBEHHO.

OzHuM u3 Haubosiee cobII0faeMbIX ABISETCS
npuHnun rnassl VI Kozekca, peKOMeHAYIOMUN YKa3bl-
BaTh B r'OIOBOM OTYeTe 00IIecTBa MHGpOPMAIIUIO, TTO3BO-
JISIOILYIO OIIEHUTDb UTOTU €ro JeATeIbHOCTH, B TOM YHCe
JIAHHBIE O KJIIOYEBHIX aclleKTaxX ONepalliOHHON JeATeNbHO-
cTy U GUHAHCOBBIE PE3Y/IbTAaTHhI, @ TAKXKE CBEJEHUS 00 DKO-
JIOTUYECKUX U COL[MAIbHBIX aCIIeKTaX ero JeATeIbHOCTH .
Jlonst my6anvHbix obiects u3 KC-1, IoATBepAUBIINX TI0JI-
HOe COOTBETCTBHE YKa3aHHOMY IIPUHIIUITY, YBEJIUUWIaCh
¢ 96% B 2015 roay 70 100% B 2016 rozay. AHaJIOTUYHBIN
mokasaTesb mybuyHbix 0b1rectB u3 KC-2 Bo3poc ¢ 57%
B 2015 rozay 1o 86% B 2016 rozy.

BBICOKUI YPOBEHDb COOTIOAEHUA OTIUYAET TAKKeE
npuHNUM raBbl VI Kogekca, peKOMeHYIOMUM co6ITio-
JlaTh pa3yMHBIN OajlaHC MHTEPEeCOB KOHKPETHHIX aKI[MOHEe-
POB U 001I[eCTBa, 3aUHTEPECOBAHHOI'O B COXpPaHEHUH KOH-
dUAEeHITMAaTbHOCTY BaXKHON KOMMEPYECKOH HHPOPMAaIUU
NP MIPEeZCTaBIEHUH JOKYMEHTOB OOIIeCTBa 110 3aIIpocam
aKI[HOHEPOB?. 3asABIEHHE O TIOJHOM COOJIIOZIEHNN YKa3aH-
Horo npuHiuma B 2016 rogy caenanu 96% myOIAIHBIX
obmurects 13 KC-1 1 90% my6anyHbIx Komnanui us KC-2.

Ha yBepeHHO BBICOKOM ypOBHE COOIIOIEeHHS HAX0-
autca npuHnun rnaswe VI Kogekca, pekoMeHAyIOIINHT
006111eCTBY OCYIIECTBISATD MPeAoCcTaBieHe nHbOpMauu
U IOKyMEHTOB II0 3allpocaM aKLMOHEPOB Ha OCHOBAHUU
PaBHO/IOCTYITHOTO U HEOOPEMEHUTETBHOTO TTOAX00B>. JloJst

! Mpusrun 6.2.3 Kozekca KOPIIOPaTUBHOTO YIIPABIEHHA.
2 IMpunnun 6.3.2 Kogexca KOpIOpaTUBHOTO YIIPABIEHMUA.

3 Ipunnun 6.3.1 Kozekca KOPIIOPATUBHOI'O YIIPABIEHUA.
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my6amaHBIX KoMnaHui u3 KC-1, moATBepAVBIINX [TOJHOE
COOTBETCTBHE YKa3aHHOMY IIPUHIIUITY, U3MeHWIach He3Ha-
qyuTeabHo —c 84% B 2015 rozy 0 82% B 2016 rogy, a aHa-
JIOTUYHBIH MTOKa3aTelb MyOJIUMYHbIX 001ecTB 13 KC-2 cytiie-
CTBeHHO Bo3poc ¢ 67% B 2015 roxy a0 83% B 2016 rogy.
OOBACHSA IPUIHUHBI YaCTUYHOTO COOTIOZIEHUS JaHHOTO
MPUHIMIIA, KOMIIAHUU YKa3bIBaIH, KaK PaBUJIO, Ha OTCYT-
CTBME IIpeioCTaBIeHMA 10 3aIpocaM aKI[MOHEPOB JOKYMEH-
TOB ¥ HH(pOPMAaILMH O TOAKOHTPOJbHBIX 00IECTBY IOPUIU-
YeCKUX JINIaX.

Haubosee clIOXKHBIM /i1 BHEAPEHUS OKa3ascs
npuHnun miaesl VI Kojekca, peKOMeHy IO 0611eCTBY
pacKpeIBaTh HPOPMAIIHIO O CUCTEME U IPAKTUKE KOP-
MOPaTUBHOTO yIIpaBaeHUs, BKIoUas MoApobHOe OMu-
caHue coOMIOLeHNsT HOPM U pekoMeHzanuii Kogekca®.
TeMm He MeHee, yPOBEHbD ITOJHOTO COOIOIEHUS YKa3aH-
HOTO MPUHIIUIIA JIs MyOJInYHBIX 0b1ecTB u3 KC-1 yBenu-
yuicst ¢ 40% B 2015 roay z0 51% B 2016 roay, a as my6-
JUYIHBIX KoMmnanui n3 KC-2 causmics ¢ 32% B 2015 rogy
o 28% B 2016 rogy. BoIBITUHCTBO 00BACHEHUN HETIOJI-
HOT'O COOJTIOIEHSI IAHHOTO TIPUHIIUIIA CBOAMINCH K OZJHOMY
13 KPUTEPUEB €r0 COOTBETCTBHS, CBI3aHHOMY C IIyOJIHKa-
uuel KoMIaHvei MeMopaHAyMa KOHTPOJIUPYIOLIEro Julia
OTHOCUTEJIbHO ero IJIAHOB B OTHOIIEHUY KOPIIOPATUBHOI'O
yTpaBJieHus B obiecTBe. KoMmaHuu oTMeYaau OTCyTCTBUE
IpeioCcTaBIeHs TAKOTO MEMOPaHAyMa KOHTPOJIUPYIOUIUM
00IIEeCTBO JIUIIOM.

B ynciio HaMeHee coOII0aeMbIX BOIIE TaKXe
npuHIun masbl VI Kozekca, peKoMeHAVIONIUM KOMIIa-
HUAM pa3paboTaTh U BHEAPUTD MTOJUTHUKY, 0OeclieunBalo-
1yt a¢pdekTHBHOE HHPOPMAIIMOHHOE B3aUMO/IEHCTBUE
06I11eCcTBa, aKIIMOHEPOB, MHBECTOPOB M MHBIX 3aHHTEPE-
COBaHHBIX JHI®. OTHOCHUTEIHHO COBIIOAEHMS YKa3aHHOTO
npuHnuma nybanynsie obmectBa uz KC-1 u KC-2 mpoge-
MOHCTPUPOBAJIM pa3HOHAIpaBJeHHYIO JUHAMUKY. Ecau
YPOBEHbD TIOJTHOTO COOIOIEHUS Ty OIMIHBIMU OOIIECTBAMU
u3 KC-1 yBenuuuncs ¢ 38% B 2015 rozay 1o 59% B 2016 rozay,
TO B MyOJUYHBIX KOMITaHUAX 13 KC-2 Hab/I01aI0Cch CHU-
JKeHHe MOoJTHOTO cobmtozieHus ¢ 32% B 2015 roay fo 14%

1 IMpunnun 6.1.2 Kogekca KOpIIopaTUBHOTO yIIpaBlIeHUA.

2 [Tpunuun 6.1.1 Kogekca KOpropaTUBHOTO YIIPaBIeHU .

Inasa II

(60)

PEAJIM3ALIVST PEKOMEHJIALIVIT KOZJEKCA

KOPITOPATVIBHOI'O YITPABJIEHUA
B POCCHIMCKNX KOMITAHUAX



B 2016 rogy. TunmuyHble 0ObICHEHUI OTKJIOHEHUA OT ZlaH-
HOT'0 IPUHLIUIIA CBOAWINCH K CJIeYIOIIeMY:

* wHbOpPMaIMOHHAA TOJUTHUKA 00IIecTBa pas-
paboTaHa U yTBEPXK/EHA, OJJHAKO BOIIPOCHI ee COOJTIO-
JleHUs COBETOM JUPEKTOPOB 32 OTUYETHBIHN IIEPHOZ
He pacCMaTpUBAaJIUCh;

* pHbOpPMaIMOHHAS OJUTUKA YTBEPXKAeHA
[0 pazpaboTky Koziekca ¥ He yIYUTHIBaeT BBEZIEHHBIX UM
PEeKOMeHIAIINH;

* pHbOpMaIMOHHAS IOJHUTHUKA 00IIecTBa HaXo-
JUTCA B IIpoliecce pa3paboTKHU.

2.6. CoburogeHue mpuHIUNOB r1aBel VII Kogekca
KOPIIOPaTUBHOTO yIIPaBJIE€HUA

[IpyUHIIUIIBI KOPIIOPATUBHOTO YIIpaBJIeHUA, COAEP-
skamuecs B riaBe VII Kogekca, 3aTparuBaroT elcTBUS,
KOTOpPbIE€ B 3HAUUTEJTbHOU CTENIEHU BIUAIOT UIU MOTYT
MTOBJIUATH Ha CTPYKTYPY aKI[MOHEPHOTO KauTaia 1 puHaH-
COBOE COCTOSIHME 00I1ecTBa. B kayecTBe Takux JeicTBUN
yKa3aHbl, B YaCTHOCTHU, peOpraHu3aliys, CoOBeplleHue Ccylie-
CTBEHHBIX CZIeJIOK, IPUOOpeTeHre KPYITHBIX [TAKETOB aKIUH,
HM3MeHeHUe pa3Mepa yCTaBHOI'O KanuTana, JUCTUHT U T.J.
[TomHBIN IepeyeHb CyIIeCTBEHHBIX KOPIIOPATUBHEIX Jel-
cTBUil Kogeke pekoMeHyeT onpeieIuTh B ycTaBe KoMIla-
HUU ¥ OTHECTU UX PacCMOTPEeHMe K KOMIIEeTeHIIMH COBeTa
ZJUPEKTOPOB.

Jlosst myOIMYHBIX 00IIECTB, 3asBUBIIUX O TIOJTHOM
coburoleHny Bcex mpuHLuIoB raskl VII Kogekca, ocra-
eTCcsl Ha HU3KOM YPOBHE U U3MEHWUIACh B OTHOIIEHUH Ty 0-
JuuHbIX Kommnauui u3 KC-1 ¢ 7% B 2015 rogay 10 12%
B 2016 rofy, a B OTHOIIEHUH ITyOIUYHBIX KoMIaHui u3 KC-2
¢ 7% B 2015 rogy mo 3% B 2016 rogy. HeBrICOKMIT ypOBEHD
COOTBETCTBUS IIPUHIIMIIAM yKa3aHHOMU aBbl Koziekca cBU-
JIeTeIbCTBYET O TOM, YTO OOJIBIIMHCTBO KOMITAaHUH [TOKa
MPEeANOYUTAIOT OTPAaHUYNBATHCA COOMIOZIeHuEeM Tpebo-
BaHUM KOPIIOPATUBHOI'O 3aKOHOaTeabcTBa Poccuiickoi
®dezpepanyy, He IPUMeEHAA Ha IPaKTUKeE JOIIOJTHUTEIbHEIe
MeXaHU3Mbl U UTHCTPYMEHTHI, pekoMeHZyeMble Kogekcom.
OzHako ciae/lyeT OTMETUTD ITOJ0KUTENbHYIO TEHEHIINIO —
CpeIHUM ypOBEHD COOJIOIEHYS IPUHIIUIIOB JAHHOM TJIaBhI

2.6.

Co0buttoieHre IPUHIUIIOB
rnaBsl VII Kogekca
KOPIIOPaTHUBHOTO yIIPaBIeHUA
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Kozekca o cpaBaenwuto ¢ 2015 rozom B Iy OIMYHBIX KOMIIA-
HuAx U3 KC-1 u KC-2 Beipoc Ha 9% u 13% cOOTBETCTBEHHO.

CaMbIM cOONOaeMBIM OKa3aJcs HMPUHIUI
rnaBel VII Kogekca, pekoMeHAVIOMUIN cBOeBpeMeHHO
U JIeTaJIbHO PacKphIBaTh WHGOPMAIUIO O CYIeCTBEHHBIX
KOPIIOPATUBHBIX €N CTBUAX 00IleCTBa, BKJII0Yasi OCHOBa-
HHSA U CPOKU UX COBEPINEHUA . YPOBEHbD IIOJHOIO COBJIIO-
JIeHHsI YKa3aHHOTO ITPUHIIUIIA YBEJIUYWICA B IIyOIUIHBIX
obmurectBax u3 KC-1 ¢ 89% B 2015 roxy 10 92% B 2016 roxy
U B y6anyHbIX KoMnauusax us KC-2 ¢ 79% B 2015 roay
Zo 93% B 2016 rogy.

Haubosee ClIOKHBIM /i1 BHEAPEHUS OKa3ascs
npuHuun rinassl VII Kogekca, npegycMaTpuBaromui
3aKpellieHre NpaBuI U NpPOLeAyp, CBA3aHHBIX C CyIle-
CTBEHHBIMU KOPIIOPATUBHBIMU JIeCTBUAMU, BO BHYTpPEH-
HUX IOKyMeHTax obimectBa?. /[0y MyOGIUYHBIX OOIecTB
u3 KC-1, moATBepAUBIINX TTOJTHOE COOIIOZIEHUE YKa3aH-
HOTO MPUHIUIA, yBeauumiaach ¢ 18% B 2015 rogy no 22%
B 2016 rozy, HO BCce-TaKU HAaXOAUTCSI Ha HU3KOM YPOBHE.
Jlosst my6nyHbIX 061mecTB 13 KC-2, 3asBUBIINX O MTOJTHOM
COOJIIOIEHUY JAaHHOTO MMPUHITUIIA, HAIIPOTUB, CHU3WJIACh
¢ 17% B 2015 rozay mo 14% B 2016 roay. O6paiaeT Ha cebst
BHUMaHWe TaK)ke BBICOKUU yPOBEHb YaCTUYHOTO COOJTIO-
JleHNs YIIOMAHYTOTO IIPUHIUIIA, O KOTOPOM 3aABWIU 59%
my6auuHbIX 0611ecTB 13 KC-1 1 76% myOGMuyHbIX KOMITaHUH
n3 KC-2. O6bsacHAa yacTUIHOe coboieHre JaHHOTO IIPYH-
uIla, KOMIIaHUY yKa3blBalIM, KaK IPaBWIO, HA OTCyTCTBHUE
B yCTaBe ZIOTIOTHUTETbHBIX OCHOBAHUM, TI0 KOTOPHIM WIEHbI
COBETa AUPEKTOPOB U APYTHE JIUIa MOTYT OBITb TTPU3HAHBI
3aMHTEPECOBAaHHBIMU B C/IeJIKaX OOIIeCTBa.

1 IMpunanun 7.2.1 Kogekca KOpIiopaTUBHOIO YIIPABIEHHUA.

2 [Mpunnun 7.2.2 Kogekca KOpIIOpaTUBHOTO YIIPaB/IE€HMUs.
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[masa III

KOPITIOPATVIBHOE
VIIPABJIEHUE B ITAO
«MIHTEP PAO»: PUCK- _
OPVEHTVPOBAHHBIN
[TIOIXO

Tamapa Mepe6baruBwiy, CBeTiana CHUIeTbHIKOBA,
Jluana /luakomanonu, Onbra Makapesud, Osner Boqapma1

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

IaToii obpazosanus [TAO «MHTep PAO» IPUHATO
cunTtath 1 Hoss6pst 2002 roga—aeHb rOCyIapCTBEHHOM peru-
crpauu OAO «Counnckas TOC», co3ZaHHOM HAa OCHOBAaHUM

1 Mepeo6armmBwiu Tamapa AjleKcaHAPOBHA, KaH/. I0pH/. HayK, PyKOBO-
AuTesb Bioka KOpIopaTUBHBIX U UMYIIeCTBEHHBIX OTHOIIeHuH [TAO
«uTep PAO»; corpyzuuku BKIO ITAO «MuTep PAO»: CuieTbHUKOBa
CpemtaHa IOpbeBHa, KaHZ. I0pUZ. HAayK, PYKOBOAUTEb JleapTaMeHTa
KOPITOPATUBHBIX OTHOIIEeHUH; /luakomaHosu Jlnana CepreeBHa, pyKo-
BOJIUTEJIb HAIIPaBJIE€HNA SMUCCUOHHOM JIeITeIbHOCTU 1 B3aUMO/IeH-
CTBHA C peryasTopamu JlenapraMeHTa KOpPIIOPAaTUBHBIX OTHOIIEHUI;
Maxkapesud Osbra BagumoBHa, pykoBozuTens JlenapTaMeHTa KOpIio-
partusHoro ynpasnenus /I30; bouapos Oser Mropesud, pyKOBOAUTEIb
HaIpaB/IeHUsA 10 B3aNMOZEHCTBHIO C aKI[MOHEPAMU U PBIHKOM LIEHHBIX
6ymar /lemapTamMeHTa KOPIIOPATUBHBIX OTHOLIEHHUH.



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

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

B utone 2011 roza o6111eCcTBO 3aBEPIIIIO MacCIITa0-
HYIO JIOTIOJTHUTENbHYIO0 DMUCCUIO aKI[UH, pa3MellaeMbIX
C BO3MOXXHOCTBIO OILIAThl aKIIUAMU SHEPreTUYeCKUX KOM-
TTaHUH, 10 U'TOraM KOTOPOU CTPYKTypa YCTaBHOI'O KalmuTaza
CyIIeCTBEHHO U3MeHWIAach. B yacTHOCTH, 3HAUUTEIBHO BO3-
pocia gons Poccuiickoii @esepanyiu, yBeIUIUINCh JOIU
KOMITaHUMU ¢ rocyapcTBeHHBIM yuyacTueM u 'MK «Hopuib-
CKUI HUKEJb», YMEHBIIWINCH 011 BHenIsKoHOMbOaHKa
u I'K «PocaTom» (puc. 4).

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

21 centsa6psa 2011 roga pacnopsoxeruem 3A0 «db
MMBE» N21058-p 06bIKHOBEHHbIE UMeHHbIe akiuu OAO
«uTep PAO EDC» 6butH IepeBe/ileHbl B KOTHPOBAIbHBIHN
CIIMCOK «A» [TIepBOT'O YPOBHA.

Tnasa III

KOPITOPATVBHOE YITPABJIEHVE

B ITAO «IHTEP PAO»:
PHICK-OPMEHTHMPOBAHHKIN TTOAXO,
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Ipoune 30,13

T'pymma «Pycluapo» | |0 5,28

I'pynma ®CK 9,95

T'pynna «HopuiIbCcKUN HUKeTb»
Poccuiickas Penepanusa ‘ 14,79
I'pymnmna «MHTep PAO» 16,74

I'pymnma «l'asnpom» 1,95

BB

By Txw

07.12.2011 .11.01.2011
(65)

Puc. 4. Cmpyxmypa ycmagHoz0 kanumazna obuiecmea
00 U nocJie KOHCONUOAUUU AKMUBO8 NOCPeOCMBOM yeeuue-
Hus ycemagHoezo kanumana, 2011 200 (%)

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

[To uToram 3TOM IOPUAUYECKU CJIOKHON peopraHu-
3alliy CTPYKTYpa YCTaBHOT'O KalKTasla TakXe IpeTepriesa
r3MeHeHUs: yBenn4awics free-float 3a cuer goselt MuHOpHTAp-
HBIX aKIIMOHEPOB, aKIIUU KOTOPHIX ObLTN KOHBEPTHPOBAHBI
B akiuu «/HTep PAO» HOBBIX BBIITYCKOB, a JOJIA OCTAJIBHBIX
aKIIMOHEpPOB, COOTBETCTBEHHO, YMEHBIIWINCE (pHUC. 5).

3.1.

OcHOBHBIE cBe/ieHVst 06 00I1ecTBe,

€ero MpaBoOBO# CTAaTYC,

nHbopManus 06 aKIUAX U OCHOBHBIX aKIIMOHEpax



TIpoune

T'pymnmna «Pycl'ugpo»

6
T'pynna ®CK 19,95
I'pymma «HOpHIbCKUN HUKETb»
20.05.2013
Poccuiickan Pexeparust u
I'pynma «MxTep PAO» M 07.12.2011

I'pynna «lagmpom»

B3B

T'pynmna «PocaTom»

20
(66)
Puc. 5. Cmpykmypa ycmasHo20 kanumazna obuiecmsa
00 U noczie peopeaHuzayull 8 opme NPUCOeOUHeHUS,
2012 200 (%)

OuepesHBIM 3TaioM U3MeHeHUM ctan 2014 roa:
Ha OCHOBaHUU pacrnopskeHus [IpaBurenbcTBa Poccuii-
ckolt ®egepanuu oT 16 auBapa 2014 roza N222-p OAO
«POCHE®TET'A3» cTasio aKIIMOHEPOM O0IIeCcTBa, MPU06-
peTs aKIuu, Haxoasauecs B degepaibHON COOCTBEHHO-
ctu. [Tomumo atoro, OAO «POCHE®TETA3» nmpuobpeso
akuuu, npuHaznexaiue 'K «<PocaTom», koTopas moysHo-
CTBIO BHIIILIA U3 KanuTasia obiiectBa (puc. 6).

1,9

B3B
51 '

L T'pynna «I'asnmpom»

Tpynna «Mutep PAO»

Tpynna «HopuIbCKUi HUKeb»
I'pymnna ®CK

T'pymmna «Pycl'uapo»

PocHedreras

Tlpoune

Puc. 6. Cmpykmypa ycmagHozo kanumasna Ha 18 anpens
2014 200a (%)

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

Tnasa III

KOPITOPATVBHOE YITPABJIEHVE

B I[TAO «MTHTEP PAO»:
PHICK-OPMEHTHMPOBAHHKIN TTOAXO,



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

Tpynna «lasnpom»

Tpynmna «MuTep PAO»

T'pymma «HOpHUIbCKU#iT HUKEITb»
I'pynma ®CK

T'pynna «Pycl'uapo»

PocHedreras

IIpoune

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

B 2016 roay «<HopunabCKUH HUKETb» BBINIE
13 YCTaBHOI'O KaluTasa, Mpozas yacThb makera pouzay UCP,
a I'pynna «['a3nmpom» MpoAoIKmIa CHUXKATh JOJI0 CBOETO
yuactus. CooTBeTcTBeHHO, free-float cran yBemuauThscsa
(puc. 8).

1,1
I'pynmna «['asmpom»

18,89 20,2 I'pynna «Mutep PAO»
ucp

T'pynna ®CK

T'pynma «Pycl'uzpo»

PocHedreras

7,63 IIpoune

42

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

B pesysnbrare npogaxu aknuii B 2017 rogy doHz0M
UCP u nagenusa gonu «['asnpoma» Hke 1% cpesiyt KpyITHBIX
aKIMOHEPOB B O0IIECTBE OCTAIMCh KOMIIAHUU C rOCyAap-
CTBEHHBIM yyactreM. B utone 2017 roza B CTpyKType yCTaBs-
HOT0 KanuTasa J0J1 MUHOPUTAPHBIX aKLIMOHEPOB YBEJIU-
yuach moutu 10 30% (puc. 9).

3.1.
OcHOBHBIE cBe/ieHVst 06 00I1ecTBe,
€ero MpaBoOBO# CTAaTYC,
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28,85 19,98 T'pymma «MHTep PAO»

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

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

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

[IpaBOBOIi cTaTyc 06IIeCTBA KaK COBOKYITHOCTD MTPaB
1 00513aHHOCTEN OTpeiesIIeTCs MPeXKe BCETO ero OpraHu-
3aI[MOHHO-TIPaBOBOM HOPMOIi TyOIUIHOTO aKIIMOHEPHOTO
00111eCcTBa, aKIIMH KOTOPOTO BKJIFOYEHHI B [IepBBIT KOTUPO-
BaJIbHBIN CITUCOK MOCKOBCKOM Ouprku. Kak my6muaHas Kop-
ropanus o6IIecTBO UMEET COOTBETCTBYIOIILYIO CTPYKTYPY
OpraHoOB yTIpaB/ieHus: 00Iee COOpaHue aKIMOHEPOB, COBET
IUPEKTOPOB €O CHOPMUPOBAHHBIMU KOMUTETAMU I10 CTPa-
TEeruy U UHBECTULIMAM, II0 ayUTy Y TI0 HOMUHAIIUAM U BO3-
HarpaxzaeHuaw, [Ipasnenue, [Ipeacegarensa [IpasieHus.
C 11e/1bI0 KOHTPOJIS 38 PUHAHCOBO-XO3AMCTBEHHOMH JIesITEb-
HOCTBIO B OOII[ECTBE €3KerofHO U30UpaeTcs: pEBU3HOHHAs
KOMUCCHSA U YTBEPKAAETCA BHEITHUH ayIUTOP.

B KayecTBe 006s13aTENbHBIX 37IEMEHTOB KOPITOPATHB-
HOTO yTipaBieHus ob6pa3oBaHbl BIOK BHYTpEeHHETO ayuTa,
GYHKIIMOHAMBHO TTOAYUHAIONUICA COBETY AUPEKTOPOB,
JlemapTaMeHT yIIpaBieHUs PUCKAMU U ONEPALIOHHOTO
KOHTPOJUTMHTA, HAaXOAAIIUICA B ToAunHeHuu [1peaceza-
tess [pasnenwus (2015)%, u moapas/iesieHyie, BHITIOMHAOIIEE
dYHKIIMY KOPIIOPaTUBHOI'O ceKpeTapsi, — BIok KopropaTyB-
HBIX ¥ UMYTIeCTBEHHBIX OTHOIIeHu (2016). Llenb cozzanust

! Panee GYHKIIUY BHYTPEHHETO ayZIuTa, BHYTPEHHETO KOHTPOJIA

U yTIpaB/IeHUA PUCKaMHU Peaan30BbIBAINCH B cocTaBe biioka BHyTpeH-
Hero ayZuTa, KOHTPOJIA U yIIpaBjieHusa pUckaMu ¢ noguuHeHueM Ilpez-
cepareito [IpaBneHus.

Tnasa III

KOPITOPATVBHOE YITPABJIEHVE

B ITAO «IHTEP PAO»:
PHICK-OPMEHTHMPOBAHHKIN TTOAXO,
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OTIMCAaHHOM CTPYKTYPHI — COOIIIO/IeHNE 3aKOHO/IATEThCTBA
06 aKIMOHEePHBIX 06IeCTBax, MpaBUJI JIUCTUHTA, obecre-
YeHWe TIPO3PAYHOCTH Ha PHIHKE IIEHHBIX OyMar u cjieZioBa-
HIUe pa3yMHOU KOPITOPaTUBHOM MPaKTHKe BeJeHUs OH3Heca.

BmecTe ¢ TeM goas Poccuiickoit @esepanuu
B yCTaBHOM KamuTajie obiecTBa MeHsutach ¢ 0% 10 14%,
¥ Ha MOMEHT HaIlMCaHUA JaHHOU IVIaBhl B pe3y/IbTaTe MpU-
BaTU3al[MU rocyJapCTBEHHOTO mmakeTa coctasideT 0,0009%.
Tem He MeHee, C yUeTOM CTpaTeru4eckoro xapakTepa
zearenbHocTU «MHTep PAO» mo-npeXxHeMy BBIIIOJHAET
3a/lauu, KOTOphle Ilepesl HUM CTaBUT rocyapcTBo. OCHOB-
HBIM MHCTPYMEHTOM IIPU 3TOM BBICTYIIaeT KOPIOPAaTUB-
HOe yIpaBJieHHe NTOCPeACTBOM UHCTUTYTA IIpe/icTaBUTeNei
roCyZiapcTBa B coBeTe AupeKkTopoB «MHTep PAO» (Tabi. 2).
Tabnuya 2.

O6s3aHHOCTH TPOdECCHOHATBEHOTO II0BEPEHHOTO

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

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

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

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

Co3BbIB 3aceZlaHuA COBETA AUPEKTOPOB U BKJIIOUEHHE B IOBECTKY JHA 3ace/a-
HUS COBETa AUPEKTOPOB BOIIPOCOB, IPe/IOKeHHbIX Poccuiickoi Peseparu-
el Kkak aki[uoHepoM (B ciIydae n3bpanus mpodhecCcHOHAILHOTO IOBEPEHHOTO
peZicesiaTesIeM COBETa IUPEKTOPOB).

[lepeueHb aKIMOHEPHBIX OOIIECTB, TO3UIIUS TIPE-
CTaBUTEJEeHN TOCyZapcTBa B OpraHax yInpaBjeHUus KOTO-
PbIX GOPMUPYETCA B COOTBETCTBUU C TIOPSAAKOM, OIpese-
JieHHbIM [los0keHreM 006 yIpaBIeHUUN HaXOASIIUMUCS
B dbeepasbHOM COOCTBEHHOCTH aKIUAMU aKIIMOHEPHBIX
061IeCTB U UCITOIb30BAHUM CITEIIUAIbHOTO MTpaBa Ha y4a-
ctue Poccutickoit @esiepaiiul B yIpaBjieHUU aKITUOHEP-
HBIMU 061lecTBaMu («30JI0TOH aKIMK»)', yTBEPXKAEH pac-

1 Cm.: TTostoskeHue 06 YIIpaBIeHUH HAaXOAAIMMICH B peiepaIbHOit co6-
CTBEHHOCTH aKIUAMU aKIIMOHEPHBIX OOIIECTB U UCIIOIb30BAHUH CIIe-
LIMaIbHOrOo IIpaBa Ha yuacTue Poccuiickoit Pesepaniny B ynpaBaeHUN
aKI[MOHEPHBIMU 0011ecTBa («30I0TOU aKIKK»), Aajiee 1Mo TeKCTy —I1omo-
sxenue/ Tloctanosnenue [paButenbcTBa PO ot 3 gexabpst 2004 roza.

3.1.
OcHOBHBIE cBe/ieHVst 06 00I1ecTBe,
€ero MpaBoOBO# CTAaTYC,
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nopsxeHueM IlpasurtenbctBa PO ot 23 auBapsa 2003 roza
N°91-p. «MiHTep PAO» BXOAUT B Ilepe4YeHb aKIJMOHEPHBIX
0011eCcTB, YKa3aHHBIN B IPWIOKeHUU N22 K JaHHOMY pac-
MIOPS’KEHUIO, B OTHOLIEHUY KOTOPBIX IIO3UINA aKIIMOHepa—
Poccuiickoii Peznepariuy onpezessaeTcs 110 BOIIPOCaM:

1) BBIABIKEHUA KaHAWUAATOB A1 U36pa-

HUA B OPTraHbl YIIPaBIE€HUA, PEBU3MOHHYIO U CUETHYIO
KOMUCCHH;

2) TOJIOCOBaHMSA Ha OOIIUX COOpaHUAX aKIIMOHE-
POB 110 BoIlpocaM ux GpopMUpOBaHNs, a TAK)XKe COIVIaco-
BaHUA JUPEKTUB IpeZicTaBUTeNAM PP 1 pescTaBUTENIAM
nHTepecoB PP B coBeTax AUPEKTOPOB 110 TOJTOCOBAHUIO
Ha 3aceJaHNAX COBETOB IUPEKTOPOB; (70)

3) dopmupoOBaHUA €AUHOTUMYHOTO NCIOTHUTEb-
HOI'O OpraHa;

4) uzbpauus (mepensbpanus) npezceaaTenei
COBETOB JUPEKTOPOB OCyIlecTBIAeTcA [IpaBUTeIbCTBOM
P®, Ipexcenarenem IlpaBurtenscrsa PO wiu o ero nopy-
yeHUIo 3amecTtuTesneM IIpeacenarensa [IpaButenbcrBa PO.

OCHOBHBIM MeXaHU3MOM B3auMozeiicTBuA Poccuii-
ckoil desepaliuul ¢ mpeicTaBUTENIAMU B COBETe JUPEKTOPOB,
obecreynBalomyM y4eT IIO3ULIUY U BIUIHUE FOCyAapCcTBa,
ABJIAIOTCA AUPEKTUBEI, B MHBIX CJIy4asax BOIIPOCOB —IIPaBU-
TeJbCTBEHHBIE, 10 PALY — JUPEKTUBHI, BblJJaBaeMble Poc-
nMytiectBoM (Tabi. 3).

Tabnuya 3.
BOHPOCBI KOMIIETEHIIUU COBETA JUPEKTOPOB, I10 KOTOPbIM

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

ITpaBuTenbcTBO PO:

* usbpaunue [IpescesaTesns coBeTa JUPEKTOPOB.

Pocumyectso:

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

¢ YTBEPXK/JEHNWE IIOBECTKU AHA COGPaHI/IH;

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

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

* o706peHue KPYIIHBIX CIENOK;

* obpa3oBaHHe UCIOIHUTEIBHOTO OpraHa 00IecTBa U J0CPOYHOE NpeKpallleHHe ero IOTHOMOYUH,
€CJIM yCTaBOM OOIIECTBA 3TO OTHECEHO K €r0 KOMIIETEHIINH;

° JIpyruve BOIIPOCHI IOBECTKU /Hs B CJIy4ae IIOCTYIUIEHUs Ipeyioskenus [1pescenarens coBeTa
JPEKTOPOB.

N2738 (c u3aMeHeHHAMH U ononHeHusaMuy) // CobpaHue 3aKOHOJATe -
ctBa P®. 13 gexabps 2004 roga. Ne50. Ct. 5073.
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JIMPEeKTUBHI TaK)XXe KJIaCCUUITUPYIOTCS Ha BbIJA-
BaeMbI€ B CBSI3U C PACCMOTPEHUEM Psiia BOIIPOCOB, BKJIIO-
YEeHHBIX B MIOBECTKY JHSA 3aCeJaHUsA COBETa AUPEKTOPOB,
U AUPEKTUBBI — UHUIIMATUBI, IPEANUCHIBAIOIINE YIeHaM
coBeTa—IIpe/ICTaBUTEISIM FOCyZapCTBa 00eCIIeYnTh BEIHECE-
HIe COOTBETCTBYIOIIMX BOIIPOCOB Ha paCCMOTPeHNe coBeTa
JIVIPEKTOPOB /7T UCTIONIHEHUA pellleHui, TPUHATHIX [Ipe3u-
nentom U [IpaBurenbcTBoM Poccutickoit ®ezpeparium.

3avacTyro AUPeKTUBbI-MHUIIMATUBbI HATIPABIAIOTCA
He TOJIbKO KOPITOPaIUsIM, BXOZAAIINM B IlepeyeHb, YKa3aH-
HBIU B IpwiokeHUU N22 K pacnopstkeHuo [IpaButenbcTBa
P® ot 23 auBapa 2003 roga N°91-p, HO TaKxe B IepedyeHb
CTpaTeruvecKux MPeANPUITUH U aKI[MOHEPHBIX OOIIECTB,
B KOTOpHIN BKItoueHO [TAO «MHTep PAO». Ero mesnb—obec-
MevyeHre CTPAaTErnIecKuX NHTEPECOB, 060POHOCIIOCOOHO-
cTH 1 6€30MaCHOCTH rOCyJapCTBa, 3al[uTa HDaBCTBEHHOCTH,
3/I0pPOBb4, NIpaB U 3aKOHHBIX MHTePecoB rpaxkJaH Poccuii-
ckoit ®esepanuu’, ¢ yaeTom 3a/1ay, BO3JIaraeMbIxX rocyap-
CTBOM Ha aKI[MOHEPHOE O0IEeCTBO.

g «utep PAO» ofHOM U3 TaKUX 3a/1a4 SIBJISETCS
BBITTOTHEHUWE QYHKIINH KOMMEPUYECKOT'0 areHTa Impu OCy-
IIECTBIEHUN MEXTOCYZapCTBEHHOH Iepeiayyl dJIeKTprude-
CKOU 3Hepruu (MOIITHOCTH) MeX Iy ToCyZapCTBaMU —Yy4acT-
HUKaMU EIUHOTO 5KOHOMUYECKOT'0 TPOCTPAHCTBA B LIEJISAX
peanusariuu Cornarienus 06 obecredeHUn JOCTYIIa K YCIy-
raM eCTECTBEHHBIX MOHOIIOMUH B cpepe 2JIEKTPOHEPTETUKH,
BKJIFOYAsi OCHOBBI I[eHOOOPa3oBaHUs U TapUPHOU TTOTH-
TUKH, OT 19 Hos6ps 2010 roga®. Takum ob6paszom, «FIHTEP
PAO» npuHHUMaeT yyacTue B peajru3aliiy CoriacoBaHHOMN
MOJIUTUKU B COOTBETCTBUU C OCHOBHBIMU INPUHLIUIIAMU
U neasiMu EBpasuiickoro aKOHOMHUYECKOTO coio3a (ganee

! Cr. 6 ®egepanbHOro 3aKoHa «O IPHBATH3AIMK TOCYAAPCTBEHHOTO

¥ MyHHUIMITAJIBHOTO UMYyIIecTBa» oT 21 fekabps 2001 roga N2178-d3

(c u3mMeHeHUAMY U fononHeHusamu) // CobpaHue 3akoHozaTensctsa PO.
28 auBaps 2002 roga. N24. Cr. 251.

2 PacniopspkeHue [TpaButensctBa oT 9 despass 2012 roga N2163-p//
Cobpanue 3axoHogaTenbeTBa PO. 20 dpeBpasst 2012 roga. Ne8. Cr. 1051.
YKaszaHHOe coIVIallleHHe B HAaCTOAIee BPEMA yTPATUJIO CUILY B CBA3U

¢ noznuca"yueM /loroBopa o eBpasuiiCKoM 5KOHOMUYECKOM COI03e

25 mas 2014 roza, yuacTHUKaMU KOTOporo ABysioTes Poccuiickas Deze-
panws, Pecriy6iuka Benapych, Pecriybnnka Kaszaxcran, Peciiy6ivka
Apwmenwsi, Keiproiackas Pecity6iuka.
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Tarxke —EADC), 4To HaKJIaZbIBaeT Ha OOLIECTBO AOIOJHU-
TeJIbHBIe 00513aTeIbCTBa B chepe MeXTrocy1apCTBEHHOTO
B3auMOJEHCTBUL.

OmnucaHHas BhIIlle CTPYKTypa YCTaBHOT'O KalluTala,
KOCBEHHBINM aKIIMOHEPHBIN KOHTPOJIb CO CTOPOHHI Poccuii-
ckolt eziepaniuy, yuacTre B MeX/yHapOAHBIX OTHOLIEHUAX
He TOJIbKO B MHTEpecax MOJIyYeHUs TPUOBUIH, HO U JJI
peanu3aliiy rocyJapCTBEHHBIX 3aa4 00yCcTOBWIN QYHK-
LIMOHVPOBaHMUE UHCTUTYTA NIPEeJCTaBUTENbCTBA IOCYZap-
CTBa B COBETE IMPEKTOPOB 06IecTBA. B HacTosIee BpeMs
B coBeTe paboTaT Tpu npeacTaButens PP, romocyro-
IIH€e C YIETOM JUPEKTUB 1O CHOPMYTUPOBAHHBIM BHIIIIE
BOIIpOCaM.

VIToru obcy:xZieHUH B BH/ie IPOTOKOJIOB 3ace/JaHnui
coBeTa JUPEKTOPOB IIPeACTaBUTEIAMU rocyAapcTBa JOBO-
JATCA 10 cBeZieHna PocuMyIiiecTBa Iy TeM 3all0JTHEHUA CBe-
neHult Ha MB-niopTase. CieyeT OTMETUTD, YTO B Pe3VJib-
TaTe 0OCYyXIEeHUS MIOBECTKY JHS pellleHe IPUHUMAEeTCS
C Y4eTOM He TOJIbKO JUPEKTUBHBIX YKa3aHUW, HO U TIO3UITUHU
HEe3aBUCHMBIX U HEHCIIONTHUTEIbHBIX JUPEKTOPOB.

T[Ipu pacCMOTPEHUH BOIIPOCOB JIEATENBHOCTH 00IIIe-
CTBA 3aTParuBalTCA UHTEPECHl BCeX IPYyIIl aKI[MOHEPOB,
UMeEIOIIUX NIpeJicTaBUTesNel B COBeTe JUPEKTOPOB: r'OCy-
ZlapCTBa, aKIIMOHEPHBIX 00IECTB, HAXOASIIMXCS IO, TPS-
MBIM KOHTPOJIEM I'OCyZapCTBa, YaCTHBIX MHBECTOPOB, KaK
IOPUANYECKUX, TaK U QUNIECKUX JIUII, BKJIIOYas HEPE3U-
ZIeHTOB. BEINTOTHEeHYe TOCYlapCTBEHHEIX 3a/a49 TpebyeT
HEYKOCHUTEJIbHOT'0 UCIIOJTHEHNA COOTBETCTBYIOIIUX pellle-
Hui Poccutickoii @eziepaliiy opraHaMu yIIpaBIeHus ob1ie-
CTBa, OJHAKO KOMMepyYecKas 11e1eco00pa3HOCTb TOJ00HBIX
peliieHUi He Bcerza oyeBUgHA. Tak, B COOTBETCTBUU C pac-
nopsikeHueM [IpaBurtenbcrBa PO ot 12 dpespas 2013 roza
N2167-p cornacoBbIBaIOCh COBEpLIEHNE CAEIKU M0 IPOAaKe
obiecTBoM 40%-HOTO TTaKeTa aKIui «IpKyTCKIHEPTO» TIPU
YCJIOBUM HaIlpaB/IeHUA CPEJCTB, IIOJMYyIYeHHBIX OT ero peasu-
3a1uu, Ha pUHaAHCUPOBaHUe CTpOuTeNbcTBa KambapaTuH-
ckoii I'SC-1, ocyliecTBiIAeMOro B COOTBETCTBUM ¢ Coriale-
HueM Mexay [IpaBuTtenscTBamu Poccuiickoit epepaniuu
u KeIproi3ckoit Pecrry6IvKy O CTPOUTETBCTBE U DKCILTya-
tanuu KambapatuHckoit ['DC-1. Vi3-3a OTCyTCTBUS MIPO-
THO3UPYEMOTO ITOJIOKUTENBHOTO GMHAHCOBOI'O pe3y/IbTaTa
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OT TaKO ollepalyy NakeT Ha YKa3aHHBIX YCIOBUAX IIPO-
JlaH He ObLT, a ¢ 9 aBrycta 2016 roga CorviarieHue yTpaTHUiIo
CUJIy B CBAI3U C €ro JeHOHCUPOBaHNeM KHPTHU3CKOU CTOpO-
HOH. BriociezcTBUY nakeT akui «VIpKyTCKIHEPro» ObLI
nmpozaH 3a 69,5 Mipz pyd. 9acTHOMY MHBECTOPY Ha OCHO-
BaHUU HOBOTO pacnopsxeHud [IpaBurenbcta PO.

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

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

3.2.1. Ilesin KOpIOpaTUBHOI'O

yIpaBjieHus —Hoj/epKaHue 6araHca

ZAOJITOCPOYHBIX U KPATKOCPOYHBIX HHTEPECOB

AKIIUOHEPOB, rOCyAapCTBEHHBIX 1 YaCTHBIX

UHTEpPeCOB, UHTEPECOB aKIIOHEPOB U 00I1IecTBA

[TAO «MuTep PAO» mpeacTaBasieT cob0i YHUKAIb-
HO€ COYeTaHKe YaCTHOTO U MyOJUYHOTO Havasl, He SIBJIs-
SICh HU TTOJIHOLIEHHO roCy/ZIlapCTBEHHOM KOMITaHWe!, HU TOJI-
HOCTbBIO YaCTHBIM MYOJUYHBIM aKITMOHEPHBIM OOIIECTBOM.
[Togo6HBIH Ayann3M, 3aJI0)KEHHBIH B CTPYKTYPe aKI[OHep-
HOTO KalluTaja, CUCTEMe KOPIIOPATUBHOI'O yIIPaBJIEHUA
Y CTpaTeruu oO11ecTBa, 0CIeZ0BaTENbHO IIPOCIeKUBAETCS
B IIO/IX0O/IaX K YIIPaBJIEHUIO JIOYEPHUMHU U IIOJKOHTPOJIb-
HBIMU CTPYKTypaMHU. B JaHHOM pas/iesie I1aBbl peub IoHeT
00 ymIpaBJeHUU JOYEPHUMU U MMOAKOHTPOJBHBIMU 001IIe-
crBamu B ['pymnre, rae [TAO «MHTep PAO» BBIIOTHAET KIItO-
YEeBYIO POJIb MAaTEPUHCKOH KOMIIAaHUH, GOPMUPYS 00IIKe
IIEHHOCTH, eI, 33/la4Y U e[UHCTBO yIpaBleHYeCcKOoMn
METOZ,0JIOTUHU, [IEeMEHTUPYs OTHOLIEHUA MEX/y pasinyd-
HBIMH IOPUANYECKUMHU JUIIAMU U 0O0beIUHAST UX B OHO
LeJoe.

I'pynmna «MaTtep PAO» —3To AuBepcuUIIPOBaH-
HBIM DHepreTUYeCKUH XOIJIHT, COCTOAIIUN U3 Oosiee 4eM
100 ropugndecKux JUll, YIpaBIAKIIUX aKTUBaMu B Poc-
cuu, ctpanax CHI u EBponbl o ciefgyomum chepam
JeATEeIbHOCTU:
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* IIPOU3BO/CTBO 2JIEKTPUUECKOHN U TEIUIOBOM
SHepruuy;

® SHEPrOCOBIT U TEIIOCOBIT;

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

* MH)XKUHUPUHT, SKCIIOPT SHEPTO0O0PYZOBAHUS;

* yIIpaBjieHUEe paclpeleTuTebHbBIMU JIEKTPOCe-
TAMMU 3a IipegenaMu PO;

* 5HeprosdpeKTUBHOCTh U MHHOBALIMOHHAS
JIeSITeJIbHOCTbD;

* IPOM3BOACTBO 0O0OPYZOBAHUSA U MaTEPUAJIOB JJIst
SHEpPTeTUKU;

* obecreyeHne peaanusaluy MeXXrocyZlapCTBEHHBIX
corarieHui B 06;1acTh SHEPTETUYECKOTO CTPOUTENBCTBA
B IeJIAX COOJTIOIeHNs HTepecoB Poccutickoit epepariuu
Ha ITOCTCOBETCKOM ITPOCTPAHCTBE U B IPYTUX CTPAHAX.

OcHoBHBIE 11e/T1 ['pyIIIbI—C OAHOM CTOPOHBI, 06€ec-
IeYrBaTh HAEJKHOE SHEPTOCHAOKEHE PETMOHOB IPUCYT-
CTBUS U PelIaTh rOCyJapCTBEHHBIE 3a/Ja4H IT0 CTPOUTEND-
CTBY Y 9KCIUTyaTalli SHEPTOOOHEKTOB, a C APYTOL CTOPOHHI,
crocobcTBOBaTh pocTy Kamurtaausanuu [T1AO «FaTep PAO»
B MHTEpECaX BCeX aKIIMOHEPOB. DJIEKTPOIHEPTETUKA —3TO
crcTeMoob6pa3yolas 0Tpacjb 9dKOHOMUKU PoccuiicKoi
Depepanny, KJII0YEBOH 2JIeMEeHT CyBepeHUTETa CTPaHHI.
OT COCTOSTHUSA YHEPTOCUCTEMBI, €€ HAIeXKHOCTH 3aBUCAT
peasm3yeMOoCTh IJIAHOBBIX MTAPAMETPOB SKOHOMUYECKOTO
pasBuTHsa Poccuu, ypoBeHb HallMOHAIBHOM 6€30MMacHOCTH,
MTOIMTUYeCKast CTabMIbHOCTD B 0OIIIeCTBe, KaYeCTBO KM3HU
JIIOZIEH.

Heo6x0AMMO MOAYEPKHYTH TOT GaKT, UTO CEPhe3-
HYIO [IOJTIO ITyOJINYHOTO B KOPITOPATUBHBIX OTHOIIEHUAX
BHYTPH XOJIAUHTa GOPMUPYET UMEHHO IIPUOPUTET peainsa-
LMY FOCYZAapCTBEHHOM 3a1a4uH 110 HAJIeXKHOMY SHeprocHab-
JKeHHIO HaJl YacTHOM 3aJavell MaKCUMU3AallUU BHIILIATHI
IUBUZIEH/IOB aKITMOHEPaM, a TaKXKe CYIIeCTBYIOIIEe 0COOeH-
HOCTH TOCYZIapCTBEHHOT'O PETYJIMPOBAHUSA PHIHKA 3JIEKTPO-
SHEPTETUKH U CTATYC ITIOOATBHOI'O CTPATETUYECKOTO aKIIHO-
HEPHOT'0 061IeCTBA I'OJIOBHON KOMITAaHWUY ['DYTITIHI.

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

B 0cO6eHHOCTSX CTPYKTYPHI KAalIUTAA U IEATENbHO-
ctu ['pymbl 3a710KeH MHOTOYPOBHEBHIN [yar3M U CUCTEM-
Hble TTPOTUBOpeuNd. [ocyjapcTBO BBICTYIIAET IO OTHOIIIe-
HUIO K ['pymine kak:

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

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

° CyBepeHHBIN HOcUTeNb Binactu (MunbuH, MUH-
3HEPro), KoTzia 00s13pIBa€T KOMITAHUY ['PYIIITHI TPUHU-
MaTh Ha cebs oTpe/ieJIeHHbIe 00513aTeThCTBA [0 MEXK-
MIPaBUTEIBCTBEHHBIM OTHOIIEHUSIM C APYTUMH
rocyZilapCcTBaMu;

* peryiaTop, KOoI/Zia ycTaHaBAUBaeT A ['pyIibt
YPOBEHb IOXOAHOCTH WJIM NTPU3HAET PacxXobl B TapudpHOM
npoiiecce (PAC, POK Ha ypoBHe cyOobekTa PD), onpeze-
JigeT TpeOOBaHUA K HAaJe’KHOCTHU U 6€30MacHOCTH 060py-
JoBaHUsA U iepcoHana (PoctexHaazop), kK 06ecreuyeHUIo
MHPOPMAIMOHHBIX IIPAaB MUHOPUTAPHBIX aKITMOHEPOB
(Banxk Poccun);

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

He Bcerza perienue myOJUYHBIX U COLMATBHO 3HA-
YHUMBIX 337]a4 cO0Opa3yeTcs U He IPOTUBOPEUYUT MAKCH-
MM3aluy pa3Mepa BhIIUIaYMBaeMbIX IUBU/IEH/IOB U Kamu-
Tanusanuu ['pynmnel. AKTUBHAA MO3UIUA TOCYAapCTBa,
BBICTYIAOIIEr0 MO OTHOIIEHUIO K I'pymiie B poau cob-
CTBEHHUKA UMYIIECTBA U HOCUTEJSI CyBEPEHHON BJIACTU
BBUIMBAETCs /sl ['PYIIIIBI B Pa3HOOOPa3HYI0, PETYIIPHYIO
1 06beMHYIO OTYETHOCTh B Pa3JIUYHBIX 00JIACTAX, 3aKOHO-
MepHO TIOIVIONIAeT TPYAOBble, MaTepUaIbHble U BpeMeHHbIe
PECYPCHI M HE CTIOCOOCTBYET COKPAIIEHUIO U3ZIEPKEK.

s [TAO «aTep PAO» mogobHasA AyanucTude-
CKasl CUTYyallus yCyryOJsieTcs ellle U TEM, UTO, ABJACDH
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SMUTEHTOM I[€HHBIX OyMar KaTerOpUH «roayObIx GUIIEK>,
roJoBHasA KoMmaHusA ['pymnmel 06s3aHa cOXpaHATH free-
float Ha onpezieIeHHOM YPOBHE U 00€CIIeYMBATh COOITIO-
ZleHue TpeOOBaHUM aKIIMOHEPHOTO 3aKOHOAATENbCTBA
U perysasaropa B aulle banka Poccuu B 4acTu yZjoBJIeTBOpe-
HHUA UHTEPECOB MUHOPUTAPHBIX aKIJMOHEPOB U YaCTHBIX
WHBECTOPOB, Jilep:KaTelel HaXO/AIerocs B cBOO6OJHOM
obpallleHrH TIaKeTa aKIui obIiecTBa U MpodecCruoHalb-
HBIX YYaCTHUKOB PhIHKA I[eHHBIX 6ymar. [Ipu aToM coBep-
IIIEHHO 0YEBU/HO, YTO HONBIIMHCTBO YKA3aHHBIX aKI[OHE-
POB U UX TIPE/ICTABUTENM B OpTaHax yIIpaBaeHus 06IecTBa
IIpecefyioT TOJIbKO /IBE LleJii: MaKCHMU3alusa AUBUeH/I0B
U POCT CTOMMOCTY aKLIUH.

BbI60Op ONITUMAaIbHOM MOZIENH YIIpaBIeHUs TOCyAap-
CTBEHHBIM UMYVIIIECTBOM /IO CUX IIOP ABJAETCA JUCKYCCHUOH-
HbIM. CylllecTByeT MHeHUe, YTO MPEeBAJMPOBATh JOIKEH
PBIHOYHBIH MTOAXO/, IPYU KOTOPOM T'OCYIapCTBO JIMIIIh Ha3Ha-
YaeT CBOUX IIpeCTaBUTeNEeH U TpodecCHOHaIbHBIX He3a-
BUCHMBIX IUPEKTOPOB B OPraHbl yIIpaBjieHUs 00IeCTBOM
U yCTaHaBJIUBAaET /IJid HEero IjejieBbie MoKasaTesu 110 pas-
Mepy BHIPYYKH (IIPUOBLTH) U AUBU/EHIOB, HE BMEIIMBAsICh
B JleATeJIbHOCTh KoMnauuu. ObecrieunBas IOMOJIHEHNE
Ka3HBHI 33 CYET PeryIAPHOTro NOoMyYeHUsA AUBUAEHOB, TOCY-
ZIApCTBO MOKET ITyTeM IIPSIMBbIX UHBECTUIIMU pelaTh COIu-
aJIbHO 3HAaYUMBbIe I'OCyZapCTBEHHbIE 3a/la4l, He OTBJIeKas
yIIpaBisieMoe OOIIECTBO OT CHCTEMATHIECKOT'O U3BJIeUeHUS
npubbLTH. JIpyras TouKa 3peHUs OCHOBBIBAeTCS Ha HEOOXO-
JUMOCTHU TIPUMeHeHUs PUCK-OPUEeHTHUPOBAHHOTO MOAX0Aa
C TaKOU CTemeHbI0 0CTaTOYHOI'O BMellIaTeIbCTBA Tocyap-
CTBa, TIO3BOJIAIONIEN TPEAOTBPATUTh OAHKPOTCTBO WK IIPU-
YUHeHHEe NHOTO yiepba rocyZiapcTBEHHBIM HHTEPeCaM.

Bo Bcex ciiygadax 04eBHU/IHO, YTO Ype3MePHO aKTUB-
Has MO3ULIMA rocylapcTBa B pa3IMUYHBIX aclleKTax yIpasJe-
HUA, KOHTPOJISA, HaZI3opa U peryJupoBaHusi, OCyllleCcTBse-
Mas TaKKe C IOMOIIbIO Pa3HBIX CAMOCTOATENIbHBIX OPTaHOB
HCIIOJTHUTENBHOM BIACTH, HE CITOCOOCTBYET ONTUMU3AIINUI
U37ep>KeK U He TT03BOJIsIeT MeHeIXKMEeHTY COCPeOTOUYNUTHCS
Ha OCHOBHOI PBIHOYHOMU JIeATEbHOCTH.

Kaxk noka3spiBaeT onbIT cTpaH OpraHusaniuy 3KOHO-
MUYeCcKoro coTpyaHudectBa u pa3sutus (O3CP), cekTop
SKOHOMUKH C TOCYJapCTBEHHBIM yYacTUEM MOXKET 160
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CTUMYJIPOBATh, IU0OO0 3aTPYAHATH COLMATHHO-OKOHOMU-
YeCcKOoe pa3BUTHE. DTO 3aBUCHUT OT COOTBETCTBUA 00IIle-
MPUHATHIM NTPAKTHUKAM IIOAZEPKKHU OTKPBITHIX KOHKYPEHT-
HBIX PBIHKOB M IIPUMEHEeHUA IPUHIHUIIOB TPO3PAYHOCTH
1 3¢ EeKTUBHOCTH [IeATETHOCTH B KOHKPETHOM TOCyZap-
ctBe. TakuM 06pa3om, ey Pyl MOXKHO pasZiesuTh Ha:

°* YaCcTHbBIE: MaKCUMH3AIUs SIKOHOMUYIECKOH addek-
TUBHOCTH Yepe3 MOCTOAHHBIN pocT EBITDA, cBO60OAHOTO
JeHEeXHOTO IIOTOKA, KalluTaAIu3alluu U 1leHbl akiui [TAO
«HTep PAO»;

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

Heo6x0a¥M0O OTMETHUTD, YTO YKa3aHHBIE IeJH,
HeCMOTPS Ha UX Pa3INYHYI0 IPUPOAY, JOJDKHEI OBITH B3au-
MOCBS3aHHBIMHU, B3aHM03aBUCUMBIMU U B3aUMOOI'PaHU-
YMBAIOU[MMHU, HO IIPU 3TOM He IIPOTUBOPEUUTD APYT APYTY.

Kak mpuMep MOXXKHO pacCMOTPETb ClieHapuii, Korja
HPPaCTPYKTYpHAsI KOMIIAHUSA TepseT GUHAHCOBYIO CTa-
OUIBHOCTD M3-32 TOTO, YTO aKI[MOHEPHI IPUHSIN KpPaT-
KOCPOYHBIE IIeTM MaKCUMU3AIUN JUBUIEHAHBIX BBITLIAT,
KOTOpBIE MIPEBANUPYIOT HAJ IOJTOCPOYHBIMU I[EIAMU
obecreveHust CTAOUIBHOCTH U 6€30MaCHOCTU SKCIUTyaTa-
UM 000PyZI0BaHUA. B COOTBETCTBUH C JAHHBIM ClieHapHUeM
Ha ropu3oHTe IATH JeT Ha ¢poHe pocta EBITDA u pacmpe-
JieJIeHUs BCe YMCTON MPUOBLTHA Ha JUBU/IEH/IBI MOKET BO3-
HUKHYTb CUTyallUs, KOT/la pe3K0 yXy/IlaeTcsd COCTOAHUIE
000pyZOBaHWS, TIOBHIIIAETCS aBAPUIHOCTD, PaCTeT KOJUJe-
CTBO HECYACTHHIX CJIyYaeB Ha IIPOU3BOACTBE, IIPeITCaHui
U mTpadoB HAJ30PHBIX OPTAHOB U B UTOTE MTPOU3BO/ICTBO
MPHUOCTAHABINBAETCSA M3-32 MACCOBBIX UCKOBBIX TpebOBa-
HUH moTepreBiux. [1006Has CUTyaIus IPUBE/ET K TIOTepe
6u3Heca ¥ GaHKPOTCTBY B TeYEHUE HEMPOJOIKUTENBHOTO
BpEMEHU.

B moroxe 3a MakCHMaJIbHBIM POCTOM AUBUEHIHOTO
MIOTOKA JTIOOOU 1IeHOH aKIIMOHEPHI 3aKOHOMEPHO TEePSIOT
OV3HEeC U IOABEpPraroT CBOUX IIPeJCTAaBUTENEN B opra-
HaXx yIpaBjieHUs yrpo3e MpUBJIeYeHUA K OTBETCTBEHHO-
ctu. ITomuMo aToTO, MI060¥ OU3HEC, ITpeAoIaramIIni
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yIIpaBjieHVe CJI0XKHBIMU MeXaHU3MaMU WIN CUCTeMaMHu,
ZIOJKEH OBITh TTOCTPOEH Ha a/leKBaTHOM OIfeHKe PUCKOB,
HEBO3MOXKHOU 0€3 3HAaHWU U OIIbITa B COOTBETCTBYIOIIEH
obstacTu. B CBA3M C 3TUM IVIaBHOE YCIOBUE JJIA HaX0XK/e-
HUS ONITUMAJIBHOI'O COOTHOILEHHUA JOJIOCPOYHBIX U KpaT-
KOCPOYHBIX IPEUMYIIECTB, KOTOPbIE MOXKET TPUHECTH OU3-
HEC—3TO JOBEpUe MeXAY aKIMOHEepaMU 1 MEeHEXKMEHTOM.
OHO BO3HUKAET U NOJAEPKUBALTCA 34 CUET IIOCTOSHHOTO
Juanora MeXXay CTOpOHaMHU U peryaupoBaHUs, KOTOPBIMU
MeHeXKMEHT CTpaxyeT cebs OT 3/I0yIoTpebIeHUH.
PerynupoBaHue 1jeyernioylaraHusa U OLleHKU Liejied
B I'pynnie «iaTEp PAO» OCyIIeCTBIAETCA CUCTEMHO C HUCIIOJIb-
30BaHHEM HECKOJIbKUX B3aUMOCBS3aHHBIX UHCTPYMEHTOB:

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

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

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

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

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

* IIPU MOMOIIU BHYTPUKOPIIOPATUBHOMN CUCTEMBI
MPOEKTHOTO yIpaBJeHUs, M03BOJNAI0ONeN! CTaBUTh
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Y PeaIN30BbIBATh KPATKOCPOYHbIE KOHKPETHBIE IIe/IN BHY-
TPUY XOJIZINHTA;

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

Takum 06pa3oM, yCIeIHoe paspelleHe peoIpe-
ZleJIeHHOT'0 KOH(QIMKTAa MEX/Y ZOITOCPOYHBIMHU U KPaTKO-
CPOYHBIMHU TeJIIMU ['PYTIIBI, MEKAY LIEJAMU roCyapcTBa
Y 4aCTHBIX aKIIIOHEPOB, MeX/y aKI[MOHepaMU U MeHe/ -
MEHTOM, MeX/y LeIMU ['PyIIIbl U OTAeNbHBIX O0IIEeCTB,
MeXAY PUCKOM U 3P PEKTUBHOCTHIO BO3MOXKHO TOJBHKO
3a cYeT HEMPEePHIBHOI'O OCO3HAHHOTO 6aslaHCUPOBAHUS,
HUTOTOM KOTOPOTO Oy/IeT KOMIIPOMUCC WJI HalIeHHAs 30710~
Tas cepeJHA.

3.2.2. 3aja41 KOPIIOPaTUBHOI'O

yIIpaBJIeHUs —JOCTIKEHUE CTPATETHYECKUX

neseii ¥ 3alUIaHUPOBAHHBIX NMOKa3aTesieii Gu3Hec-

IUTaHa, yIpaBJieHue pUCKaMu

EAWHCTBO MOHUMAaHUA 3aia4 ['PyIITel KOMIIaHUH
BO MHOTOM 3aBHUCHUT OT TpebGOBaHUU ZeJI0BOTO COO0ObIIE-
CTBa, aKI[MOHEPOB 1 UHBECTOPOB OI[eHNBATh KOMIIaHNU
Yyepe3 KOHCOJNIWUPOBaHHbIe IPYINOBbIe Toka3zaTeau MCPO,
a Takyke OT IIOHMMAaHUS XOJIIMHTa KaK Ipymnib! abduiupo-
BaHHBIX CTPYKTYP, LIeJIU U 3a/Ia4 KOTOPBIX OTIPeJeAI0TCA
W3 eJMHOT'0 KOHTPOJIUPYIOIIEro LIeHTPA.

[Topsizok U IpoUeAypPHl, AeUCTBYIONNE €UHO-
06pa3HO BO BCEM XOJUHTE, 0OECIeunBaOT COTIOCTaBU-
MOCTbB U IPO3PAaYHOCTh ITIOCTAHOBKU 33a/1a4 U OCyIlleCcTBIIe-
HMe KOHTPOJIS 32 UX BhIIOJIHEeHNeM. Eciu 11es1b oTBedaeT
Ha BOIIPOC «4TO OyZeT?», TO 3a/ja4a BCerya A0/DKHA JaBaTh
OTBET «4TO cZiefaTh». ChucTeMa KOPIOPaTUBHOIO VIIpaBJIe-
HUA B XOJIIMHTe 00s13aHa 0becrieYnBaTh eJMHOe TIOHNMAaHUe
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Y OCO3HaHMUeE 11eJieli/BbI30BOB, IIOCTAaHOBKY He TPOTUBOPE-
yamyx ApyT APyTy 3aJa4d U MOTUBAIUIO Ha UX 3bdEeKTUB-
HOE BBITIOJTHEHHE.

[MaBHBIM MHCTPYMEHTOM CHCTEMBI KOPIIOPATUB-
HOT'0 yIIpaBJIeHus JJIsl IOCTAaHOBKY 3a/1a4 BHYTPU 'PyIIITHI
SIBJIETCS €XKETOAHOE YTBEPIKAEeHNE KIIOUEBBIX ITIOKa3aTe-
Jiett 3GGEeKTUBHOCTH U ZIEKOMITO3UIIYS IIaHA PealTu3alui
cTpaTeruy Yepe3 MHCTUTYT COBETOB IUPEKTOPOB, CO3/IaH-
HBIM BO BCeX JOYEPHUX U IMOAKOHTPOJIbHBIX OOIIECTBAX.
Yc1oBUsIMY €IMHOTO TIOHMMaHUs 3aa4 U IIPO3pavHOro
MeXaHM3Ma WX OIleHKU CJTYKaT BHEJPEHHbBIE B 00TIECTBAX
KOpITOpaTUBHbIE CTAHAPThI U KOPIIOpaTUBHBIE HHOPMA-
IIMOHHbIE TIPOTPAMMHBIe cpeficTBa. [loMUMO TpeboBaHM
3aKOHO/IaTeIbCTBA OTPAHUYEHUSIMU CUCTEMBI BHICTYIIAIOT
MeXaHW3MBbl YIIPaBIeHUs PUCKAMU 1 BHYTPEHHEr0 KOH-
TpoJist. UHCTPYMEHTOM JIJIs OLIeHKH BBITIONTHEHMSI 38/1a4 CII-
JKaT eZIMHbIE CTAHAAPTHI OTYETHOCTHU U YE€TKO COOTIOZIaeMble
CPOKU UX IIPEeOCTaBIEHUS.

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

B mocieaHue rogbl ObUIN Y2KECTOYEHBI 3aKOHOAA-
TeJbHbIe TpeboBaHUA K paboTe MeHemKMeHTa. CynebHas
mpakTuKa GopMupyeT 06pas pyKOBOAUTENS XOJ/IMHTa Yepe3
CJIOKHYIO IPU3MY Pa3HOObOpa3HbIX YPOBHEHN ero OTBET-
cTBeHHOCTH. EMy HEO6X0ZIMMO OPUEHTUPOBATHCSA He TOMBKO
B cBoel mpodeccruoHanbHoOM obsacT, HO U B 3KOHO-
MUKe, IOPUCTIPYAEHIINY, PUCK-MEHEIKMEHTE, TPYAO0BBIX
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oTHOIIeHUAX. Kakue TOIbKO TpeboBaHUA He TIPeabsIBIs-
IOTCA CETOJ/HA B OTHOILLIEHWH JIUL], yIPABJIAIIINX KPYITHBIMU
XOJIAUHTaMu!

B ycioBuAX, Kor/a MPOTUB YIIpaBJIeHIlEB BO30Y-
JKJAI0TCA He TOJIbKO I'PaXAaHCKO-IIPaBOBbIe TPOU3BO/J-
CTBa, HO U YT'OJIOBHBIE ZleJia, OlleHKa PUCKOB U IIOKMCK TOT'O
YPOBHS MIPEeANPUHUMATENbCKOTO PUCKA, KOTOPHIM Ha3bI-
BaeTcss 000CHOBAHHBIM M Pa3yMHBIM, CTAHOBUTCS OJHOM
Y3 IJIaBHBIX 33/la4 KOPIIOPAaTUBHOTO yIIpaBieHusd. FMiMeHHO
BO3MO>KHOCTB IIPYBJIeYb K OTBETCTBEHHOCTHU 3a HEYIAQUHYIO
CZIEJIKY VT HeOO0CHOBAHHBIHM PUCK HE TOJBKO MEHEeKMEHT
MIOZAKOHTPOJIBHBIX CTPYKTYP, HO U WIEHOB COBETa JUPEKTO-
POB TOJIOBHOM KOMITAaHHH IO GaKTy pa3MbIBAeT TOHKYIO Ipa-
HUIY MEXJy 3TUMU yPOBHAMU yIIPaBIeHUA.

OmbIT, 3HAHUA U JOCTOBEpHAss MHPpOpMAIUA SABJIS-
I0TCS He3aMeHUMBIMU MHT'PeIUeHTaMH aleKBaTHOU OLleHKU
CUTYaLVH JJI IPUHATHA Pa3yMHOTI'O U B3BeILlIeHHOI'O pellle-
HUs B TIpoOIlecce yrpaieHus. [T0aToMy Ha JTI060M KPYITHOM
MIPEATIPUATHY WIN B XOJAUHTE TaK BayKHa pasBuTasi GpyHK-
LIMA BHYTPEHHEro ay/IuTa U BHYTPEHHEro KOHTPOJIA, KOTO-
pas Mo3BOJIAET ONBITHBIM MeHeIKepaM He TOJIbKO IIPUHU-
MaTh eJMHUYHbIE PellleHMs, HO Y COBepIIIeHCTBOBATh BCIO
CUCTeMy YIIpaBJIeHUA.

OfHaKO MMEHHO pa3rpaHUYeHUe MOAX0/I0B U GopM
yIIpaBJIE€HUA MEeX/AY UCIIOJTHUTEIbHBIM U CTPAaTern4eCKUM
VPOBHSIMHU MO3BOJISIET TOBOPUTH O 3PEJIOCTU CO3JaHHOU
KOPIIOPATUBHOM CUCTEMBI. Ba3KHO coOTIOAaTh 3TO pasrpa-
HU4YeHUe, TTOCKOJIbKY TOJIbKO CTpaTerniyeckuil ypoBeHb
yIIpaBjieHUs, OTAEeNeHHBIN U He3aBUCUMBIY OT YPOBHA
HUCIIOJTHUTENBbHOTO, TTI03BOJIAET IIOCMOTPETh CO CTOPOHBI
Ha MpOoIlecchl U pellleHUd, IpUHUMaeMble B KOoprnopa-
1M, BOBpPeMSA OOHAPYKUTb YI'PO3bI, 1aTh UM MIPaBUIbHYIO
OIIEHKY M ZIOJDKHBIM 00pa3oM Ha HUX OTpearupoBaTh.

3.3. Ocob6eHHOCTH KOMIIETEHIIUN OPTaHOB
yIIpaBjeHU:

Cobpanue akuyuoHepos. BoJbIIMHCTBO BOIIPOCOB,
OTHeCEeHHBIX de/iepaNbHBIM 3aKOHOAATETECTBOM K KOMITE-
TEHIINY 0011ero coOpaHus aKI[OHEPOB, HOCAT UCKIIIOYU-
TeJIbHBIN XapaKTep U UX PEIleHHe He MOXKET OBITh IepeiaHo

3.3.
OcobeHHOCTH KOMIIeTeHIIUN
OpraHoOB yIPaBIeHUA

(81)



MHBIM OpTaHaM ymnpasieHus obmecTtBa. O6memy cobpa-
HUIO aKI[MOHEPOB TaKXKe He MOTYT ObITh ITPe0CTaBIEeHBI
MTOJTHOMOYHS, KOTOPHIE He Yka3aHbl B PeZiepasbHOM 3aKOHE
«O6 aKIMOHEPHBIX OOIIECTBAX», TAK KaK UX MTepeuyeHb HOCUT
3aKPBITHIM (MCUepIBIBAIONINI) XapaKTep.

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

1. OTHeceHUE K KOMIIETEHIIMU COBETa AUPEKTO-
POB BOTIIPOCOB, MIPEAYCMOTPEHHBIX 3aKOHOATETHECTBOM
P®, B COOTBETCTBUM C MPUHITUIIOM 3bGEKTUBHOCTH TPU-
HATUA PEIIeHU B YaCTH AUCTIO3UTUBHBIX HOpM Pesepab-
Horo 3akoHa «O6 aKIIMOHEPHBIX 0bIecTBax». Tak, YcTaB
00IIIeCTBa OTHOCUT K KOMIIETEHIIMY COBETA YBEIUYEHUE
YCTaBHOTO KaITUTaJA IyTeM pPa3MelleHHs JOTIOTHUTENbHBIX
aKIMi B Mpejiesiax 00bsIBJIEHHBIX (C y1eTOM 0COOEHHOCTEH,
yCTaHOBJIEHHBIX cT. 39 ®egepanbHOro 3akoHa «O06 aKIuMo-
HEPHBIX 00IeCcTBax»), a TaKXKe MPOBeJeHNe JUCTUHTA
aKIui. Bo3MOXKHOCTh MPUHATHUSA COOTBETCTBYIOIIUX pellle-
HUM COBETOM IUPEKTOPOB TIO3BOJISIET CYIIECTBEHHO SKOHO-
MWTh BpEMS U MaTepUaibHbIE PECYPChI 00ITleCTBa.

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

* CBA3aHHBIE C YTBEPXKIEHUEM KaHAUAATYPHI KOPIIO-
PaTUBHOTO CEKpETaps U IIpeKpalleHus ero IOJHOMOYUH,
[Tosio)KeHUS O KOPITIOPATUBHOM CEKpeTape, olpeJeeHue
pa3Mepa ero BO3HarpaXKJeHus U MPUHITUIIOB IIPEMUPOBa-
HUsA, OI[EHKA ero paboTHI 0 UTOTaM roZla ¥ IPEMUPOBAHUE,
VTBEPXKJEHUE OTYETOB O €T0 paboTe;

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

* QYHKIIMOHUPOBAHUsA CUCTEM BHYTPEHHETO ay/IuTa,
yIpaBJeHUs PUCKaMU U BHYTPEHHET'O KOHTPOJIA U OIIEHKU
ux 3¢ PeKTUBHOCTH, pACCMOTPEHHS OTIETOB IIOZApa3zeie-
HUSI 001IECTBA, B 00653aHHOCTU KOTOPOT'O BXOUT OCYIIECTB-
JIeHWe KOHTPOJIA 3a cobIofieHneM TpeboBaHUM 3aKOHOAA-
TeTbCTBAa 00 MHCAW/IepCKON HHOOpMaLHH;
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* OmpeieJIeHUs CTaTyCca WIEHOB COBETA IUPEKTOPOB,
pe3y/IbTaTOB UX €XerofHON caMOOIleHKU U He3aBUCUMOU
olleHKH 3P beKTUBHOCTH paboThl coBeTa. COBET JUPEKTO-
POB MMeeT MPaBO IPU3HABATh HE3ABUCUMBIM AUPEKTOPA,
dbopMaNBHBIN CTAaTyC KOTOPOTO HE COOTBETCTBYET IIPUH-
I[UIIaM He3aBUCUMOCTH, OJHAKO Ha IIPAaKTUKe OH ABJIAETCH
MTOJIHOCTBIO HE3aBUCHUMBIM B IIPUHATUU CBOUX pelIeHUH;

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

VI3 mocneIHUX HOBALWH B YaCTH pPeasn3aliuy PEKOo-
MeHzanmi Koziekca KOpIopaTUBHOTO YIIPABIEHUA MOXKHO
oTMeTuTh yTBep:xkZeHue 30 aBrycra 2017 roza coBeToM
IVpeKTOPOB 061ecTBa [To/103KeHUA O TOPSIZIKE PACCMOTpe-
HUSA CyIeCTBEHHBIX KOPITOPATUBHBIX IEUCTBUH, KOTOPOE
yCTaHaBIUBAET IIPOLIEYPY IIPeACTaBIEHHS TIO3UIIUY He3a-
BUCHUMBIX IJUPEKTOPOB IO CYI[eCTBEHHBIM KOPIIOPaTUBHBIM
JIeVICTBUAM JI0 UX 0400peHus coBeToM. YkazaHHoe [Toroke-
HUe ObUTO pa3paboTaHo AJI Pa3BUTUS HOPM YcTaBa obie-
CTBa O MepeyHe BOIPOCOB, OTHOCANIUXCA K KOMIIETEH-
I[UY COBETA JUPEKTOPOB M PACCMaTPUBAEMBIX B 0COO0OM
opsiKe — GOMBITMHCTBOM BceX H30paHHbBIX WIEHOB COBETA.

3. Tperuti noaxo npu GOPMUPOBAHUU TTOJTHOMO-
YU COBeTa JUPEKTOPOB —ITO y4eT pekoMeHaui Poc-
umyliecTsa. B yactHocTy, XoTa noAtn. 17.1 n. 17 @egepaiib-
HOT0 3aKoHa «O0 aKIMOHEPHBIX 00OIIECTBAX» MTO3BOJISET
OTHOCHUTDb K KOMIIETEHIIUY €IMHOJIUYHOTO UCTIOJHUTEb-
HOTO OpraHa pacCMOTpeHHe Bolpoca 06 yYacTHUH B JIPy-
I'UX OpPTraHU3alMAX, YCTaB 00IeCcTBa OTHOCUT €ro K KOM-
MeTeHIIUN COBETa JUPEKTOPOB C yuyeToM ab3aiia BTOporo
1. 17 «[lonoxeHus1 00 yIIpaBlIeHUH HaXOAIIMMUCS B peze-
paJIbHOM COOCTBEHHOCTH aKIMSIMU aKIIMOHEPHBIX 00IIECTB
Y UCTOJIb30BAaHUM CIIeIMaJIbHOT0 IIpaBa Ha ydacTtue Poc-
cutickoit esepariyiv B yripaBaeHUH aKI[IOHEPHBIMU O0IIIe-
cTBaMu (“30JI0TOM aKIUK”’)», yTBEPKAeHHOTOo [TocTaHOBITe-
HueM [IpaButensctBa PO ot 3 nexabpsa 2004 roga N2738.
I[To 3TO¥ Xe TPUYHHE, C YIETOM CJIOKUBIIEHNCS TPAKTUKU,
K KOMIIETEHITY COBETA IUPEKTOPOB OTHECEHO PAacCMOTpe-
Hue [IporpaMMBbl MHHOBAI[MOHHOT'O Pa3BUTHSA 00IIEeCTBa.

Eltie oqHO 0COOEHHOCTBIO ABIAETCSI BO3MOXHOCTD
OTHOCHUTBH K ITIOJJTHOMOYUAM COBeTa JUPEKTOPOB UHBIE

3.3.
OcobeHHOCTH KOMIIeTeHIIUN
OpraHoOB yIPaBIeHUA
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BOIIPOCHI, ITPelyCMOTPEHHbIe BHYTPEHHUMU JOKYMeHTaMU
ob1ecTBa, yTBEPXKAEHHbIE pelleHuAMU ob1Iero cobpa-
HUA aK[JUOHEPOB U COBETa AUPEKTOPOB. YKa3aHHasd Ipak-
THKa TMOKO OrpaHUYMBAET KPYT BOIIPOCOB, OTHOCSIIINXCS
K KOMITETEHIIMH COBETA AUPEKTOPOB, MO3BOJISIA ITPU HEOD-
XOAUMOCTHU OCYIIECTBIATh KOHTPOJIb Ha/Zl BAXKHEUIITUMU
6GH3HeC-TIPOIeCCaMU C YYETOM ITOCTOSHHO MEHSIOIIENCs
SKOHOMUYECKOU CUTYyaIHH.

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

3.4. DTansl pa3BUTHA KOPIIOPATUBHOI'O
ylipaBjeHUA

3.4.1. IIAO «MuTep PAO» no npunaTtug Kogekca
KOPIIOPATUBHOIO ynpasiaeHus. OCHOBHbIE
dakTOopBI 1 ycI10BHS, CIIOCOOCTBYIOIITE
BHeZIpEHUIO Ilepe/I0OBBIX IIPAKTUK
KOPIIOPAaTUBHOTO yIIPaBJIeHUA
Ko Bpemenu npuHsaTUsa poccutickoro Kozekca xop-
nopatuBHoOro ynpasienusa 2014 roza o611ecTBO IIAHO-
MEPHO BHEZIPSJIO COBPEMEHHBIE IPAKTUKU KOPIIOPATUBHOI'O
yIipaBjieHUsA. Bce raBHbBIE 3/IeMEHTHI CUCTEMBI, BKIIOYAs
JIeSITeIbHOCTh COBETA AUPEKTOPOB, CHOPMUPOBAHHBIX TIPU
HEM KOMUTETOB, paboTa ¢ aKI[MOHEpPaMU, KaK C MUHCTUTYIIHO-
HaJbHBIMU MHBECTOPAMHU, TaK U YaCTHBIMU JUIIAMU, pac-
KpbITHE MHGOpMaIy GyHKITMOHUPOBAJIU B TIOJTHOM 0OheMeE.
BMmecTe ¢ TeMm Ha 3aceganuu 7 anpena 2015 roga
COBET JUPEKTOPOB PacCMOTpPEJN «LOPOXHYIO KapTy»
II0 COBEpPUIEHCTBOBAaHMWIO KOPIIOPAaTUBHOTI'O yIIpasJe-
HUs, pa3paboTaHHYIO BO UCIIOJTHEHHE PaHee MMPUHITOTO
UM pellleHus U AUpPeKTUBHl PocumymiectBa oT 19 geka-
6ps 2014 roza, 3aKpeNUBIIYIO OCHOBHBIE MEPOIIPUATHA
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TI0 IIPUBEZIEHUIO KOPIIOPATUBHOI'O YIIPABJIEHUs B O0IIIeCTBE
K craHzapram Kozekca.

K MOMEHTY yTBepX/AEeHUS «JOPOXKHOU KapThi»
13 OCHOBHBIX HECOOTBETCTBUH ell B IpaKTHKe KOPIIOpaTHB-
HOTO yTIpaBJieHus obIlecTBa MOXXHO HAa3BaTh:

* OTCYTCTBUE HAa3HAYEHHOI'O COBETOM JUPEKTO-
POB KOPITIOPAaTUBHOI'O CEKpeTapsi, XOTA BCe ero QyHKINU
BBINIOJIHAINCE /lemapTaMeHTOM KOPIIOPAaTUBHBIX OTHOIIIEe-
HUH biioka KOPIOPaTUBHBIX ¥ UMYIIeCTBEHHBIX OTHOIIIe-
HUH, PYKOBOAUTETH KOTOPOTO OBLT TogYMHEeH [Ipeacesa-
Tento [IpaBnenus;

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

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

* HaJIW4We B KOMUTETE I10 ayIUTy HENCIIOJHUTE/Nb-
HBIX IUPEKTOPOB;

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

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

* OTCYTCTBUE PEryjgpHOIo aHaan3a COOTBETCTBUA
He3aBUCHUMBIX JUPEKTOPOB KPUTEPUAM He3aBUCHMOCTH.

3.4.2. BHeapeHne Kozsekca KOpropaTUBHOTO

yIpaBJIeHUs: IPUYUHBI, 0COGEHHOCTH

U pe3yIbTaThl

Panee getictBoBasuii B [TAO «uTep PAO» Kozekc
KOPIIOPAaTUBHOTO yIIPaB/eHus, yTBEPKAEHHBIM COBETOM
IUPEKTOPOB 061ecTBa B 2008 ro/y, OCHOBBIBAJICSA HA HOP-
Max Kozekca KOpropaTHUBHOTO NTOBeleHNsA, PEKOMEH/IOBaH-
Horo kK npuMeHeHuto nrucbMoM OKIIBb Poccuu oT 4 anpesns
2002 roza N2421/p, a Takxe yacTA4YHO Ha [IpuHIIMNIIax xop-
nopatusHoro ynpasaenus O3CP.

B ampene 2014 roza coBeT gupekTopoB baHka
Poccun ozo6pun Kogekc KOpriopaTUBHOTO yIIPaBieHU .
Hauwunasn c aToro roza npu HanpasiaeHuu B bank Poccun

3.4.
DTanbl pa3BUTUA
KOPIIOPAaTUBHOTO YIIPABIE€HUA
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pelleHN O BBIITyCKe aKIui, pa3MelaeMbIX ITyTeM KOHCOIU-
JlaIy, ¥ IPOCIIeKTa IeHHBIX OyMar o6IecTBY Ha/jieXKalo
yKasarhb B II. 6.1 IIpocneKkTa akluii CBeZleHUA 0 HaTu4uu
KoJleKca KOPIIOPaTUBHOTI'O NToBeZleHuA (yIpaBieHua) aMU-
TeHTa JIM60 MHOI'0 aHAJIOTUYHOTI'O ZIOKyMEeHTa.

B menAax HeZomylleHUA yKa3aHUA B IIPOCIIEKTE
Y B IPyTUX PACKPbIBa€MBIX OOIECTBOM JOKYMEHTAX CChUIKU
Ha ycTapeBmuil Kogekc kopnopaTHBHOTO yIIpaBieHHUs;
MHGOPMHUPOBAHUSA PEryAATOPa, OPraHU3aTOPOB TOPIOBIU
Ha pbIHKe IIeHHBIX OyMar 1 akIMOHePOB, a TaKXKe C yde-
TOM TOTO (GaKTa, YTO OTYETHOCTD IIPe/CTABIIACTCI UMEHHO
B COOTBeTCTBUH ¢ KozleKkcoM, coBeT AUPEKTOPOB 24 HOAOPs
2014 roga npuHAI CIeAyIOLYe PeLIeHUA:

* mpusHaTh Kojlekc KOpIiopaTUBHOTO YIIpaBIeHU,
yTBepKAeHHBIN coBeToM AnpeKkTopoB OAO «MuTep PAO
E3C» 23 anpena 2008 roga, yrpaTUBIINM CUILY;

* OIIpe/le/IUTh, YTO B CBOeH JeATebHOCTH ob1le-
CTBO PYKOBOZCTByeTcsA KojekcoM KOpIIOpaTUBHOIO YIIpaB-
JIeHUs, pEeKOMEH/IOBaHHBIM K TIpUMeHeHuto bankoM Poc-
cun (nmucbMo banka Poccuu ot 10 anmpens 2014 roza
N°06-52/2463).

YkazaHHOe pellleHWe NIPUHHUMAaJI0Ch B IIePBYIO
odepezb C y4E€TOM IIOJTHOTO IIOHMMAaHUSA TOTO, YTO O0IIe-
CTBO HaMepeHO IJIAHOMEPHO C/Ie[0BaTh PeKOMeHJalluAM
Kozekca u 6epeT Ha ce6s1 06513aHHOCTD 110 PACKPBITHIO
oT4yeTa 0 COOJIOIEHUH €eT0 HOPM B TOZIOBOM OT4YeTe. Bme-
CTe C TeM cjleyeT OTMETHUTh, 9TO Z0 0f00peHNs baHKoOM
Poccuu Kozekca KOpIIOpaTUBHOTO YIIPaBIeHUs OOIIeCTBO
y>Ke BBITIOJIHANIO GOJBIUIMHCTBO €ro MOM0XKeHUH.

B yacTtHOCTH, B 2013 rogy KOMUTET IO KaZpaM
(HoMHHaIMAM) U BO3HArpakJAeHUsAM Hadasl IPOBOAUTH
OILIEHKY 4JIEHOB COBeTa JUPEKTOPOB Ha COOTBETCTBHE KPU-
TepUAM He3aBUCHUMOCTH, oIpeZieJIeHHBIM B Kozekce kopmo-
patuBHoOro yrupasieHus Beaukobputanuu (UK Corporate
Governance Code), a Takxe KpUTEpHUAM, YTBEePKIEeHHBIM
BHYTPEHHHUMH JOKyMeHTaMU O0IIecTBa.

Bo ucnonHeHue JOTOBOPHBIX KOBEHAHT ¢ EBpo-
nmelickuM OaHKOM peKOHCTPYKIuM U pazsutus (Euro-
pean Bank for Reconstruction and Development) coBeT
aupekTtopoB [TAO «MHTep PAO» Ha o4yHOM 3aceza-
Huu 28 mapra 2013 roza ogo6pui Iian MeponpusaTHH

Tnasa III

KOPITOPATVBHOE YITPABJIEHVE

B ITAO «IHTEP PAO»:
PHICK-OPMEHTHMPOBAHHKIN TTOAXO,

(86)



[0 COBEPIIEHCTBOBAHUIO KOPIIOPATUBHOI'O yIIPaBIeHUs
[TAO «uTep PAO» u ero gouepHux cTpykTyp (Corporate
Development and Action Plan), B COOTBETCTBUM C KOTO-
PBIM OOIIIECTBO OCYIECTBUIO OCHOBHBIE MEPOTIPUATHUS
(Tabi. 4).

3a TpexJieTHUY MepHoz, C MOMEHTA YTBepKAeHUA
poccuiickoro Kogekca B ITAO «VuTep PAO» ObLIa IpoBe-
JleHa 3HaYUTeTbHasA paboTa 1Mo MPUBEAEHUIO TPAKTUKU
KOPITOPaTHUBHOTO YIIPaBJIeHHUsI 00IIeCTBa B COOTBETCTBUE
¢ pekomeHganuamMu Kozekca.

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

VkazaHHOEe 00CTOSITENIbCTBO OBLIO IIPOAUKTOBAHO
TpeboBaHusAMY IpuKkasa PeZiepaibHON CIyKOBI 110 GUHAH-
coBbIM pbiHKaM (zanee — PCDP Poccum) ot 30 uronsa
2013 roza N213-62/u3-H «O nopsAKe JOMycKa I[eHHbIX
6ymMar K OpraHM30BaHHBIM TOPTaM». B COOTBETCTBUY C HUM
6uprka BIIpaBe BKIIOYUTD B KOTUPOBAIbHBIN CIIMCOK IIEHHBIE
OyMaru, SMUTEHT KOTOPHIX HE OTBEYAET IIPEAbIBIAEMbIM
TpeOOBaHUAM K KOPIIOPAaTUBHOMY YIIPABJIEHHIO, HEOOXOAU-
MBIM JIJIs1 BKJTFOUE€HUS TaKUX IEHHBIX OyMar B COOTBETCTBYIO-
IUH KOTUPOBAJIbHBIN CIMCOK, TP YCJIOBUY, UTO:

* DMUTEHT U €ro IeHHble OyMaru COOTBETCTBYIOT
TpeboBaHUAM ITopsiZIKa U TPaBII IUCTUHTA, 38 UCKIIIOYe-
HUEeM TpebOBaHUH K KOPIIOPAaTUBHOMY YIIPaBJIEHHUIO;

* GupKe TpeZicTaBieH [IaH MEPONPUSATHIHA TIO yCTpa-
HEHUIO SMUTEHTOM HECOOTBETCTBUS TPeOOBAHUAM K KOP-
MMOPAaTUBHOMY yIIPaBJIEHUIO C YKa3aHWEM CPOKa ero pea-
JIU3aIU, KOTOPBIM He MOXKET OBITh 60Jiee ABYX JIET C AaThl
BCTYIUIEHUs B CHJTy HOBBIX TTPaBWI IUCTUHTA OUpku. [Ipu
3TOM YKa3aHHBIH IJIaH HEOOXOJUMO COTVIACOBATh C AKIIHO-
HepoM (YIaCTHUKOM) SMHUTEHTA, BiajeomuM 6oree 50%
TOJIOCYIOUIUX aKIui (yCTaBHOTO KamuTana), U COBETOM
JVIPEKTOPOB SMHUTEHTA.

3.4.
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Tabnuya 4.
MeponpuATHA IO COBEPIIeHCTBOBAHUIO KOPIIOPAaTUBHOTO
ynpasyeHus B ITAO «Mutep PAO» n0o npunaTus Kogekca
KOPIIOPaTUBHOTO yIIpaBIeHUA

Obnacth ‘ MeponpusTre

[IpaBa
aKIIMOHEPOB
Y BHEIIHee
BJIMAHUE

1. ®opmasnu3oBaHa 3az:a4a obecreyeHus NOCTEIEHHOTO POCTa AU~
BH/IEH/IHBIX BBIIIAT aKIIMOHEPAM U ZIOBEeHUs pa3Mepa JUBU/EH-
ZIOB /10 YPOBHsT 25% OT KOHCOJIMANPOBAHHOM MPUOBUTH 0bIecTBa
1o MC®O (B ITonoxennu o Jusnzaenanou nonrurrke OAO «MHTep
PAO», yTBep:kZIeHHOM pellleHreM coBeTa fupekTopos 30 uioHa 2014
rozia B HOBOU pe/laKIium).

CoseT
JIUPEKTOPOB
U €ro
KOMMUTETHI

2. ByrBepxkaennoM B 2013 rozy [TookeHUN O COBETE JUPEKTOPOB
B HOBOH peZlaKIIMH yCTaHOBJIEHbl MUHIMAIbHOE KOJITIeCTBO OUHBIX
3aceZlaHMI coBeTa JUPEKTOPOB B TedeHNe KOPIIOPAaTUBHOTIO roja
(He MeHee yeThIpeX pa3 B T'0/I) U IlepedyeHb BOIIPOCOB, MOAIEKAIINX
PacCMOTPEHMIO Ha OYHBIX 3aCelaHUAX.

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

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

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

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

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

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

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

6. 31 mapra 2014 roza coBeTOM JUPEKTOPOB YTBEPsKeHa ONTUTUKA
B cdepe KOMIUIaeHC, perlaMeHTHPYIOLasd OCyllecTBIeHNe KOHTPO-
JIf1 COOTBETCTBUA AeATeTbHOCTH ['PyIIITEl Tpe6oBaHUAM 3aKOHOZA-
TesibeTBa PO, npaBuiaM U craHzapTaM, IpuMeHAeMbIM ['pyIIoi.

YnpasieHue
JIOYEPHUME
obLIecTBaMy|

7. B 2014 rogy B obiectBe 6bUT M3zaH mpukas «O6 yTBep:KAeHUI
nepeuHeii /130/B30 OAO «/uTep PAO» 1 KJIFOUEeBbIX BOIIPOCOB KOM-
NeTeHI[UK OpraHoB yrpasieHus J[30/B30» B HOBOH peziaKIvy, ycTa-
HaB/MBaromyi nepedess /[30/B30, 03U 0 KOTOPBIM OIpe/esii-
eTcA CTPYKTYpHBIMU nozApasgeneHuAMu OAO «VHTep PAO»:

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

°* KOJIMYECTBO KJIFOUEBBIX BOTIPOCOB GBUIO COKpaIeHo ¢ 46 10 38.
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C yueToM JaHHBIX 00CTOATENBCTB 29 OKTAOPA 2014 roza
COBETOM JIUPEKTOPOB U aKIIMOHEPAMU, BIAJEIOIIUMU OoJIee
50% rosnocytomux akiuii obmectsa (OAO «<POCHE®DTE-
I'A3», OAO «®CK ESC», OAO «'MK «HopuabCKUil HUKEb»),
OBUT YTBEP)K/I€H BBINIEyKa3aHHBIN [l1aH MepOTIpUATUH,
KOTOPHIY IIpelycMaTPpUBaJ YCTPaHEHVE BCEX HECOOTBET-
cTBUH 0 9 utoHa 2016 roza.

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

KiroueBble MEpPONIPUATUA 110 pe3yabTaTaM UCIIOJ-
HeHus [ln1aHa MepoNpUATUN U «JOPOKHOU KapThl»
npeAycMaTpUBaJIU:

* yTBepXK/JeHUe pellleHrueM COBeTa AUPEKTOPOB
oT 31 mas 2016 roza [lomoxkeHus 0 MozApaszAeNeHuH, ocyle-
cTBIIAONIEM QYHKIIMY KOPIIOPAaTUBHOTO CEKPETapsi, a TaKKe
CoIJIacoBaHUE COBETOM KaHAMJATYPhl HA JJOJDKHOCTb PYKO-
BOZIUTENIA JAHHOT'O TIO/[pas/ie/ieHus;

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

°* YyTBEPKAEHUE COBETOM JAUPEKTOPOB 28 OKTAODPS
2015 roga IlonoxkeHus o biioke BHyTpEHHEro ayIuTa, B COOT-
BETCTBUH C KOTOPBIM €TI0 PYKOBOJUTEJb IIOJJOTYETEH COBETY
JUPEKTOPOB, Ha3HAYAETCS ¥ OCBOOOXKIAETCST OT 3aHUMAaeMOM
JIOJKHOCTY €ZIMHOIMYHBIM UCIIOHUTEIbHBIM OPTaHOM SMU-
TeHTa Ha OCHOBAHUU PellleHNs COBETa IUPEKTOPOB.

ITomuMo BhIIIEU3JI0KeHHOrO0, ¢ 2013 10 2017 roza
B LIeJISIX IIpUBeeHUs KOpIlIopaTUBHOTO yrpasneHus [TIAO
«uTep PAO» B cOOTBeTCTBUHM C pekoMeHAanuaMu Kogekca
OBLTH OCYIIECTBJIEHBI KJIIOUEBbIE MEPOIIPUATHSA, TTPEACTAB-
JIEHHBIE B TabII. 5.
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Tabauua 5.

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

O6sacTb

[IpaBa
AKIIOHEPOB

MepornpusaTtue

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

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

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

3. B 2017 roay BHepeHa IIpaKTHKa 3JIeKTPOHHOTO OJIOCOBAHHSA Ha TOZI0BOM 00611ieM cobpaHnu
aKI[IOHEPOB 00IecTBa.

4. B 2016 roay akTtyanusupoBaHo [lonoxeHne 06 HHGOPMALMOHHOI IOIUTHKE C yI€TOM PEKO-
MeHzianmit Kozekcea, yrBep/iIeHHOEe COBETOM JUPEKTOPOB 29 fekabps 2016 roga.

CoseT
JIUPEKTOPOB

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

B cBs3u ¢ mpogaskeit UCP SEA RESOURCES LTD makera axuumii [TAO «MuTep PAO» 10 OKTSAOpst
2016 roga craTyc UCIIOTHUTeNbHOTO AupekTopa I'pymnmnel kommnanuii UCP E.B. CanoKHUKOBOH
6bLT OIIpeZie/leH COBETOM JUPEKTOPOB B Ka4eCTBe He3aBUCHUMOT0 AupeKTopa. TakuM o6pasom,
KOJINYECTBO HE3aBUCUMBIX IMPEKTOPOB, IIOJHOCTHIO COOTBETCTBYIOLUIMX KPUTEPUAM HEe3aBUCH-
MOCTH, BO3pOCJIO ¢ AByX 70 Tpex: A.E. Byrpos, P. [lx. [Tomnerrt, E.B. CanoxxHuKOBa.

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

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

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

CyliecTBeHHbBIE
KOPIIOpaTHUB-
HbIE ZIeHCTBUSA

8. 30 aBrycra 2017 roza coBeT AUPEKTOPOB yTBepAu [o10keHNe 0 OpALKe pacCCMOTPEHUA Cy-
LIeCTBEHHbIX KOPIIOPATUBHBIX IeHICTBUI.

WHCcTUTYT KOP-
MIOPaTHBHOTO
ceKkperaps

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

Komuret o
ayAuTy

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

Komurert 1o
HOMUWHALIUSIM
Y BO3Harpa-
KIEHUAM

11. 26 mexabpst 2016 roga KOMUTET BIIEPBBIE PACCMOTPE OTYET O PeATU3AL[UH ITPUHIIUIIOB 110~
JINTUKY BO3HArPa)XJeHUs U IPaKTUKeE ee BHeAPEHMs, B TOM YHUCJIe TprMeHeHue 3G GeKTUBHOTO
cooTHoIIEeHUs] GUKCHPOBAHHOM U IIepEMEHHOM YacTell BO3HATrpayKJeHHUs.

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

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

14. C 2016 roza KOMUTET €XKeTOHO pacCMaTPUBAET BOIPOCH! PACKPHITHA HHGOPMAIUH O TIOJHU-
THKe U IPaKTHKe BO3HAIPAKAEHA U O BIaJIeHUH aKIMAMU OOIIecTBa.
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[TAO «VuTep PAO» He ocTaHaBIMBAaeTCA Ha JOCTUT -
HYTBIX pe3y/JbTaTax U IPOoJohKaeT IJIaHOMEPHOe IpuBe/e-
HHE CUCTEeMBbI KOPIIOPaTUBHOI'O YIIPaBJIE€HUA B COOTBETCTBHUE
¢ pekoMeHzganuaMu Kozekca. B yacTHOCTH, ITO UTOram
CcaMOOIleHKH, ITpoBeZieHHoM B 2016 rogy Ha ocHOBe MeTo-
AUKU, yTBEPKJAeHHOU npukazoM PocumyiiectBa N2306
oT 22 asrycra 2014 roga, ypoBeHb COOTBETCTBUA KOPIIO-
patuBHoro yrpasneHus [TAO «Mutep PAO» TpeboBaHUAM
Kozexca coctaBut 83%. B 2017 roay JaHHBIN MOKa3aTeThb
noctur yxke 86%. Ha 2018 roz 3ariaHMpoBaHO MIpoBe/ie-
HIUe CaMOOIIeHKU KOPIIOPaTUBHOTO YIIpaBJIeHUsa 001ecTBa
ZUIA TIOCJIeAVIOIero BBIHECEHUA ee UTOrOB Ha paccMoTpe-
HMe OYHOI'0 3ace/laHuA COBeTa JUPEKTOPOB.

3.4.3. OPyHKIIMOHHUPOBaHNEe HOBbIX OH3HeC-
MPOIIECCOB B pe3y/bTaTe BHeApeHus Kogekca
KOPIIOPaTUBHOTO YIIPaBJIeHU U U3MeHeHU i
3aKOHOZATeIhCTBa—CcoGpaHye aKI[IOHEPOB,
co6IoieHue paB aKIHOHEPOB, COBET
JUPEKTOPOB U €ro KOMUTETHI, KOPIOPATHBHBIMA
ceKkpeTapb, pacKpbITHEe NHGOPMALHH,
0CO6EHHOCTH MOATOTOBKH FOZOBOTO OTYETa
B mepuoj mocsie mMpUHATHUA PACCMOTPEHHBIX BHITIIE
KJIFOUEBBIX PEIIeHUll COBETa IUPEKTOPOB B IESITETHHOCTD
obiecTBa GBI BHEIPEHBI HOBBIE OM3HEC-TIPOIIECCHI.
CobpaHue akuyuoHepoe U npasa aAKyUoOHepos.
B 2015 rozay rozmoBbIM 00IIMM COOpaHUEM aKI[MOHEPOB
OBLIO yTBEPXKZEHO HOBOe [TosoxeHue 06 061em cobpa-
HUU akunoHepoB [TAO «VHTep PAO», KOTOpOe 3aKpernuio
OCHOBHEBIEe pekoMeHzanuy Kozlekca KopIiopaTuBHOTO YIIpaB-
JneHus. B yacTHOCTH, OBUT pacIIUpeH epeYeHb MaTepra-
JIOB, MIPeZIOCTaB/IsAEMBIX aKIIIOHEPaM K 00I1eMy cOOpaHHIO
(OCA), B ToM ymcie nHGOPMAIIU O JIUIAX, BBIABUHYBIITHUX
KaH/IUJIATOB B OPTaHbI yIIPABJIEHUS, a TAKXKE TI0 TPEJIONKE-
HUIO KOTOPBIX KOHKPETHBIE BOTIPOCH! BKJIIOYEHBI B TOBECTKY
[Hs. B cocTaBe MaTepUaioB PeAyCMOTPEHO 06s13aTeTbHOE
Ha/ln4ue MOsSCHUTENbHBIX 3aMMCOK 10 KaXXJ0MY IIYHKTY
MOBECTKH JHs, BKJIIOYasa TaOIUIbI CPABHEHNS BHOCHMBIX
M3MeHeHHH C TeKyuel pejakiyei, 000cHOBaHNe HeOOXO-
JVMOCTHY IPUHATHSA COOTBETCTBYIOIIUX PEIIEHUH, a TAaKKe
PEKOMEH/IAIIUK COBETA JUPEKTOPOB 110 KAXKJOMY BOIIPOCY
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nosecTku gHA. C MmaTepuanamMu Kk OCA MOXHO 03HAKO-
MUTbCs Ha 0QUIMATBHOM caiiTe obiectBa’. [IoMUMO 3TOTO,
B ITOPsIZIKe IIOATOTOBKYU K COOpaHUIO aKI[MOHepaM IIpesio-
CTaBJsAETCA BO3MOXKHOCTD 33IaTh BOIPOCH Ha popyme
caiiTa obmiecTBa, 0 Y4eM OHH 3ab61arOBpeMeHHO UHPOPMHU-
pytoTcs B coobienuu o co3biBe OCA.

B 2017 roay B COOTBETCTBUMU C PEKOMEH/a-
nusamMu Kofiekca KOPIopaTUBHOIO YIIPaBJIEHUs O6IIEeCTBO
COBMECTHO C PeriCTpaTOPOM BIIEPBBIe BHEAPUIO IPOLEAYPY
YZQJI€HHOTO 3JIEKTPOHHOI'O T'0JIOCOBAHUA ITOCPEJCTBOM
JIUYHOTO KabWHeTa aKI[OHepa, MPeA0CTaBIIEMOTO PEer-
crparopoMm. C 2014 roga ycIyrul TU4HOTO KabWHeTa Ipesio-
CTaBJIAIOTCA aKI[MOHEpaM Ha becruiaTHOM ocHoBe. [IlepBoHa-
YaJbHO ero GpyHKI[MOHAT IT03BOJISI 3aPETUCTPHUPOBAHHBIM
JIUIaM TOJIBKO IIPOCMaTpUBaTh CBeleHUA O IPUHaJIexa-
IIUX eMy aKIMAX, OJHAKO CIeKTP YCJIYT IIOCTOSHHO paclly-
pseTcs U B CKOpoM OyzyiieM OyzieT BO3MOXKHA yAaleHHasa
naeHTUPUKAIMA aKIIHOHEPOB, 3aMIPOC BHIITUCOK U OCYIIe-
CTBJIEHHE APYTUX QYHKITUN.

C 2014 ropa exerojHo B MOPAAKE MOJATOTOBKU
K roZioBoMy o61ieMy cobpanuio akiuoHepos (TOCA) uzza-
etca [TaMATKa A/ aKIIMOHEPOB, coZep:Kalias OCHOBHbIE
CBeZleHUs 06 aKIUAX U CTPYKTYPE aKIMOHEPHOTO KaruTaia
0011ecTBa, O TpaBaxX aKIMOHEPOB, CIIOCOOAX UX PeaTnu3allny,
OTBETHI Ha HanboJIee YacTo BCTPEYAIOIINECs BOIIPOCEHL. [1pu-
MedaTeabHO, YTO HanbOoJIbIIee YHCI0 BOIIPOCOB 33a€TCs
aKLMOHepaMU B CBA3M C BBIILUIATON JVUBH/EH/IOB U Hacje-
ZloBaHHEM cBoUX IpaB. [laMATka pas3zaeTca aKI[MOHe-
pPaM Ha cCOOpaHUH M PACChUIAETCA UM BMECTE C OTBETaMU
Ha obpalleHus.

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

OO61ecTBO BHIILIAYNUBAET €XXeTOAHbIe JUBUAEHAB
Ha peTyJIsIpHOM OCHOBe. B mocseH1e ToAbI pacxos! o01ie-
CTBa Ha BHIIUIATY AUBUZEHOB BO3POCIH, TI03TOMY paboTa

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

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

B HacTosIee BpeMs B COCTaB COBETA AUPEKTO-
POB 001I1eCTBa BXO/AT YEThIPE HE3aBUCUMBIX IUPEKTOPa
(0oAiVH U3 KOTOPBIX MPU3HAH HE3aBUCUMBIM IO PEIEHUI0
COBeTa), OIUH UCTIOJTHUTENbHBIHN U 1IeCTh HEUCITOTHUTEb-
HBIX TUPEKTOPOB.

YseHBI COBETA AUPEKTOPOB OCBEAOMIIEHBI O CBOUX
nmpaBax U 00s3aHHOCTSAX, B TOM YKCJIE O HEOOXOAUMOCTHU
YBeZOMJIATH 0611ecTBO 00 M3MEeHEeHUH CBOEro CTaTyca.
3akJIovYeHre MMCbMEHHBIX JOTOBOPOB C IUPEKTOPAMH
He NMPaKTUKYyeTCsd, OJHAKO eXXerofHo Mocjie n3bpaHus
HOBOT'0O COCTaBa COBeTa 00IIeCTBO HAIIPABJIAET TUCbMEH-
HOE YBeJIOMJIEHHE O TPaBax U 00643aHHOCTAX JUPEKTOPOB
Y ITOJTy4aeT 06PaTHO KOIHUIO MOATTMCAHHOTO KaXK/IbIM M3 HUX
YBEZIOMJIEHUS, KOTOPOE SIBISIETCSI PUIOKEHUEM K YTBEP-
JKZIeHHOMY [10JT0KEHUIO O COBETE IMPEKTOPOB’.

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

! http://www.interrao.ru/upload/docs,/polozhenie_o_SD_09062017.pdf
3.4.
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Y pacCMOTpEeHMe KOHKPETHBIX TPo0JIeM TOr0 WX NHOTO
HaIpaB/IeHU leATeIbHOCTH 001ecTBa B IIpoliecce «BOPK-
IonoB» T1O0 ceMUHAPOB. [1000HbBIE MEPOTIPUATHSA OpHEH-
THPOBAHHI Ha TPAKTUYECKOe IIPYMeHeH e 3HAaHWH B paboTe
coBeTa. [IoMMMO 4JIeHOB coBeTa AUPEKTOPOB, B HUX y4a-
CTBYIOT KJIOUeBble MeHe/Kepbl KOMIIaHWHU, a TakXKe IIpU-
IJIallleHHBIEe DKCIEPTHI, 001afaronpe TIyo0KUMU TIPH-
KJIaJHBIMU 3HAaHUAMU U UMeIOIIIe XOPOIIyI0 PelyTaliio
B IMpodeccroHaIbHOU cpejie.

CoBeT JUPEKTOPOB COOMPAETCcs Ha CBOU OYHBIE
3acelaHuA He MeHee YeThIPeX Pas B IOl 1711 pACCMOTPEHU
OCHOBHBIX TJTAHOBBIX IOKyMeHTOB (6M3HeC-TUIaH, CTpaTerus,
crucTeMa MOTUBAIUM, KapTa PUCKOB), YTBEPKAEHUS TIPO-
MEXKYTOUHBIX U UTOTOBBIX OTYETHBIX MaTePUAIOB, CO3bIBA
roZI0BOT0 0011ero coOpaHus aKIIMOHEPOB.

B 2015 rozy B cooTBeTcTBHE ¢ KOoZlekcoM Kopriopa-
TUBHOTO yIIpaBjeHus U [IpaBiwiaMu JINCTUHTA OBUIH TTPHU-
Be/ZleHBbl II0JI0KEeHUA 0 KOMUTeTaX COBETa JUPEKTOPOB.
Ha ux 3acezaHuAX npe/jBapuTeNbHO paccMaTpUBalOTCA
BOITPOCHl HOMUHUPOBAHUS, MOTHUBALIUK, OOyUYeHUs COTPY/-
HUKOB, UX TPOPECCUOHAIBHOTO PA3BUTHUSA, eATEIbHOCTH
To/Ipa3/ieieHrs BHYTPEHHETOo ayAnuTa U MHOTHe Apyrue. Kak
MIPaBWIO, KOMUTETHI TPOBO/IAT OUHBIE 3acelaHUA OANH-IBA
pasa B kBapTain'.

Heo0X0IMO OTMETUTh 3HAYUTETbHBII BKJIa/ He3a-
BUCUMBIX IUPEKTOPOB B pa3pabOTKy OCHOBHBIX KOHIIETI-
LIUY ¥ TTIOAXOZOB 110 BHeApeHUIo KoZiekca KopropaTuBHOTO
ynpasiyeHus. [lepes pa3paboTKo# TOTO UM UHOTO TI0JIO-
YKeHUs ero coZepKaHue 00CyKJaeTcs C He3aBUCUMBIMU
JVPEKTOpPaMU U C YI€TOM X MHEHHA F'OTOBATCA MIPOEKTH
ZIOKYMEHTOB. B kauecTBe npuMepa MOXKHO IIPUBECTU yTIO-
MUHaBIIeecsa [TonokeHUe 0 MOpsALKe COBEpIIeHU Cyllle-
CTBEHHBIX KOPIIOPATUBHBIX AeHCTBUI?, IpeaAyCcMaTpU-
Barolee X IpeiBaprUTeIbHOE PACCMOTPEHNE B OCHOBHOM
Ha OYHBIX 3aceZaHuaX. OJHOBpeEMeHHO 0GOPMIIAETCS IPO-
TOKOJI COBEIIaHUA, KOTOPBIN COTJIACOBBIBAETCS CO BCEMU
HEe3aBUCUMBIMU TUPEKTOPAMU. B HEKOTOPHIX CTydasixX MO3HU-
1M HE3aBUCUMBIX IUPEKTOPOB MPEACTABIAETCS MIyTEM

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

2 http://www.interrao.ru/upload/docs/polojenie.pdf

Tnasa III

KOPITOPATVBHOE YITPABJIEHVE

B ITAO «IHTEP PAO»:
PHICK-OPMEHTHMPOBAHHKIN TTOAXO,

(94)



HaIlpaBJIeHUs UM JINCTa COIVIacOBaHUA 6e3 mpoBeZeHUs
oyHoro 3acezanus. TakuM 06pa3oM, HOMUMO MaTEPHUAJIOB,
OIIPOCHBIX JINCTOB U IIPOTOKOJIOB 3acelaHuil KOMUTETOB
COBET IoJy4yaeT K 3aceZlaHUI0 TaKKe CBe/IeHUA O MO3UIUU
He3aBUCUMBIX IUPEKTOPOB.

OZHUM 13 OCHOBHBIX HallpaBjieHUH B leATeNbHO-
CTY KOMUTETA TI0 ayJIUTy ABJIAeTCA B3auMo/eliCTBHE C BHe-
IIIHUM ayAuTopoM. B obirecTBe paspaborana u B 2017 rozy
yTBep:kZieHa [TomuTrKa B3auMO/IeiCTBUA C BHEIITHUM ayAU-
TopoM'. JIOKyMeHT OIpeeisieT IPUHIIUIIBI BBIOOpa ayau-
TOpa, MOPALOK B3aUMOAEUCTBUA C HUM, BKJIIOYAA OKa-
3aHUe HeayAUTOPCKUX ycayr. Pa3paboTka u KOHTPOJIb
3a UCIIOJIHEHNEM TTOIUTUKY, pPerlaMeHTHUPYIolel OKa3aHue
1 COBMellleHNe ayAUTOPOM YCIyT ayJUTOPCKOTO U Heay -
TOPCKOT'0 XapaKTepa, OTHOCATCSA K KOMIIETEHITUM KOMU-
TeTa 1o ayauTy. OCHOBBIBasACh Ha peKoMeHanuax MuH-
9KOHOMPAa3BUTHUA U MeX/JYHapOAHOU IpaKTUKe KOMUTET
o ayzuty B 2017 rosy paccMOTpesl HOBbIE ITOZIXOAbI K OKa-
3aHUI0 HeayAuTOpCcKuXx yoryr (puc. 10).

IlocTymnienue Bonpocos oT WwieHoB C/l, IOAr0TOBKa U HallpaBIeHHe OTBETOB
(Ha mporskeHnu 15 fHel 7o AaTel 3aceganus CJI)

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

HampasieHue peKOMeHAAIi
KomuTeTa wieHaM C/] 3a 3 gHA
o pathl 3acefanusa C|

BrIpaboTKa MO3ULHNA
HesaBuCHMbIVU gupek- | HalpasieHye IpoToKoza CoBenaHus
TOpaMu 10 cymecTseH- | 110 CK/I (1p1 04HOM PacCMOTPEHUHN)
HbIM KOPIIOPATUBHEIM || ¥/IM JIMCTA COIIACOBAHMA
neitcrBuam (CK/D) (IIpy 3a0YHOM PacCMOTPEHUH)
B 04HOI1 hopme 3a 3 AiHA J0 ATl 3acezanms C/f
3a 5 aneii 10 gatel CJI

w
o
o
o
N
o
ot
=
o
)
o
w
)
=
S
N
=
<
1)
=
=
)
]
o
w

Co3bIB 3aceaHuA coBeTa JupekTopos (C/I)
3a 15 AHeli 10 AaTHI npoBezieHns 3aceqanus CJl

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

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

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

I[TonoxkeHNe BKIIIOYAET /IBe KaTeropuu QyHKITUI:

* HeIIOCpeACTBEHHO 00s3aHHOCTH KOPIOPATUB-
HOT'0 ceKpeTaps B COOTBETCTBUU ¢ KozekcoM KOpIopaTuB-
Horo yrpasieHuda u [IpaBuiaMu JUCTUHTA, BBITIOJTHAEMbIE
JlemapTaMeHTOM KOPIIOPaTUBHBIX OTHOIIeHMUH Bioka;

* yHbIe QYHKINH, Pealn3yeMble IPYyTUMU JlerapTa-
MeHTaMu Biioka, BKJII0Yas KOpropaTUBHOE COIIPOBOXK/e-
HUE CZIeJIOK 06IeCcTBa, yIIpaBieHue UMYIECTBOM U MOJ-
KOHTPOJIbHBIMU 06IlecTBaMu I'pymniel. Bo nzbexaHnue
KOHQJIMKTAa MHTEPECOB PYKOBOAUTEH BIOKa KOPIIOPATUB-
HBIX U UMYIIleCTBEHHBIX OTHOIIEHUH 10 UTOraM roZja Ipes-
CTaBJISIET COBETY JUPEKTOPOB IOIHBIM OTYET O CBOe paboTe
10 BCEMY OTHOCSAIIEMYCsI K ero KOMITeTeHINY GYHKIIMOHATY.

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

BuympenHuil ayoum, pucku u 6HympeHHUil KoH-
mpoab. Kak yxe orMeudanock, B 2015 rogy biiok BHyTpeH-
HEero ayJiuTa, KOHTPOJUIMHTA U YIIpaBJIeHus PUCKaMu ObLT
PEOpraHn30BaH U paszesieH Ha Biiok BHyTpeHHero ayAnTa,
[IOJOTYETHBIN COBETY AUPEKTOPOB, U JleTapTaMeHT yIIpas-
JIEHUS PUCKaMU U OllepalfOHHOT0 KOHTPOJUIMHTA, HAXOAs-
muiics B mogurnHeHuu [IpezcenaTens [IpaBnieHus obmiecTBa.
ITo uroram exerogHoO# MpoBepKu 3G HEeKTUBHOCTH CUCTEM
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BHYTPEHHEro KOHTPOJIS, VIIpaBjeH!s pUCKaMU U KOpIiopa-
TUBHOTO yIIpaBJeHus bjioK BHyTpeHHEro ayiuTa BEHIHOCUT
Ha yTBep»K/JileHue COBeTa AUPEeKTOPOB COOTBETCTBYIOIINE
oTyeThl. Kak mpaBujio, COBET IUPEKTOPOB pacCMaTpHUBAET
UX IIOCJIE TIPe/IBAPUTENBHOT0 OYHOTO 00CYKAeHHUA KOMU-
TEeTOM IIO ay/JIUTYy.

3.5. Crenu¢rka KOPIOPaTUBHOTO YIIPaBJIEHUS

I'pymma ITAO «MuaTep PAO» 6BL1a co3JaHa myTeM
peanusanuu psaza NPOeKTOB 10 KOHCOIUAALMU U Peop-
raHU3aluu reHepupyoIIUX U PEMOHTHO-CEPBUCHBIX
aKTHUBOB, KYIUIU-TIPOZAKU aKTHUBOB, CO3/JaHUSA JOUePHUX
o6mecTB. B 2010 roay I'pymiia cocTosia U3 38 06IIECTB,
a B 2017 rogy B ee nepuMeTpe HaXOLUINUCh yxKe okoo 100
IOPUANYECKUX JIUII,

JelicTBytonaa Mo/iesib KOPIIOPATUBHOTO yIIpaB-
snenus ['pymnmst [TAO «MHTep PAO» 6blTa chopMUpOBaHa
B koHILe 2011 roza. ExxerogHo oHa MOZEPHU3UPYETCH, B TOM
YucJie C y4eTOM IMHAMWYHO pa3BUBalollelica 3aKOHO/a-
TEeJBbHOU cpeZibl. [J1aBHOM 3a71aueil cCCTeMBI KOPITOPATUB-
HOTO yIIpaBjieHus, co3zanHoi B 2011-2012 rozax, 6bU10
obecrieyeHre yIIpaBasseMOCTH ObICTpOpacTyIei ['pyisl
B YCJIOBUAX HAaYaJbHOU CTAaJUU BEICTpanuBaHuA 3pPpeKTuB-
HBIX yIIpaBJeHUYeCKHUX OU3Hec-TpoleccoB. B HacTosee
BpeMs YypOBeHb pa3BUTUA ['pyNIbI CyLIeCTBEHHO U3Me-
HuiIcA. CerofHsa cucTeMa yIpaBlaeHUA XOJAAUHIOM BKJIIO-
YyaeT cyleZyIollre LIeHTPaJIN30BaHHbIE MIPOIIECCH, obecte-
YUBaloOlINe yIIPaBIAeMOCTb U yCTOMYUBOCTD €I'0 Pa3BUTHA:

* CcTpaTern4eckoe U 9KOHOMUYECKOe
[IJITaHUPOBAHUE;

* 3¢ PpeKTHUBHAST OpraHU3aITUA 3aKyIIOYHOMN
ZeATeIbHOCTY;

* BHYTPEHHUH ayZUT U YIIpaBJeHUe PUCKaAMU;

* IOCTAaTOYHBIN ypoBeHb M T-conpoBok/ieHUA BceX
OGU3HeC-TIPOIIECCOB Ha ypOBHE ouepHUX 0611ecTB (/10);

* eZINHOE Ka3Ha4velcTBO.

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

* yyacTud NpeAcTaBuTeneil I'pynnel B opraHax
ympaeieHus /1O (COBETH AUPEKTOPOB/HAO/I0jaTeTbHbIE
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COBETHI/TIpPaBJIeHNA) U OPTaHax KOHTPOJIA 32 GUHAHCOBO-
XO3SIUCTBEHHOH /leATeNbHOCThIO (PeBHU3MOHHBIE KOMUCCUH,
CITy>KOBI BHYTPEHHETO ayAnTa);

* 3aKpeIvieHus B ycTaBax /IO MoIHOMOYNY OpraHOB
yIpaBjieHus B 00beMe, 00ecrieunBaroieM 3allUTy HHTEpe-
coB I'pymimiet [TAO «MHTep PAO»;

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

* OpraHM3alUM 3aKyIIOYHOU AeATeNbHOCTU B ['pymme
C IOCTaTOYHOU CTeleHbI0 HaZIeXXKHOCTH, YTO IIpeJoTBpa-
1I1aeT BO3MOXKHOCTD 3aK/II0UeHUA CZeJI0K ¢ HeHaleXKHBIMU
MOCTaBUIMKAMU HAa HEPBIHOYHBIX YCJIOBUAX U MCIIOIb30Ba-
HMe KOPPYNIIMOHHBIX CXeM;

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

[1pu aTOM crcTeMa LleHTpaJIu30BaHHOI'O Ka3Haueii-
cTBa obeclieyrBaeT KOHTPOJIb 32 IeHEKHBIMH TIOTOKAMH,
a MeXaHN3Mbl BHYyTPEHHEr0 ayZUTa U YIIpaBJIeHUA pUCKaMU
obecreunBaoT MpoBepKy 3 GEKTUBHOCTH U Iiesiecoobpas-
HOCTH HCII0JIb30BaHuA pecypcos J0.

B Kozekce kOprmopaTUBHOTO yOpaBJIEHUS COAEP-
YKUTCA PEeKOMEH/alluA BKIIOYUTH B chepy KOMIIETEHIINU
COBeTa ANPEKTOPOB pacCMOTPEHUE CyIIeCTBEHHBIX BOIIPO-
COB JIEAATETbHOCTY TIOZIKOHTPOJIBHBIX OOIIECTBY I0pUANYe-
ckux qul. B Yerase ITAO «MuaTep PAO» onpeieneHsl Kpu-
TepUM OTHEeCEHUs MTOAKOHTPOIbHBIX CTPYKTYP K UMEIOLUM
CyILecTBeHHOE 3HaUYeHHe /I ZIeITeIbHOCTH 00IIecTBa. JTO
opraHu3sarnys, Ha JioJIi0 KOTOPOoW IPUXOAUTCA He MeHee 5%
KOHCOJIUJUPOBAHHOMN CTOMMOCTH aKTUBOB WIU HE MeHee
5% KOHCOMMAWPOBAHHOTO J0X0/a 061IecTBa. B HacTosIee
BpeMs YKa3aHHBIM KpUTEPHUAM COOTBETCTBYIOT: [TIAO «Moc-
3HeprocowIT», AO «IleTepOyprckas cOBITOBAas KOMITAHU»,
000 «PH-3nepro», AO «MuTep PAO —3eKTporeHepanua»
u OO0 «bI'K». Ilpu aTOM npoBepka COOTBETCTBUSA IOJKOH-
TPOJIBHBIX JIUIL] YTBEPKJeHHBIM KPUTEPUAM OCYIeCTBIISA-
€TCA eXXeKBapTaJbHO Ha OCHOBAHUH JJAHHBIX KOHCOTUANUPO-
BaHHOM OTYETHOCTU. B OTHOIIEHNM YKa3aHHBIX JOYEePHUX
00111eCTB I10 PAZY BOIIPOCOB UX eATeTbHOCTH MTO3UIUA IS
rojiocoBaHusd onpezensaerca [IpaBieHreM,/CoOBETOM JUpeEK-
TopoB «HTep PAO» (Tabi. 6).
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B OTHOIIIEHUY UHBIX TOAKOHTPOJbHBIX IOpUAAYE-
CKUX JIUI] TI0 YKa3aHHBIM BOTIpOCaM TIO3UITUS XOJIANHTA
KOMITaHUH GOPMUPYETCS TOI-MeHeHKMEHTOM U TTPe/ICTaB-
JIeTCA WieHaM OPTaHOB yIIpaBlIeHUS JOUePHUX CTPYKTYP
B popMe pekoMeHzanuii. COBETH JUPEKTOPOB MOJAKOH-
TPOJILHBIX OpTaHU3aIii BIIpaBe roJocoBaTh 6e3 yueTa
pPEKOMeH/IAINi, OAHAKO B 9TOM CIy4ae OHMU JOJDKHBI HATIpa-
BUTBH B 0011eCTBO 0OOCHOBAHUE CBOEH TO3ULIUU.
Tabauua 6.

Bomnpockl KOMIIETEHI[UY OPTaHOB yIIPaBI€HUS

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

CoBeT AUpeKTOpOB «MHTEDP
PAO»

[paBnenue «MaTEp PAO»

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

PeopraHu3sainus, JUKBHU/A-
uusa 1O

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

YBenndeHHe yCTaBHOTO Ka-
nutana JO

Opnob6peHye caeN0K, KOTOPBIE BIEKYT WX MO-
YT IOBJIEYb BO3HUKHOBEHUE 00513aTE/IbCTB
J10 B paamepe ot 150 mitH 10 3 Mipz pyb6.,

a TaKkKe KPYIHBIX C/IEIOK U CAENOK, CBSI3aHHbIX
C OTYY)K/IEHHEM WIN BO3MOYKHOCTBIO IIPSIMOTO
YUJIM KOCBEHHOTO OTYYXK/AEHNA HEABIKIMOTO
HMYIIeCTBa

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

JIEHEXKHYIO CyMMY, SKBHBa-
JIEHTHYIO 3 MJIPZ Py0.

Bce xitoueBbIe yIipaBieHUYeCKHe OU3HEC-TIPOIECCH
CTaHAAPTU3UPOBAHEI. J|JI TIOAKOHTPOJIBHBIX FOPUANYECKUX
JIUI] pEKOMEHZIOBAHBI TUTIOBBIE (POPMBI IOKYMEHTOB, PETYIIU-
PYIOIIIKE JIeITETbHOCTD UX OPTaHOB yIIpaB/ieHus (HalpuMmep,
YCTaBBHI, IIOJIOJKEHHUS O COBETE AUPEKTOPOB MIH PEBU3UOH-
HOM Komuccum). KopnopaTuBHbIe CTaHAAPTHI B ITOJKOH-
TPOJIBHBIX 00IeCTBaX GOPMAaTU30BAHBI ITyTEM YTBEPIKICHHS
COBETaMMU AUPEKTOPOB (IIOJUTHUKH, BHYTPEHHIE HOPMAaTHB-
HbIe TOKYMEHTHI, peryiaMeHTHUPYIOIIKe KI0UeBbie YIpaB-
JleHYecKue OU3HeC-TPOIECCH B ONIPe/IEIEHHBIX COBETAMU
MUPEKTOPOB CIIydasax) MO0 MyTeM yTBEPKAEHUs TeHepab-
HBIMU gupekTopamMu /10 COOTBETCTBYIOIINX TPUKA30B.

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

B pesynbTaTe yTBEpPKAEHUSI COBETOM AUPEKTO-
poB banka Poccuu Kozekca kopriopaTUBHOTO yIpasJie-
HUs, TIPUHATHUSI MOCKOBCKOUM 6upiKeil HOBBIX [IpaBuI
JUCTUHTA, a TaK)Ke IpUMeHeHUs barnkom Poccuu mpuH-
1uma «cobogalt uin o6bACHIN» («comply or explains),
KOTOPHIN B TeYeHUe IPOJO/KUTETFHOTO BpeMEeHH HUCITOJIb-
3yeTcs B MEX/YHAPOAHOM MTPAaKTUKE, B Iy OIMYHBIX POCCUH-
CKUX KOMIIaHUAX HAMETHUIACh TEHAEHIUA K TOCTETEHHOMY
MOBBIIIEHUIO YPOBHA KOPIIOPATUBHOTO yIipaBieHus. [1ps-
MBIM CJIEZICTBHEM 3TOTO CTaJ POCT JOBEPUS KOMIIAHUAM
CO CTOPOHBI aKI[UOHEPOB U UHBECTOPOB, UTO OKA3bIBAET
MTO3UTHUBHOE BIUSHUE Ha PHIHOYHYIO CTOUMOCTD IIEHHBIX
Gymar SMUTEHTOB.

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

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

* MexXaHU3Me MMPUHATHUSA PellleHUH B KOMITaHUH;

* CBeJIEHUSX O MEHEMKMEHTE U WieHaX COBeTa
IVPEKTOPOB;

* Jiojie He3aBUCHUMBIX JIUPEKTOPOB B COCTABE COBETA;

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

* HaJIMYUU MIPO3PAYHO AUBUAEHAHON MTOTUTUKY
U TIOJINTUKY BO3HATpaXKeHUsA MeHe/HKMeHTa U WIEHOB
COBeTa;

* cOOJTIOIEHNN HOPM KOPIIOPATUBHOM COI[UAIbHON
oTrBeTcTBeHHOCTH (Hanee—KCO).

B KOMITaHUSAX, TIeHHbIE GyMaru KOTOPBIX TOPTYIOTCS
Ha GOHAOBBIX OUpPKaX, 00513aTeIbHOE PACKPBITHE UHPOP-
Malliy O CIUAHUAX U ToriomeHuax (M&A), cylecTBeHHbIX
KOPIIOPATUBHBIX JIEWCTBUAX U KOPITOPATUBHBIX KOHIMKTAX
CTaJIo BaXXHEHIIINM 3JIEMEHTOM CUCTEMBI KOPIIOPATUBHOTO
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yIpaBjieHUusA. B 3aBUCUMOCTHU OT OIIepaTUBHOCTH, TOUHO-
CTH, IOCTOBEPHOCTHU U TIOJTHOTHI PACKPBITHUS SMUTEHTOM
“HbOPMALIMHU O TOM WU MHOM KOPIIOPATUBHOM COOBITUH
PHIHOYHAsA I[eHa aKIUH MOXXEeT KaK YBEJIUYUBAThCA, TaK
Y YMeHBIIaThCA.

B nenax obecneueHUsT MaKCUMAaTbHOU MMPO3pavHO-
CTH JIeSITeJIbHOCTU 00IIecTBa Bce 60JIbIllee 3HAYEHUE ITPU-
obpeTaeT He perIaMeHTHPOBAHHOE 3aKOHOIATENbCTBOM
Z00pPOBOJILHOE PACKPBITHE MHGOPMAIUU, KOTOPOE TaKKe
CIIOCOOHO CyIeCTBEHHBIM 00pa3oM MOBAUATH HAa CTOU-
MOCTb IIeHHBIX OyMar SMUTEHTa. B CBA3U ¢ 3TUM B lekabpe
2016 roza coset aupeKTopoB [TAO «uTep PAO» yTBEepANI
aKTyanu3upoBaHHoe [TonoxeHne 06 nHGOpMAIMOHHOHN
MIOJIUTHKE, B COOTBETCTBUU C KOTOPBIM:

* YYUTHIBASA CYIIECTBEHHYIO 0JII0 y9aCTHUs UHO-
CTPaHHBIX UHBeCcTOpPOB B Kanutaie ITAO «MuTep PAO»,
MmapaJuleJIbHO C PACKPBITHEM MHPOPMAILIUKU Ha PyCCKOM
sI3bIKe OOIIIeCTBO IIPEJOCTABIISET AHAIOTHYHYIO HHPOpMa-
U0 (B TOM YMCJIe pe3y/IbTaThl OOIIHUX cCOOpaHUl aKIHo-
HEPOB, TOZIOBOY OTYET, KOHCONUANPOBAHHYIO GUHAHCOBYIO
OTYETHOCTD, MOATOTOBJIEHHYIO B cooTBeTCcTBUU ¢ MCDO)
Ha aHIVIMMCKOM fI3bIKEe, KOTOPBIH SBJIAETCS OOIIEeIpPUHSI-
THIM Ha pUHAHCOBOM PHIHKE, U 0OeCleunBaeT K Hel CBO-
GOZIHBIH ZIOCTYTI;

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

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

1 . .
Environmental, Social and Governance —sKoJloTH4YeCKHE, COLIUATbHbBIE
U yIIpaBJIeHYeCKUe JaHHbIE.

3.6.
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M), B TOM 4YHCJIe IIPU IIOATOTOBKE MO3UIUU I10 TOJI0CO-
BaHMIO Ha OOIIKNX COOpPaHUAX aKITMOHEPOB. B YaCTHOCTH,
Bloomberg, nomMmumo QpyHKIIUHM MCTOYHUKA PUHAHCOBOU
nHpOpMaIUH, TAK)Ke OIleHUBAeT KOMITAaHUU, PYKOBOZCTBY-
Ack napamerpamu ESG.

[TpaBUIbHO BBHICTPOEHHAA, IOHATHAA U ITpo3payvHasn
JUIS POCCUIMICKUX U 3apyOeKHBIX aKITMOHEPOB ¥ MHBECTOPOB
crcTeMa KOPIOPaTUBHOIO YIIPaBIeHUA U MaKCUMaIbHOe
PacKpBITHE ee KOMIIOHEHTOB Ha PYCCKOM 1 OCHOBHBIX MHO-
CTPaHHBIX A3BIKaX OKA3BIBAIOT HETIOCPE/ICTBEHHOE BIIUSHUE
Ha IPUHUMAaeMble MTHBECTUIIMOHHBIE PEIIEHUS ¥ CTOMMOCTh
IIeHHbIX OyMar SMUTEHTOB. [I0CTOAHHOE COBEPIIEHCTBO-
BaHMeE KOPIIOPATUBHOTO YIIPaBJIEHUS TI0 MPaBY SABIAETCS
MIPUOPUTETHHIM HaTIPABI€HUEM Pa3BUTHUA IS KAYKJO0U KOM-
MTaHUHY XOJIZINHTA.

B cBA3U € 9TUM COBeT AUPEKTOPOB U MeHeXKMEeHT
[TAO «VuTep PAO» MOCTOAHHO OCYIIECTBJIAIOT CAMOOLIEHKY
U IPOBOJAT HEe3aBUCUMYIO BHEIITHIOIO OIIeHKY CBOel zesd-
TEJILHOCTH B 00JIaCTH KOPIIOPATUBHOTO YIIPABJIEHUS, OTCIIE-
JKMBAIOT TEH/EHIIMU U M3MEHEHUA B 3aKOHO/[aTeIbHOM
peryJupoBaHUM U IPaBONPUMEHEHUY, B TOM YUCJIe yda-
CTBY# B OKCIIEPTHBIX MPOdECCUOHATBHBIX COOOIIEeCTBax
U 06beTUHEHUAX, HATIPABIIASI KOHKPETHBIE TTPE/JIOMKEHS
10 COBEPIIIEHCTBOBAHUIO PETYTUPOBAHUA B YIIOJTHOMOYEH-
HbIEe OpPTaHbI BacTH. [IpOaKTUBHASA TTO3UIIUA U TIOCTOSHHBIN
TTOUCK JIYYIIIUX PEIIeHUH MO3BOJIAIOT HE TOJBKO COOMIOAATh
TpeboBaHUA, CGOPMYIUPOBAHHEIE JIE€TOBBIM COOOIECTBOM
U perynaTopaMu, HO ¥ TOHKO YyBCTBOBaTh Ha3peBalolue
U3MeHeHUA U ONlepaTHBHO Ha HUX pearupoBaTh.

[Tpoucxozaiye ¢ HapacTawIM YCKOPeHUEM U3Me-
HEeHWS BHEITHEH Y BHyTPEHHEH cpebl JUKTYIOT Heo0X0-
IIUMOCTD a/IeKBaTHOU peaKI[uu ['pymnmsl A1 COXpaHeHUA
CcTabMIBHOCTH BO BCEX 00/1aCTSAX OOILIECTBEHHOM KU3HHU,
BKJIIOYAsA TPYZOBble OTHOIIEHUA, COIUATBHYIO chepy,
BOTIPOCHI SKOJIOTUU, GOPMUPOBAHUS JOCTOUHOTO obpa3a
pabotHuKa, 0obydeHus, 61aroTBoputeabHocTu. Hapsany
C IPOAYMaHHOU cTpaTeruei, 3PpHeKTUBHONM SKOHOMUKOM
U KOPIIOPAaTHUBHBIM yIIpaBJIeHUEM BCE YKa3aHHBIE dJie-
MEHTBI SABJIAIOTCSI OCHOBOM yCTOMYMBOTO Pa3BUTH KOMIIA-
HUU U pOCTa ee KanuTtaausanuu. Haunnasda ¢ 2013 roga, Bece
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HaTpaBIeHus esITeTbHOCTH ['PYIITbI BKIOYAIOTCA B 00D-
eTMHEHHBIN TOJOBOUM OTYET 00IIecTBa, KOTOPHIN T'OTO-
BUTCA C y4€TOM 3aKOHOZATeNbHBIX U PEeTyJIATOPHEIX Tpe-
6OBaHUM, CTAHJAPTOB B 00JIaCTH YCTOWYHUBOTO Pa3BUTHUS
U 5KOJIOTUYeCcKOol oTBeTCTBeHHOCTU. HecMoTpA Ha TO 4TO
B [TAO «MuTep PAO» y>xe BHeZ[peHbl MHOTHe peKOMeH/a-
1un Koziekca 1 BBICTPOEHBI COOTBETCTBYIOIIHE OMU3HEC-TTPO-
IlecChl, JaJbHeNIasd UMIUIEMEeHTaLUA JYYIINX TPaKTUK
KOPIIOPaTUBHOI'O YIIPABJIEHUA IPOAOIKAETCA C y4eTOM OCO-
OeHHOCTel BeZieHus Or3Heca B 00/1aCTH SHEPIeTUKU, CTPYK-
TYypBl yCTABHOTO KallUTajla U UHTEPECOB BCEX aKIIMOHEPOB
obirecTsa.
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ImaBa IV

AKTYAJTBHBIE BOTTPOCHI
KOPITOPATMIBHOT'O
3AKOHOJIATEJILCTBA:
HOBEJUIbI 1 HEPENTEHHBIE
3AJIAUU
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Teitmyp I'yceitnos, Jlapba MnpuHa, Anexcasapa CKpUmKa'

C 1 auBapsa 2017 rozpa Becrynun B cuity Pezsepasib-
HBIY 3aKOH oT 3 utona 2016 roga N2343-d3 «O BHece-
HUU U3MeHeHUN B PeziepanmbHbIl 3aKoH «O06 aKIIMOHED-
HBIX 001IecTBax» (gasee —3akoH 06 AO) u PesepanbHbIH
3akoH «O06 obIecTBax C OTpaHUYEHHON OTBETCTBEHHO-
cThio» (ganee —3akoH 06 OO0) B YacTH peryJaupoBaHUs
KPYIHBIX CZIeJIOK U CAIEJIOK, B COBEPIIEHUN KOTOPBIX UMe-
€TCsI 3aNHTEPECOBAHHOCTh», KOTOPHIH CyIlleCTBEHHBIM 00pa-
30M M3MEHWI MIpaBuja IPOBeAeHN KOPIIOPATUBHBIX IIPO-
1Ielyp, CBA3aHHBIX C 0ZI0OpeHueM (TIOTyUeHUeM COTIACHS)
Ha coBepllleHNte KPYIHBIX CZIeJIOK U CAENIOK C 3aUHTePeco-
BaAHHOCTHIO (asee —3aKoH).

PaspaboTunku 3aKkoHa, 000CHOBBIBASA €T0 MPUHS-
THe, CChUTAJINCh HAa Ype3MePHO 0OpeMEHUTETbHBIN Xapak-
Tep CyIIeCTBYIOIIEro peryJINPOBaHUs, HapYIIaIOIIero cTa-
6wIbHOCTb 060poTa. [Tepes MpUHATHEM 3aKOHA B JIEIOBOM

! T'ycetinoB Teiimyp Axkudosud, Virpuna Jlapbs MuxaiioBHa, CKpUIKa
Anexcangpa CepreeBHa—aZIBOKaThl AZIBOKATCKOTO 610po «Eropos,
IyruHckuii, AdpaHacbeB U nmaptHepsl» (EITAM).



co00IIeCTBE JEHCTBUTENIBHO CYyIIeCTBOBAJ 3aIIPOC Ha JInbe-
payIM3anuIo PEryINPOBaHUA CEJIOK C 3aMHTEePeCOBaHHO-
CTHIO B YACTH HCKJIIOYEeHUA HEOOXOAUMOCTHU 0Z00peHUA
10 IPU3HAKY 3aUHTEPECOBAHHOCTH BHYTPUTPYIIIIOBBIX
CZIeJIOK U CZIeJIOK, GOPMasIbHO B IPYIITY He IT0MNafaioIlNX,
HO OYEeBHIHO B3aWMO3aBUCHUMBIX (HallpuMep, KOHCOTHU/U-
pyembix 1o MC®O).

[Tpu aTOM 3armpoca Ha I1obanbHyI0 pedbopMy UHCTH-
TYTOB KPYITHBIX C/IEJIOK U CIETIOK C 3aMHTEPECOBAHHOCTHIO
B IeJIOBOM COODOIIeCcTBe He OBLIO, MOCKOJbKY IIPUMEHE-
HUE TOJIOKEHUN O KPYITHBIX CIeJIKax U cleJIKax ¢ 3auH-
TepeCOBAaHHOCTBIO B PEJJAKITUH, IEHCTBYIOIIEH 10 TIPUHS-
TUS 3aKOHA, B I[€JIOM He MPEeJCTABIIAIO A YIaCTHUKOB
obopoTa CcyllecTBEHHBIX 3aTpyAHeHUH. [IpoBepKa cemKu
Ha KPYITHOCTb WY 3aUHTEPECOBAHHOCTb SBJISAIACH TUITAY-
HOU U OOIENPUHATON KOPIIOPAaTUBHOM IIPOLIeAyPOH, Ipes-
IIeCTBYIOUIEN 3aKII0UYEHUIO I0TOBOPA.

[TpakTHUUYeckue pobeMbl, CBA3aHHBIE C O0OJer-
YeHHBIM OCIIapUBAHUEM C/IEJIOK [0 MOTUBY HapyIleHUs
MOpsiZIKA UX OZ0OPEHUA KaK KPYITHBIX U 3aUHTEPECOBAH-
HBIX, IPUIILTACH Ha Tiepuoz ¢ 1998 mo 2006 rog.

B manbHeliieM ObLIN IPeAIPHUHATH 9P PEKTUBHBIE
IIary, HaTpaBJeHHbIe Ha YCIOXKHEHUE MTPOTIEAYPhI OCIIapH-
BaHUSA KPYIHBIX CIEJIOK U C/IEJIOK C 3aMHTEPECOBAaHHOCTHIO.
[TepBOHAYAIBPHO ApOUTPAXKHBIE CY/IBI, A 3aTeM U desiepab-
HbIe 3aKOHOZATeIbHbIe OPTaHbI OTOLUIN OT JOBOJIBHO IIUPO-
KOT'O IPUMEHEHUS JaHHBIX HOPM KaK OCHOBaHUM aHHYJTH-
pOBaHUA c/leJIOK. HakoHell, TpaKTHUKa IpUMeHEHUs yiKe
CyILIECTBEHHO CKOPPEKTUPOBAHHBIX HOPM KOPITIOPATHBHOTO
3aKOHOZATeNbCTBA (IIOC/Ie IPUHITUTUATBHON ITepepaboTKH
JAHHBIX HOPM U YCJIOXKHEHWS CTaHAAPTa MPU3HAHMSA CAETKA
HeZielicTBUTENbHOU B 2008 rozy) 6bu1a 0600IeHa B pasbsic-
HeHwusx [Inenyma Briciiero Ap6urpaxsoro Cyza PO!.

YcmenrHoCTh NMPeANPUHATHIX Mep MPOIeMOHCTPH-
poBasa u cysebHas cratuctuka. [1o zanabsiM CyZe6HOTO
AenaptaMeHTa BepxoBHoro Cyza PO*:

! Tlocranosnenue ITnenyma BAC P® ot 16 mas 2014 roga N228 «O Heko-
TOPBIX BOIIPOCAX, CBA3AHHBIX C OCITAPUBAHUEM KPYIIHBIX CZEJIOK U c/ie-
JIOK C 3aMHTEPECOBAHHOCTBIO.

2 Noctymss! o azgpecy http: //www.cdep.ru/index.php?id=79
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* B 2014 rozy apOUTpaKHBIMU CyZlaMH CyObeKTOB
Poccutickott ®egepariuu 661710 paccMoTpeHo 1463 aena
0 MpU3HAHUY HeJIEHCTBUTENbHBIMU C/IEJIOK, COBEPIIEHHBIX
IOPUAUYECKUM JIUIIOM, U (WIK) TPUMEHEHUH MTOC/IeACTBUN
HeZleICTBUTENBbHOCTH TaKUX CZIeJIOK, KOTOpbIe BKJIIOYaloT
He TOJIBKO /iejia 06 OClIapuBaHUM KPYITHBIX CENIOK U cJe-
JIOK C 3aMHTEPECOBAHHOCTBIO; IIPU 3TOM TPebOBaHUA UCT-
1IOB YZOBJIETBOPEHBI TOJIBKO 110 363 U3 HUX;

* B 2015 roxy Takux gen 66ut0 1444, HO TpebOBaHUA
KCTIIOB OBLTH yIOBIETBOPEHBI BCETO 110 374;

* B 2016 roay mogo6HbIX e 6put0 1283, a TpeboBa-
HUA UCTLOB YAOBIETBOPEHBI TOJIBKO 110 323.

TakuMm obpa3oMm, mepes MPUHATHEM 3aKOoHAa
Ha TIOBECTKE /IHS CTOSII BOTIPOC CKOPee 0 TOHKOI HaCTPOIKe
CYIIIECTBYIOIIETO PETYJIUPOBAHUSA, B TOM YHCJIE B YaCTHU
006JIer4YeHUsT KOPIIOPATUBHBIX TIPOLIEAYP MO 000PEeHUIO
CZIeJIOK, TApMOHM3AIMY TIPaBUJI 00 OCTIapUBaHUM CAEIOK
B CIlellaJbHbIX 3aKOoHaX U ['paXkjaHCKOM Koziekce (Zanee—
'K P®). OgHako pa3paboTIuku peGpopMbl IOILTH JAJIbIIE
1 GaKTUIECKHU MPEJIOKIIH 1eJI0BOMY COOOIIECTBY KOH-
IeNTyaJbHO HOBBIE TpaBuUia pabOTHl CO 3HAKOMBIMU
WHCTUTYTaMHU.

4.1. ITopsAaOK IOJIy4eHUA COIJIacua
Ha coBepllieHHe KPYITHOM c/le/IKU U ee
ocriapuBaHusa. Kpurepuu KpymHoii caenku

C 1 auBaps 2017 rozga KpyIIHOM ITpH3HaAETCA CZeKa,
BBIXO/ISAIIAS 3a IIPe/esibl 0ObIYHOMN XO3SIHCTBEHHOM e Te b-
HOCTH U TIPYU 3TOM:

° CBs3aHHas C IpUOOpeTEeHUEM, OTUYKAEHUEM
WIH BO3MOXKHOCTBIO OTUYK/AE€HUS 00IIeCTBOM IIPSIMO JIH60
KOCBEHHO UMYIIECTBa, IleHa Win 6ajaHCcoBas CTOMMOCTh
KOTOPOTO cocTabiisgeT 25% u 60jiee 6a1aHCOBOM CTOMMO-
CTU aKTUBOB 00ILeCTBa, JI160

* mpeAycMaTpUBarInas 0613aHHOCTh 0OIEeCTBa
nepezaTh UMYNIECTBO BO BpeMeHHOe BiaZieHue u (Mau)
[I0JIb30BaHMe, eCIU UX 6aJIaHCOBasA CTOMMOCTh COCTABIIAET
25% u 60siee 6aIaHCOBOM CTOMMOCTHU aKTUBOB O0IIeCcTBa.

He BBIXOAAIMMU 3a MpPeeNbl OOBIYHON X031 -
CTBEHHOM /IeATeTbHOCTH MPU3HAIOTCS JIIOObIE CAETKH,

T'nasa IV
AKTYAJIbHBIE BOITPOCBL
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3aKJII09aeMble COOTBETCTBYIOIUM OBIIECTBOM MO0 MHBIMHU
OpraHU3aIUAMU, OCYIIECTBISIONMMY aHAJOTUYHbIE BUBI
e TeTbHOCTH, HE3aBUCUMO OT TOTO, COBEPIIAJUCH JTU
OHU JJaHHBIM OOIIIECTBOM paHee, eCJIU MOJ0OHBIE CAENKU
He TIPUBOJAT K MPeKPaIIeHUIO esITeJIbHOCTH 00IIeCcTBa,
M3MEHEHUIO ee BU/]a WIU CyIlleCTBEHHOMY U3MEHEHUIO ee
MacuITabos.

TaxkuM 06pa3oM, B COOTBETCTBUH C 3aKOHOM He BCS-
Kas cZiesIKa, peBkhImaias 25% oT 6a1aHCcOBOI CTOMMO-
CTH aKTHBOB 00I1lecTBa, OyAeT sABAAThCS KPYMHOU. [101006-
Has cZleNTKa TaKKe ZIo/DKHA OBITh COBEpINIEHA 3a TpeielaMu
OOBIYHOM XO3AUCTBEHHOMU AeATeNbHOCTH obmiecTBa. Caenka
He TIPU3HAETCA «BBIXOAAIIEH 3a MpeeTbl 00BIYHON X035H-
CTBEHHOM JIeATeJIbHOCTH», €CJT OHa:

* ABJIAETCS TUITUYHOM, T.€. 3aKJIF0YaeTCs OpraHu3a-
IIUSIMH, OCYIIECTB/IAIOIUMY aHAJIOTUYHbBIE BU/IbI JIEATEb-
HOCTH, HE3aBUCUMO OT TOT'0, COBEPIIATUCH JIU TaKUe CAETKU
JAHHBIM OOIIIECTBOM PaHEeE;

° He MPUBOJAUT K IMpPEeKpalleHUIo AesITeJTbHOCTH
ob11ecTBa, U3MEHEHUIO €€ BH/a WIH CYIIleCTBEHHOMY HU3Me-
HEHMUIO ee MacIuTaboB.

CrnezoBaTenbHO, AJIs KaXKJ0M KOHKPETHOM CIeKU
CyZIBI IOJDKHBI yCTaHOBUTE: (1) BBIXOAMIIA JIU OHA 3a IIpe-
JieJTbl OOBIYHOM X035 CTBEHHOM IeATETHHOCTH U (2) HACTY-
TIWJIV JIV OT €€ COBEPIIIeHNs HeETaTUBHbBIE MTOCaeCTBYA. [1pu
3TOM B 3aKOHE He YTOUHSETCS, YTO CJIEZyeT IIOHUMATh IO/
JAaHHBIMH OLIEHOYHBIMY MOHSATUAMH U KaKUM 00pa3oM
UX MOXXHO popMann3oBaTh. Yka3zaHHbIE GOPMYIUPOBKHU
CyZaMM paHee ZieTaJbHO He aHATU3UPOBAIUCH.

CieayeT OTMETUTD, YTO B MEPBBIX pefaKIIUAX
3akoHa, IOMUMO aTPUOYTOB O TUIIUYHOCTH U BIUIHUU
Ha MacIiTab X03aHiCTBEHHOH AesITeIbHOCTH KOPIIOpaluu,
IIpeyCMaTPUBAJIOCh ITOBBIIIIEHNE ITOPOTa IS IPU3HAHUS
CeJIKU KPYITHOM 0 50% OoT 6a/1aHCOBO# CTOMMOCTH aKTH-
BOB ob1ecTBa. VIHBIMU CJIOBAMH, II€JIbI0 3aKOHOZATEeA
OBLIIO TIOZIYEPKHYTh OCOOBIH, SKCTpAOPAUHAPHBIN XapakK-
Tep caenku. OHAKO BIIOCIEACTBUY aHHAS Ulest TIPOEKTa
cTaja He CTOJIb OYEBUHOM 110 IPUYMHE CHIDKEHUSA TIOpoTa
JU1d IpU3HaHUA CAEIKU KPyIHOH 710 25%.

TakuMm 00pa3oM, 1Mo 3aMbIC/IYy pa3paboOTIYUKOB
B HOBOM peflakIiuy 3aKOHAa KPYIHBIE CAEIKU OO0JbIle

4.1.
IMopsAzoK Moy4YeH s COTIachs
Ha coBepIlleH’e KPYTTHOU CZeK!
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He SBJIAIOTCS WHCTPYMEHTOM TI0 POTUBOZIEHCTBHIO Oec-
KOHTPOJbLHOMY BHIBOZY aKTHBOB 13 00IecTBa U OTPaHU-
YEeHUIO MTOTHOMOYUH eIMHOTUYHOTO UCTIOJHUTENIHHOTO
oprana. Temeps cenka MOXKeT ObITh TIpHU3HaHa KPYITHOH,
TOJIBKO €CJIU €€ TTOC/IeICTBUEM ABIAETCA KapAuHaIbHOE
n3MeHeHUe JTU60 MpeKpalleHNe AesTeTbHOCTH 00IIeCTBa.
OTUM 0OBSICHSIETCS U HEBO3MOXKHOCTD B yCTaBe HeIyo-
JIMYHOT'O OOIIeCcTBa OTMEHUTH TPUMEHEHME TTOJIOKEHUN
006 0/1006peHNH KPYITHBIX CAET0K WIH IPEeAyCMOTPETh MHOM
MOPSZIOK TTOJyYeHUs COTVIacus Ha ee COBepIleHNe, HECMO-
Tpsa Ha moAr. 1 1. 3 cT. 663 T'K PO, 3akperuistomniuii obiee
MPaBUIO O BO3MOXXHOCTH TlepepacipesiesieHrst KOMIIETeH-
1M 061Iero cobpaHus.

[ToMuMO 5TOTO, 3aKOH MpeayCcMaTPUBAET HOBBIE
BU/IbI OTHOIIEHUH, K KOTOPBIM TTOJIOXKEHUS O HEOOXOANMO-
CTH 010OpEeHs KPYITHBIX CZIeJIOK He TIPUMEHAIOTCA:

°* OTHOIIEHUS, BOSHUKAIOIIVE [IPU Iepexo/ie MPas
Ha UMYIIECTBO B IIpOIlecce peopraHru3alnuy obIecTBa,
B TOM YHCJIE IO IOTOBOPAaM O CIMSTHUU Y IPHUCOEMHEHNH;

* C/IEJIKU TI0 MPUOOPETEHUIO aKIIMH MJTH UHBIX SMUC-
CHUOHHBIX IIEHHBIX OyMar, KOHBEPTUPYEMBIX B aKI[UH My0-
JIMYHOTO OOINECTBA, 3aKTIOUEHHBIE HA YCJIOBUSAX, TIPEYCMO-
TPEHHBIX 00513aTENTbHBIM MPeAIOKEHUEM O TPUOOpETEHNN
aKITUH WIW WHBIX DMUCCUOHHBIX IIeHHBIX OyMar, KOHBEPTHU-
PYEMBIX B aKITUH MyOIMYHOTO OOIIECTBA;

* My6GIUYHBIE JOTOBOPHI, 3aKI0YaeMble OOIECTBOM
Ha YCJIOBUAX, He OTJIMYAIOIIUXCSA OT YCIOBUI MHBIX 3aKJTIO-
YaeMbIX 0OIIECTBOM ITyOJINYHBIX JOTOBOPOB;

* C/IeJIKY, 3aKJIIOUeHHbIe Ha TEX K€ YCIOBUAX, YTO
Y IPeIBAPUTEBHBIN JOTOBOP, €CJIU TAKOW IOTOBOP COZEp-
JKUT BCE CBEJIEHUS, IPEAYCMOTPEHHbBIE 3aKOHOM, U TIOJTy-
YEHO COIIacHe Ha ero 3aKJIIOUEeHUE B MTOPSJKE, YCTaHOBIEH-
HOM /IJIs KPYITHBIX CZIEJIOK.

4.2. YcuneHue poJiv cOBeTa JUPEKTOPOB IPU
MOJIydYeHUM coIvIacus Ha coBepllleHue KPyITHOH
CleJIKY B aKIIMOHEPHBIX 00I1IecTBax

B cooTBeTcTBMMU C II. 2 cT. 78 3akoHa 06 AO
COBET AVPEKTOPOB (HabMOgaTETbHBIN COBET) 00IecTBa
(manee— C/I) yTBep:KJaeT 3aK/II0UeHUe O KPYITHOU cZefKe,
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B KOTOPOM JIOJIKHBI COZIEPKAThCSA B TOM 4Kciie nHGopMaIusa
0 TIpeATIoIaraeMbIX TOCAECTBUAX JJI ZIeATETbHOCTH 0b1ITe-
CTBa B pe3y/bTaTe peaausalyu KPyIHOH CIeTKH U OTleHKa
11e71ecO06pa3HOCTH ee COBepIeH s . 3aKI0UYeHe O KPYII-
HOU cZleJiKe BKJIIOYaeTcs: B HGOPMALHIO, IPeA0OCTaBIIsAe-
MYI0 aKIIMOHEPaM IIPH IMOATOTOBKE K ITPOBEAEHUIO 00IIEero
cobOpaHus aKIIMOHEPOB 00IIeCcTBa, HA KOTOPOM pacCcMaTpH-
BaeTCcst BOIIPOC O COTVIAaCHU Ha COBEPIIIEHNE WIU TIOCTENYIO-
IeM 0ZI06peHNY KPYITHOH CAENKH.

[Tpu otcyTcTBUM B 061IecTBe C/l MOA0GHbIE 3aKIIO-
YeHUs YTBEPKAAIOTCI €T0 €JUHOMUYHBIM UCITOTHUTEh-
HBIM OpraHoM. [Ipu 3ToM 3aKOH He CO/IEPKUT TpebOBaHUH
K hopMe/coseprKaHUI0 3aKJIIYEHUA 0 KPYITHOH C/IeJKE, (109)
KOTOPO€E MOXXET T'OTOBUTHCSA B CBOOOAHON GpopMe.

BMmecTe ¢ TeM 3aK/II0YeHMeE 110 KPYITHO# C/IesKe CITo-
cO6GHO OTPa3UThCs Ha MTPaKTHKe MpUBIedeHna wieHoB CJl
WJIY VICTIOJTHUTETBHOTO OpTaHa K GUAYIIUapHON OTBETCTBEH-
HOCTH. JlaHHBIe JTUIa HecyT GuaylrapHble 00513aHHOCTH
10 OTHOIIIEHHIO K O0IECTBY ¥ OTBETCTBEHHOCTh 3a YOBITKU,
MpPUYUHEHHBIE €MY B CBSI3U C HApYIIIEHUEM B3SITHIX Ha ce0st
006s3aTeNbCTB. BIIOJTHE BEPOATHO, YTO ecu UHPOpMATIUs
B 3aKJIFOUEHUU He OyZIeT COOTBETCTBOBATh PEATbHBIM yCJIIO-
BUAM C/IETKU JTUO0 ee TMOCIe[CTBUAM, YKa3aHHbIe JTulla
MOTYT OBITH TPUBJIEYEHBI K OTBETCTBEHHOCTH 32 YOBITKH,
MpUYMHEHHBIE CIETKOM, KoTopas 6bUIa 01006peHa UCX0s
13 cofiepyKaHusA TIPeICTaBIeHHOTO 3aKTI0UYeHNUs.

HemoHATHBIMY TaKKe OCTAIOTCS MOCTIECTBUS 0/100-
PEHUA CAENKU aKIMOHepaMU IIPH OTCYTCTBUU 3aKI0Ue-
HUS 110 Hell. BeposATHO, T0Z00HOe HapyIIeHNe He T0JIKHO
BJIUSATH Ha IeACTBUTEIBHOCTD CAEITKH, HO MOXXET CTAaTh
OCHOBaHMEM /IJIf IPUBJIEYEHUS YWIEHOB OPTaHOB YIIPaB-
JIEHUS K OTBETCTBEHHOCTH 3a HapylleHue GUAyIruapHbIX
obsa3aHHOCTEN. B CBA3U € 3TUM B 3aKJIIOUYEHUE 11e1eCco00-
Pa3Ho BKJIIOYATDb OMMCAHUE PUCKOB CAETKU, & TAKXKE TOKY-
MEHTHI, TOATBEPIK/IAIOIIIE BHIBOABI O €€ 11e71ec000pasHOCTH
Y HeOOXOZIMMbIE aKI[MOHEPY /I TPUHATHUSA B3BEIIIEHHOTO
pelleHus.

4.2.

YcuneHne posii coBeTa JUPEeKTOPOB

TIPY TIOJTy9€HUH COTTIacHs

Ha COBepIlleHHe KPYITHOH CAeJIKH B aKIIMOHEPHBIX 00IIeCTBaxX



4.3. Ilops0K OCIIapUBAaHUA KPYIHBIX CEIOK

CorytacHO 3aKOHY KPYIIHAsI CeIKa MOXKET OBITh
ocIopeHa 1o UCKy obrecTBa, wieHa C/l Wiy aKITMOHEPOB
(y9aCTHUKOB), BIaZIEIOINX B COBOKYITHOCTU He MeHee 1%
TOJIOCYIOIINX aKIMH (foselt) obuiecTBa. YKazaHHbIE II0JIO-
JKEHUS YCWINBAIOT MO3UIUH MaXKOPUTAPHBIX aKIIIOHEPOB
Y OT'PAaHUYUBAIOT IOCIEAYIOUINY KOHTPOJIb 32 CAeNKaMU
001IecTBa CO CTOPOHBI MUHOPHUTAapHUEB. 3aKOH U3MeHAeT
OCHOBAHUSA U MOPSAJOK OCIIapUBAHUSA KPYIHBIX CAEIOK
U C/IeJIOK C 3aUHTepPeCOBAHHOCTHIO. /i yI0BIeTBOPEHUA
KCKa UCTILy HEOOXOAUMO /JOKA3aTh COBOKYITHOCTh CJIEAYIO-
11X GaKTOpPOB:

* czlesIKa SIBJIETCS KPYITHOM;

* coriacuie Ha COBEpIIIEHUE KPYITHOW CIENKH He ObLIO
TIOJTy4€eHO;

* KOHTpareHT 3HaJI WK JO/DKEH ObLT 3HATh 06 OTCYT-
CTBUU COIVIACHS Ha COBepLIeHHE CAEKU.

[Tpu 5ToM 3aKOH He IpeJycMaTpuUBaeT Heob-
XOZMMOCTD IOKA3bIBAaHUS HAJIUYUA yIepba OT CAENKH.
VIHBIMU CJIOBaMH, MOTEHLIMATBHO MPUOBLTBHASA JJI 001I1e-
CTBa CZleJIKa MOXKeT OBITh OCIIOPeHa aKI[MOHEPOM TOJIBKO
Ha OCHOBAHUM OTCYTCTBUS KOPIIOPATUBHOT'O OZ0OPEHUS.
Mexay TeM cynebHas MPaKTHKA IO CAEJKaM, 3aKJII0YeH-
HBIM 1tocse 1 aaBapa 2017 rozpa, mokasblBaeT, YTO CYZbl
MO-MpeXXHeMy TPeOYIOT OT UCTI[OB I0Ka3aTeabCTBa Hapy-
IIeHUs KPYITHOU CAEKOU MpaB M 3aKOHHBIX UHTEPECOB
obmectsal.

4.4. CpeJiKky ¢ 3aMHTEPECOBAHHOCTHIO

Pedbopma xKopmopaTHUBHOrO mpaBa mpejmnosia-
raeT cjieAymolire OCHOBHbIe U3MeHEHUS JJIS CLETOK
C 3aMHTEPECOBAHHOCTBHIO.

* BmecTo noHATUA «aPOUIUPOBAHHOCTb» IIPHU
OTIpe/ieIEHUY HAJTUYHsI/OTCYTCTBYS 3aUHTEPECOBAHHOCTH
Ternepb YYUTHIBAIOTCS OTHOIIEHUS KOHTPOJIs. 1o cpaBHe-
HUIO C TEPMUHOM «abOIINPOBAHHOCTh» JAHHOE TTOHSTHE

! cm, Hanpumep, permenre AC Camapckoii obactu ot 10 aBrycra
2017 roza o geny N2A55-8806,/2017; peuteHue AC YiIbsHOBCKOI 06:1a-
ctu ot 20 utosa 2017 roza no gery N°A72-5572/2017.
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13 3aKOHOZIaTETbCTBA O IIeHHBIX OyMarax ¢popmanibHO OXBa-
THIBAa€T MEHee MUPOKUHN KpyT Jiu1l. [I[pr3HAaKOM KOHTPOJIA
CIIY’KUT JII000€ M3 CIeAYIOMNX 0OCTOATENbCTB: IIPABO MIPSAMO
WM KOCBEHHO pacIopsikaTbest 6osiee 50% roiocoB B BhIC-
I1eM opraHe yIpaBjieHUsA OJKOHTPOJIbHON OpraHu3anuu
6o 1paBo Ha3HavyaTh (M36UpaTh) eAUHOIMYHBIN UCIION-
HUTEJIbHBIN opraH u (win) 6ojee 50% cocTaBa KoJIernaib-
HOT'0 OpraHa yIpaBJeHUs TOAKOHTPOIbHON OpraHU3aIiiu.
[Ipu atoMm Poccutickas @expepaiiusi, cyobeKT Poccuiickoi
Denepanuu U MyHUIIUTIATbHOE 0Opa3oBaHMe KOHTPOJIH-
PYIOLMMHU JIUIIAMU HE TIPU3HAIOTCS.

JlanHas mompaBKa HampaBjeHa Ha TO, YTOOBI
He OXBATBIBATh MOHATHEM «CETKa C 3aUHTEPECOBAHHO-
CTBIO» CAETKY MEX/Y JIUIIAaMU, CBI3aHHBIMH JIUIIB TI0 HOp-
MaJIbHOMY TIPU3HaKY, KOTOPBIE MOTYT GaKTHIECKU HE UMETh
001X SKOHOMUYECKHUX UHTEPeCcOB. Ha TeKyIuiit MOMEHT
ocTaeTcs HesICHBIM, HEOOXOMMO JIX IIPU 3TOM PacKpPhIBATh
KOHeYHOe KOHTPOJUpYIollee JIUI0, 3auHTepecOBaHHOe
B cZenke. IIpu KOHCEpBATUBHOM IOJXOZe K TOJTKOBaHUIO
BBe/IEHHBIX HOPM He HUCKJII0UeH BBIBO/] O TOM, YTO CJIeZyeT
PacKphBIBaTh He TOJIbKO KOHEUHOE KOHTPOJIUPYIOIIIee JIUTIO,
HO ¥ BCIO I[€TIOYKY ITIOAKOHTPOJIBHBIX JIUII, YepPe3 KOTOPBIX
OCYIIeCTBJIAETCA KOHTPOJIb.

* [ToMUMO KOHTPOJMPYIOIIETO JNIlA, 3aUHTEPEe-
COBAHHOCTb, KaK U MpeX/e, TPOBEPSETCSI B OTHONIEHUH:
€IMHOJIMYHOTO UCIIOJHUTENBHOTO OPTraHa, YwieHa KoJuie-
TUaJIbHOTO UCIIOJTHUTEIBHOTO OpraHa, wieHa CJl u suria,
MMEIOIIEro MpaBo AaBaTh 00IecTBY 00s3aTeIbHbIE JIs
Hero yka3zaHus. Takue JIMIla CYUTAIOTCA 3aUHTEPECOBAH-
HBIMU, €CJI OHU, UX CYNIPYyTH U OJIU3KHe POACTBEHHUKHU
(meTH, IOJTHOPOJHBIE Y HEITOJTHOPOZAHBIE OpPaThsi, CECTPHI),
YCBIHOBUTENY, YCHIHOBJIEHHBIE U MTOAKOHTPOJIbHEIE JTHIIA
(paHee BMeCTO MMOJKOHTPOJBHBIX YUUTHIBAMUCh abdutu-
pOBaHHbIE JIWIIA):

— ABJISIOTCS CTOPOHOMU, BHITOZIOTIpUOOpeTaTeneM,
MTOCPETHUKOM WU TIPEZICTABUTETIEM B C/ENIKE;

— BBICTYIAIOT KOHTPOJUPYIOIMUM JUIIOM (paHee
IPUHMMAaJIOCh BO BHUMaHUe ydactre 6osee yeM Ha 20%
B KaIuTase) I0PUAAIECKOTO JIUIA, SBISIOIIETOCT CTOPOHOM,
BBITOZIONIPHOOpETATENEM, TOCPEIHUKOM WU TIPEACTABUTE-
JIEM B CZIETIKE;
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— 3aHUMAIOT ZIOJDKHOCTH B OpPraHax ynpaBieHUs
IOPU/ITIECKOTO JIUTIA, SBJIAIOIIEr0CsS CTOPOHOM, BHITOJOTIPH-
obpeTaTesieM, IOCPEAHUKOM WUJTH TTPECTaBUTENIEM B CAETKE,
a TakKe JO/DKHOCTU B OpraHax yIIpaBJIeH s YIIPaB/IAoei
OpraHu3aluy ToJ0OHOT0 PUANYECKOTO JIUIIA.

* OTMeHseTcs TpeboBaHue 006 00s13aTETBHOM 0ZI00-
PEHUM CAENKU C 3aUHTEPECOBAHHOCThIO. OO6IeCTBO 00s1-
3aHO M3BeIaTh OINpe/ieJIEHHBIX JIUII O CAEJKE, B COBepIIe-
HUU KOTOPOI NMeeTCs 3aMHTEPECOBAaHHOCTh, He TI03/[Hee
4yeM 3a 15 sHel o 1aThl ee coBepieHusA. B AO u3BeniaroTca
wienbl C/] v TIpaB/IeHNsA, @ B OTCYTCTBUU HE3aMHTEPECOBaH-
HBIX JUPEKTOPOB —Takxke aKkuuoHepsl; B OO0 —uineHs! C/l
1 yuyacTHUKU. Ectu ¢ Tpe6oBaHreM 006 0100peHHH CIETKHI
o6paTUTCA TeHepaJIbHBIN AUPEKTOP, wieH CJI, Koyieru-
QJIbHBIN MCIIOJHUTENbHBIN OpraH Wiu akiuoHep (y4acT-
HUK), 00TaiarolIuii He MeHee YeM 1% roJIoCyroNrX aKIuh
(mosteit) ob1ecTBa, TO MOAOOHAA C/E/IKaA C 3aMHTEPECOBaH-
HOCTBIO TTOJJIEXKUT 0j00pEHMUIO.

* PaclliMpeH nepevyeHb CIydyaes, B KOTOPHIX K CAE-
KaM C 3aMHTEePECOBAHHOCTHIO MOPALOK UX 000peHUs
Y YBEJOMJIEHUS O HAJTMIUH 3aUHTEPECOBAHHOCTH B CAEJIKE
He IIPHMEHSIETCA.

* TIpeaycMOTpeHa BO3MOXKHOCTDH BBEIEHUS OCO-
60r0 TOpsAZKa 00OpeHUsA CAETOK C 3aUHTEPECOBAHHO-
CTBIO ZIs1 HEMTyOsTMYHBIX 0011ecTB. ComiacHO 3aKOHY yCTa-
BOM HEIyOJUYHOTO OOIIeCTBa MOXKET OBITh 3aKpeIieH
OTJIMYHEIH OT yCTaHOBJIEHHOT0 3aK0HOM 06 AO 1 3aKOHOM
06 00O nopsAA0K 00O6PEHUS CAENOK C 3aUHTEPECOBAHHO-
CTBIO JINOO TIPEAYCMOTPEHO, YTO COOTBETCTBYIOIIIHE T10JI0-
»keHUA 3akoHa 06 AO wiu 3akoHa 06 OO0 k aToMy 00611ie-
CTBY He TIPUMEHSIIOTCA.

* BmecTe ¢ TeM TpebyeTcs MOsSICHEHUE, MOTYT JIH
B TaKOM CJIydae aKI[HOHEePHI (YUaCTHUKH) HEIyOIUIHOr0
o6I1ecTBa yCTAHOBUTDH COOCTBEHHbBIE KDUTEPHHU C/EJIOK,
B COBEPIIIEHUU KOTOPHIX UMEETCS 3aUHTEPECOBAHHOCTb.
C oZiHOU CTOPOHBI, TIOHATHE CAETKU C 3aMHTEPECOBAHHO-
CTBhIO He BITOJTHE TIOATIAIaeT IO/ TEPMUH «ITOPSAZOK 0/100-
peHus». C APyroi CTOPOHBI, €CJIU AOTYCKAETCA TTOJTHOE
HCKJIIOYEHHE IENCTBUSA TIPABUII O CZIEJTKAX C 3aMHTEPECOBAH-
HOCTBHIO B OTHOIIIEHUU HENyOJIUYHOT0 00IIleCTBa, TO Orpa-
HHUYEHHeE ITpaBa yYaCTHUKOB 00I[eCTBa U3MEHUTD ITOHATHE
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CHIEJIKY C 3aMHTEPECOBAHHOCTHIO ABJISUIOCH OBl HEIOTUYHBIM.
CoryiacHO HOBLIM TIpaBWIaM Ha 061eM cobpaHUY aKIHo-
HEPOB CZIeJIKU C 3aNHTEPECOBAHHOCTHIO 0ZI0OPIOTCS 60JTh-
IIUHCTBOM TOJIOCOB HE OT BCEX He 3aMHTEPECOBAHHBIX
B HX COBepIIEHNU aKI[MOHEPOB 00OIIECTBA, a JIUIIb OT TeX
He 3aMHTEPECOBAHHBIX B C/IeJIKaX aKIIMOHEPOB, KOTOPHIE
MPUHSIMA y4acThe B cobpanuu (11. 4 ct. 83 3akoHa 06 AO).

JlaHHOEe TOJIOKEeHUEe, OUEBU/HO, HAIIPABIEHO
Ha pellleHHe MPobIeMbl aKI[MOHEPHBIX 00IECTB, MUHO-
pUTapHbIE aKIMOHEPHI KOTOPHIX HE OTINYAIOTCSA aKTUBHO-
CTBIO: HE XO/IAT Ha cobpaHue, He MOMb3YIOTCSI UHBIMU TIpa-
BaMu. HecMOTpsI Ha TO YTO TaKue MAaCCUBHBIE aKITUOHEPHI
He BBICTYIAlOT TPOTUB 3aKII0UEHNUs CAETKU, €€ YTBEPIK/E-
HUe 6JIOKUPYETCs TOJIBKO MIOTOMY, YTO aKIIOHEPHI He TTPH-
HUMAIOT y4acTusa B cobpanuu. HoBoe Tpe6oBaHue 06 0706-
peHHUY GOJIBITUHCTBOM HE3aMHTEPECOBAHHBIX aKI[TOHEPOB,
MPUCYTCTBYIOIINX HA COOPAaHUH, IIPEJOCTABISIET BO3MOXK-
HOCTb OJIOKMPOBATh MPUHATHE CAEIKU TOJTHKO aKTUBHBIM
MUHOPHUTAPUSAM IIPU YCJIOBUH, €CJIU OHU MIPUAYT Ha cobpa-
HUE Y IPOTOJIOCYIOT TIPOTHUB C/EKH.

BmecTe c TeM peanusanusa JaHHOU UJ€U HEBO3-
MOJKHa 6e3 pa3bsACHEHUs BOIIPOCca, KAKUM 06pa3oM Heob-
XOIMO OTIPEZIENIATE U CJIelyeT JIU IPUMEHATh TpeboBaHue
0 KBOpyMe Ha cOGpaHUU TI0 JaHHOMY BoTpocy. B ciyuae
€CJTU JJIsT IPUHATHUA pelieHns 06 0l06peHuY CIeTKU Tpe-
6yeTcs He MeHee TTOJIOBUHEI OT BCeX aKITMOHEPOB, He 3aWH-
TepecOBaHHBIX B €€ COBEPIIEHUH, YTBEPKIEHUE CAETKU
o-TIpekHeMY OyzeT 6IOKMPOBAThCS HEAKTUBHBIMU aKIHO-
HepaMH¥, KOTOPBIE MOTYT COCTABJIAThH OOJBIIMHCTBO CPeAU
MHWHOPUTAPUEB, Y, TAKUM 00pa3oM, LieJib 3aKOHOAATEIS
He OyZeT JOCTUTHYTA.

* [Ipy IPUHATHUY HOBBIX HOPM O CZIEJIKaX C 3aUHTepe-
COBaHHOCTBIO He OBUTH TIPEAYCMOTPEHBI TEPEXOAHBIE TTOJIO-
JKEHUsI, B YaCTHOCTH, [/l C/IEJIOK, COBEPIIEHHBIX 10 KOHIIA
2016 roza, HO BEIHECEHHBIX Ha o0bpenue B 2017 roay; A
HeoM0OPEHHBIX B3aUMOCBSI3aHHBIX C/IEJIOK, YaCTh U3 KOTO-
PBIX COBepIlieHa MPU MpeXHEM PeTryJIupOBaHUH, a APY-
rasi—Ipy HOBOM. B CBfI31 C 9TUM B ITepBbie HECKOJIBKO JIET
OyZIyT COXpaHATHCS CIIOPHBIE MOMEHTBI M HESICHbBIE BOTTPOCH
¥ HapabaTeIBaThCA MMPAKTUKA 110 HUM. [Ipy 9TOM MTpoLieayp-
HBIe BOIIPOCHI, He HallleAIlre YeTKOTO PErYIUPOBAHUA

4.4.
Crenku
C 3aMHTEPEeCOBAHHOCTHIO

(113)



B 3aKOHe Ha TEKYIIUH MOMEHT, pEKOMEHIYeTCs YTOUHATh
B ycTaBe ofIecTBa.

Kak oTMeuasioch Bhilie, pehopMa perympoBaHus cie-
JIOK C 3aMHTEPECOBAHHOCTHIO CTa/la OTBETOM Ha ZI0CTaTOYHO
ZTABHO 0OCY»KZIaeMyt0 B TIpOdeCCHOHATEHOM COOOIIECTBE IIPO-
6J1eMy 3arpy>KEHHOCTH KPYITHBIX M CPEAHIX I10 Pa3Mepam XOJI-
[TMHIOB HEOOXOAUMOCTBIO €3KETOZIHO O00PSTD CYIIIeCTBEHHBIH
00BeM TIOIOOHBIX CZIETIOK. BMecTe ¢ TeM HeJlb3s1 IIPHU3HATh, YTO
3ampoc Or3Heca ObUT yITEH B ITOJTHOM Mepe.

B peryaupoBaHuu CAEIOK C 3aMHTEPECOBAHHOCTBIO
aKIIeHT CMellleH Ha IpeiBapUTeNTbHOE PACKPBITHE 3aUHTe-
pecoBaHHOCTHU. TaKO# MOJX0 HEe CHIDKAET IOKyMEHTO000-
POT B 061IlecTBax, HATIPOTUB, MOKET MTOBJIEYh €70 YBEINYe-
Hue (HalpaB/ieHue yBefoMienuit wienam C/l, mpaBieHus,
yJacTHHUKaAM U MPU HeOOXOAMMOCTH aKIMOHepaM; Hampas-
JneHue TpeboBaHUM uneHamu npasaeHus u CJ 06 og06-
PEHUU CZIeNIOK, ec/i BO n3bekaHue pricKa IpUBIedYeHUs
HUX K OTBETCTBEHHOCTHU YJIEHBI KO/UIETMaJbHBIX OPTaHOB
OyayT TpebOBaTh pACCMOTPEHUS CIEJIOK YITOTHOMOYEHHBIM
opraHom—o61uiumM cobpanuem wiu C/I).

4.5. OcnapuBaHue cZleJI0K
C 3aUHTEPECOBAHHOCTBIO

Unen C/I, akuuoHep (y4acTHUK), UMelOMUN
He MeHee 1% akmuii (oseti), BpaBe 00paTUTHCA K 0011e-
CTBy ¢ TpebOBaHUEM O MpeNOCTaBIeHUN UHPOPMALTUUN
0 TOM, 4YTO C/leJIKa He HapyllaeT UHTEPeCH! 00IecTBa, T.e.
ee yCJIOBUA CYL[eCTBEHHO He OTJINYAIOTCA OT PHIHOYHBIX.
B ciy4ae HenpeZoOCTaBIeHUS TAKOH HHGOPMALIMH U OTCYT-
CTBUS COIVIACHS HA COBEPIIEHUE CAENKU CyJ OyIeT Ucxo-
IUTh U3 TOT'0, YTO OHA ObLIa COBepIIeHa B yIllepb UHTepe-
caM oO1ecTBa.

Czenka, B COBEPIIEHUH KOTOPOM MMeeTCs 3anHTe-
PECOBaHHOCTD, MOJKET OBITh IPU3HAHA HeJIeHCTBUTENbHOMN
B COOTBETCTBUHU C II. 2 ¢T. 174 I'K P® mo ucky obmecTsa,
yneHa CJ/l uiu akuoHePOB (YYaCTHUKOB), BIAEIOIINUX
B COBOKYITHOCTH He MeHee 4eM 1% ToJIoCyommux aKIui
(monett), eciu OHA COBepIlIeHa B yIIiepb WHTepecam obie-
CTBAa U ZIOKA3aHO, YTO Apyras CTOPOHA 3HaJa WU JOJDKHA
6bLIa 3HATH O TOM, YTO B COBEPIIEHUU JAHHOU CAETKU
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y 0bliecTBa UMeeTCsT 3aMHTEPECOBAHHOCTD U (MJIH) O TOM,
YTO coIVIacHe Ha ee COBepIlleHHe OTCYTCTBYeT.

TakuM o6pa3oM, B OTIUYUE OT KPYMHBIX CAe-
JIOK HeoZloOpeHUe CAENKY C 3aMHTEPECOBAHHOCTHIO CaMO
1o cebe He ABJIETCS OCHOBaHUEM /ISl TPU3HAHUA €€ Hefleh-
CTBUTEJILHOI. B KOpITOpaTHBHOM 3aKOHOZAATENbCTBE YETKO
0003HAYMJICS TPEH Ha COXpaHEHUE CAEIOK C IIPEAOCTaB-
JIeHHEeM BO3MOXXHOCTHU B3bICKaHUS YOBITKOB B C/Iy4ae, eCTH
cZieKa C 3aMHTEPECOBAHHOCThIO OKa3aiach YOBITOTHOM.
OTO MpeArnoaraeT, YTO PUCKU MeHeIKMEHTA KOMITaHUI
IO C/IeIKaM C 3aMHTEPECOBAHHOCTHIO YBETMYUBAIOTCS.

B cimoxuBIelica cuTyanuu Haubosee 6e3omac-
HBIM TIOZIXOZIOM /IJIs 4ieHOB npasaenus u C/I B IeIxX CHU-
JKeHUS PUCKOB UX TIEPCOHATBHOM OTBETCTBEHHOCTH SIBJIA-
eTCcsI BhIHEeCEHUeE C/IeJIOK Ha PAacCMOTPEHTE KOMITETEHTHOT'O
oprasa obiectBa (ob6iero cobpanusa wiu C/I). Bmecre
C TEM IOCTaTOYHO BHICOKA BEPOSITHOCTD TOT'O, YTO, HECMO-
TpsI Ha 0OCBOOOXKIEHHE OT 0053aTeIbHOTO 0J]00peHYs, TIOJY-
YeHHe COIVIacHs Ha 3aKJII0UEeHHE CAEIOK C 3aHTepecoBaH-
HOCTBIO IO-TIPEXKHEMY OyZeT COCTaBJIATh 3HAYUTETbHBIH
06beM yTBepKAAaeMbIX O0IIeCTBAMU CAEOK.

4.6. Pedpopma nHGOpMAIMOHHBIX IPAB
Y4YaCTHUKOB KOpIOpanuii

C 30 urosa 2017 roza BCTYNIWIN B CUIY IIOIIPABKY,
CyllecTBEHHBIM 00pa3oM M3MeHHUBIINe NHOPMALOH-
HbIe TIpaBa y4aCTHUKOB Kopriopauuu'. /o 3Toro BpeMeH!
npeobsazan mubepanbHbIH IOAX0Z: CyAbl B OCHOBHOM Y/IO-
BJIETBOPSAIN TPeOOBAHUA YIaCTHUKOB X03AHCTBEHHBIX
0011ecTB 0 NpesocTaBlIeHnH HHGOPMAIUU O AeATeTbHO-
CTH 0o0I1ecTBa.

OTIpaBHOI TOYKOM TaKOU JTubepaIu3aluy CTauao
NudbopmanuonHoe nucbmo IIpesuguyma BAC PO ot
18 auBapsa 2011 roza N°144 «O HEKOTOPBIX BOIIPOCAX IIPaK-
TUKU PACCMOTPEHUs apOUTPaKHBIMHU CyZaMH CIIOPOB O IIpe-
JiocTaBleHNY NHGOPMaIUH YIaCcTHUKAM X035 CTBEHHBIX

! DegepanpHbliit 3aKkoH oT 29 utona 2017 roga N2233-d3 «O BHeceHUU
usMeHeHM B PeiepanbHbIi 3aK0H «O0 aKIIMOHEPHBIX O6IECTBAX»

u cratbio 50 PesepanbHOro 3akoHa «O6 001IecTBax ¢ OrpaHUIeHHON
OTBETCTBEHHOCTHIO» (Jasee—3aKoH 06 HHPOPMAIIMOHHBIX ITpaBax).

4.6.
Pedopma nHGOPMAIMOHHBIX ITPaB
YYaCTHUKOB KOPIIOpaIuii
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0011IeCTB», MPUHATHE KOTOPOTO OBLJIO BRI3BAHO TJIaBHBIM
06pa3oM MpaKTUIEeCKOH HEBO3MOXKHOCTHIO YUaCTHUKOB
KOPIIOpaIuii MoJyIuTh HEOOXOANMYIO NHGOPMAITHIO O es-
TeJBHOCTH 061riecTBa. [1py 3TOM IS TOTydeHus uHbopMa-
I[UM YYaCTHUKU KOPIIOpAIii He 6bUTH 00sI3aHbI pAaCKPBIBATh
I[€JTU ¥ MOTUBBI, KOTOPBIMU OHU PYKOBOZJCTBYIOTCS, Tpe-
6ys mpenocTaBieHus nHbopMalu o6 06IIeCTBE, a TAaKKe
WHBIM 06pa3oM 060CHOBBIBATh HA/IMUKE UHTEPEeCa B IIOJTY-
YEeHUU COOTBETCTBYIOIUX JaHHBIX.

4.7. OrpaHu4yeHue [IpaB MUHOPUTAPHBIX
AKIIMOHEPOB HA JAOCTYI K UHGOpMALHU

3akoH 00 MHGOPMAIIMOHHBIX IIPaBax B IMEPBYIO
ovyepeb U3MEHSET MOPAAOK MpeAoCcTaBieHus nHdpopma-
IIMY B aKITMOHEPHBIX O0IeCTBaX: MpeAycMaTpPHUBAET BBe-
ZleHVe HOBBIX TIOPOTOB /JI ee MPeAoCTaBIeHUs aKIMoHe-
pam. Tak, BrazienbIiibl He MeHee 1% ToJIoCyIOmUX aKInui
MOTYT IOJIyYUTh IOCTYII K JIOTOBOPAM I10 KPYITHBIM CZIeJIKaM
U cZleJIKaM C 3aUHTEPEeCOBAaHHOCTHIO, TPOTOKOJIaM 3aceza-
Huii C/I, oTyeTaM 00 olleHKe UMYIIECTBA 110 KPYIITHBIM C/e-
KaMm. Biazienbiibl He MeHee 25% roocyromux akiiui UMeIoT
IIpaBO Ha O3HAKOMJIEHUE C IPOTOKOJIaMU 3acelaHUl IIpaB-
JIEHUS ¥ IOKyMeHTaMu OyXraaTepcKoro yuera. [Ipu aToMm
B 3aIIpOCe O MPeAOCTaBIeHNH HHPOPMAIIUU aKITMOHEPA,
BJIaJierolnero MeHee 25% rojocyromux akiiui, JomKHa
OBITH YKa3aHa ero pa3yMHas «IeJIoBas Lejib». [101 «1emo-
BOM I1eJIbI0» TI0ZIpa3yMeBaeTCsl 3aKOHHBIN MHTepecC aKIINo-
Hepa B IOJy4YeHUU CBeIeHUH U IOKyMeHTOB, KOTOPBIE eMY
00BEKTHBHO HEOOXOAUMBI U ZIOCTATOYHEI /I HajIexKallein
peanusanyuu npefyCMOTPEHHBIX 3aKOHOM ITpaB. «/lesoBas
1IeJib» He MOXKET CUMTAThCS PAa3yMHOU, B YaCTHOCTH, €CJIU:

* 00111eCTBO 00/IaIaeT CBeAeHUAMU O paKTUIECKUX
00CTOATENBCTBAX, CBUAETENBCTBYIOIINX O HeZI0OPOCOBECT-
HOCTHU aKIIMOHepa;

* MeeT MeCTO HeOOOCHOBaHHBINM UHTEPEC B TTOTyYe-
HUY aKIIMOHEPOM ZIOKYMEHTOB WX MHPpOPMAITNH;

* aKIMOHEP ABJIAETCS KOHKYPEHTOM 001ecTBa 160
apdUIMpPOBaHHBIM C HUM JIUIIOM U 3ampalliiBaeMblid UM
MIOKYMEHT COZIEP’KUT KOHPUEHIIMATbHYI0 HHGOPMAIIUIO,
OTHOCANIYIOCSA K KOHKYPEHTHOU cdepe, U, CIef0BaTEIbHO,
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ee pacrmpocTpaHeHe MOXKeT IIPUYHNHUTD Bpesi KOMMepyJe-
CKMM MHTepecaM o01ecTBa.

BMecTe ¢ TeM MoI0XKeHUsA 3aKoHa 06 HHpOopMaIu-
OHHBIX ITPaBax He CoZEep)KaT OlpeZie/ieHHe «Pa3yMHOCTH
Ze0BOH 1enin». Ecu, Mo MHEHUIO 0011[ecTBa, pa3yMHas
«/leNoBast Lelb» IPeJOCTaBIeHH 3alIPOIIEHHBIX JOKY-
MEHTOB OTCYTCTBYET, OHO BIIpaBe OTKa3aTh aKILOHEPY
B HaIlpaBJeHUU €My COOTBETCTBYIOIINX MaTepuaioB. [1pu
3TOM OYEBUZHO, YTO Ma*KOPUTAPHBIE aKI[MOHEPHI OYAYT
BCEMEPHO CTPEMUTHCS MAKCUMAaIbHO OTPAaHUYUTh JOCTYII
MHWHOPHUTapUEB K 3arpamuBaeMoil nHpopmaiuu 1o ¢pop-
MaJIbHBIM OCHOBaHUAM. [10 JIOTHKe 3aKOHA B CIydae 37I0yTIO-
TpebJIeHUH CO CTOPOHBI O6IIeCTBA MUHOPUTAPHBIE AKINIO-
HepBI ZIO/DKHBI TOJTyYUTh CyZeOHyI0 3amuTy. Mexay TeMm
TOTOBHOCTB cyZileOHOH crcTeMbl 3G PEKTUBHO OTCTAaUBaTh
VX MHTEPECHI 1aJIeKO HeOYeBU/IHA.

Kak ormeuasocs BellIe, cye6Hass MpaKTUKA CKJIa-
JBIBAJIACh UCXO/ U3 TOTO, YTO JJIA TOJyYEeHUA JOKyMeH-
TOB y4aCTHUK KOPIIOpAIWK He ObLI 00513aH YKa3bIBaTh CBOU
I[eJIM WJIU MOTHUBBL. [102TOMY TIpereZieHThl TOTO, KaKue
00CTOATENBCTBA CBUIETENBCTBYIOT O HATUYUU /OTCYTCTBUN
Pa3yMHOM «/IeJIOBOM 11eJI» OTCYTCTBYIOT. B ciioXkuBIIencs
CUTyallnu ompejienenre baKTa: IpeciaefoBasl U aKIHo-
HEp «/IeJIOBYIO I1eJib», OyZIeT BO3IOKEHO Ha CYZbI, IPEXK/IE
BCEro MepBOH MHCTAHIMU. VIHBIMU CI0BaMHU, CyZjaM IIpU-
ZieTcs BEIpabaThIBATh HOBBIH TOXOZ 110 ZiejlaM, CBA3aHHBIM
C OCTYIIOM K MHGOPMALMH C YUCTOTO JIUCTA, YTO CyIIe-
CTBEHHO ITOBBICUT Harpy3Ky Ha Cy/ZieOHble OpTaHBbI.

[ToMHUMO yCTaHOB/IEHUS LOTIOTHUTENBHBIX TIOPOTOB
JUISL TOCTYTIA aKIIMOHEPOB K KOPIIOPATHBHON MHPOPMALIUH,
a Takke TpeboBaHUs 00 YKa3aHUU «IeJIOBOU 1e/ii» 3aKOH
006 HPOPMAIIMOHHBIX MTPaBax MpeAyCMaTPUBAET JOTOTHU-
TeJbHBIE OCHOBAHUA /IJII OTKAa3a aKIIMOHEePaM B ITPeZIOCTaB-
JleHnY nHGOpMAaIIuu:

* 3JIEKTPOHHASA BEPCUS 3aMpaIinBaeMoro J0KyMeHTa
Ha MOMEHT TIPeIbABIeHUs aKIIMOHEPOM (aKITMOHEPAMMU)
TpebOBaHMA pa3MellleHa Ha caiiTe ob1lecTBa B UHGOpMAaIH-
OHHO-TeJIEKOMMYHHKAIIIOHHOM ceTu «/IHTepHEeT» B CBOOO-
HOM JIOCTYTIE TUOO PACKPHITA B MMOPSIIKE, TIPEAYCMOTPEHHOM
3aKoHozarenbcTBOM Poccuiickoit Pefmepaiiiul 0 LieHHBIX
Oymarax;
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* IOKyMEHT 3alpaliuBaeTcsa MIOBTOPHO B TeYEHUE
TpEX JIET NTPU YCJIOBUH, YTO IepBOe TpebOBaHUE O €ro Ipe-
ZloCcTaBJeHUHU 00IecTBOM OBUIO HaIeXauuM obpa3om
HCITOJTHEHO;

* OKyMEHT OTHOCHUTCS K IIPOIIBIM IIEPUOAAM Jlesi-
TeJbHOCTU 001ecTBa (boJsiee Tpex JeT 0 MOMeHTa obpa-
IeHus ¢ TpeOOBaHUEM), 33 UCKIIOUeHUEeM HHOOPMALIIH
0 cZleJIKaX, UCIIOJIHEHUE IO KOTOPBIM OCYIIECTBIAETCS
Ha MOMEHT 0OpalleHus aKIIMOHEePa;

* TOKYMEHT OTHOCHUTCA K MEPUoaM, He OTHOCS-
IIUMCS KO BpEMEHHU BJIaJleHUsA aKI[MOHEPOM aKIUSIMU
006111eCTBAa, MTOATBEPIKAEHHOMY COOTBETCTBYIOIIEH CIIpaB-
KOif [0 JTUIIEBOMY CYETy aKIMOHepa, OTKPHITOMY B pee- (II8)
CTpe aKI[MOHEPOB O0OIIECTBA, WIN CYETY ZIETIO, OTKPHITOMY
B /IETIO3UTAPUH, 32 UCKIIOYEHNEM UHPOPMAIIUHU O CAEIKAX,
HCITOJTHEHHE IO KOTOPHIM OCYIIECTBIISIETCS B TIEPUO/, BIajie-
HUSA aKI[MOHEPOM aKIUAMH OOIIecTBa.

[Tpu 3TOM B paMKax OCyLIeCTBJIeHUS KOHTPOJIA
3a [1eITebHOCTBIO 00IlecTBa MUHOPHUTAPHBIE AKI[MOHEPHI
MMEIOT BO3MOKHOCTb OCITAPUBATh €ro CAENKU (IpUIeM
HE TOJIbKO KPYITHBIE CIETKU Y CAENKU C 3aMHTEPECOBAHHO-
CTBI0), IPUBJIEKATh K OTBETCTBEHHOCTU YWIEHOB OPTaHOB
yIpaBieHUsA, B TOM YHUCIE 3a CAETKU U JeHCTBUA, COBEP-
IIIeHHbIe B TEPUO/IbI, KOT/Ia OHU He SBISJIUCH aKITMOHEPaMU
obiiecTBa (TIpy yCIOBUU COOTIONEHUS CPOKOB IaBHOCTH).
B TO XKe BpeMs OTCYTCTBUE JOKYMEHTOB O JeATETbHOCTH
001I1eCTBA, U3 KOTOPHIX aKIIMOHEP MOT OBbI MTOTYIUTh UHPOP-
Maluio, HeOOXOAUMYIO /I OCYIIECTBIEHUS TaKOTO KOH-
TpoJis (BKJIFOYASA TEKCTHI CAMUX IOTOBOPOB), CBOAUT BO3MOXK-
HOCTb ITOJ0OHOT'O KOHTPOJIMPOBAHUS MPAKTUYECKH K HYJTIO.

B HelaBHUX OMpeZieIeHUs X SKOHOMHUYECKON KOJI-
sneruu BepxoBHoro Cyza P® 6buta mojep:kaHa IO3UIHS,
COIVIaCHO KOTOPOM XO3SIMCTBEHHBIE IOTOBOPHI SIBJITIOTCS
JOKyMEHTaMU OYXTraJTEePCKOTO yUeTa, U, CJIeZIoBaTeNbHO,
COTVIACHO TEKYIIEMY PETyIUPOBAHUIO JOCTYI K HUM UMEIOT
TOJIbKO BJIaJIE/IbITEI He MeHee 25% roJIOCyroNTrX aKIuii'.

1 Omnpezenenne BepxoBHoro Cyza P® ot 25 anpessa 2017 rozga
N2306-A/116-17822 nio Aery N°A57-30087/2015; Omnpezenenue Bep-
xoBHoro Cyza P® or 21 uronsa 2017 roga N2305-AZ117-5106 no geny
N°A40-109213/2016; Onpeznenenue Bepxosroro Cyza PO ot 11 okTa-
6ps1 2017 roga N2305-A/117-7626 mo ey N2A40-23332/2016.
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CnoxuBiiascs MpakTUKa CyIleCTBEHHO 3aTpy/-
HfeT BO3MOXHOCTU MUHOPUTAPHBIX aKIIMOHEPOB pea-
JIN30BaTh CBOU 3aKOHHBIE IIpaBa U MpoTUBOpeyuT [liany
MeponpuATuil («J0poKHOH KapTe») «CoBepIlleHCTBOBa-
HY€ KOPIIOPATUBHOTO YIIPaBJIEHUS»', OJHO U3 MTOJIOKEHUI
KOTOPOTO IIpeAycMaTpuBaeT cHXeHue ¢ 25% no 10%
Iopora COBMeCTHOT'0 BaJleHUA aKI[U 1JI JOCTyTIa aKII1o-
Hepa (aKIIMOHEPOB) K IOKYMEHTaM OyXTaJTepCKOro ydeTa
B LIeJIAX YIIPOIIEHUs OCIIapUBaHUA aKIIMOHEPAaMU C/eI0K
o011ecTBa WX BO3MeIleHUs 00IIeCTBY YOBITKOB, IIPHUYN-
HEHHBIX CZeJIKOMU.

B ycTaBe HemybIMYHOTO 061ecTBa paBUia mpesio-
CTaBJIEHMs OCTYIIA aKIMOHEPOB K HHGOpMAIH 110 eguHo- (119)
JIAaCHOMY pellleHHI0 BCeX aKIIMOHEPOB MOXXHO U3MEHUTh,
B YaCTHOCTY YCTaHOBUTb HOBbIE CPOKU U MHBIE TIOPOT'H BJIa-
JE€HUS aKIIUSAMH, TO3BOJIAIOIINE UM TpebOoBaTh IIPeOCTaB-
JIEHUs JOKyMeHTOB 00IIlecTBa.

4.8. Ho#1 NOPSZIOK AOoCTyIa K uHpOopManuu
JUI1 y4aCTHHKOB OOIIECTB C OTPaHUYEeHHO
OTBETCTBEHHOCTHIO

3axoH 06 MHPOPMAIMOHHBIX TPABaxX PETyIUPYeT
MOPAOK AOCTyNa K nHGOPMAIlMK yIaCTHUKOB KaK my6-
JIMYHBIX, TAK U HEMYOJUYIHBIX KOpTopaiuii. [Ipu aToMm st
YYaCTHUKOB HETyOJUYHBIX KOPIIOPAIME OH Pa3IndaeTcs:
* B 00O m0601i ero y4acTHUK BIIPaBe 3allPOCUTH
nHPOPMAIIUIO, HE YKa3bIBas IIPU 3TOM KaKYIO-THOO0 «IeJI0-
BYIO LieJIb»;
* B AO ZIOCTYTI K OTZIeJIbHBIM JOKyMEHTaM MOXKeT
OBITh 3aIPOIIEH TOJBKO aKIIMOHEPOM, BJIAZIEIOLINUM OTpe/ie-
JIEHHBIM IIPOLIEHTOM €r'0 TOJIOCYIOIINX aKIIUH, U, eCJI 3TOT
pybex Hike 25%), TO B JaHHOM TpeOOBaHUH JO/KHA OBITh
yKa3aHa «ZleJIoBas [eib». [Ipu 3ToM ompesiesieHHbIE MaTe-
puaiel (JOKyMEHTHI OyXTaJITePCKOTO yIeTa, IPOTOKOJIbI 3ace-
JIAHUH KOJIJIETUATBHOTO UCTIOTHUTEIFHOTO OpraHa) Biajie-
Jient MeHee 25% akiuit AO B IPUHIIUIIE TTOJYYUTh HE MOXKET.

! Pacnopsxenue IIpaButenscrsa PO ot 25 utona 2016 roga N°1315-p
«O6 yTBEpKIEHUH IUIaHa MEPONIPUATUN («ZOPOXKHOM KapThl») «CoBep-
LIEHCTBOBaHNE KOPIIOPATUBHOIO YIIPaBICHUA».

4.8.

VIHO¥ TOPSZIOK ZocTyTia K MHbOpManuu
ULl yYACTHUKOB OOIIECTB C OTPaHUIeHHON
OTBETCTBEHHOCTHIO



YKasaHHOe IPOTUBOpEUYNE KaXeTCs CTPAHHBIM,
YYUTBIBasA €AUHYIO IIPUPOAY HENMYOJUIHBIX KOpPIIOpa-
1ui, 3akperieHHy B 'K PO. [Tpezacrasisgerca, 4To ops-
JIOK IoCTyTIa K HHGOPMAaLMH B HEMTYOJTMIHBIX 00IecTBax
10 YMOJTYaHUIO J0JKeH OBITh OIMHAKOB. BMecTe ¢ TeM ycTa-
BOM 00I1ecTBa MOXeT OBITh IpeZlycCMOTPeH WHOM nops-
JIOK ZIOCTYTIa y4acTHHKA K UHGOPMAIUHU O JeATeJTbHOCTH
obiecTBa.

4.9. Pebopma npas BiajiesIblieB
MPUBWIETUPOBAHHBIX aKIUI

MuHMCTEPCTBOM 5KOHOMHUYECKOTO pa3BUTus Poc-
cutickolt ®eziepalinyl NOATOTOBIEH 3aKOHONIPOEKT «O BHece-
HUM u3MeHeHUH B PerepanbHbIi 3aK0H «O6 aKIIMOHEPHBIX
obmectBax» (ID mpoekTa 02/04/01-17/00061467), KoTO-
PBIli B HACTOsIIIee BpeMsI IIPOXOJUT OOIeCTBEHHOE 06Cy-
KAEHUE U YKe TTOJYYI TIOJ0KUTETbHYIO OLIEHKY pery-
JINPYIOIIET0 BO3JEUCTBUA. 3aKOHOIIPOEKT paspaboTaH
B COOTBETCTBUHU C II. 2, 9 1 16 «ZIOPOKHOM KapThl», a TAaKXKe
B IIeJIX MTOBBINIEHUS TO3UIuu Poccuu B pedTunre Doing
Business mo mokasaTesro «3arura mpaB MUHOPUTAPHBIX
WHBECTOPOB».

B pamMKax peanmu3aiuu I. 2 «JOPOXHOU KapThI»
3aKOHOIIPOEKT MpeAycMaTpUBaeT BHeCEHUE MTOIPaBOK
B cT. 32 3akoHa 06 AO, peryJMpyoIIyo BHIUIATY AUBU/IEH-
JIOB TIO TIPUBWIETUPOBAHHBIM aKIIUAM, HallpaBleHHbIX Ha:

* yTOUHEeHUe KpUTepreB, HA OCHOBAHUU KOTOPHIX
pa3Mep AUBU/EH/OB 10 IPUBUIETUPOBAHHBIM aKIIUAM CUU-
TaeTcs OIpeZie/IEHHBIM YCTaBOM aKITMOHEPHOTO OOIecTBa
(abG3ar mepBbIi 1I. 2 CT. 32);

* [IpeZioCTaBIeHUE BIaeabllaM IIPUBUIETUPOBaH-
HBIX aKI[UH IIpaBa rojioca 1o BOIIPOCY BHECEHUS B YCTaB
ITOJIOXKEHHUsI 060 0O0bABIEHHBIX IIPUBUIETUPOBAHHBIX
aKIUAX OTIPeZIeJIEHHOTO TUTIA B CJIyYae, eC/IU UX pa3Mellle-
HUEe MOXXET HETaTUBHO MOBJIUATH HA pa3Mep JUBUIEHIOB,
MOJIyYaeMBbIX CYIIeCTBYIOUIUMU BlaJeabllaMy IPUBUIETU-
POBaHHBIX aKIMH (ab3al] BTOPOH 1. 4 CT. 32).

B cooTBeTcTBUMU C IpeAjiaraeMbIMU MOTIpaBKaMu
B ab3al] mepBuIH 1. 2 cT. 32 paaMep AUBUAEHAA OyaeT
CYUTATHCS OIpe/ieIeHHBIM B yCTaBe, eCIU B HEM yKa3aH
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ero MUHUMaJIbHBIN yPOBEHD, B TOM YHCJIe B IIPOL[EHTaX
OT YHCTOM NMPUOBUTH 0011IecTBa. Pasmep quBuzieHa He OyIeT
CUMTATHCA ONIpe/ileJIeHHBIM B CIydae, KOTZa B yCTaBe yKa-
3aH TOJIBKO €r0 MaKCHUMAaJIbHbIA ypoBeHb. OHAKO JaHHOE
MOJIOXKEHUE MOXKET CTaTh HOBBIM HUCTOYHUKOM 3JI0yTIOTPED-
JIEHUH CO CTOPOHBI BJa/leNbIleB OOBIKHOBEHHBIX aKI[HH,
MTOCKOJIbKY ITO3BOJIUT YCTaHABINBATh MUHUMAaIbHBIN pas-
Mep AUBUZEH/IOB M OPUEHTUPOBATHCA TOJBKO Ha HEro Mpu
MIPUHATHH PEIIeHUI O pacipeaeleHUN YUCTOU MPUOBLIH,
He TIPUHUMas B pacuyeT GUHAHCOBbIE TTOKA3aTeau ooIe-
CTBa U He 3a60Tsch 06 0becreyeHNH a[eKBaTHOTO pa3Mepa
IVIBUZIEH/IOB BJIa/IeTbI[aM TPUBUIETUPOBAHHBIX aKIIUH.

Bosee Toro, B uHTepecax COBEPLIEHCTBOBAHMUS IIpa-
BOBOT'O PEryJIMPOBAHUA NHCTUTYTA IPUBUIETUPOBAHHBIX
aKLWH, a TaKKe 3al[UTHl HHTEPECOB aKI[MOHEPOB — BJIa-
ZieJIbIIeB JAHHOT'O THIIA aKIIMH Ha 3aKOHOJATeThHOM YPOBHE
1[eslecoo6pa3Ho 3aKPENMUTh MPABUJIO O TOM, 4TO obiaza-
TeJIU IPUBUJIETMPOBAHHBIX aKIIUY UMEIOT ITpaBo Ha AUBU-
JIEHZIBI B pa3Mepe He MeHbIIIEM, YeM AUBUAEH/IbI TTO OOBIK-
HOBEHHBIM aKIUAM. B ciydae eciiu pasmep AUBUAEH/IOB
M0 OOBIKHOBEHHBIM aKIIMSM MPEBBINIAET PAa3MeP BBIILIAT
10 IPUBUJIETUPOBAHHBIM aKIUAM, MOCAeIHUN JOMKEeH
OBITH YBEJIMYEH /IO YPOBHS AVBUIEH/IOB, BHITIAYMBAEMOTO
M0 OOBIKHOBEHHBIM aKIuaAM. ClefiyeT TakKe OTMETHUTD,
9TO 06CYKJaeMbI 3aKOHOIIPOEKT He IIpe/jiaraeT BbIXoa
13 CJIeAYIOMNX KOJUTHU3UH.

B cooTBeTcTBUM C ab3aieM MepBBIM M. 5 cT. 32
3akoHa 06 AO B fieliCTBYIOIIeN pefaKIMy MPaBo rojoca
y BJaZeNblieB IPUBWIETMPOBAHHBIX aKIIUN OSBIIAETCS
Ha 001eM cOOpaHUU aKIIMOHEPOB, CJIeAyIoNeM 3a cobpa-
HUEM, Ha KOTOPOM OBLIO TPUHATO PelIeHNEe O HEBBIIIATE
(HemosTHOM BBITLIATE) AVBUAEH/IOB JIUIIDb B TOM CIy4ae, eCIU
pasMep AVBUAEH/OB 10 IPUBUIETMPOBAHHBIM aKI[UAM
ompeziesieH B ycTaBe ob6mecTBa. Clie[oBaTENbHO, €CIU
pasMep AVWBUAEH/OB 10 IPUBUIETMPOBAHHBIM aKI[UAM
He 3akperuieH B ycraBe 1 Ha OCA 6BLIO IPUHATO pelie-
HUe O HeBBIIUIaTEe AWUBU/EH/IOB 10 TPUBWIETUPOBAHHBIM
aKIUAM, TO BIaZle/bLibl YKa3aHHOTO THIIA aKI[UU He [I0JTy-
YaloT [paBa roJjioca Ha ciefyiomieM obueM cobpaHuu
aKIMoHepoB. Ha JaHHOM MO3UIINK OCHOBHIBAETCS U CyZeh-
Hafd NpaKTUKa.

4.9.
Pedopma rpaB BiajiesbleB
MIPUBUJIETMPOBAHHBIX aKI[UI
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[Togo6HOE TOMKOBaHVE MPUBOAUT K HAPYIIEHUTO
mpaB obyiafiaTesielt MPUBWIErHPOBAHHBIX aKI[UH, pasMep
OUBUIEHZIOB IO KOTOPHIM HE OTIpeZiesiEH B ycTaBe, dhak-
TUYECKH JIMIIAasA UX U NPUOBIIN, U BO3MOXXHOCTHU BJIU-
SATH Ha yIpaBJeHUe OOIeCTBOM ITOCPEACTBOM y4aCTHUs
B rosiocoBanuu Ha OCA. Hasmuuue mpaBa rosioca B yKa3aH-
HOM CUTyaIli¥ HeOOX0AUMO [JIsT COOJIIOIEHUSA Pa3yMHOTO
GaylaHca MHTepPeCcOB. B 1e/Ax 3aluThl IpaB BlaieIblleB
IIPUBWIETHPOBAHHBIX aKIUK Pppasy «pasMep AUBUAEHA
10 KOTOPHIM OTIpeZieJieH B yCTaBe 00IlecTBa» He0OX0AMMO
HCKJIIOYUTH U3 ab3arja mepBoro 1. 5 cT. 32 3akoHa 06 AO.

B COOTBETCTBUU C MOCAEAHUM TPeAT0XKEHUEM
ab3zaria mepBoro 1. 5 cT. 32 mpaBo BIaZlesblleB IPUBUIIE-
THPOBaHHBIX aKUii yuactBoBaTh B OCA mpekpalaeTca
C MOMEHTA IIepPBOi BHIILIATH AUBUIEHAOB 0 YKa3aHHBIM
aKIMAM B IIOJIHOM pasMmepe. BMmecTe ¢ TeM 3aKOH He yTOY-
HSET, YTO MIOHUMAETCS IO/ «IIOJTHBIM Pa3MepoM IepBOU
BBITLIATHI». [[03TOMY Ha ITpaKTUKe HEPEJKH CIydau, Koraa
HECKOJIBKO JIET MOAPAZ MPUHUMAETC pelleHre O HEBBI-
IiaTe AUBUEHIOB IO MIPUBUJIETUPOBAHHBIM aKIIUAM,
OHAKO BIIOCJIEACTBUU OCYIECTBIISAETCS BBIIIATA AUBU-
JIEH/IOB 32 OAWH-eIWHCTBEHHBIN MIPE/IIeCTBYIOIIUN IO/,
TIOCJIe Yero IPaBo I'ojioca BIaeblleB MPUBUIETNPOBaH-
HBIX aKIWH Mpekparnaercs. [Ipy 3ToM BhITUIATA JUBUAEH/IOB
3a IpeAbIAyIINe IEPUOJBI TAK U He TPOU3BOAUTCA. B 1enax
3aIIUTHI IIPaB BIaJesblieB IPUBUWIETHPOBAHHbIX aKIIUH BO3-
MOXXHBIM pellleHUeM MOTJIO OBI CTaTh BHECEHUE U3MEHEHMUS
B ab3ar mepBHIH 1. 5 cT. 32 3akoHa 06 AO, IpeAycMaTpu-
Balolllero IpeKpalleHue paBa rojoca JH1llb C MOMeHTa
BBIIUIATHI AUBUZEHIOB B TIOJIHOM pa3Mepe 3a BCe MPeAbIAY-
IIYe TTePUO/BI.

4.10. Pepopma nmpaBuI HpUOOpETEHUA KPYITHBIX
MMaKeTOB B KallUTajIe MyOJUYHBIX OOIIECTB

B l'ocyznapcTBeHHOI /lyMe TOTOBUTCA K 06CyKe-
HHIO BO BTOPOM UTeHUHU NIpoeKT PesepasibHOro 3aKoHa
N21036047-6 «O BHeceHUM n3MeHeHUl B PesepanbHBIN
3aKk0H «O0 aKIIMOHEPHBIX 001ecTBax» ¥ HEKOTOPHIE ZIpy-
rue 3akoHofaTenbHble akThl Poccuiickoil ®egepanym»
(B 9yacTH COBepLIEHCTBOBAHMA IPABOBOI'0 PErYINPOBAHUA
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mpuobpeTeHUss KPYMHBIX MaKeTOB aKIUK MyOJIUIHBIX
aKIIMOHEPHBIX 00IIEeCTB)». 3aKOHOMPOEKT MpeAIoiaraer
BHECEHUE CYIeCTBEHHbIX U3BMEHEHUH B PETYINPOBAHUE
MIpaBUJI HaNpaBJIeHUs 00653aTeIbHOTO U 06POBOIBHOTO
Mpe/JIOKEHNs, TPeOOBAHUH O BBIKYIIE aKIHH ITyOJITMIHOTO
akiroHepHoro obimectsa (ITAO).

B cooTBeTCTBUY C UI3MEHEHUEM B KOPIIOPATHUBHOM
3aKOHOZaTeIbCTBE MOHATUA «aPpOUIUPOBAHHOE JIUI[0»
Ha «IIOJJKOHTPOJIbHOE» U «KOHTPOJUPYIOIlee» B paccMma-
TPHUBAEMOM MPOEKTE 3aKOHA TAKXKe TIPE/IaraeTcs UCIOJb-
30BaTh KaTETOPUIO «KOHTPOJIb» JIJIT OTIPe/IeIEHUS TPYIITIHI
nmpuobpeTartesieil, COBMECTHO UMEIONUX MPaBO PacIopsi-
)KaTbcsa 6osee 30% roI0COB, IPUXOAAIMINXCA HA aKIIUU
IyOJIMYHBIX aKI[MOHEPHBIX 0611ecTB. [I0CKOIBKY HaTU4Yue
MeX/y YKa3aHHBIMU JIULIaMu abPHINpOBaHHOCTH 110 HOp-
MaJbHOMY IIPU3HAKY He 0053aTeNbHO BeZIET K IIPOBEJEHHIO
VMU COTVIACOBAHHBIX ZIEHCTBUHN U HAJIMYUIO Y HUX OOIIHX
9KOHOMUYECKUX UHTEPECOB, IPEAJIOKEHHBIA B 3aKOHO-
MPOEKTE TIOAX0/, IIO3BOJISIET CHU3UTh PUCKHU BO3JIOXKEHUS
HeCIpaBeAJUBBIX OTPAHUYEHUN Ha Jula, GaKTUIECKU
He CBSI3aHHBbIE MEXK/Y COOOM.

B mpoekTe 3aKOHA TakK)Ke TMpejjaraeTcs U3Me-
HUTH IPUMEHSIEMBIA Ha TIPAaKTUKE TIOAX0/ U PACIPOCTpa-
HUTh 00513aHHOCTD HAMPABIAThH 00513aTETHHOE MPE/JIOXKe-
HUE TaKXKe B CIy4ae KOCBEHHOT'O IPHOOPeTEHNA KPYITHOTO
naketa akuwuii [TAOQ. /Iy 3Toro pa3paboTINKU 3aKOHOIIPO-
€KTa PasZesAioT CUTyalluy J0OPOBOJIBHOTO U 0053aTENb-
HOTO NpezyoXKeHus. [IpaBo caenaTh 06pOBOIBHOE TIPes-
JIO)KeHUEe B COOTBETCTBUH C IIpaBwiIaMu iaBbl XI 3akoHa
06 AO BO3HHUKaeT ITpU HaMepeHUH mpruobpectu bosee 30%
aKIMi 001leCcTBa, TOr/a Kak 00513aHHOCTb HAIIPaBUTh 005-
3aTebHOE MPe/JIOKEHNE TIOSABJISETC B ciiydae mpuobpe-
TEHUS JIUI]OM CAMOCTOSATENBHO WX COBMECTHO C €T0 MOJI-
KOHTPOJIbHBIMU WU KOHTPOJUPYIOITUMHU JTUIIAMU TTpaBa
pacriopspkaThes 6oee vem 30% 006111ero Komu4ecTBa rojo-
COB, TIPUXOAANIUXCSA Ha aKIUU MyOJIMYHOTO 0OIIeCTBa.

B zmeficTByomel pegakuuy 3akoHa 06 AO yxe
3aKpeIUIeHbl OCHOBAHMUSA JIS1 TOTO, YTOOBI HE TOJIBKO HETIo-
CpPeACTBEHHOE MPUOOpeTEHNE aKIIUii, HO U TOJy4YeHue
KOCBEHHOT'O KOHTPOJIS Ha/l HECKOJIBKUMU aKI[MOHEPAMH
MyOJIMYHOTO 06IIecTBa MPeAyCcMaTPpUBaIO 0053aHHOCTD
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HanpaBUTh 00s3aTeNbHOE TIPeJJIOKeHUE. B 3TUX LIesax B
m. 1 ct. 84.2 3akoHa 06 AO 6bUTH BHECEHBI BCTYIIUBIINE
B crity 1 urona 2007 roga UsSMeHEHU, COIVIAaCHO KOTOPBIM
00513aTebCTBO BO3HUKAET C MOMEHTA, KOT/a 3TO JIUI0
Y3HAJIO WIH JOJDKHO OBUIO Y3HATH O TOM, YTO OHO CAMOCTOS-
TeJHHO WJIK COBMECTHO C ero apGrInpoBaHHBIMY JUIIAMHU
BJIaZle€T COOTBETCTBYIOIIUMU aKIUAMHU.

OpHako cyzebHasa MpaKTHUKa TIOKa He BOCIPUHSLIA
3TO HOBOBBeZIeHHe KaK OCHOBaHUE /JI y4eTa KOCBEHHOT'O
KOHTPOJISA /71 Tiesiedt 0653aTeNbHOTO peioKeHus. /laH-
Has MO3UIUA BCTPEYaeTCs JIUIIb B ITpoekTe [TocTaHOBIEHNA
Bricuiero Apburpaxknoro Cyza Poccuiickoit @egeparnuu
(zanee—IIpoekT BAC P®), KOTOPEIN Tak U He GbUT IPUHAT'.

TeKyImuii IOAXOZ IPaBOIIPUMEHHUTENeH, COITIacHO
KOTOPOMY KOCBEHHBIN KOHTPOJIb He YYUTBIBAETCS KaK OCHO-
BaHUe /11 0053aTeTbHOT0 IIPe/JIOKEeHHsI, [TOKA TI03BOJISIET
6e3 Tpyza 06XoaUTh TpaBuiia 00 06sS3aTeTbHOM IIPeJIoXKe-
HUU ITyTeM pruobpeTeHrsT KOCBEHHOTo KOHTpouis Haz [TAO.

B 1menAax u3MeHeHUsA YCTOABIIErocsd TOTKOBaHUA
6oJiee OYEBUIHBIM pellleHreM ObLIO ObI YKa3aHHe B II. 1
cT. 84.2 3axoHa 06 AO Ha TO, YTO IIOJIOXKEHHUA JAaHHOTO
IIYHKTAa PaclpoCTPAHAIOTCA B TOM YHCJIE Ha CIydau Ipu-
obpeTeHuUsT KOHTPOJIS HaJl aKIIMOHEPaMHU, KOTOPBIM TIPUHA/I-
aexxaT akiuu ITAO.

Pa3paboTYMKY 3aKOHOTIPOEKTA YBETUYUIN CPOK
JUI HalpaBJieHUsA 06s3aTeNbHOTro peioskeHus ¢ 35 7o 50
AHeli. [Tpyu 5TOM IIPsIMO He IIpeyCMOTPeHBI IOCIeACTBUA
COKpaleHHs aKeTa aKIWi MyOJIMYHOro 06IIecTBa, pHU-
HaJyIe)XXalero IpruobpeTaTesio KPYITHOTO ITaKeTa, B yKa3aH-
HBII TIepHOZ OO 110 €T0 UCTeYeHNH. BMecTe ¢ TeM JaHHBIN
BOITPOC HEOOXOMMO YPETyJIUPOBATh HA 3aKOHOJATETbHOM
ypoBHe. B [IpoekTe BAC P® B kauecTBe OZIHOT'O U3 BapuaH-
TOB pasbsCHEHUH IIpeIarajoch 0CBOOOAUTD OT 00S3aHHO-
CTH HaIMpaBIATh 00513aTENTbHOE MPE/JIOKEHNE TTPU YMEHb-
IIIEHWH TTaKeTa aKIMH HIDKE YCTaHOBIEHHBIX TOPOroB. Eciu

1 IMpoexr [Mocranosnenwus [ieryma Beicuiero Ap6urpaxuoro Cyzaa Poc-
cutickoit Peznepanuu «O BHeCeHUH AononHeHu B [TocTaHOBIeHUE [Tte-
HyMa Bricirero Ap6utpaskHoro Cyza Poccuiickoii @eseparyu oT 18 Hos-
6ps 2003 roga N219 «O HeKOTOPBIX Bollpocax npuMeHeHusa Pegepaib-
HOT0 3aKoHa «O6 aKIMOHEPHBIX 06LIecTBaX» (B YaCTH BEIKYTIA aKI[Hii

¥ ipuMeHeHus aBel X1.1)».
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B XO7le I0pabOTKM 3aKOHOIIPOEKTa OyZIeT B3AT 3a OCHOBY
aHaAJOTUYHBIHN MOAXO, TO TAKOM CPOK BCe-TaKU J0IKEH
OBITH pa3yMHO OrpaHuYeH. Hampumep, eciiv U0 BIaZiesio
aKIUAMU JI0 TIOJIyTO/Ia, He CZiesiano o00s3aTebHOe MPe/JIo-
JKeHUe, HO B paMKax YKa3aHHOT'O IIEPUO/a OCYIEeCTBUIO
OTYYKZEHUE aKIIUH, TO B IAHHOM CJIy4ae OHO OCBOOOK1a-
eTCs OT 06513aHHOCTH BBIKYTIaTh aKIWH 10 0613aTETbHOMY
MIPEe/JIOKEHUIO TI0 TPeOOBaHUIO MUHOPUTAPHBIX aKITHOHE-
poB. OTYy:KJeHHE aKIUi 10 NCTEUeHUH YKA3aHHOTO «JIbTOT-
HOI'O» IIEPHOo/a He AOLKHO OCBOOOXKAATh OT 00513aHHOCTH
cenaTh 00s13aTeIbHOE TIPEIJIOKEHNE U BO3MECTUTH COOT-
BETCTBYIOIIME YOBITKY, BRI3BaHHbIE €0 HEHATIpaBIeHUEM.

B KauecTBe MOCI€/CTBUA HApYIIeHUs 06A3aHHO- (125)
CTU HATIpaBUTh 00513aTebHOE TIPEIOKeHNEe U CTUMYTa
JIUIST CKOpeUIero UCTIoMHeHUA TaKoM 00513aHHOCTH TIpe-
JlaraeTcs U3MEHUTDb OTpaHUYeHHe JJIsI TOJI0COBAHUA, TIPE-
YCMOTPEB ITPaBO MaKOPUTAPHOTO aKITMOHepa (MaykopuTap-
HBIX aKIITMOHEPOB) I'0JIOCOBATh He bojiee 4yeM 3 /7 OT 00I1ero
YHCJia FOJIOCOB, KOTOPHIMU 00JI1aZJat0T MHBIE JIUIIA, U YCTa-
HOBUTb IPaBO MUHOPUTApHEB TPebOBaTh BRIKYIIA IIPUHA-
JIEKAITUX UM I[eHHBIX OyMar.

B ciydae HapylieHHs CpOKa HallpaBleHUs 00s13a-
TEJTbHOTO MPeIOKEHUS B €T0 1IeHe TOKHBI YUUTHIBATbCSA
KaK cpeJHeB3BelleHHas IleHa MO COCTOSHUIO Ha JaTy,
KOT/Ia OHO /IOJDKHO OBUIO OBITH HATIpaBleHO, TaK U CPel-
HeB3BellleHHas I[eHa 10 COCTOSHUIO Ha JIaTy, KOT/ia Ipe-
JokeHne GaKTUIECKU OBLIO cemaHo. Vi3aMeHeHUs B 3aK0-
HOTIPOEKTe HalpaBjleHbl Ha TO, YTOOBI CTUMY/IHPOBATh
odepeHTa He HapyIaTh CPOK HaIpaBIeHUA TIPEAIOXKE-
HUSA U IPeIOTBpaIIaTh 3JI0yIIOTPebIeHUA C ET0 CTOPOHBHI,
HaIpuMep, KOT/la OH HaMepPeHHO 3aTATMBAET CPOK HaIIpaB-
JIEHUS TIPEeIJIOXKEHNS 1 HalIpaBJIseT ero TOra, Korjaa cpe-
HeB3BellleHHas I[eHa OKa3bIBAeTCsA 3HAYNTEIbHO HIDKE, YeEM
IleHa Ha MOMEHT, KOT/a [IPeJIOJKeHHe TO/KHO ObUIO ObITh
cZieJIaHo.

I1. 1 cT. 84.8 3akoHa 06 AO B pelaKIiuu 3aKOHO-
MpoeKTa coxpaHseT mpuobpererue 10% akiuii B pe3ysib-
TaTe MPUHATUS 06POBOIBHOTO WK 0053aTeTHHOTO Mpe-
JIOXKEHUS KaK HeoOX0AUMOe YCIOBUE /IS TIOSBIEHHSA TIpaBa
Ha IPUHYAUTENbHBIN BBIKYII. /laHHOE YCIOBUE SIBISAETCA
U3JTUIITHUM U BEZIET JIUIIb K UCKYCCTBEHHOMY CO3JaHUIO0
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CUTYyaITUH, TPU KOTOPOI HEOOXOAUMBIH TIaKeT aKIui 6yaeT
probpeTeH B paMKax IIPOLeZyphl 00513aTeIbHOTO W J00-
POBOJIBHOTO TIPEAJIOXKEHUs. IIproOpeTeHre B COOTBETCTBUHU
C OJHOU M3 YKa3aHHBIX MIPOIeAYp CBhIlIe 95% akiuit 10J-
YKHO ABJISATHCSA JOCTATOYHBIM OCHOBAaHUEM /I IPUHY/U-
TeJBbHOTO BBIKYTIA.

B 11€/10M 3aKOHOIIPOEKT HalleJieH Ha MpeoTBpalie-
HHUe 3JI0yIIOTpebIeHUH CO CTOPOHEI IIpruobpeTaTteieii KpyTl-
HBIX [TAKETOB U obecmeueHre 3GHeKTUBHBIX MEXaHHU3MOB
3alUThl MPAaB MUHOPUTAPHBIX aKITMOHEPOB. IIpeToxKeH-
HBIE TIOAIXO/BI MOTYT TIO3BOJIUTH BRIMPABUTD OaaHC MHTE-
PECOB MOKyTIaTe sl KPYITHOTO TTaKeTa aKIUH U OCTaTbHbIX
aKI[MOHEPOB O0OIIIeCTBa, CMENEHHbBIN B HACTOSIIEe BpeMs
B ITOJTb3y Ma)KOPUTAPUEB 3a CUET HEKOTOPBIX MTPOOETOB
B 3aKOHOZIATEIbHOM PETYJIMPOBAHUH U CJIOXKUBIIHUXCS TIpPe-
1IeZIEHTOB B CyZIeOHOM MMPaKTHKE.
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[maBaV

KOPITOPATVIBHOE
YITPABJIEHUE

B 25 KPYITHEMIIMX
EBPOIIEMCKIMX BAHKAX
YEPE3 AECATDH JIET
[TOCJIE KPM3VCA

CrunoH Hectop, JIusa AHzepccon’

Jleto 2017 roza osHaMeHoOBaoch 10-JeTHEH I'o/[0B-
IIIMHOM ¢ MOMEHTa HavaJja I7106aapHoro GUHAHCOBOTO KpH-
3uca. B redenue nosmyropa set ¢ asrycra 2007 roga xpax
cpa3y HecKOJIbKUX 6aHKoB B CoeauHeHHbIX [IITaTax, I'ep-
MaHUU U BeTMKoOpuTaHUH, yBeHYaBIINICA OaHKPOTCTBOM
Lehman Brothers B cenTsi6pe 2008 roza, notpsic puHaHCO-
BYIO CHCTeMy ZI0 CAMOI'0 ee OCHOBaHM:. B3auM0oCBA3b MUPO-
BOYM GWHAHCOBOM CHUCTEMBI O3HAYasla, YTO PA3pyIIUTENb-
HbIE TIOCIeICTBUSA KpU3nca OyAyT HOCUTD TOBCEMECTHBIHN
xXapakTep, IIPUYEM ero MaclITabbl CTAHyT IPaHANO3HBIMHU.
MunucrepctBo ¢puHaHCcoB CIIIA oneHUIO 061IEee TTajeHe
6J1aTOCOCTOSTHUSA ZIOMOXO03MCTB TPUMEPHO B 19,2 TpJIH Z01.
3a nocyesHee eCATIIETHE IPABUTENbCTBA, PETY/ISATOPHI,
0GaHKU Y UHBECTOPHI IIepeKPOWIN GUHAHCOBYIO CUCTEMY
Y HaJ30p 3a HeW TakuM o6pa3oMm, YTOOBI BO3MECTHUTH

! Crumon Hecrop, ynpasisrouuii zupektop «Nestor Advisors LTD»;
Jluza AHZIEpCCOH, cTapiivi aHaTuTUK «CGscope» (BeTUKOOPUTAHUS).
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rocyZlapCTBeHHbIE CyOCUINY U TIPEZIOTBPATUTh BO3MOXXHOE
IIOBTOPHOeE ITaJIeHHe.

B EBporie IOJIUTUKY U PETYIATOPHI KaK Ha HAIHO-
HaJIbHOM, TaK ¥ Ha O0IeeBPOINEICKOM YPOBHAX OTKA3a/IHCh
OT Ce/J0BaHUA 10 NYTH AeperyJIupoBaHusa, pe3Ko IOBHI-
CWJIY PETYIATOPHBIE TPEOOBAHUSA U paciupuiu chepy Aei-
CTBUS NPYAEHIIUATBHOTO KOHTPOJISA ¢ becrpeleleHTHBIM
AKI[EHTOM Ha KOPIIOpaTUBHOM yImpaBiaeHUuu. IV Jlupek-
THhBa 0 TpeboBaHuAX K kanuTtany (ITK IV-Capital Require-
ments Directive IV)! 1 mpoucTeKaroIye 13 Hee pyKOBOACTBA
EBporeiickoro 6ankoBckoro yrnpaeaenus (European Bank-
ing Authority—EBA) u EBporiefickoro meHTpajibHOTO 6aHKa
(European Central Bank—ECB) npeaycmaTtpuBaioT 60jee
JKECTKYIO IPOBEPKY WIEHOB COBETA AUPEKTOPOB U TOII-Me-
He’KMEHTA Ha COOTBETCTBUE 3aHUMAEMBIM OKHOCTSIM,
MIOBBILIIEHE TIepCOHANIBHOM, a B pAJie CJIy4aeB U YTOJIOBHOM,
OTBETCTBEHHOCTH HEHCIIOTHUTEIbHBIX IUPEKTOPOB (Zanee —
H/T), a TakXe BBeZIeHHE CTPOTUX PAaMOK HeQUKCHPOBAHHOTO
BO3HarpaxzaeHud. [IToMUMO yCUIEHUA PETYIATOPHEBIX Tpe-
6oBaHM, OBLI CO3JaH eIUHBIH /I BCeX CUCTEMHBIX OaH-
KOB EBpO30HBI HAaI30PHBIN OpraH. Bo MHOTHX CTpaHax,
0c06eHHO HeOOJIbINNX, TUIHOE 3HAKOMCTBO C IIPOBEPSIIO-
UMY UHCTIEKTOPaMU 0OBIYHO 060pavyrBaIoch GoJbIei
TOJIEPAHTHOCTHIO B IUIAHE MIPUHATHS MECTHBIX CYBEPEHHBIX
puckoB. Co BpeMeH KpH3Kca 3TOMY OBUT ITOJIOXKEH KOHEII.
Hosrle paBwnia u 6ojiee IpUCTANIBHBINA HAA30p 3a GUHAH-
COBBIM CEKTOPOM HAIIJIU CBOE OTPAKEHUE B ITOBBINIEHUU
TpebOBaHUH K COBETaM AUPEKTOPOB U TOII-MeHEKMEHTY
€BpOTIeNCKUX OAHKOB U OXKUJJAHUN OT HUX.

VTak, KaKuM 06pa3oM COBETHI JUPEKTOPOB U IPaB-
JIEHUs BeAyIINX eBPOIENCKUX OAHKOB 10OHMBAIOTCSA COOT-
BETCTBUS HOBOMY YPOBHIO BO3POCIIHNX TpeboBaHUM? JlaH-
Hble 25 KPpyIHEHUIINX 3aperuCTPUPOBAHHBIX Ha OUpPKe
6aHKOB> EBPOITHI MOKA3bIBAIOT, YTO COBETHI AUPEKTOPOB

1 IV IlupexTiBa o TpeGoOBaHMAX K KATIUTAILY [IPEACTABIISIET COGOI IIPH-
HATHIN B EBPONENCKOM COI03€ MaKeT 3aKOHOAATEIbHBIX Mep, 06ecieun-
BaIONIMX MIPYAEHIMAIbHBIN KOHTPOJIb 3a JeATEIbHOCTBIO 6AaHKOB, CTpa-
XOBBIX U MHBECTUIIMOHHBIX KOMIIAHWHA.

2 OGBEKTOM HCCIIEI0BAHNS CTANM CIeAyIoIHe 25 GaHKOB: Banco
Santander SA, Barclays Plc, BNP Paribas, Caixabank, Crédit Agricole
S.A., Credit Suisse Group AG, Danske Bank Group, Deutsche Bank AG,
DnB Group, HSBC, ING Bank N.V, Intesa Sanpaolo, KBC Group, Lloyds

TnaBaV
KOPITOPATVBHOE YITPABJIEHVE

(128)

B 25 KPYITHEMIIVIX EBPOIIEMCKVIX BAHKAX

YEPE3 JIECATL JIET TTOCJIE KPM3VICA



Temeph He CTOJIb MHOTOYHCIEHHBI TI0 COCTaBy, paboTaroT
cepbe3Hee, a OIBIT U MPOodeCcCUOHATBLHBIN YPOBEHD UX YJe-
HOB CTaJI BHIIIIE, YEM JIECITUIETHE HA3a/,

XOTs YUCJIEHHOCTh COBETOB JINPEKTOPOB 3@ 3TH T'OZIbI
YMeHbBIINIACh, KOJTMIECTBO KOMUTETOB, 00eCIIeYnBaIOIINX
UX JIeATeNbHOCTDb, HAaIIPOTUB, IIOCTOSAHHO BO3pacTaio. ITO
OBUIO YaCTUIHO OOYCIOBIEHO 00sI3aTEIbHBIM pa3eieHueM
KOMHUTeTA I10 ayAUTy U pUCKaM Ha /iBa OT/ZIeJIbHBIX KOMUTETa,
0011elt TeHAEHIEN K yUpeXKIeHUIO Bce OOJIbIIIEro Yucia
KOMUTETOB, pOKYCUPYIOUIHUX CBOE BHUMaHUE Ha BOIIPOCax
PETYIUPOBAHUSA U COOTBETCTBUS TPeOOBAHUIM PETYJISATO-
POB, a TaKKe 0COOEHHOCTAMY GAHKOBCKOM KYTbTYPHI, TIOBE-
JIEHVS Ha PhIHKE GUHAHCOBBIX YCJIYT U TO/IePXKAHUSA PEITy-
TaIMy Ha JOJKHOM YPOBHE.

B OCTKPU3UCHBIN IEPUO/] COCTAB COBETOB IUPEKTO-
POB OOHOBMJICA B cpeHeM Ha 86%. HoBbIe WieHBI COBETOB
MPUJATH UM OOJBIIYIO HE3aBUCUMOCTD, IPUBHECTH OaH-
KOBCKHH OTBIT U IMTOBBICUIN 00N TpodecCHOHaTbHBIN
ypOBeHb B pUHAHCOBOU chepe. [TOMUMO 3TOTO, TeHAEPHBIHI
COCTaB COBETOB CTaJl bojiee cbaaHCHPOBAaHHBIM. B peaib-
HOCTH B BEJYIIUX €BPOTIEHCKUX OaHKAX KEHIIMHBI COCTaB-
JIAIOT B cpesHeM 34% 4IEHOB COBETOB JJUPEKTOPOB, YTO
MPOU3OIILZIO BO MHOTOM 6J1aroiapss MHUITMATUBaM, MPe-
MPUHATHIM Ha CTPAHOBOM YpPOBHe. /[pyroe cyiiecTBeH-
HOe u3MeHeHUe o cpaBHeHUIo ¢ 2007 rogoM 3akiyda-
eTCsl B TOM, YTO B COOTBETCTBUH ¢ TpeboBaHuamu JTK IV
CEroZiHs BCE COBETHI UCCIEyEMBIX HAMH OAHKOB ITPOBO-
[T PETYSAPHYIO OIIeHKY CBOel 3bdeKTUBHOCTH. 3aMETHO
VIyYIIFIOCh PACKPBITHE HHPOPMAIUU 00 3TOH MpoLeaype.
B Hactosmee BpeMsa 48% GaHKOB OTKPBITO 3asIBJISIOT

Banking Group PLC, Natixis SA, Nordea Bank AB, Royal Bank of Scot-
land, Skandinaviska Enskilda Banken, Société Générale, Standard Char-
tered, Svenska Handelsbanken, Swedbank, UBS AG, UniCredit SpA and
Banco Bilbao Vizcaya Argentaria S.A. [TepeuniciieHHbIE Bhilile GaHKA
OTIpEe/IE/IEHEI TI0 YPOBHIO PHIHOYHOMN KATIMTAIU3AIIUN TI0 COCTOSTHUIO

Ha ceHTA6pH 2017 roza. AHaIN3 OCHOBLIBAETCS HA ITyOIMYHBIX MCTOY-
HUKaX UHGOPMAIUH, B TOM YHCJIE TOAOBBIX OTYETaX, yCTaBax, OTYETaxX
0 KOPIIOPAaTUBHOM YIIPaBJI€HUH, IOKyMEHTAaX, IIPe/CTaBJI€HHBIX B PETY-
JIITOPHBIE OPTaHbl, IPOTOKOJIAX 33JaHUH KOMUTETOB COBETOB IUPEKTO-
POB, IPEITUCAHUAX COBETOB M UCITOTHUTETHHOTO PYKOBOZCTBA, IIPecc-
pesir3ax U caliTax KoMIaHuH. VccieoBamuch JaHHBIE, PACKPBITEIE

3a mepuog ¢ 31 gexabps 2007 roza 1o 31 gexabps 2016 roza.
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0 HEKOTOPHIX BBIABIEHHBIX IIPobIeMax B CBOel ZiesTeNb-
HOCTH U MepaX, MPeATNPUHATHIX AJI UX TPEOJOIEHU.

[Tocsie KpU3KcCa 3aMEeTHO 3BOJIIOIIMOHUPOBAJIa
POJIb HEHCIIOMHUTENBHBIX AUPEKTOPOB B 6aHKax. Haxo-
[IICh B YCJIOBUAX OoJiee JKeCTKOM PhIHOYHON KOHKYPEHIINH,
coBeThbl GMHAHCOBHIX YUPEXKAEHUM 00s3aHbI IeiCTBOBATD
6oJiee oTepaTUBHO, YTO TPEOYET OT AUPEKTOPOB OOBIIUX
BpeMeHHBIX 3aTpaT. [I0 cpaBHEHUIO C MPEeAKPU3UCHBIM
IIepHOZIOM HarpysKa Ha AUPEKTOpa B CpeJHEM YBeJIUYH-
Jack 6osee ueM Ha 30%.

B IPOTHBOMONOKHOCTH COBETAM JIUPEKTOPOB, YHC-
JIEHHOCTD BBICITUX UCIOJTHUTENbHBIX OPTAHOB B MOCTE]-
HYe TO/bI BO3pocia. Ha ceroHANIHUY ZieHb B HUX ITUPOKO
TpeZicTaB/IeHbl TIaBbl PYHKIIMOHATBHBIX TIOAPa3eTeHUH,
B YaCTHOCTH, YBEJUYWIOCH MTPEJCTABUTENbCTBO PYKOBO-
IUTEJEN CITy:K0 10 yIIpaBIeHUIO PUCKaMU, TI0 obecrieye-
HUIO COOTBETCTBUS TPeOOBAHUIM PETYIATOPOB U OPUIH-
YeCKHX JiellapTaMeHToOB. HeCMOTpPs Ha TIO3UTUBHBIHN TPEH/
B IOCTH)KEHUHY TeHIEPHOTro OajiaHca B COBETax JUPEKTO-
POB, KOJIMYECTBO KEHIIIUH B COCTAaBEe BBHICIIETO MCIIOJHU-
TEJIbHOT'O PYKOBOZICTBA 32 MOC/IEJHUE JAeCATh JIET YBEIUYIH-
JIOCh HE3HAYUTEIBHO. DTO MOXKET CBUAETENIBCTBOBATH O TOM,
YTO «BEPTUKAIBHBIN» (top-down) MoAX0/ K BBEIEHUIO KBOT
B COBETax TUPEKTOPOB, MTPUHATHIN BO MHOTHX €BPOIIEHCKUX
cTpaHax, MeHee 3bGbeKTUBEH C TOUKU 3PEHUS CO/IeNCTBUA
reH/IepHOMY PaBEHCTBY.

5.1. YncieHHOCThb COBETOB JUPEKTOPOB

Co BpeMeHU KpH3Kca YUCIeHHOCTb COBETOB JUPEeK-
TOPOB KPYITHEHIIINX €BPOIENCKUX OAHKOB COKpATUIaCh.
B HacTos1lee BpeMs B COBETE B CpeIHEM HAaCUUTHIBAETCA
14 genoBek. B 2016 rogy Tobko B 4 u3 25 BeAynux 6aH-
kax (Deutsche Bank, HSBC, Intesa Sanpaolo u Crédit Agri-
cole) coBeT cocTosim u3 20 wiu 6oJsiee WieHOB. [Ipuyem
HauuHas ¢ 2007 roa pasHUIla MEXAY CaMbIM OOIBITUM
U CaMbIM MaJIeHbKUM IO YMCIEHHOCTU COBETAMU YMEHb-
munack (puc. 11).
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2222 16 wrcos 4,5 o
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w 1 4 quHOB 5 9 5 KOMHUTETa

MHOTOYHC/IEHHEIE [I0 COCTABY COBETE
“ 2016 FOﬂ (14 unenos niu 6osee)
e ‘
12 uneHoB 13-15 uneHoB 16-19 uneHoB 20 y1eHOB
WJIM MeHee win Goree

Puc. 11. YucnenHocms co8emos oupeKmopos

B 11eioM HeOOJIBIITME COBETHI IUPEKTOPOB CUUTA-
10TCsA 6oslee CTUTOUYEHHBIMM, YTO CITOCOOCTBYET HoJiee aKTUB-
HOMY ZIUAJIOTy MEXAY UX WieHaMU. B 1enax yKpemieHus
B3aMMOJIECTBUSA MEXIY AUPEKTOpaMU 6oJiee KpyIHbIE
COBETHI PACIIPEJENISIOT CBOIO paboTy MeX/y OOJIBIINM KOJIH-
YeCTBOM KOMUTETOB. OTMeUeHO0, YTO MHOTOYHCIEHHbIE
10 cocTaBy coBeTHI (14 u 6osiee YWIEHOB) UMEIOT B CPETHEM
Ha OIH KOMUTET O0JIbllle, YeM MeHee MHOTOYHCIeHHEIE
coBeThl. HameTwiack 061as TeHAEHIN K HEYKIOHHOMY
POCTY KOJTMYEeCTBA KOMHUTETOB, YKPEIUIEHUIO KOTOPOH,
6e3ycI0BHO, criocobcTBoBaso TpeboBanue JJTK IV o pas-
JleJIeHUY KOMUTETA 10 ayAUTy U PUCKaM Ha /IBa OpTaHa,
a TaK)Ke CO3/laHre HOBBIX, CIIEINaTU3UPOBAHHBIX KOMUTE-
TOB I10 OTIPe/IeIEHHBIM 06JIaCTAM PUCKOB (puc. 12).

5.1.
YucieHHOCTh
COBETOB IUPEKTOPOB
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Puc. 12. Konuuecmeo komumemos cogemos oupekmopos

5.2. OGHOBJIEHVE COBETOB U CPOKHU IIPeObIBaHUSA
JVPEKTOPOB HA CBOEM IOCTY

Co BpeMeHHU KpH3uca eBpolelickue OaHKH Cylie-
CTBEHHO M3MEHMJIU cocTaB cBoux coBeToB. C 2008 roza
U 0 HACTOALIero BpeMeHU B cpefHeM Jullb 14% HbIHe
ZleJICTBYIOIIVX YWIEHOB COBETA COXPAHWIU CBOU JOJKHO-

ctu (puc. 13).

32%

Beayiyx eBponeicKkiux 6aHKOB
TIOJTHOCTBIO OGHOBHJIM COCTaB
coBeta ¢ 2008 roza

48%

Bezymux eBporeiickux 6aHKOB
PacKpBUIA NHGOPMALHIO
0 Ipe/ie/IbHOM
cpoKe Npe6bIBaHusA AUPEKTOPa
B JO/DKHOCTH B 2016 Tozy

Puc. 13. CpedHuil nokazamesib 00HOBEHUS cOCMABA
cogema dupexmopos c 2008 z00a

XoTs Cpe[HUI CPOK MMOTHOMOYUN HEUCITOTHUTEb-
HBIX IUPEKTOPOB OcTasca Ha ypoBHe 2007 roga, Bce 60Jb-
Iee YUca0 6aHKOB Tellepb PACKPHIBAIOT UHPOPMAIIHIO
0 TIpe/IeIbHBIX CPOKAxX MPeObIBAHUA JUPEKTOPOB Ha CBOEM
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nmocTy. Kak y)xe oTMedanoch, Ha3HauYeHHEe HOBBIX WIEHOB
MIPUBEJIO K MOBBINIEHUIO HE3AaBUCUMOCTH COBETOB, UX O0JIb-
meMy mpodeccuoHaIbHOMY Pa3HO0OPa3uIo U pacIIuPeHUIO
KOMIIETEHIIM B GUHAHCOBOM cdepe (puc. 14).
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Puc. 14. CpedHuii cpok npebbl8aHLLsL HEUCTONMHUMENbHBLX
0upexmopos 8 00JIHCHOCMU

5.3. XapakTepucTHKa MpejceAaTess cCOBeTa
AHPEKTOPOB

[Tocse kpusuca 3aMeTHO U3MEHUJICA U IOPTPeT
npezcezarenda copeta. [Io cpasHenuto ¢ 2007 rogom, Bce
6oJIbIIle MpeAceaTeNel ABISI0TCSA TOJTHOCThIO HE3aBUCH -
MbIMU, 12% —3TO AeHiCTBYIOIIME UCIIOTHUTENbHbBIE PYKOBO-
auTenu, npudeM 15% HeUCIIONMHUTENbHBIX NTpefice/aTeeit
paHee HaXOAWINUCh B 6aHKe Ha yIpaBIeHYECKUX JOIKHO-
cTax. MHorne HeuCIoJHUTEeNbHbBIE IIpece/aTe/n UMeoT
ombIT B chepe GUHAHCOB, a 59% 3aHUMAaJH BBICITHUE PYKO-
BOZISAIIIME TIOCTHI B QMHAHCOBOM CEKTOPE B TEUEHUE MOCTIE-
Hux 10 set (puc. 15).

5.3.
XapakTepucTuka
npezceaTenst
coBeTa AUPEKTOPOB
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2007

TomHOCTBIO | HeucrnonmHuTeIbHbINH
'MUMBI! UMBbIU

,le/lpeKTOpl JIPEKTOP

80%

Bezymux eBpomeiickiux 6aHKOB
HA3HAYIIN HOBOTO
npezceaaress (c 2008 roaa)

68%

HeuCIoIHUTEIbHEIX
npeziceaTenei
06J1a/1at0T ONBITOM B chepe
¢duHaHCOB
(2016 rox)

2016

Tpeacenarens VICTIONTHUTETbHBINA

U3 yuciaa AUPEKTOD
HCTIOTHUTETEHOTO U TIpe/ice/iaTeslb COBeTa
PYKOBOACTBa B OTHOM JIM1I€

15%

HeuMCcromHUTETbHBIX
npe;(ceaa'reneﬁ paHee 3aHuMalIn
B OaHKe HCIIOJTHUTEJIbHYIO
momxkHOCTH (2016 rom)

S59%

HeWCIoMHUTETBHBIX
TpeAcezarenei
He/IaBHO 3aHUMAaJIH
VCIIOTHUTE/TbHBIE JO/DKHOCTH
B prHAHCOBOM ceKTope (2016 rox)

Puc. 15. Xapakmepucmuxka npedcedamenst cogema
dupekmopos

Kak u B cilydae ¢ ocTaJTbHBIMU YJeHaMHU COBETa,
o6beM paboTHI U 3aHATOCTD IIpe/icesiaTesd B IOCTIeHUe
roZBl CyIIeCTBEHHO Bo3pocu. Kak ciezicTBIe, KOJTMYECTBO
ZIOJDKHOCTEH HEeMCIIOJMHUTENBHOI'O AUPEeKTOpa, 3aHUMae-
MBIX [Ipe/ice/iaTeIeM COBeTa B IPYTHX KOMIIAHUAX U OaHKaXx,
COKpaTWIOCh. [Ipy 3TOM JIMIIIE HEMHOTHIE U3 HUX B JIOTIOJIHE-
HYe K WIEHCTBY B COBeTe 3aHUMAIOT IOCTHI B UCIOTHUTE/b-
HOM PYKOBOZCTBe MHBIX QUHAHCOBHIX CTPYKTYp (puc. 16).
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0 9%

HewuCIIOMHUTEIBHBIX
TIpezcesaTeneit
3aHUMAIOT

JIOJDKHOCTH
B HCIIOIHUTETBHOM
PYKOBOZCTBE PYIUX
KOMITaHHH
(2016 roxm)

2,1

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 16. BHewHue dupekmopckue 00JcHOCMU npedceda-
mesl cogema OupeKmopo8

5.4. PazHOOOpa3ue cocTaBa cOBeTa JUPEKTOPOB

EBporelicKkye cTpaHbl 0ZJ00pWIHN pa3INIHbIE UHU-
[[UATUBBI 10 CTUMYJIMPOBAHUIO T€H/IEPHOT'0 pa3Hoobpa-
3Ws1 COBETOB JIMPEKTOPOB. B UX UrHcCIIe crielinanbHble KBOTEL,
3ape3epBUPOBAHHbIE /JIS JKEHIIUH B COBETAX, Z0OPOBOJIb-
HEbI€ IeJIeBbIe TIOKA3aTeNU U MTyOINYHOEe pacKphITHE HHOD-
MaI[U¥ O TUTAHUPOBAHUY TIPEEMCTBEHHOCTH, KOTOPOE TAKXKe
HalleJIeHO Ha [JOCTKeHUe TeHIepHOoTO baniaHca B cOBe-
Tax. BeiecTBYe MpeATPUHATHIX Mep TeH/IepHBIN 6anaHc
Ha ypOBHE COBETOB 3aMETHO YIYUIIWIC: C TPEAKPUIUCHOTO
Mepuo/ia CPeTHUH TIPOTIEHT KEHIITUH B COBETAX Y/BOWJICA.
[ToMHMO 3TOT0, YUCJIO HHOCTPAHHBIX WIEHOB COBETA IUPEK-
TOPOB Takxe yBenndumnocb—c 20% B 2007 rozy no 25%
B 2016 rozy (puc. 17).

5.4.
PasHoobpasue cocraBa
coBeTa AUPEKTOPOB
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15% ‘ 34%

2007 2016

TIponent

MHOCTPaHHbIX WIEHOB TIpoleHT *KeHIUH B COBETaX JUPEKTOPOB
B COBETaXx /IUPEKTOPOB

)KQHH.[PIHI:I B COBETax IMPEKTOPOB
45%
43% 42%
38% 3506 35% 4594 (136)

3% 33% 3104 319

3 3
32% 3
26%  25%
20%
8% 8% 9% [M11% B g0
3%
0%

Hopserma ®paniusa Hugepnanapl IlIBenmsa Mramma  Tepmanusa  Jlanma — Bemsrua — Menmawma — Besmk. Iseifnapus

W 2016 2007

Puc. 17. Pa3Hoobpasiie cocmasa cogemos oupekmopos

KomwuTeTs! 110 Ha3HAYEHUAM U 110 ayAUTY KEHIINHBI
BO3IJIABJIAIOT peXke, B TO BpeM:A KaK UMeHHO OHU ABJIAI0TCA
npejceAaTeNIMy OONBIINHCTBA KOMUTETOB II0 ZIeIOBOH
3THKe U KOPIIOPaTUBHBIM LIeHHOCTAM (puc. 18).

Komuret o e]IOBOﬁ OTUKE
A 71% 29%
nu KOPHOpaTI/IBHI)IM IIEHHOCTAM

KoMuTer 110 Bo3HarpaxieH1AM 68%
KomureT 1o ayaury 76%
KoMureT 110 Ha3HaYeHUAM 90%
B JKenmuHa-npezcesaTenb My k4uHa-TIpe/icejaTesb

Puc. 18. IenOepHblil banaHc npedcedameriell KOMUMEMO8
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5.5. HezaBUCHMOCTH COBETOB JUPEKTOPOB

Hannyue 60bIIOr0 KOJIUYECTBA HE3aBUCHUMBbIX
IUPEKTOPOB B COCTABE COBETA TPAAUIIMOHHO PacCMaTpU-
BaeTcs Kak 06pasel] epeoBoil MUPOBOU MPaKTUKH, 3aJI0T
aKTHUBU3ALMU OTKPOBEHHBIX AUCKYCCUU U HaZJIeKallero
KOHTPOJIS 32 MeHeX)KMeHTOM. [103ToMy HeyAUBUTEILHO,
YTO HE3aBUCUMOCTh COBETOB IPOOJKAET MOBHIIIATHCA.
B 2016 roay B cpearem 63% COBETOB COCTOSIIU U3 HE3aBU-
CUMBIX WwieHOB' (puc. 19).

64%

63% 63%

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 19. I[IpoyeHm He3a8UCUMBLX WIEHO8 co8ema
oupexmopo8

5.6. [IpodeccroHaIbHBIE HABBIKY U OIBIT
HEHUCIIOJIHUTEIbHBIX JUPEKTOPOB

[ToMUMO HE3aBUCUMOCTH, PETYAATOPHl U UHBE-
CTOPHBI IPUCTATIbHOE BHUMaHUE YEIAI0T Habopy mpodec-
CHOHAJIbHBIX HaBBIKOB WIEHOB COBeTa. B HacTosIee BpeMs
JVPEKTOpa KaK rpyIina Jiuii 06s3aHbl 061aZ1aTh CIelalb-
HBIMH OTPAC/IEBHIMU 3HAHUSMHU U OTIBITOM, a TAK)KE HaBBI-
KaMH B 00/IaCTH PUCK-MeHe/>KMeHTa B pHUHAHCOBOM y4pe-
KAEHWH /I TOTO, YTOOBI BHIMOTHATD BO3JIOKEHHBIE HA HUX

1 JlupeKTop cuMTaeTcsa He3aBUCHMBIM, eI OH/0Ha Ha3BaH(a) Tako-
BBIM B OTYETHOCTY KOMITAaHUU. [JaHHOE TIOHATHE BKIIIOYAET IIpe/cesiaTe-
Jiel COBETa, KOTOPhIE CYMTAIOTCS HE3aBUCUMBIMHU 110 GaKTy Ha3HAYEHU.
B Tex cTpaHax, rze onpejeneHre He3aBUCUMOCTU COAEPIKUTCA B KOZIEK-
cax/mpaBwiax JIUCTUHTA/TIOCTAaHOBIEHUAX, AUPEKTOP CYUTAETC He3a-
BUCHMBIM, €CJIU ABJIIETCSA TAKOBBIM B COOTBETCTBUHY CO BCEMU IIPUMEHHU-
MBIMU OTIpeZIeIEHUSIMU.

5.6.

[podeccrioHanbHble HABBIKU
¥ OIIBIT HEUCIIOTHUTEIbHBIX
ZIMPEKTOPOB
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¢byHKIMM B chepe yIIpaBlIeHHUs pUCKaMU U B IIpoliecce pas-
PabOTKU KOPIIOPAaTUBHOM CTPATETUH.

[TpeAnpUHATHIY HAMU aHa/IN3 MTOKA3bIBAET I0JIO-
JKUTENTbHYIO TEH/IEHIINIO K YBEJIUUYEeHUIO YHcia HEUCIION-
HUTEJIbHBIX TUPEKTOPOB C OIBITOM paboThI B 06JaCcTH
¢duHaHCOB (COTTIACHO OIpe/leIeHUI0, CoZepKalleMycs
B 3aKoHe Capbetinca—Okem)?, a TakyKe KOJIMYeCTBa HEHC-
MTOJTHUTENbHBIX TUPEKTOPOB C HEAABHUM OIBITOM PabOTHI
B GMHAHCOBOM CEKTODE, T.€. 3aHMMAaBIIHNX BHICOKYIO UCIIOJ-
HUTEJbHYIO JOKHOCTh B PUHAHCOBOM Y4YpPEeX/JeHUU
3a nocaeguue 10 Jer.

Bce Bezyiye eBpotelickrie 6aHKU OTHBIHE UMEIOT
B CBOMX COBeTax 110 MeHbIIIel Mepe 0JHOTO HEUCTIOTHUTEb-
HOTO IUPEKTOPA CO CBEXKUM OITBITOM PabOTH B pUHAHCOBOM
ceKTOpe?, uero He Hab/roAamoch B mepro 2007-2009 rozgos.
B momnosiHeHME K 3TOMY, 44% OaHKOB Telephb pacIoiararoT,
KaK MUHUMYM, OFHUM HEUCIIOJHUTEIbHBIM JUPEKTOPOM,

! Cornacuo ompezenenno 3akosa Capbeitca— OKCIIH, B3ATOMY

Ha Boopy»xeHue Komuccuedt no ieHHbIM 6ymaram u 6upxxam CIIIA,
HEWCIONHUTEIbHBIN AUPEKTOP MOXKeT CUUTAThCA PUHAHCOBBIM KCIIep-
TOM: «B COOTBETCTBUH C MOC/IeHUIMU IIPABUIAMH, JIUIIO JODKHO IPH-
o6pecTy TaKoe KauyecTBO OZHUM WM HECKOIBKUMU U3 TEPeYNCIEHHBIX
HIDKe c11oco60B: (1) Yepes o6pazoBaHMe U OIBIT B KAYECTBE IIABHOTO
bHUHAHCOBOTO JUPEKTOPA, IMIABHOT'O OyXrajrepa, KOHTPOJIepa, JUIIOMHU-
POBaHHOrO Oyxrajrepa WIH ayZAuTopa WIH IIyTeM HaxX0XXAEeHHUA Ha OJDK-
HOCTU WM JO/DKHOCTAX, IPeAycMaTpHUBAIOLINX BEIIIOJHEHNe aHaJIo-
TMYHBIX 003aHHOCTeH; (2) Uepes OIBIT aKTUBHOTO HAZ30pa 3a Zes-
TEeJIBHOCTBIO IVIABHOT'O pUHAHCOBOT'O AUPEKTOPA, NIABHOIO GyXraaTepa,
KOHTpOJIePa, JUIUIOMIPOBAHHOIO OyXraaTepa, ayAuTopa WK JIULa,
BBIIOJTHAIOIETO AHAJIOTUYHEIE 06513aHHOCTH; (3) Yepes ONbIT KOHTPOJIA
WY OLIEHKU AeATebHOCTH KOMITAHUH WIN AUTUIOMUPOBAHHBIX GyXras-
TepoB B cdepe NOATOTOBKHY, ayJUTa WIN OIleHKH GUHAHCOBOM OTYETHO-
cty win (4) Yepes NHOM COOTBETCTBYIOIMINUM OIIBIT».

% CuprTaeTcs, UTO HEMCIIONTHUTETBHBIH AUPEKTOP 06IaZaeT OIIBITOM

B duHAHCOBOH chepe, ecr OH/OHA 3aHNMa(a) BEICOKYIO UCIIOIHU-
TeJIbHYIO ZIOJDKHOCTD Ha YCIOBUAX HaliMa Ha MOJIHYIO CTaBKY B Be/ylleM
6aHKe, CTPAXOBOY KOMIIAHUY WY HAI[MOHAJIBHOM Ha/I30PHOM OpraHe
(dunaHCcOBOM perymATope/ IleHTpaIbHOM 6aHKe) B mocsegaue 10 JeT.
B cirydae Apyrux GUHAHCOBBIX YUpeXxJeHUH (HalpuMep, yIpPaBIAIIIX
YJacTHBIM KallUTaJI0M, aKTUBAMU), YIPaBIAIOIINHY JUpeKTop /IapTHep
cymrTaeTcs 06J1aaloIM HeZIaBHUM GaHKOBCKHUM OIIBITOM, €CJIM PaccMa-
TpuBaeMas GUpMa MHBECTUPYET IVIABHEIM 06pa3oM B CeKTOp GUHAHCO-
BBIX yCIIYT. JlaHHOe OIIpeZie/ieHre He pacIipOCTPaHAETCs Ha JOKHOCTH
B cdepe 4aCTHOTO MHBECTUPOBAHUA.
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KOTOPBIHM B HEIJaBHEM IIPOIILJIOM 3aHUMAJ BBICOKYIO JOJIK-
HOCTB B 00J1aCTH yripaBieHusa puckamu (puc. 20, 21).

66%

47% 47% 47%

38%

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 20. HeucnonHumensHble OUpeKmMopa ¢ puHaHco8bim
onstmom (onpedesieHue CO2NACHO 3AKOHY
Capbeiinca—Oxcau)
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Puc. 21. HeucnonnumensHbsle Oupexmopa ¢ HedagHUM Onbl-
mom pabomsl 8 GUHAHCOBOM ceKmope

5.6.

[podeccrioHanbHble HABBIKU
¥ OIIBIT HEUCIIOTHUTEIbHBIX
ZIMPEKTOPOB

(139)



5.7. KomurteTsl coBeTa JUPEKTOPOB

[Tocsie Kpu3uca, Korjga AesiTeJIbHOCTb COBETOB
IVPEKTOPOB OKa3ajach B IMOJIe MPUCTATHHOTO BHUMAaHUS
HaZI30PHBIX OPTaHOB, Bce HOJIbIE eBPOTIEHCKUX OGAHKOB
bOpPMUPYIOT OT/ZIeTbHBIE KOMUTETHI AJI pellieHuss 0co60
BaKHBIX M aKTyaJdbHBIX TIpobseM. C yueToM Bo3pociiei
Harpy3KH Ha COBET AUPEKTOPOB ITyOOKUI aHAN3 CIIeIU-
aJIbHBIX BOTIPOCOB I1eJ1eCO00Pa3HoO eIerTUpoOBaTh MPOQPUIIb-
HBIM KOMUTETaM, YIIOPSZ0YUBas TEM CaMbIM paboTy cOBeTa
B €ro IOJTHOM cocTaBe (puc. 22).

28% M 2016 2007

20% 20% 20%
16%
12%
8% 8% 8% 8%

4% 4% I I

Komurer Komurer Komurer  /[lpyroii Komurer  Komu- Komu-  [Jlpyroit
O ZIe7IOBOi 1O O Kpeii-  KOMHUTET 1O pery-  TeT 10 TeT 1o KOMHTET,
3THKe CTpPaTeruy TOBAHHUIO nmposa-  caenkam  UT CBsA3aH-
¥ KOPIIO- HUIO c3auMHTe- M KHOep- HBIi
PaTHUBHBIM pecoBaH-  Gesomac- Cynpas-
LEHHOCTAM HOCTBIO HOCTH JleHHeM

pHUCKaMHA

Puc. 22. Komumembl cogema oupekmopos (npouexm
baHko8)

B cBeTe penyTalliOHHOTO ¥ GUHAHCOBOIO yiepba
OT TIpe/TIoIaraeMbIX HeIPaBOMEPHBIX IeICTBUM, KOTOPBIN
MTOHECTIN HEKOTOPBIE eBPOTIeCKIe OaHKU, HEYIUBUTENBHO,
YTO MHOTHE COBETHI YUPEAUIN OTAETbHBIE KOMUTETHI, 3aHU-
MaloIecs UCKJIIOYNTENIBHO JeJIOBOM 3TUKOH, cobIIoze-
HUEM TPeOOBAHUM PETYIUPYIOIIUX OPTAHOB WM BOIIPO-
camu peryaupoBanus (puc. 23).
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80% 48%

BaHKOB pacKpHIBAIOT HHGOPMAILIHIO O TOM, BaHKOB PacKpHIBAIOT MHGOPMAIIHIO O TOM,
YTO COBET PETY/IAPHO PacCMaTPUBAET KOZEKC YTO COBET BBEJI POLeyPY PeryIapHOro
JIeTI0BOTO TIOBEZICHUSA ¥ €T0 PeanTr3aluio PacCMOTPEHHs BOIIPOCOB KOPIOPATUBHOM
Ky/IbTYPbI U YIIPABJI€HUA PUCKaMK

Puc. 23. Packpvimue uHgopmayuu o peanudayuil HOpm
K00ekco8 0e108020 N0Be0eHUS, PACCMOMPEHUU 80NPOCO8
KOpNnopamugHoU Kyabmypul U yNpasieHusl puckamu,
2016 200

(141)

Ecsu 10 kpusuca TobKo ABa 6anka (Standard Char-
tered and HSBC) u3 25 B CTPYKType coBeTa JUPEKTOPOB
UMeJN OTAebHBI KOMUTET TI0 /IeJIOBOM 3TUKE, KOPIIOpa-
THUBHOU KYyJIBType U IIeHHOCTAM, TO B HacTosllee BpemMsa— 7
KpyIHeHIux eBporneickux 6ankoB (Standard Chartered,
HSBC, UBS, Royal Bank of Scotland, Lloyds Banking Group,
Deutsche Bank and Barclays Plc.), wiu 28%. B ux uucie
KOMUTET IT0 KOPIIOPaTUBHOM KY/IBTYPE U OTBETCTBEHHOCTH
mBetinapckoro 6arka UBS, KOTOpHIH OTBevaeT 3a mojiep-
JKaHUe U YKpeIUIeHUe «pelyTaiuu [PyIIbl KaKk OTBETCTBEH-
HOT'O YYaCTHUKA PbIHKA GMHAHCOBBIX YCIIYT, IEHCTBYIOIIEro
B MHTEPECaX YCTOWYHUBOI'O PA3BUTHUSI».

B 6puTtanckom 6anke Standard Chartered komuTet
o 6GpeH/y, KOPIIOPAaTUBHBIM LIEHHOCTSIM U [IEIOBOM STUKE
HECeT OTBETCTBEHHOCTH 32 BCTPAUBAHUE CUCTEMBI YIIpaBIIe-
HUs IEJIOBBIM TIOBE/IEHWEM Ha BCEX TPEX YPOBHSX 3aITUTHI
['pyIIIBI ¥ PETyASIPHO aHATU3UPYET OTUETHI 00 YIIpaBIeHUN
penyTaruoOHHBIMU PUCKaMU. AHAJIOTMYHBIM 06pa30M KOMU-
TeT TI0 /IeJIOBOM aTHKe U eHHOoCTAM HSBC KOHTpOUpPyeT
MOC/IeZIOBaTEIbHYIO peann3alinio mporpaMmm, GopMUpyio-
IIUX ZIEJIOBYIO OTUKY BO BCEX CTPYKTYPHBIX MO/pas/ieieHUsIX
opraHM3allii, a TaK)Ke OTBeYaeT 3a peajusaliuio Mmoju-
THUKU U TIpolieAyp ['pyIIibl, HalpaBIeHHBIX HA OTCIEKUBA-
HUe coo0IIeHn ocBeziomuTenedt (whistleblowing reports)
Y pearupoBaHue Ha HUX (puc. 24).

5.7.
KomuTeTsl coBeTa
VPEKTOPOB



77%

63%

37%
15%
] -

Komurer Komwurer Komurer Komurer Komurer
TI0 ayAUTy TI0 pUCKaM 110 ZIeJIOBOM 9THKE 10 pUCKaM TI0 /IeJIOBOM 3THKE
¥ KOPIIOPaTHBHBIM ¥ KOPIIOPaTUBHBIM
LIeHHOCTAM LIEHHOCTAM
1. Komutert, nosmydaromuii coobuieHus 2. KoMuTeT, KOHTPOIHPYIOIIUI
oT UHHOPMATOPOB PeryTalOHHEIe PHCKU

Puc. 24. Komumemol, nosyuaroujuie coobujeHiss om ocgedo-
Mumeiell U KOHMPOAUPYIOWUE PenyMAayuUoHHble pucku'

Jlume ABa BeAyIIUX eBpOHehCcKux 6auka (BBVA
u Banco Santander) co3zanu pu coBeTe IUPEKTOPOB Clie-
IIMATM3UPOBAHHBIE KOMUTETHI TI0 TEXHOJIOTUAM U Kubepbes-
ONaCHOCTH. JTa MPAKTHUKA IOJIyJIaeT Bce Oojiee MHUPOKOe
pactipoctpaneHue B CIIIA —50% aMepukaHCKUX CUCTEMHO
3HAYMMBIX 6AHKOB YYpeJUIU ClelualbHble KOMUTETHI
COBeTa Mo HAZI30py 32 MHOPMAIIMOHHBIMU TEXHOJIOTHUSMU
u obecrieueHuo KubepbesomnacHocTu. OAHAKO CpeZiu eBPO-
melickux OaHKOB OHA CPaBHUTENbHO peaka. TeM He MeHee,
o utoram 2016 roga 86% KpynHeNHIINX eBPOMeNCKUX
6aHKOB BKJIIOYWIM B OTYETHOCTh YIIOMUHAHUE O TOM, YTO
B TEUEHMeE I'ofia COBET AUPEKTOPOB PACCMATPUBAJ BOITPOCH
Kubep-pucKoB u 6e3omacHocTy. B 2016 rogy msaTh 6aHKOB
CO3JaJTU AOTIOTHUTEIbHBIE KOMUTETHI 10 prckaM. B ux unciie
KOMUTETHI TI0 PUCKaM, OCYIIeCcTBIIAIOIINe HaJ30p 3a olepa-
UAMY Ha GUHAHCOBBIX peiHKax CIIA (taba. 7).
Tabauua 7.

KoMuTeTsI COBETOB INPEKTOPOB 10 BOIIPOCaM, CBA3aHHBIM
¢ puckamu GUHAHCOBBIX oneparnuii B CIIIA

Svenska Handelsbanken KomuTet mo puckam omnepaiuii B CIIIA

Standard Chartered KomuteT 1o prckawm, CBA3aHHbIM ¢ QUHaAH-
COBBIMU IIPECTYIUIEHISMU

Royal Bank of Scotland Komurert mo puckawm B CIIIA

HSBC Komurer 110 yA3BUMOCTH GpUHAHCOBOH
CHCTEMBI

Crédit Agricole S.A. Komurer 1o puckam B CILIA

! MpomeHT 6aHKOB, KOTOPBIE PACKPBUIH JAHHYIO HHPOPMALIHIO.
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Takum o6pasoM, eBporeiickue 6aHKH, CyIleCTBeH-
HBIN 00'bEM /IEATETbHOCTU KOTOPBIX IPUX0oAUTCA Ha Coesu-
HeHHble [IITaThl, Teneph CIeyI0T YCOBEPIIEHCTBOBAHHBIM
NpyZeHINaIbHBIM HOPMaM.

5.8. KoopauHanus AeaTeIbHOCTH KOMHUTETOB

[TocKoIbKY BOIIPOCHI, CBA3aHHBIE C YIIpaBIeHUEM
pUCKaMU, pacCMaTpUBAIOTCA U APYTUMU KOMUTETAMU
coBeTa MOMHUMO COOCTBEHHO KOMUTETA 0 PUCKAM, BaXKHO
KOOPAMHUPOBATh UX OOIIUIA BKJIA/ B IEATETHHOCTb COBETA
IUPEKTOPOB B €r'0 IMMOJTHOM COCTaBe. B cBA3U ¢ 3TUM yCTO-
ABIIelica IPaKTUKOU ABIAeTCA NapaiielbHoe YWIEHCTBO
JAUPEKTOPOB B pa3HbIX KoMUTeTax. B cpegueM, 43 % wie-
HOB KOMMTeTa II0 pUcKaM OZHOBPEMEeHHO 3ace/jaloT B KOMU-
TeTe 1o ayauTy (puc. 25).

Aynut 43% " PIVICK [ 32% prEavrmems

Puc. 25. IlapannenvHoe uneHcmeo OupeKmopos 8 Komume-
max cosema

Jlpyras pacmpocTpaHsAIoascsa NpakTUkKa —opra-
HU3AI[UsI COBMECTHBIX 3aCeZlaHUl KOMUTETOB TI0 ayAUTy
1 1o puckam. B 2016 roay 70% 6aHKOB yO6auaHO UHOP-
MUPOBAJH O TIPOBEZIEHUH MTOZIOOHBIX 3acelaHU 0 CpaBHe-
Huto ¢ 35% B 2012 rogy (puc. 26).

5.8.
Koopaunanusa
JIeATeTbHOCTU KOMUTETOB

(143)



70%

2012 2013 2014 2015 2016

Puc. 26. Cosmecmmble 3acedaHuss KOMUMEMOS NO ayoumy
u puckam (144)

5.9. XapakTepucTrka KOMUTETA IO PUCKaM

PoJtb ¥ cocTaB KOMUTETA 110 PHUCKaM TaK)Ke CePhE3HO
3BOJIIOIIMOHUPOBAJIN TTOCJIE Kpu3nca. JJoMKHOCTD mpezce-
JlaTend KOMUTeTa Tellepb Bcersa 3aHUMaeT HeUCIIOMHU-
TeJIbHBIN JUPEeKTop, a B 12% ciryyaeB 3Ta pOJIb BO3JI0XKeHa
Ha CTapllero He3aBUCUMOro agupekropa. B 2007 roxy 17%
KOMUTETOB II0 pPHCKaM BO3IVIABJIAIN IIpeZiceflaTesId COBeTa
IUPEKTOPOB, B TO BpeMs Kak B 2016 roZly—TONbKO B OZHOM
6anke (Svenska Handelsbanken) (puc. 27, 28).

]

Board Chair Ilpezacezareib coBera
I CRO [1aBHBII AUPEKTOP 110 PUCKaM
B NED HewucroHUTe IbHEI AUPEKTOP

M siD Crapiunii He3aBUCHUMBbIN JUPEKTOP

Puc. 27, [Tpedcedamenu komumema no puckam

I'nmaBa V

KOPITOPATVBHOE YITPABJIEHVE
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86%

82%

80%

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 28. Baxku ¢ He3agucumbiM npedcedameniem Komume- (I 45)
ma no puckam

B HacTosee BpeMs OOJBIIMHCTBO MpeZiceaTenen
KOMUTETA 10 pHCKaM ABJAIOTCA HE3aBUCUMBIMU AUPEKTO-
pamu, 64% 3aHMMaIU BBICOKUE MCIIOJTHUTENbHBIE OJIK-
HOCTH B GMHAHCOBBIX YUPEXAEHUAX 3a mocieanue 10 et
U cBbilie 2/3 067a1at0T GUHAHCOBBIM OTIBLITOM. JTa TeHEH-
WS COOTBETCTBYET ITOKA3aTeNIIM POCTa TPOPEeCcCHOHATb-
HOTO OIIBITA WIEHOB KOMUTETA, Cpeu KOTOPHIX YPOBEHbD
KBanmudUKauu B GUHAHCOBOM chepe B CpeTHEM BO3POC
o 70% B 2016 rogy (puc. 29).

70%
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47%

42% %1%\ S e
_— 45%
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40%
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34%
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23%
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—0— HezaBHwuii onbIT paboThl B GUHAHCOBOM yUPEXKAEHUI —@— ODuHAHCOBBII OIBIT

Puc. 29. IIpodeccuoHanbHblil onvlm wieHog Komumema
no puckam

5.9.
XapakTepucTuka
KOMHTETA 10 PUCKaM



5.10. PaGoyas Harpy3Ka ¥ BpeMeHHbIe 3aTpaThl
JIVPEKTOPOB

[To cpaBHEHUIO C IPEeJKPU3UCHBIM IIEePUOJOM
Ha COBETHI IPUXOAUTCS ropaszio 6osee 3HaUNTeNbHAA pabo-
yag Harpyska. B 2016 rozy cpefHAA Harpyska HeHUCIIOJTHU-
TebHBIX IUPEKTOPOB' IPUMEPHO COBMAAET C MUKOBOM
Harpyskol B caMbIil pasrap kpusuca 2008-2009 rozos
(puc. 30). XoTs eBponelickie 6aHKY 3aMETHO OTIMYAIOTCSA
ZPYT OT ipyTra 110 KOJIMYEeCTBY 3ace/jlaHuli cOBeTa B TeueHUe
rozia, UX 4YMCjIio B CpelHeM yBeandunoch ¢ 11,5 B 2007 roxy
routu A0 14—8 2016 roxy.

38,9 38,9

29,1

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 30. CpedHss exce200Has pabouas Hazpy3ka HeucnoJi-
HUMebHbLX OUPeKmopos (OHU)

YBenuueHue yucia 3acelaHui coBeTa IUPeKTOPOB
U ero KOMUTETOB COIPOBOXK/]aJIOCh MOBBIIIEHNEM UX ITOCce-
IIIaEMOCTH BO BCeX HccleAyeMbix 6aHkax. B 2016 roay
MUHUMAaJIbHBIN ITOKa3aTesb MOCeIlaeMOCTH COCTaBUII
91%. YuuThIBast BO3POCIIYIO pabouylo Harpy3Ky YWIeHOB
COBeTOB B OaHKax, HEYAUBUTEIbHO, 4TO ¢ 2007 roza 3arpy-
JKEHHOCTb HEUCIIOJTHUTEIbHBIX JUPEKTOPOB B IPYTUX KOM-
IMaHUAX COKpaTWIach. JTa TEHAEHIIVA COOTBETCTBYET TPe-
6oanuam JITK IV, KOTOpble OTPAHUYUBAIOT KOJTUYECTBO
BHEIIHUX JOJXKHOCTEeU MCIOJTHUTEJIbHOIO JUPEKTOPa

! Mpu onenxe paGoueit HArpy3Ki aBTOPbI €/TAIN OZHHAKOBbIE JOIyLIe-
HUA B OTHOLIEHUY BCEX MCCIIelyeMbIX OpPTaHU3aIHi, eC/IU TOIbKO OaHK!
caMu He PacKphIBAIN NHYIO HH(opManuio. Mbl OLeHUBAJIV TIPOJOIIKU-
TEJIHOCTD 3aceJaHuii KOMUTETa,/COBETa U BPEMsI, HEOOXOAMMOe ISt
MIO/ITOTOBKY K TAKUM 3aCeJaHUsIM.
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ABYMA—MaKCUMyM YeTbIPbMA — IO3ULIUAMHU HEHUCIIOIHHU-
TeJIbHOT'0 JUPEKTOPa OZHOBpPeMeHHO. [lopasuTeneH TOT
¢daxT, uTo 33% HEUCIIOTHUTETHHBIX IUPEKTOPOB BEAYIITUX
€BPOIENCKUX GAHKOB MPOA0/IKAIOT paboTaTh Ha MOJTHYIO
CTaBKy Ha UCIIOJHUTENbHBIX JODKHOCTAX' B IOMTOTHEHNE
K CBOMM O05I3aHHOCTSAM B COBETE, XOTS KOJINYECTBO 3aHU-
MaeMBbIX MU II0OCTOB He3aBUCUMOTO JUPEKTOpa® B MHBIX
KOPIIOPATUBHBIX CTPYKTypax ¢ 2007 roga COKpaTUIOCh
(puc. 31, 32).
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Puc. 31. CpedHuii ypogeHs nocewaemocmu 3acedaHuil
cosema OupeKmopos

! meroTcs B BUAY BCe HEHCIIOMHUTE bHbIE JOLKHOCTH, 3aHHMAaeMbIe

B KOMMepYeCKHX IIPeAIPUATHAX BHe I'PYIILL. JJaHHOe OIpesesieHre

He OXBaTBIBAET HEKOMMepUYeCKre OPraHN3alnu, GUINAIbl, HTHBECTUIU-
OHHBIE TPACTHI, 61ar0TBOPUTENbHBIE GOH/BI, KOHCY/IbTaTUBHBIE COBETHI,
npodeccruoHaNbHBIE ACCOIMALINH, TIPABUTENbCTBEHHBIE CTPYKTYPBHI,
YHHUBEPCUTETHI/My3€el/XyA0XKeCTBEHHbIE Tajlepen.

2 OTHOCHTCH KO BCeM HCIIOTHUTENLHBIM JOJIKHOCTAM, 3aHIMAeMBIM
3a IIpeZieJlaMy IPYIIIb], a TaKKe APYyTUM ITOJHBIM CTaBKaM, TAKUM Kak
WwieH napiaMeHTa. JlaHHOe olpeZiesieHre He paclipocTpaHsaeTcs Ha 6m1a-
TOTBOPUTEJIbHBIE OpPraHU3alnn, GOH/BI, KOHCYJIbTaTHBHbIE COBETHI
VIV YHUBEPCUTETHI.

5.10.

PaGouas Harpyska

Y BpEMEHHBIE 3aTPaThl
[MPEKTOPOB



2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 32. /locHocmu HeUCNOJIHUMEeNbHO20 OUpeKmopa
3a npedenamu epynnul (8 cpedHem Ha 00Ho20 H/T) (148)

5.11. Bo3Harpax/ieHue 4JeHOB coBeTa
AUPEKTOPOB

B GO/BINMHCTBE IOPUCAUKIIUHN AOIKHOCTD WieHa
coBeTa AUPEKTOPOB OaHka TpebyeT 6OMBIINX 3aTPaT Bpe-
MEHU U ToZipa3yMeBaeT 00Jiee BHICOKYIO JIMYHYIO OTBET-
CTBEHHOCTbH 3a IPUHUMAaeMble pellleHUs, YeM /[0 Havaja
¢duHaHCOBOrO Kpusuca. XOTs CpelHee CyMMapHOe BO3Ha-
rpak/ieHre HEeUCIIOJTHUTENbHBIX JUPEKTOPOB B YKa3aHHBIN
TIepUOZ IIIO 10 Bo3pacTatomieii 1 ¢ 2007 rozia yBeIUIUIoCh
Ha 60%, 3Ta TeHAEHIIMA COOTBETCTBOBaJA POCTY 3aTpaT
BpEMEHU JUPEKTOPOB. [IpyudeM cpeziHss ruiata 3a pabouunii
JleHb HeUCIIOJIHUTeJIbHOTO AupekTopa ¢ 2007 roza octaBa-
Jlach IpUMEPHO Ha TOM Ke YpoBHe (puc. 33, 34).

+60%

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 33. CpedHee 200080e 803HazpaxicoeHlle HeUCNONHU-
menbHO20 OUpeKmopa
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+22%

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 34. Cpeduss «nuama 3a pabouuil 0eHb» HEUCNONHU-
meibHbIX OUPEKMOpo8

3a mocsieZinve 8 IeT CyMMapHOe Bo3HarpakaeHue' (;[49)
HEUCITOJIHUTEIbHOTO IpeceaTesis COBETA CYeCTBEHHO
He TIOBBINIANIOCh. HecMOTps Ha pocT paboyell HarpysKu,
B 2016 rozy OHO BCe ellle HaXOAWIOCh HUKE MPeKPU3KC-
Horo ypoBH# (puc. 35).

-15%

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 35. CpedHee go3HazpascdeHue npedcedamesisi coeema
oupexmopoa

B 6OJBITMHCTBE €BpOMelcKUX GaHKOB BO3HArpa-
JKZeHYe HEHCIIOJTHUTENbHBIX JUPEKTOPOB IpesycMaTpu-
BaeT BHILIATY GUKCUPOBAHHOM CyMMBI BHE 3aBUCHMOCTH
OT KoJIMYecTBa IIPOBe/IeHHBIX 3aceZlaHuil coBeTa. Vckiiio-
YeHHUsI COCTAB/IAIOT Takue 6baHKy, kak UniCredit, Santander
1 BBVA, riie cTpyKTypa BO3HarpaskieHHUs BKIOYaeT Habop
€XXeroHbIX KOMIIOHEHTOB, a TaK)Xe OOHYCHI 3a y4acTue
B Ka)K/IOM 3aCeJaHUH COBETA JUPEKTOPOB U €70 KOMUTETOB.

1 Brurrouaert siro6oe CI)I/IKCI/IpOBaHHOC " [IEpEMEHHOE BO3HArpaxXieHue,
AOIIOJTHUTEJIbHYIO IVIATY 3a pa60Ty B KOMUTETaX COBETA, 6OHYCBI U BCe
IIpOYM€ BHU/bI BO3SHArpaXXI€HUA, BhIIUIAYMBAaE€MOTr'0 IIpeAce1aTeIto.

5.11.
BosHarpaxxzeHue WieHOB
coBeTa JUPEKTOPOB



Kak ye oTMedanoch, 3HaYUTENbHBIH 00beM
paboThl cOBeTa Teleph MPUXOAUTCA Ha OO PACTYIIETO
4yrcjia KOMUTETOB. 3a UCKII0YeHUueM KOMUTETa 10 puc-
kaM, ¢ 2007 rozia Bo3Harpask/ieHue 3a paboTy B KOMUTETaX
HEYKJIOHHO yBeIuuuBaeTcs. [Ipuyem BeIILIaTa IIpeacea-
TeJIF0 KOMUTETA 110 Ha3HAaYeHUSIM 3a 3TO BpeMs YBeTUIU-
Jlach 6osiee yeM BABOe. IIpeaceaaTesli KOMUTETOB IO PHC-
KaM U I10 ayAuTy MTOJIyYaloT CaMylo IeIpyIo IIaTy 3a CBOU
YCIYTH, 9YTO, BEPOATHO, BIIOJHE ONPaBAaHHO, IPUHUMAs
BO BHUMAaHUE BO3POCIIIee KOJTUIECTBO MMPOBOAUMBIX 3ace-
JlaHUH, a TaKXKe CJI0KHOCTb U OIlepaTUBHBIU XapaKTep
BOIIPOCOB, 0OCY)KIaeMbIX JaHHBIMU KoMuTeTaMu (puc. 36,

37; Tabi. 8). (150)
+7%
-21%
I +36% +77%
Komurer Komurer Komuter Komurer
II0 ayAnuTy TI0 pUCKaMm T10 BO3HarpaxIeHUAM 10 Ha3HAYE€HUAM

W 2016 2017

Puc. 36. HameHeHue 20008020 803HA2PANCOEHUS UIEHO8
KoMumemos
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+14%
+19%

+42%
+127%

Komurer Komurer Komurer Komurer
10 ayAuTy TI0 pUCKaM TI0 BO3HarpaXxIeHUAM 110 Ha3HAYEeHUAM ( )
MW 2016 2017

Puc. 37. H3meHeHue 20008020 803HA2pascOeHUs npedceda-
meell KoMumemos

Tabauua 8.
CpeJHee KOJIMYEeCTBO IPOBEIEHHBIX 3aceJaHNil KOMUTETOB
B 2016 roxy

KomuTeT KomureT KomureT 1o Bo3- | KomureTt

II0 ayauTy II0 puCKaM HarpaxJeHusam 110 Ha3HAYE€HUAM

5.12. DBosroIMA COCTaBa BbICIIIETO
VICTIOJTHUTEJILHOTO PYKOBO/ICTBA

Co BpeMeHH Kpu3auca MacmTabHble U3MeHeHUs
IIPOM3OLILIN HA YPOBHE Toll-MeHexMmeHTa. C 2007 roza
B 92% BeZymuXx eBpOIENCKUX OaHKaX 110 MeHbIIEH Mepe
OJVIH pa3 CMeHWICA NIpe3uzleHT/Ipe/ceaTellb IIpaBIeHNus,
a B 44% ciydyaeB 3TO UMeJIO MECTO HEOZHOKpaTHO. Yalie
BCero, a UMeHHO B 56% cirydaeB, Npe3uieHTa,/mpeaceaa-
TeJIA IIpaBlIeHN:A Ha3Havyald U3 YMCJIa PyKOBOAAIIUX COTPYA-
HUKOB 6aHKa, T.e. OH IOAIIa/aJI 1107 Ollpesie/ieHue NHCak-
nepa'. Ha doHe cokpaleHus KOTUYeCTBa WIEHOB COBETA
JUPEKTOPOB YHUCAEHHOCTb BBICIINX MCIOJHUTEIbHBIX

! YcnonHuTenbHOE 0/DKHOCTHOE JIUIIO CIUTAETCS uHCcaigepoM,
ecsiy 0H/0Ha npopaboTai(a) B ;aHHON KoMmaHuu 10 wiu 6ostee teT
Ha OIHOU MJIN HECKOIBKUX OJIXKHOCTSX.

5.12.

DBOJIIOLHSA COCTaBA
BBICIIIETO UCIIOTHUTEIHHOTO
PYKOBOZCTBA



OPTaHOB IPOZOIKAIa BO3PACTaTh, B CPETHEM C 9 YeoBEK
B 2007 rozy mo moutu 13—8 2016 rogy (puc. 38).

12,9

(152)

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

Puc. 38. CpedHss UUCAeHHOCb 8bLCULUX UCNOTHUMENbHbLX
op2aHos 6aHKo8

Bo MHOroM 1o, BAMAHUEM Kpu3lca CylleCTBeHHO
U3MEHWICA U COCTaB BBICHINX MCIIOJHUTENbHBIX OPTaHOB.
HezootieHka pucKoB 6aHKPOTCTBA GUHAHCOBHIX CTPYK-
Typ, CTaBLIasg OZHOM U3 MPUYUH ITT0OATBHOTO KPU3HCa,
U CKaH/jaJIbl, BEI3BaHHbBIE HEIIpaBOMEPHBIMU AeHCTBUAMU
MeHe/PKMEHTA, TIOBJIEKJIN 33 cOO0M N3MeHeHUA B OCyIe-
cTBIeHNU QYHKIUN KOHTPOJIA U IEPECTAHOBKHU B COCTaBe
npaBieHus 6aHKOB. /lupeKTopa o PUCKaM Telephb Bceraa
[Ipe/ICTABIEHB] B BBICIINX UCIIOJHUTEIbHBIX OPraHax, XOTs
B 2007 rogy 3Ta mpaKTHKa CyIleCTBOBAaJIA JIUIIb B 55% 6aH-
KoB. [IpeicTaBUTENBbCTBO B IPaBI€HUN PYKOBOAUTENIEH TIpa-
BOBBIX /leIapTaMeHTOB (WX IOPUANIECKUX COBETHHKOB)
Y KaJIpPOBBIX CJIYKO Takyke BO3pOCo. [IOBBINIIEHUE POTU
AUpeKTopa IO pUCKaM BIIOJHE OoueBUAHO. [louTu BO Bcex
CIy4asx OH HeMOCpeJCTBEHHO NOAYNHAETCA Ipe3uieHTy/
npeZcefarTesio IpaBleHUsd U COBETY, a B TPeX BEAYLIUX
eBpornetickux 6ankax (HSBC, KBC Group and Lloyds Bank-
ing Group) AupeKTOp IO PUCKaM OJHOBPEMEHHO ABJIAETCA
4IEHOM COBeTa JUPEKTOpOB. HecMOTpA Ha Bo3poclliee 3Ha-
YeHHe PUCK-MeHePKMEHTA B PUHAHCOBBIX yUPEKAEHUAX
ciaefyeT OTMETUTbh, YTO YMCJIO YWICHOB IIPaBJIe€HUsA, KOTO-
pble paHee NMeJU ONBIT PYKOBOACTBA NOAPpa3AeIeHUAMU
T10 YIIPaBJIEHUIO PUCKAMU WIN BHYTPEHHEMY ayAUTY, CPaB-
HUTEJIbHO HeBeauko. [IoMuMo JupekTopa o puckaM
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Y PYKOBOJUTEJIS CTY»KOBI BHYTPEHHETO ayANUTa, CPE/U uie-
HOB ITpaBJIeHUSA HAaBBIKAMU B cpepe yIpaBIeHUs PUCKaMHU
yale Bcero 00IaZjaroT ryiaBa mozpaseieHus, obecredu-
BaloIIero cobmozieHre TpeboBaHUM PETYIATOPOB, a TAaKXKe
GUHAHCOBBIN U ONIEPALIMIOHHBINA AUPEKTOPA.

HecmoTpa Ha M3MeHEHUA B COCTaBe BBICIIETO
HCIIOJTHUTENIBbHOT'O PYKOBOZCTBA, KEHIIIMHBI B HEM IO CHUX
TIOp Ipe/cTaBIeHkI HeZjocTaTouHo. B 2016 roay B mpasiie-
HUHU YeThipex 6aHkoB (Barclays Plc, Danske Bank Group,
ING Bank N.V u Intesa Sanpaolo) »KeHIIUHBI OTCYTCTBO-
Basu. B 2007 rozy aHajornyHas KapTUHa HabJI0janach
B 12 6ankax. Kak mpaBuio, Hamu4yue reHiepHoro banaHca
Ha YpOBHe CcOBeTa AUPEKTOPOB 3alaeT TOH /I Bcel opra-
HU3aluu. TeM He MeHee YBeJUYeHUe YKcaa XXeHI[UH
B COBETE He 0053aTeIbHO COMTPOBOXKAAETCS MTOBHIIIIEHUEM
UX MIPe/ICTaBUTENBCTBA B MCIIOJHUTENIHHOM PYKOBO/ICTBE.
B mericTBUTeNBbHOCTH, XOTA ¢ 2007 roga KOJIMYeCTBO XKeH-
IIWH B COBETax YABOWIOCH, UX YUCJIEHHOCTh B IIpaBJIeHUHU
6aHKOB BO3pOC/Iia He3HaYUTeIbHO — ¢ 9% 710 13% (puc. 39).
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Puc. 39. )KenujuHbl 8 8bICULUX UCNOIHUMEIbHBLX OP2AHAX
6ankos

5.12.

DBOJIIOLHSA COCTaBA
BBICIIIETO UCIIOTHUTEIHHOTO
PYKOBOZCTBA



5.13. OneHka edaTeJIbHOCTH COBETa JUPEKTOPOB

B messix moBbiieHUsT 2 PpeKTUBHOCTH paboThI
coBeTa Bce KpyIHeHIre eBporeiickue 6aHKU OTHBIHE MTPO-
BOJIAIT PETY/ISPHYIO €XKETOJHYIO OI[EHKY €T0 eI TeTbHOCTH
Y cocTaBa B coOTBeTCTBUU ¢ TpeboBanuamu JITK IV u Bcex
eBPOIeNiCKUX peryasiTopoB. B 2016 rogy mogo6HyI0 Ipo-
LleZlypy OCyIlecTBUIN Bce OaHKU. [10UTH IOJIOBUHA U3 HUX
(45%) —nipuBIeKaeT AJiA 3TOr0 BHEITHUX KOHCY/TbTAHTOB.

B nocnenHue roAbl peryiaTophbl, UHCTUTYILIHO-
HaJbHbIE MHBECTOPHI U aKIIMOHEPHI HavYaIu TpebOoBaTh
6oJiee MOAPOOHOTO OMMCAHUS IIPOIIEAYPHI OIIEHKH COBETA,
a IMEHHO TOT0, KTO U KAKUM 00pa30M ee MPOBOJAUT, KaKUe
MepHI IPUHUMAIOTCA 110 ee UTOraM /JJifd PelleHUs BbIAB-
JieHHBIX TTpo6eM. B 2016 roay 68% 6aHKOB mpe/cTa-
BWIX UHPOPMAITNIO0 06 OCHOBHBIX IlIarax, MPeATPUHATHIX
T10 pe3y/IbTaTaM SKCIIEPTU3HI IeATEbHOCTU COBETA AUPEK-
TOpOB, 1 28% 06HAPOZOBaIN JaHHbIE O BHEITHUX KOHCYITb-
TaHTaX, KOTOPbIe OBUTU TIPUBJIEYEHHI /I €€ TIPOBEEHUA.

(154)



[maBa VI

NCCJIIEJOBAHINE
OOPOEKTMBHOCTHU
KOPIIOPATMIBHOI'O
YTIPABJIEHNA

B KOMITAHNAX
CI'OCYHACTHUEM

Vpuna IllutkuHa, OkcaHa byTkoBa,

Banepunan MamareunmBuiny, CBeriana COK0JIOBa,
Muxawn benos, Mapusa JlembsAHOBa,

Bnagumup 3HameHCcKui, Anekcanp VIBaHOB,
Anexceii I[Tukanos, Akon ToBMacsH,

Anexkcanzp Yynomees, Ajlekcaszapa Cenesuena’

Ha mpoTsykeH!H MOC/IEIHUX JIET B POCCHUICKOM 001I1e-
CTBE aKTUBHO 0OCY)K/JAI0TCS BOIIPOCHI, CBsA3aHHbBIE ¢ 3P dek-
TUBHOCTbIO TOCYZIaPCTBEHHOTO YIIPaBIeHUA. B sKcepTHOM

! Npuna Cepreepna IIUTKIHA, ZOKT. IOPUA. HAYK, Ipodeccop Kabeaps!
TpeANPUHUMATENBCKOTO MTpaBa IopUANYecKoro ¢pakyaprera MI'Y uMeHU
M.B. JlomoHnocoBa; OxcaHa ByTkoBa, Banepuan Mamareumsuiu, CBeT-
s1aHa COKOJIOBAa—aCMUPAHTH KadeAphl IPeAIpUHIMATETbCKOTrO IpaBa
ropuzandeckoro dpaxynsrera MI'Y; Muxawn Benos, Mapus JleMbsHOBa,
Biagumup 3HameHcKkuH, AnekcaHzap ViBaHoB, Asekceli [TukanoB, AKoOm
ToBmacaH, Anekcanzp YyzoMeeB —MarucTpaHThl IporpaMmsl «Kopro-
PpaTUBHOE NIPAaBO» U CTYZEHTH! Iopuandeckoro ¢akyabrera MI'Y; Anek-
canzipa Cesle3aHeBa—MarucTpaHT IPOrpaMMbl «KOpIopaTUBHBIHN I0PUCT»
¢dakynbTeTa mpasa HIY BIIID.
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COO0O0IIECTBE TPUCYTCTBYIOT KaK KPUTUUECKOE OTHOIIIEHYE
K y4YaCTHIO TOCYZIapCTBa B 9KOHOMUKE, TaK M 0O0CHOBaHUE
TTOJTb3BI TOZI0OHOTO yYacThs. Cpeii OCHOBHBIX apTyMeHTOB
CTOPOHHUKOB YMeHbIIIEHN JI0IU TOCYZapCTBa B SKOHOMUKE —
HU3KUU YPOBEHb BOCIIPUUMYMBOCTH KOMITaHUM ¢ rocyzaap-
CTBEHHBIM y4acTHeM (Zajiee —KOMIIaHHUU C rocydacTreMm)
K U3MEHEHUSIM B 9KOHOMUKe, Hed((HEeKTUBHOCTH yIIpaBiie-
HUA, HEKOMIIETEHTHOCTD Ka/[pOB, HepalliOHAIbHOE UCIIOb-
30BaHUe pecypcoB. B cBoro ouepe/ib, UX ONIIOHEHTHI YKa3bl-
BalOT HA JefATeJIbHOE yYacTHe TOCyZapCcTBa B COLUATBHO
U CTpaTerunyecKy 3HAYUMBIX OTPAC/IAX, YPOBEHb MPUOBLTH
B KOTOPBIX HE MOXKET IIPUBJIeYb YaCTHOI'O MHBECTOPA, POJIb
KOMIIaHUH C Tocy4dacTHeM B MOAJep:KaHUU 3aHATOCTU Hace-
JIeHUs ¥ pa3BUTUY MHHOBAIIMOHHBIX CEKTOPOB SKOHOMUKHU.

Mexzly TeM OIpoc, MPOBeAeHHBIN MarucTpaHTaMu
rpymmbl «<KoprmopaTuBHOE MpaBo» PUANIECKOTO GAKYITb-
tera MI'Y umenu M.B. JlomoHOcoBa cpeay 60siee yem 260
CTYZIEHTOB YHUBEPCUTETA, 00yYAIONINXCA Ha PA3IMIHBIX
¢dakynpTeTax, MoKa3asa uX MO3UTUBHOE OTHOIIIEHUE K KOM-
MIaHUAM € rocydactreM. Tak, Ha BOIIPOC «HY>KHBI JIU 9KOHO-
MMKe KOMIIaHUHU C rocydactueM?» 76% peclioH/IeHTOB OTBe-
TWIU yTBepAuTeabHO. Okoio 46% u 46,5% pecroHeHTOB
COOTBETCTBEHHO OTZaJIU NpeANoYTeHre KOMIIQHUAM C Toc-
ydacTueM Kak HauboJiee MpUBIeKaTeJTbHBIM paboTozaTe-
JIIM ¥ TIOCTaBIIMKaM TOBapOB/YCIIYT.

Llesb HaCTOSAIIEHN TIaBBl — MCC/IEIOBAHUE TTPOGIEM
3¢ beKTUBHOCTU KOPIIOPATUBHOI'O YIIPABIEHUSA B KOM-
MMaHUAX C TOCyYacTHEeM, KOTopas SABJAETCA HeoOXOoau-
MBIM yCJIOBHEM /IS UX YCIEUTHOH leATelbHOCTH. TepMUH
«3(PEeKTUBHOCTD» UMeEET PsiJ] 3HAUEHUH U OlIpeieJIEHUH.
Tak, COIJIacCHO OHOMY U3 HUX, JAHHOMY IPUMEHUTEIBHO
K CHCTeMe yIpaBieHus, 3GGeKTUBHOCTh IIOHUMAETCS KakK
«IOCTHKEHUE C IOMOIIBIO CUCTEMBI YIIPaBJIE€HUA BO3MOXKHO
GOJIBIIIETO U JIYYINEro pe3y/ibTaTa Py 3aZIlaHHOM YPOBHE
pacxoZoB Ha yIpaBjeHue WU AOCTUXKeHUe 3aJaHHOT0
pesysbTaTa IpU BO3MOXXHO MEHBIIINX pacxoax Ha yIIpas-
JIeHWe; WIN MEPHI, B KOTOPOU CHCTEMA yIIpaBIeHUsA 00beK-
TOM oOecrnieurBaeT 3PpPEKTUBHOCTD EITETLHOCTH YIIPaB-
JISIEMOTO OO'bEKTa».

1 paiis6epe B.A., Jozosckuii LI, Cmapody6uesa E.B. CoBpeMeHHbIH
3KOHOMUYECKUM cioBapb. M., 2011 // CIIC «KoHcynbraHTI LTIOC>.

I'maBa VI

NCCNIEJOBAHUE DOPEKTMBHOCTU
KOPIIOPATMBHOT' O YITPABJIEHUA

B KOMITAHUAX C TOCYYACTUEM
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B Hacroslee BpeMsa peanusyeTcs 3aja4da, Halpas-
JIeHHas Ha TOoBHIIIeHNEe 3GEKTUBHOCTH yIIPABIEHU KOM-
MAaHUSIMU C TOCyJacTHEM, HEOTHEMJIEMOM YaCThbI0 KOTOPOTO
SIBJIAETCS KOPIIOPATUBHOE yIIpaBiieHue. Tak, pacropske-
HueM [IpaBurenbcTBa PO yTBepk/eH IepeyeHb KOMIIa-
HUM ¢ rocydacTueM, JJjid KOTOPBIX BHeJAPEHME JTYIIINX
MPaKTHUK KOPIIOPATUBHOI'O YIIPpaBJeHUs IPUOPUTETHO.
B 5TuX KOMITAaHUAX COBETAMU AUPEKTOPOB IIPUHATO Pellle-
HUe O BHeJ[peHUU ToyoxkeHni Kozekca KoprmopaTuBHOTO
yrapasienus?® (gamee —Kozeke KY) ¢ 0TYeTHOCTBIO Iepes
@enepasbHBIM areHTCTBOM I10 YIIPABIEHUIO TOCYIapPCTBEH-
HBIM UMYIIECTBOM (Zasee —POCUMYIIIECTBO) VTN MHBIMU
YIIOJTHOMOYEHHBIMU TOCYIapCTBEHHBIMU OPTaHAMU BIACTH.
[Momumo 3TOoTO, [TpaBuTenscTBOM Poccuiickoii Pepepanyu
peanusyeTcs «JOpoKHasi KapTa» M0 COBEPIIeHCTBOBAHUIO
KOPIIOPATUBHOTO YIIPABJIEHUSA B IyOJUYHBIX aKITMOHEPHBIX
o0IIecTBax B YaCTH 3aIUTHI TPaB MUHOPUTAPHBIX HHBECTO-
POB U TOBBIMIEHUS TIPO3PAYHOCTH CTPYKTYPHI BIaJeHUA.
PocumyliiecTBO pa3pabaThiBaeT pas3INIHbIe METOJUIECKIE
PEeKOMeH/Iallny, HallpaBJIeHHbIE Ha MTOBBINIEHNE KauecTBa
KOPIIOPATUBHOIO YIIpaBIeHus ",

WccnepoBanyve 3GdeKTUBHOCTH KOPIIOPATUBHOTO
yIpaBJIeHUsS B KOMIIAHUAX C TOCYYaCTUEM IIPE/CTaBIIA-
eTCs aKTyaJbHBIM M 3HAYUMBIM BBU/Y CJIEAYIOMUX TPU-
yuH. 10 3KCIIePTHBIM OLleHKaM, ZI0JIs YIacTUs rocyAap-
cTBa (B TOM YHCJIE TIOCPEACTBOM KOMITAHUH C TOCYIacTHEM)

! Mopyuenue IpaBurenscrsa ot 31 o 2014 roga NeUII-113-5859 //
CIIC «I'apanT». [lepedens BrttodaeT 13 komnanuii: AK «<AJIPOCA»
(TIAO), ITAO «AspodiroT», ITAO AHK «bautsedTs», bank BTB (ITAO),
[MTAO «T'a3mpom», [TAO «OAK», ITAO «PocaedTh», ITAO «PocceTn», ITAO
«Pocrenexom», I[TAO «Pycl'ugpo», [TAO «Coepbank», I[TAO «TpaHcHe(Th»,
[TAO «®CK E3C».

2 [ucsmo Banka Poceuu ot 10 anpesst 2014 roga N206-52,/2463
«O Kozekce KopIiopaTUBHOIO yIpasieHus» // BectHuk banka Poccuu.
2014. N°40.

3 «JlopoxHas KapTa» «COBEpIICHCTBOBAHIE KOPIIOPATHBHOTO YIIpaBIe-
Hust» // http://government.ru/roadmaps/481/about/

4 Cm., Halnpumep, pukas PocuMymecTsa ot 6 Mapra 2014 roga N°71
«O6 yTBepxAeHnr MeTOANKI HHAVNBUAYaTbHOM OIleHKH WIEHOB COBETa
JVPEKTOPOB aKIIMOHEPHBIX OBIIECTB C TOCYApCTBEHHBIM yUaCTHEM>,
npuka3s Pocumyecrsa N2306 ot 22 aBrycra 2014 roza «MeTtozguka
CaMOOLIeHKH KayecTBa KOPIOPAaTHBHOI'O YIIPABIEHNA B KOMIIaHUAX

¢ rocyzapcTBeHHbIM yaactueM» // CIIC «KoHcynbranTILntocs.
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B POCCHUIICKOH 3KOHOMUKE COCTaBJIAET OK0JI0 70% BasoBOTO
BHyTpeHHero npoaykTa (1anee—BBII)'. CoracHo peiTHHry
KPYIHEUNIINX POCCUMCKUX KOMITaHUN «DKcnepT 400», cyM-
MapHBINA BEC TOCYyJapCTBEHHBIX KOMITAaHUH 3a TIOC/IeTHUE
10 seT BeIpOC Ha 10%?. [IpuBe/ieHHbIE BBIIIE JaHHbIE CBU-
JIeTeJIbCTBYIOT O TOM, YTO KOMITAHUU C TOCYy4acTUEM CyIIe-
CTBEHHBIM 00pa30M BIUSAIOT HAa COCTOSTHUE dKOHOMUKU
CTPaHBI, YTO AUKTYET HEOOXOAMMOCTb 00eCIIeYNTh Ha/ljle-
KAl YpoBeHb KOPIIOPATUBHOTO YIIPABIEHUS B HUX.

DKOHOMMYECKYIO OCHOBY KOMIIaHHM C rocyda-
CTHEM COCTABJISIET FOCyZIapCTBEHHAsA COOCTBEHHOCTD, KOTO-
pas peHa3HavYeHa /IS Y/IOBIeTBOPEHUS OOIIeCTBEHHBIX
uHTepecoB. PYHKIIMOHUPYION[ASA CUCTEMA KOPIIOPATUB-
HOTO yTIpaBJIeHUA B HUX [OJDKHA CIYKUTD I€IIM 3KOHO-
MHYECKOT0 6JIaTOCOCTOSTHUS FOCYAapCTBa U MOJTUTUIECKOHN
CTaOMIbHOCTH.

Poccutickoil 5KOHOMUKE XOPOIIIO U3BECTHHI Hera-
TUBHBIE TIOCIEACTBUA OTCYTCTBUSA 3P PEKTUBHON CUCTEMBI
KOPIIOPAaTUBHOTO yIIPAaBIeHUs B KOMITAHUAX C FOCyYaCTHEM.
B «AHanuse mpoliieccoB IpUBaTU3aALUU I'OCYyZapCTBEH-
Holi cobcTBeHHOCTH B Poccuiickor ®ezpepalinu 3a mepruos
1993-2003 rogoB» oTMeuasncsa KpaliHe HU3KUM yPOBEHb
KOPIIOPAaTUBHOTO YIIPAB/IEHUS B KOMIIAHUAX C TOCYYIaCTHEM,
B YaCTHOCTU OTCYTCTBUE HA/JIEXKAIIUX MEXaHU3MOB KOH-
TPOJIsA, HU3KasA MOTHUBAIUA MEHEIKEPOB, HETIPO3PAaYHbIE
CUCTEMBI BHITUIATHI BO3HArpaXkieHUH. /laHHbIE 0O6CTOSTEh-
CTBa IPUBEJIHU K Pa3MbIBaHUIO TTAKETOB aKIIWH roCcyAapCTBa,
U, COOTBETCTBEHHO, K TIOTEPE KOHTPOJIA HaJl FOCYAapCTBEH-
HBIM UMYIIEeCTBOM?.

Bo ucnonuenue Ykasa [IpesngenTta Poccuu oT 7 Mas
2012 roga N2596 «O moAroCpOYHOMN roCcyZapCTBEHHOU

1 T'ocyzapcTBO U rOCKOMITAHUY KOHTPOIUPYIOT 70% poccuiickoi
5KOHOMUKH // BegoMocTn: DleKTpOHHOE IIEPUOAUYECKOe U3JaHUe.
29 cenTa6psa 2016. URL: https: //www.vedomosti.ru/economics/arti-
cles/2016,/09/29/6589 59-goskompanii-kontroliruyut-ekonomiki

2 Omuce nepBoro amenoHa // http://expert.ru/expert/2017/43/
opis-pervogo-eshelona/

% Cmenawun C.B. Auanus IIPOlieCccOB NIPUBATU3ALUN FOCYaPCTBEHHOMU
coberBeHHOCTH B Poccuiickoit ®epeparuu 3a nepuog 1993-2003 rozos
(aKcriepTHO-aHANMUTHYecKoe Meponpuarue). M.: Onuta, 2004. C. 38-72.
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SKOHOMMYECKOU MOJTUTHKE»' IPOUCXOAUT TIO3TATIHAS TIPH-
BaTU3alMAg KOMIAHUU ¢ rocydactueM. [IpaBUTeIbCTBO
Poccuiickoit ®enepaniyiu yrBepAuio [IporHo3HbIN I1aH
npuBaTu3aIuu GpesepajsbHOTO UMYIIECTBA U OCHOBHBIX
HaIlpaBJIeHUN MpUBaTU3alny ¢peepasbHOro UMYIecTBa
Ha 2017-2019 roger®. Tak, 010 TOCYAAPCTBEHHOTO y4a-
CTHA B KOMIIAHUAX IUTAHUPYETCA CYIIeCTBEHHO COKPaTUTh,
Hampumep, B AK «Ajpoca», [TAO «bauk BTb», ITAO «Cod-
KOMQJOT». IIpoliecchl MpUBaTU3AIUU TPEOYIOT IpUBIEYe-
HUA UHBECTOPOB, KOTOPHIE IIPEATIOYUTAIOT BKJIAbIBATh
cpeACcTBa B KOMIIAHUU C BBICOKUM PEUTHHIOM KOpPIIOpa-
TUBHOTO YIIPaBJIECHUS.

[Ipu aHanM3e NpuBeJEHHBIX BhIIIE JOKYMEHTOB (159)
MOXHO 0003HAUUTh TEHAEHITUIO HAa YaCTUYHYIO PUBATHU-
3aIyIo roCyZlapCTBEHHBIX KOMIIAaHUM, OZHAKO Ha BOIIPOC
0 ee 11eJ1eCO0OPA3HOCTH MTOKA CJIOKHO 1aTh OHO3HAYHBIHN
oTBeT. Tak, o nmporuozam MuHuctepcrBa puHaHCcoB Poc-
cuiickoit Pesepariuu, 0X0AbI OT AUBUAEH/IOB KOMIIaHUN
C TOCy4YacTHeM B OIOKET COCTaBAT OKoJIo 483,48 muipz pyo.
B 2017 rogay, 379,8 muipz py6. B 2018-M, 425 mipa—B 2019-m
1 456 mipz py6.—B 2020-m3. Takum o6pasom, B 2018 roay
HabJI0ZIaeTCsA CHIDKEHUE MOCTYMANIUX B TOCYZapCTBEH-
HBIH OIO/PKET ZI0XO/IOB OT KOMITAHUI C TOCyYacTUEM JJaXKe
C YYETOM IUTAaHUPYEMOU TPUBATU3AINH, A B TIOCIIEAYIOIIEM
pa3Mephl JI0XOZIOB T10 ZIaHHOM cTaThe OyAyT pacTy He Cylie-
cTBeHHO. [IpuBaTHU3anua orpacieil 5JKOHOMUKH, B KOTOPBIX
“MeeT MeCTO KOHKypeHIIMs (HalmpuMep, TPaHCIIOPTHHIN
CEKTOp) BO3MOXKHA, OZHAKO CJIe[yeT OTMETUTh, UYTO IIOMUMO
MIPUBATU3AIUHU CYIIECTBYIOT U IPYTHE CIIOCOOBI CO3/IaHUS
KOHKYPEHIIVH U IPUBJIEYEHUS YaCTHOTO Or3Heca 6e3 oTay-
JKJIeHUA TOCylapCTBEHHBIX aKTUBOB.

! Vkaa Ipesuzenta PO or 7 Mas 2012 roga N°596 «O Z0Ar0CpodHOM
rOCyZapCTBEHHOM 95KOHOMUYECKOH NOMUTHKe» // CobpaHue 3aKOHOa-
TesbeTBa PO. 7 mas 2012 roga. N219. Ct. 2333.

2 Pacnopsxenue [pasurenscrsa PO ot 8 deppansa 2017 roga Ne227-p
(pex. ot 12 anpessa 2017 roga) «O6 yTBepKA€HUY IIPOrHO3HOTO IIAHA
TIPUBATU3AIUH deiepasbHOTO NMYIIeCTBA M OCHOBHBIX HAaIlPABIEHUN
npuBartu3anuu ¢esepanbHoro uMyilecrsa Ha 2017-2019 roger» //
Cobpanue 3akoHogaTenbcTBa PO. 20 peppass 2017 roga. N28. Ct. 1267.

3 MunowuH oxxuzaet B 2018 rogy [UBHAEHZBI OT TOCKOMITAHUU B pa3-
mepe 380 miipz py6. // http://tass.ru/ekonomika,/4604119



Tak, HapuUMep, AJ9 YAydlieHus KayecTBa aBToO-
MmarucTtpaseii l'epmannu (Bundesautobahn) coszaerca
rocyZapcTBEHHO-4aCcTHOE TapTHepcTBO. YacTh nuHdpa-
CTPYKTYPHI TepeziaeTcss o6IecTBaM ¢ OTpaHUYEeHHOMH
otBeTcTBeHHOCTHIO (Infrastrukturgesellschaft) Ha ocHoBa-
HUM OTPAaHUYEHHBIX BENIHBIX IPaB. IIpy ocyIleCcTBIeHUU
ompezieJIEHHBIX COTVIAllIEeHUEM JeHCTBUN KOMITAaHUH TTOJTY-
YarT BO3MOXKHOCTh U3BJIEKATh TPUOBLIb OT MCIIOJb30Ba-
HUS Marvcrpaseii’. YCIelHbli OMbIT UCITOIb30BaHUS KOH-
CTPYKITMH TOCyJapCTBEHHO-YaCTHOTO TTapTHEPCTBA B cdepe
CTPOUTENbCTBA aBTOMOOWIBHBIX MarucTpasel CylecTByeT
u B Poccuu. BO3MO)XHO, UMeeT CMBICJ PACITUPUTD TIPUMe-
HeHMe TIPaBOBOI0 MeXaHU3Ma rocy/ZlapCTBEHHO-4aCTHOTO
MmapTHEPCTBA U B IPYTMX OTPAC/IAX, a HE CBOAUTD BCe pellie-
HUS TOJBKO K BapUaHTY MPUBATU3aINK TOCYJapCTBEHHOTO
WMYIIECTBA.

ViccnenoBaHuve 3apyOeXHBIX SKOHOMHUK MTPUBOAUT
K BBIBOJ[Y O TOM, YTO BO MHOTHX CTPaHaX rocyZapCcTBO y4a-
CTBYET B aHAJIOTUYHBIX ¢ Poccrell 0Tpacisix SKOHOMUKH:
3TO, HAaIIpUMep, XKeJIe3HOZ0POoXKHbII TpaHcnopT — OBB-
Holding AG (ABctpus)?, anepretuka—Electricité de France
(®pannwms)?, moura—Deutsche Post AG (Tepmanus)?, Tere-
KoMMyHUKau —Swiscom AG (IlIBetiapus)®.

B pa3HBIX OPUCAUKITAAX CYIECTBYIOT Pa3TUIHbIE
MO/IeJTY TPAaBOBOTO PETYINPOBAHUSA rOCYAaPCTBEHHBIX KOM-
MaHuii. B o/HUX CIyYasx UX JesTeIbHOCTh PETyIUPYeTCa

1 Christoph Gropl. Uber das Ziel hinaus: zur geplanten Privatisierung der
Bundesautobahnen nach dem Regierungsentwurf vom Februar 2017//
Zeitschrift fiir Gesetzgebung (ZG). 2017. N22. S. 114-124.

2 T'onoBoii otuer 2015 OBB-Holding AG. URL: http://presse.oebb.at/
file_source/corporate/presse-site/Downloads/Publikationen/OEBB_
AnnualReport2015.pdf

3 Togosoii otuer 2015 EDF group. URL: https://www.edf.fr/sites/
default/files/contrib/finance/Annual %20Report%20VA /2015 /edf-
ddr_2015-va.pdf

* TogoBoii otuer 2015 Deutsche Post AG. URL: http://www.dpdhl.com/
content/dam/dpdhl/ Investors/Events/Reporting/2016/FY2015/
DPDHL_2015_Annual_Report.pdf

> TogoBoii oTuer 2015 Swiscom AG URL: http://
reports.swisscom.ch/en/2015/report/annual-report/
corporate-governance-and-remuneration-report/
corporate-governance/2-group-structure-and-shareholders
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CHeIUaTbHBIM 3aKOHOIATENTbCTBOM, B IPYTUX —OHU CO37a-
IOTCA U ZIEWCTBYIOT HA OCHOBAHUU OOIIIETO aKITMOHEPHOT'O
3aKOHO/IaTeNbCTBA. [TOMUMO 3TOT0, CYIIECTBYET AOTIOTHU-
TeJIbHOE PETYINPOBaHKE KOMITAHHH C TOCYyYacTHEM KaK CIie-
[[UJIbHBIM 3aKOHOZIATEbCTBOM, TaK M OOLITMMU HOPMaMU
rpakJaHCKOTO TIpaBa’.

6.1. OpraHu3anMOHHO-IPaBOBBIE GOPMBI
FOPUANYECKOTO JIUIA, TOCPEJCTBOM KOTOPBIX
roCyZjapCTBO Y4acTBYET B SKOHOMHUKE

[Tpu perneHuy 3a1a4, HaNPaBJIEHHBIX Ha MOBHIIIIE-
Hre 3pPEeKTUBHOCTH KOPIIOPATUBHOTO YIIPABIEHUA B KOM-
MMaHUAX C rocydyacTueM, OJHUM U3 IePBBIX BO3HUKAET
BOIIPOC O TOM, CYIIECTBYeT JIU KOPPeJALUI MeX/Iy OpraHu-
3aI[MOHHO-TIPAaBOBOM GOPMOI ¥ YPOBHEM KOPIIOPATHBHOTO
ympaeieHus. i1 oTBeTa Ha HETO HEOOXOANMO OIPEETUTD,
YTO CIeZlyeT ITIOHUMATh 110/, KOMITaHUEH ¢ rOCydacTHEM.

3aKoHOaTelbHOE OIpeZie/ieHre TTOHATUS «Opra-
HUM3aIlYs C y9aCTHEeM T'oCyapCTBa WIN MyHUITUTIAIBHOT'O
obpaszoBaHus» JaeTcsa ToJAbkKO B PeepasbHOM 3aKOHE
«Q6 sHeprocbeperKeHUH U O TIOBBIIIEHUH SHEPTETUYECKOMN
3pPEeKTUBHOCTY U O BHECEHUU U3MEHEHUH B OTAENbHbBIE
3aKOHOZaTeNbHbIE akThl Poccuiickoit ®egepannu»?. Tak,
COIVIaCHO II. 9 CT. 1 Ha3BaHHOTO 3aKOHA OpPraHUu3aluAMU
C ydacTueM TrocyZlapcTBa ABJAIOTCA I0pUAUudecKue Jula,
B YCTaBHBIX KaluTansax KOTOPHIX Aoad (Bkaaz) Poccuii-
cxoii ®exeparuu cocTapiseT b6osee yem 50% MM B OTHO-
IeHuU KOTophiX Poccutiickas Pepepaliyisa uMeeT IIpaBo
MPSIMO WJIM KOCBEHHO pacropsikaTrhes bosee ueM 50%
006111er0 KOJIMYECTBA T'OJIOCOB, TPUXOASIINXCS Ha TOJIOCYI0-
e akuuu (on), COCTaBIAIOIIME YCTaBHbIE KATTUTAbI
TaKUX I0PUANYIECKUX JIUI], TOCyAapCTBEHHbBIE WIN MyHHU-
[IUTIaTbHbIE YHUTAPHbBIE MIPEAPUATHS, TOCyIapCTBEHHBIE

1 CyxaHos E.A. CpaBHUTeJIbHOE KOpIopaTHBHOe IpaBo. M.: CratyT,
2014. C. 263-265.

2 DenepanbHbIi 3aK0H OT 23 HOs6ps 2009 roga N2261-03 (pez.

ot 3 utosst 2016 roza) «O6 sHeprocbepeKeHUH 1 O MOBHIIIEHNH SHep-
reTryeckoii 3 GeKTUBHOCTH U O BHECEHUY U3MEHEHU! B OTAENbHBIE
3aKOHOJaTeNbHbIe akThl Poceniickoit ®enepanum» (€ U3MeH. U JO1L.
ot 3 uross 2016 roga N2269-®3) // Cobpanue 3akoHOgaTebCTBA PO.
30 Hos6pst 2009 roza. Ne48. Ct. 5711.
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IOpUANYECKOro 1A, IocpeICTBOM KOTOPBIX

TOCYyZapCTBO Y4acCcTBYET B 9dKOHOMUKE



WM MyHUIIUNIATbHBIE YIPeXAeHNA, FoCyZapCTBeHHbIE KOM-
[IaHWU, TOCyZapCTBEHHBIE KOPIIOPALNH, a TaKXKe I0pUuu-
YecKue JIMLA, UMYIIeCcTBO KOTOPHIX 1160 6osee vem 50%
aKIWH WIN 0JIel B YCTaBHOM KaIluTase KOTOPHIX IIPUHA/-
JIeXaT rocyZlapCTBEHHBIM KOpIiopanuaM. VIHBIMU C/IOBaMH,
KOMITQaHUAMM C FOCydacTUeM Jid Iiejiel IpuMeHeHUs IIUTH-
pyeMoro 3aKkoHa IIpU3HAITCA OpTaHU3aluU, B KOTOPBIX
nMeeTcs NpeBaupyloilee (KOHTPOJbHOE) yIacTHE TOCY-
ZlapCTBa WX MyHUIIUTIAIBHOTO 06pa3oBaHus.

[Ipu 3TOM UCXO/S U3 OOITUX TIOJIOKEHUH rpakAaH-
CKOT'O 3aKOHOZIATeNbCTBA MOYXHO BBI/IEJIUTD CJIEAYIONIE
OpraHu3aIOHHO-TIPaBOBbIE GOPMBI FOPUAUIECKUX JIUII,
C IOMOIIBIO KOTOPBIX TOCYAAPCTBO YYaCTBYeT B OTeYeCTBeH-
HOI dKOHOMUKe: 1) YHUTApHOe MpeAnpusaTue, 2) akiiuo-
HepHoe 00IIecTBO € y4acTHeM rocyapcTBa, 3) obIecTBo
C OrpaHUYEHHON OTBETCTBEHHOCTBIO C y9aCTHUEM r'OCy-
ZlapcTBa, 4) rocyzapcTBeHHasA KOpIopauus, 5) rocyap-
CTBEHHAsl KOMIIaHUs, 6) MyOJIMIHO-TTPaBOBass KOMITaHUA.
OctaHoBHUMCS 60Jiee MOAPOOHO HA YKa3aHHBIX OpPraHU3a-
ITMOHHO-TIPABOBBIX GOPMaxX FOPUANIECKUX JIHII.

3HaAYUTEJIbHOE MECTO B COBPEMEHHON pPOCCHUI-
CKOU 3KOHOMMUKE 3aHUMAIOT YHUTAPHbIE TPEeAPUITHUA.
B 1990-e rozs! IpeAIonarasochk NocTeneHHoe npeobpaso-
BaHMeE YHUTAPHBIX MPEANPUITHIH, OCHOBAHHBIX Ha IIpaBe
X03AKWCTBEHHOTO BeZleHUs, B aKIIMOHEPHEBIe 0blecTBa
Y YHUTapHBIE IPeAIpUATHASA Ha [IpaBe ONEepaTUBHOTO
yIpaBJeHUs WU WX [I0JHasA JUKBUAANuA. /laHHyo opra-
HU3aI[MOHHO-IIPaBOBYI0 GOPMY KPUTHKYIOT MHOT'HE yde-
HBIe, TIOCKOJIbKY YHUTAPHBIE MIPEJANPUATHUA He SBJIAIOTCS
cOOCTBEHHUKAMU HCII0JIb3yeMOT'0 UMY UMYyIIecTBa. B To ke
BpeMs cOOCTBEHHUK (TOCyZapCTBO WIN MyHULIMTIATbHOE
obpa3oBaHue) He HECET OTBETCTBEHHOCTH 10 ZI0JITaM YHH-
TapHOTO MIPeANPUATHSA, 38 UCKII0YEHNEM Ka3eHHbIX Mpej-
MIPUSATHM, OCHOBAaHHBIX Ha IIPaBe OIIEPAaTUBHOIO yIIpaBJie-
HusA. VIMEHHO TIO3TOMY U CETOIHA HEKOTOPBIE CIIEI[UATUCTHI
TIpeIaraloT JUIIUTH TAKUe TPeATPUITHSL IPaKJaHCKON
MIPaBOCyOBEKTHOCTH, T.€. IpaBa BHICTYNATh B UMYIIle-
CTBEeHHOM 000DPOTe OT cBoero MMeHH. PelieHrieM Bompoca
MOJKET CTaTh yYacTHe TAKUX IOPUANYECKUX JIUI] B TPaXKaH-
CKO-TIPaBOBOM 000pOTE OT UMEHU ITyOJIMYHO-IIPAaBOBOTO
o6pa3oBaHUs, KOTOpPOe U OyZeT HeCTH UMYIIECTBEHHYIO
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OTBETCTBEHHOCTh TI0 UX 00S3aTebCTBAM; aIbTepPHATUBHBII
BapHaHT—IIpeoOpa3oBaHUEe B MHbIE OPTaHU3AI[MOHHO-IIpa-
BOBbIe popMbI'. HecMOTpS Ha IMUPOKYI0 KPUTHUKY 3ddeK-
TUBHOCTY YHUTAPHBIX TPEATPUATHH, X KOJTMYECTBO COKPa-
IaeTcs HeJOCTaTOYHbIMU TeMIIAMU>. B 3TOM OTHOIIIEHUU
MOoKa3aTeJieH MPUMep OZHOTO U3 CAMbIX U3BECTHBIX YHH-
TapHBIX npeanpuatuil —PI'YII «[Touta Poccuu». Tak, erie
B utoHe 2014 roza [IpaButeabcTBOM PD 6BLT BHECEH 3aKO-
HOIIPOEKT 0 peopranusanuu «[loutsr Poccun» mytem mpe-
o6pa3oBaHMs B aKIIMOHEPHOE 0011[eCTBO, KOTOPHIH, ITpaB/a,
JI0 CUX TTOp He TIPUHAT?.

3HauyuTeNbHAsA YaCTh COBPEMEHHBIX aKI[MOHEP-
HBIX OGIIECTB U OBIECTB ¢ OrpaHUYEeHHON oTBeTcTBeHHO- (163)
CTBIO C yYacTHEM T'OCyZapCcTBa IPeACTaBIAIOT cOO0OM pU-
BaTU3UPOBAHHBIE B ITOpAJKE CT. 37 PefepasbHOro 3aKOHA
ot 21 nexabpsa 2001 roza N2178-®3 «O npuBaTH3aIuu rocy-
JIapCTBEHHOTO ¥ MyHUIIUIIAJBHOI'O UMYIIeCcTBa» (faree —
3aKOH 0 MpPUBATHU3aIMN) YHUTAPHBIE TpeAnpusaTui. Cpeau
XO3fMCTBEHHBIX OOIIECTB C yYaCTUEM rOCYAApCTBA CIeyeT
BBIZIEJISITh /IBE KaTErOpPHHU: 00IllecTBa C Mpeobiasaonium
y4yacTrieM rocygapcrsa (6onee 50%)* v o6IecTBa, y4acTre
TOCyZIapCTBa B KOTOPHIX He ABJSETC MPe0bIalaronyuM.

OcoO6bIil TOPSZIOK PETYIUPOBAHUSA aKI[MOHEPHBIX
0611IeCcTB, y4acTue rocyJjlapcTBa B KOTOPHIX GpopMansbHO
HeJb3s CUMTATh MPeobIafarouM, HO B KOTOPBIX TOCY-
ZIapCTBO U3-32 UX CTPATETMYECKOTO 3HAYEHUSI HaMePEHO
HMMETh pelralollee BIUSHUE, PETU3YETCS B UHCTUTYTE TaK

1 Cyxarog E.A. O 'opyuAnYeCKUX JIUIaX MyOaIuYHOTO TTpaBa // BecTHUK
rpaxkgaHckoro npasa. 2011. N°2. C. 5.

2 Jlokaz o cocTosHUM KOHKypeHIuu B Poccutickoit ®ezepany, moz-
roroenernbiit PAC PO // URL http://fas.gov.ru/about/list-of-reports/
report.html?id=1720

3 3akoHompoekT N2552688-6 «O6 0cO6EHHOCTAX peOpraHn3auu
bemepasbHOro roCyJapCTBEHHOTO YHUTAPHOTO MTPEATPUATHS «IlouTa
Poccum» 1 0 BHECEHUHY M3MEHEHUN B OTZIe/IbHbIE 3aKOHOAATETbHbIE
akTel Pocentickoit @enepaunn» (pes., BHeceHHas B [] @C PO, TekcT
110 coctosgHMIo Ha 20 utosa 2017 roga). URL: http://asozd2.duma.gov.
ru/main.nsf/%28SpravkaNew%29?OpenAgent&RN=552688-6&02

* OcobenHocTr KOPIIOPaTUBHOTO YIIPaBJIeHUs B XO35HCTBEHHBIX 00I1Ie-
CTBaX C [peobIIaIaloiiuM y4acTHeM TOCyAapeTBa 6yayT pacCMOTPEHBI
B HacCTosAIIIeH II1aBe gajee.

6.1.

OpraHu3aloHHO-TIPaBOBbIE GOPMEI
IOPHUJMYECKOTO JIUIIA, TIOCPEICTBOM KOTOPBIX
roCyZjapCTBO y4acTBYeT B SKOHOMUKE



Ha3bIBa€MOU «30JI0TOM aKI[Uu»', BBEZIEHHOM B POCCHIi-
CKUI TPaBONOPAZOK B 1992 roxy. Oco6eHHOCTH yrpasiie-
HUSA aKI[MOHEPHBIM OOIIECTBOM, B OTHOLIIEHUH KOTOPOTO
MIPUHATO pellleHune 06 UCIIOIb30BaHUU «30I0TOM aKIUH»,
cozep:xarca B cT. 38 3akoHa o mpuBaTtusanuu U B Ilocra-
HoByieHnU [IpaButenscTBa PO N2738 «O6 ynpaBieHuH
HaxoJAIMMUCA B pesiepasbHON cOOCTBEHHOCTH aKIUAMU
OTKPBITBIX aKI[MOHEPHBIX 0OIIeCTB U MCIOIb30BAHUU
cIenuaIbHOTO IIpaBa Ha y4yacTtue Poccuiickoii Pegepa-
I[MY B yIIpaBJIeHU! aKIIMOHEePHBIMU obIecTBaMu (,,30J10-
TOH aKIuu,,)»? (manee—Ilocranosaenue IIpaBuTeabCTBA
N2738). OTu 0CO6GEHHOCTH IIPOSIBISAIOTCS B Ha3HAYEHUH
B COBET JVPEKTOPOB 1 PEBU3UOHHYIO0 KOMUCCHIO aKIIFOHEP-
HOTO O0IIecTBa NpeACTaBUTENIeH rocyapcTsa, obiagato-
IIMX IIPaBOM BHOCHUTD IIpe/JIOXKEHNs B IIOBECTKY AHA I'OJ0-
BOTrO 001I1eT0 COOPAHMS AKI[MOHEPOB U TPeOOBATh CO3BIBA
BHeOYepeHOTO 00IIero coopaHus aKIIIOHEPOB; IIPAaBOM
BETO IO pAAY NPUHIIUNHNATBHBIX BOIIPOCOB IPU NPUHATUU
0o61MM cobpaHreM aKIMOHepOB pellleHU, cpesil KOTo-
PBIX MOKHO BBIZIG/INTh BHECEHHE U3MEHEHUH U O0II0IHe-
HUY B yCTaB aKIIMOHEPHOTo 00IlecTBa WK €ro yTBepXK/e-
HUe B HOBOM peZlaKIi{; peopraHr3aluio 1 JUKBUJALIUIO
aKIMOHEPHOr'o 001lecTBa; Ha3HAYeHHe JTUKBUAIIMOHHOMN
KOMUCCUU U yTBEPXKAEHUe IPOMEeKyTOUHOTO ¥ OKOHYa-
TEeJIbHOTO JIMKBU/AIIIOHHBIX 6aIaHCOB; UI3MEHEHNeE YCTaB-
HOTO KalliTaja aKI[MOHEPHOI'o 00IeCTBA; COBEPIIEHNE UM

! Cornaco ct. 38 3aKoHa 0 NIpUBaTU3ALMHU «30JI0Tas aKLUA» —CIIe-
LUaIbHOE IIPaBO rocyZapCTBa Ha yyacTye B YIIpaBIeHUH aKI[MOHep-
HBIM O6II[ECTBOM; HECMOTPSI Ha HAa3BaHUe, He BJISIeTCs LIEHHOH GyMma-
roii. 3aMeTHM, YTO U3HavaabHO Ykas [Ipesuzienta PP ot 16 HOSOps
1992 roga N21392 B pegakumu Ykasa [Ipe3ugenTta PO ot 16 anpens
1998 roga N2396 «O Mepax 10 peanu3aliy IPOMBIILUIEHHON NOTUTUKYI
[IpY IPUBATU3AINY FOCYAPCTBEHHBIX [IPEATIPUATHI» PaCCMaTPUBAI
«30JIOTYIO aKI[1I0» UMEHHO KaK LIEHHyI0 6yMary, IIOCKOJbKY II. 4 Yka3a
B IaHHOW peZlaKLIUU IIPeAyCcMaTPUBAI BO3MOXKHOCTD €€ OTUY)K/IEeHUs,
HO C TIOCJIeyIoIel KOHBepTalyel B OOBIKHOBEHHBIE AKITHH.

2 MocraHoBNeHNE I[TpaBurensctBa PO ot 3 gexabpst 2004 roga N2738
«Q6 ympaBieHny HaXOAAMIUMUCS B peZiepaibHOM COOCTBEHHOCTH
AKIMSMH OTKPBITBIX aKIMOHEPHBIX OOIIECTB U UCIONb30BAHUH CIIE-
[IMaJbHOTO IIpaBa Ha yyactue Poccuiickoil ®esepariuu B ypaBieHUN
aKLIHUOHEPHBIMU 061iecTBaMH (,30710TOH akiuu“)» // CobpaHue 3aKo-
HozaTtenbeTBa PO. 13 fexabpsa 2004 roga. Ne50. Ct. 5073.
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KPYTHBIX CZIeJIOK U CeJIOK, B COBEPIIeHNH KOTOPBIX UMe-
€TCA 3aMHTEepeCOBAHHOCTb.

B cBs3M c TeM, YTO IIPU OTCYTCTBUM IIpeobiazao-
IIero y4acTus B YyCTaBHOM KalllTajle «30J10Tasd aKLUA» CTa-
BUT I'OCyZIapCTBO B UCKJIFOUUTEIBHO IIPUBUIETUPOBAHHOE
MIOJIO’KEHME 110 OTHOIIEHUIO K [PYTUM aKIFOHepaM o01ie-
CTBa U, 110 CYyTH, HapylIlaeT OCHOBHOU MPUHITUI KOPIIO-
PaTUBHOI'O YIIPABJIEHUA O IPONOPLUOHAIBHOM Y4acTUU
B yIIpaBJI€HUU, HCII0Jb30BaHUE JAHHOI'O MHCTUTYTA pac-
CMaTPUBAJIOCh KaK BpeMEHHOE sBJIeHUe, 00yCIOBIEH-
HO€e 0COOEHHOCTSIMU Pa3BUTHSA POCCUICKON d9KOHOMUKH
1990-x rozoB. O BpeMeHHOM XapaKTepe MIpaBuia «30JI0TON
aKIUu» CBUZEeTeNbCTBYeT aHanua [loctanosnenus I[Ipasu-
tenbeTBa PO ot 15 anpens 2014 roga N2327 «O6 yTBepK/Ie-
HUU TOCyZapCcTBeHHOM nporpaMmbl Poccuiickoit Peznepa-
1y “YrupasieHue ¢ezepasbHBIM UMYIIECTBOM >, a TAK)KE
nadopmanusa geaoBbix CMU2, [ToMHMO 3TOTO, CyXKIe-
HHe 0 BpeMeHHOM XapaKTepe «30JI0TOM aKIH» MOATBep-
JKJAIOT OTYeThl PocuMytiecTBa 06 yripaBieHUH HaXO/ Y-
Mucs B peZiepaTbHON COOCTBEHHOCTH aKI[UAMU OTKPBITHIX
aKI[MOHEPHBIX OOIECTB Y UCIIOTh30BAHUU CIIEIUATBHOTO
nmpaBa Ha ydyactue Pocculickoit ®esepaniyuu B ynpasJe-
HUM OTKPBITBIMU aKITMOHEPHBIMU 00I1IecTBaMU («30JI0TOH
aKLIUW»), B COOTBETCTBUU C KOTOprIMU ¢ 2013 rozga xonude-
CTBO aKI[MOHEPHBIX O0IIECTB, B KOTOPHIX JaHHOE IIPABUJIO
HCIIOIb3YyeTCsA, CHUSWIOCH ¢ 134 110 72.

VIHBIMU OpPraHU3aIMOHHO-IPAaBOBEIMHU GOpMaMU
y4acTud rocyZiapcTBa B 0Te4eCTBEHHOM 9KOHOMUKE ABJIA-
IOTCA TOCYylapCTBEHHBIE KOPIIOPALK, I'OCYyapCTBEHHbIE
KOMITaHWY U ITyOJIUYIHO-IIPAaBOBbIe KOMIIaHUU. Ha cero-
JHAUTHUN leHb JeUCTBYIOT IeCTh rocyJapCTBEHHBIX

! Mocranoprenue [paBurenscTBa PO ot 15 anpena 2014 roga N°327
(pez. ot 31 mapra 2017 roza) «O6 yTBepXK/AeHUN rOCyAapCTBEHHOH IIPO-
rpaMmbl Poccutickoit @eepanuu «YipapiaeHue deaepaabHbIM UMYIIle-
cTBOM» (C M3MeH. u fio1. oT 31 maprta 2017 roga N2381-12) // Cobpa-
HHUe 3aKoHozaTenbcTBa PO. 5 mas 2014 roza. N218 (wacts III). Ct. 2172.

2Cm., Hanpumep, «[0CcyZapcTBO MOXKET OTKa3aThCsA OT “30J10-

TBIX aKIUi™» // BeoMocTH: D1eKTPOHHOE NTePUOANIecKoe U3/a-

Hye. 2 mapTa 2016. URL: http://www.vedomosti.ru/economics/
articles/2016,/03,/02/632165-gosudarstvo-mozhet-otkazatsya-zolotih-
aktsii
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Kopropaluii' u ogHa rocygapcTBeHHass KOMIaHUs .
B 2016 rozxy 6sut mpuHAT PepepanbHbIl 3aKOH «O mMy6-
JIMYHO-TIPaBOBBIX KOMIIaHUAX B Poccutickoit ®egepanuu
¥ 0 BHECEHUU U3MeHEHNH B OT/Ie/IbHbIE 3aKOHOAAaTeIbHbIE
akThl Poccuiickoit Pegepannu»®. [Ipeanonaranock, 4To
rocyZlapCTBeHHbIE KOPIIOPALIUY U FOCYJapCTBEHHBIE KOM-
ITaHWU B IIePCIIEKTUBE OYyAyT Ipeobpa3oBaHbl B JaHHYIO
dopmy. OfiHAKO BIUIOTH ZI0 HACTOSAIIErO0 BpEMEHU HU OTHA
rocyZiapCTBEHHAs KOPIOPAIYS U TOCyJapCTBEHHAsI KOMIIa-
HUA He 0O6pesu cTaTyca ImyOJInYHO-IIPaBOBOM KOMIIAHUU.
[Ipu 5TOM HEOOXOZIMMO OTMETHUTD, YTO OCHOBHOM OOBEKT
KPUTUKU FOCYZIapCTBEHHBIX KOPITOPAIUH U TOCyZIapCTBEH-
HBIX KOMTIaHWHM — OTCYTCTBUE HaAJMEXKaIero KOHTPOJII
TIpU Tepeziave B UX COOGCTBEHHOCTh OTPOMHBIX PECYPCOB
U B MOCJIEAYIONIEM TIPU YIIPaBIeHUU STUMU PeCypcaMu —
B OpTraHMU3aI[MOHHO-TIPaBOBO# hopMe Iy O IMIHO-TIPaBOBO
KOMITaHWUM He ObUI ycTpaHeH. Tak, cpefy Mep KOHTPOJIA
3aKOHOM IIPeAyCMaTPUBAIOTCSA TOJIBKO ayUT U peBU3UA".
[Tpu 3ToM Ha My6GIUYHO-IPABOBbIE KOMIIAHWH HE PaCIIpoO-
CTpaHSIOTCA TpeOOBaHUA IO PACKPBITHIO HHPOPMAITUU
TaKue, KaK, HapuMep, MPeIbABIAIOTCA K aKI[HOHEPHBIM
obiecTBaM.

! TocyzapcTBeHHast KOPIOpaIys «AT€HTCTBO IO CTPAXOBAaHUIO BKJIAZIOB»,
TocymapcTBeHHasA Kopropauus «baHK pa3BUTHSA U BHEITHESKOHOMUYE-
CKO¥ iesitenibHOCTH (BHelskoHOMGaHK)», [ocyzapcTBeHHAsE KOpIiopa-
LY IO aTOMHOM 3Hepruu «Pocarom», ocygapcTBeHHasA KOPIIOpalus

10 COAIEMCTBHUIO pa3paboTKe, IPOU3BO/CTBY U SKCIIOPTY BBICOKOTEXHOJIO-
TUYHOU IIPOMBIIUIEHHOU TpoAyKumu «PocTex», [ocyapcTBeHHAs KOp-
MOpaIys Mo KOCMUYECKOH JIeATeTbHOCTH «PockocMocy», TocyapcTBeH-
Hast Kopropartiusi—DoHz cogeiicTBrsA pehOPMUPOBAHUIO KUTUIITHO-KOM-
MyHaJIbHOT'O XO3AHCTBa.

2 TocyzapcTBeHHasE KOMIaHUsI «POCCUTICKIe aBTOMOOMIBbHBIE JOPOTH»
(«ABTOZIOP»).

8 DenepanbHbIi 3aK0H OT 3 utosst 2016 roga N2236-33 «O my6iuvHo-
[IpaBOBBIX KOMIaHUAX B Poccuiickoit ®esepanuy v 0 BHECEHUHN U3MeHe-
HUH B OTZIeIbHBIE 3aKOHOATeIbHbIE aKThI Poccuiickoit Peaeparyms» //
Cobpanue 3akoHozgaTenbcTBa PO. 4 utosist 2016 roga. N°27 (Yacts I).

CT. 4169.

4cr 15, 16 ®enepanbHoro 3akoHa ot 3 utossg 2016 roga N2236-3

«O my6IMYHO-TIPaBOBBIX KOMITaHUsAX B Poccutickoit ®eziepalinu 1 o BHe-
CeHUU U3MeHEHUH B OT/ieJIbHbIE 3aKOHOAATeIbHbIe aKThl PoccuiicKoi
®enepaunn» // CobpaHue 3akoHozaTenbcrBa PO. 4 utosst 2016 roga.
N227 (Yacts I). Ct. 4169.
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[Tpu cyuiecTBOBaHNUM Pa3IWYHBIX OpTaHU3allOH-
HO-TIPaBOBBIX (pOPM rocyZapCTBEHHbIX KOMIIAHUH CTOUT
OTMETHUTbD, YTO 3PPEKTUBHOCTb KOPIIOPATUBHOTO yIIPaB-
JIEHUA e/iBa JIU OllpeZiesiieTcsl TOJIbKO BEIOpaHHOM opra-
HU3al[MOHHO-IIPaBOBOI dpopMmoil. OcobeHHOCTH KOHKpeT-
HBIX IlesIel ¥ 3aZla4d IrocyZiapcTBa B OTPaC/IAX SKOHOMUKH,
B KOTOPBIX CO3JaI0TCA IOpPUANYECKUe JUlla C y9acTueM
roCyZiapCcTBa, OIpeesIsiiOT BRIOOD TOM WIX MHOM IIPaBOBOM
$opMEL, a JaJbHEHIINM IIaroM ABJISAeTCA UCII0Ib30BaHUe
IIpeZ0CTaBIEHHOTO B PaMKax JaHHOU GOPMBI IPaBOBOIO
WHCTPYMEHTapUsA AJiA JOCTH)KeHNs PUHAHCOBEIX IT0Ka3a-
Teslel ¥ pean3alivy My OIUIHbIX GYHKIUH.

OdunnanpHOE ompejeeHne MOHATUA «KOPIIO-
paTUBHOE yIpaBleHue» copepxurca B Kogekce KY —asTo
crcTeMa B3aMMOOTHOIIEHUU MeX /Ay UCIIOTHUTEIbHBIMU
OpraHaM¥ aKIIIOHEPHOI'0 O0IeCTBa, er0 COBETOM JHPEK-
TOPOB, aKIIMOHepaMU 1 UHBIMU 3aUHTEPEeCOBAHHBIMHU CTO-
poHamu. KopriopaTuBHOe ylipaBjeHUe ABJIAeTCsI UHCTPY-
MEHTOM /JIs ollpe/ieJieHUs Iiesiell obInecTBa U CpefCTB
UX TOCTIDKEHMSI, a TaKKe obeciedeHrst 3pPeKTUBHOTO KOH-
TPOJIA 32 AeATETHHOCTHIO O0IeCTBA CO CTOPOHBI PETYIIATO-
POB, aKIIMOHEPOB U PYI'UX CTEHKXOIJEPOB.

3a pybexxom obuiecTBeHHOe BHUMAaHUeE K KOPIIO-
PaTUBHOMY yIIpaBIeHUIO BO3pocio B Havane 2000-x rozos
Iocjie CKaHZAaJI0B C MOLIEHHNYEeCTBOM UJIeHOB OPraHOB
yIpaBJjieHud B KpyTIHellleli aMepruKaHCKOH KopIopaluu
Enron. B pe3yinbTaTe NOBCEMECTHO YBEIUYUIOCH YUCIIO
9KCIIEPTHBIX OI[eHOK YPOBHA KOPIIOPAaTHUBHOIO yIpaBJe-
HUA U BBIPOCJIN €ro CTaHZAPTHL. B oTBeT Ha 3ampocs! ob1ie-
CTBa B 3apyOeXHBIX U OT€4eCTBEHHBIX ayJUTOPCKUX U KOH-
CAJITUHT'OBBIX KOMIIQHUAX OBUIN CO3/IaHBI II0ZIpa3/e/ieH s,
3aHATHIE OLIEHKOM COOTBETCTBHSA KOPIIOPATUBHOIO yIIPaB-
JIEHUS CTOSIIUM IIepei IPOBEePSEeMOU KOMITaHUEH IeJIsIM
Y JIy4IIMM IIPaKTHKaM KOPIIOPAaTUBHOTI'O yIIPaBIeHNUA.

C HOs6ps 2016 roga mo mapT 2017 roga rpymnmna
MarucTpaHTOB opugndeckoro pakynsrera MI'Y numenu
M.B. JlomoHOCOBAa NTpOBeja UccieoBaHue 13 KpyImHeHImx
KoMIaHui ¢ rocygactreM: AK «Ajpoca», ITAO «A3podioT»,
[TAO AHK «BamHedTb», AO «Beprosners Poccun», Bank BT
(TIAO), TTAO «T'a3mpom», ITAO «Kama3», ITTAO «O6berHEH-
Had aBUacTpouTesbHad kopnopauua», OAO «PXK/l», TIAO
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«HK «PocHedTb», ITAO «Pycl'uzpo», ITAO «CoBKOMQIIOT>
u [TAO «TpaHcHedTh». B pamMKax ucciefoBaHUsA OLeHUBA-
Jlach CTelleHb COOTBETCTBUSA UX BHYTPEHHUX JJOKYMEHTOB
TOJIOXKEeHUAM, 3aKpeIUIeHHBIM B poccutickoMm Kogekce KY
u IIpyHIUIIax KOPIOPAaTUBHOI'O YIIPaBJIEHUA AJI KOMIIa-
Huii ¢ rocyyactrueM Opranusanui 53KOHOMHUYECKOT'o COTPY-
HuyecTBa 1 passutus (OOCP) 2015 roza’. Tak, mo 72 Kpu-
TepUsAM OBLTH MPOAHATU3UPOBAHBI YCTABBI, MIOJIOKEHUS
06 o611eM coOpaHuN aKIIMOHEPOB, COBETE AUPEKTOPOB,
NIpaBJeHUY, eAUHOINYHOM UCIIOJHUTETBbHOM OpraHe, KOp-
[IOpaTUBHOM CeKpeTape, BO3Harpak/IeHU! WIeHOB OPTaHOB
yIIpaBjieHUs KOMIIAaHUH U IpyTHe.

CieryeT OTOBOPUTHCS, YTO OTCYTCTBUE MHOpMa-
LMY B OTKPBITHIX UCTOYHUKAX 110 TOMY WJIU UHOMY KpUTe-
PHIO TOJIKOBAJIOCh He B ITOJIb3Y KOMIIAaHUU. Tak, HapuMmep,
ecyii 00IIeCTBO PeryIsipHO MPOBOAUT OLEHKY d3ddek-
THUBHOCTHU PabOTHI COBETA JUPEKTOPOB, HO MHGOPMALIUA
00 3TOM He pPacKpbhITAa HUA B OJHOM M3 OTKPBITBIX UCTOYHU-
KOB, CYUTAETCS, YTO OIIEHKY PabOTHI COBETA AUPEKTOPOB
OHO He IIPOBOJIUT.

Llenu U cTeneHb BHeAPEHUS JIYYIINUX IPAKTUK KOP-
IIOPATUBHOTI'O YIIPAaBIE€HUS B KOMIIAHUSAX C TOCyIapCTBEeH-
HBIM yJaCTHEM HeJlb3s MPU3HATh paBHO3HAYHBIMU. O6BheM
y4acTUs rOCyZapCTBa U BO3MOKHOCTHY BHEIPEeHUS JIyIIINX
MPaKTUK KOPIIOPAaTUBHOTO yIpaBleHUA B IpoaHaIU3U-
POBAHHBIX KOMIIAHUAX Pa3IudHbl. OTIN4YaeTcs IpUopuU-
TETHOCTb peanu3aluy PasjNYHbIX IPUHIIMIIOB KOPIIOpa-
TUBHOI'O YIpaBJeHUA U CBA3aHHBIE C 3TUM 3aJadu. Tak,
[IpUMepOM, WLTIOCTPUPYIOIIUM IPUBE/IEHHBIN BhIIIIE Te3UC,
MOJKET CIY’KUTb GpaKT HazHaueHus npe3ugenta OAO «PXK/I»
pacnopsikenueM IIpaButenbcTBa Poccutickoit ®ezpeparium.
C ognoti croponsl, Kogexe KY pekoMeHayeT u3brpaTth eu-
HOJIMYHBIN UCIIOJTHUTENIbHBIN OpPTaH pelleHrueM COBeTa
JUPEKTOPOB, HO, C IPYTOU CTOPOHBI, CyIleCTBYyeT NMIIepa-
THUBHAs HOpMaZ, perynpyroIas poliecc HazHaYeHUs e/IU-

1 OECD (2015), G20/0ECD Principles of Corporate Governance, OECD
Publishing, Paris. URL: http://dx.doi.org/10.1787,/9789264236882-en

2 Tak, HEIHEWHUIA npesuzeHT OAO «PX/» O.B. besnozepoB Ha3HaueH
pacnopspxeHueM IIpasutenscrsa PO ot 25 asrycra 2014 roga N°1606-p,
IIOATOTOBJIEHHBIM B COOTBETCTBUU C de/lepaTbHBIMU 3aKOHAMU

oT 26 aexabps 1995 roga N°208-P3 «O6 aKIIMOHEPHBIX 06IIECTBAX»,
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HOJIMYHOT'O UCIIOJTHUTENBHOTO OpraHa JaHHOW KOMITaHUH.
B pesynbTaTe HECOOTBETCTBUE TOPSAKA HA3HAYEHUS €U~
HOJINYHOT'O UCIIOJHUTEIBHOTO OpTaHa Jy4IIuM ITPaKTH-
KaM 3HauYuTeNbHO CHIDKAET MooKeHre, 3aHuMaemoe OAO
«PXX/l» B peiTUHTax KOPITIOPAaTUBHOTO YIIpaBIeHY.

Takum obpa3oM, cieAyeT MPU3HATh, YTO B CHIY
HEKOTOPBIX UMITEPATUBHBIX ITOJIOKEHUH 3aKOHOAaTeThCTBA
Y CJIOKUMBIIIEHCS IeIOBOH ITPAaKTUKU B PsiZie CIydaeB HeobOXo-
VMO YIHUTHIBATh OTCTYILIEHUS OT OOIIEro MpaBmiIa v olle-
HUBaTb Ka4eCTBO KOPIIOPATUBHOTO YIIPABJIEHU C TIOTIPaB-
KOli Ha MoI00HbIe crielubuyeckre 06CTOATENbCTBA.

Pe3ynbTaThl MCC/IEZIOBAHNS IOPUANIECKOTO HaKyIb-
Teta MI'Y chopMUpOBaHHI IO CAEAYIOLIMM TeEMaM: I10JI0-
JKeHUe aKI[MOHEPOB, AeATENTbHOCTh COBETA IUPEKTOPOB,
CHCTeMa UCIIOJTHUTENBHBIX OPTaHOB, TPAKTHKa BO3HArpa-
JKIEHUS, UMYIIECTBEHHAsI OTBETCTBEHHOCTD WIEHOB COBETA
AUPEKTOPOB, UMVIIECTBEHHAs OTBETCTBEHHOCTD T'ocyAap-
CTBa KaK aKIMoHepa (YIaCTHUKA).

6.2. [TonoxkeHne AKITMOHEPOB B KOMIIAHUAX
CroCyJapCTB€HHBIM y4YaCTHUEM

B akiimoHepHBIX 06IMeCcTBax, 3a UCKIIYEHUEM
TeX, B KOTOPBIX BCE aKIMU HAXOAATCA B COOCTBEHHOCTHU
Poccuiickoit @ezsepariuu, paBa aklioHepa OCYIeCTBIIA-
10Tca PeepaIbHBIM areHTCTBOM 110 YIIPaBJIEHUIO roCcyZap-
CTBEHHBIM UMYIECTBOM, MUHUCTEPCTBOM 060POHEI PD
Wiy YrupasieHueM Jenamu [IpesngenTta PO ¢ momombio
MMCbMEHHBIX JUPEKTUB U JJOBEPEHHOCTH, Bbl/JaBaeMBbIX
Npe/CTaBUTENIO MHTepecoB PO B OTHOIIIEHMH KOHKPETHOT'O
ob1ecTBa. VIHBIMU CIOBaMH, Ha 0611eM COOpaHUM aKIHO-
HepoB IO3UIIMA rOCyZapCTBa BhIpa)KaeTcs MOCPeACTBOM
BOJIeM3bABNIEeHNA TIpe/cTaBuTes PP B mpoijecce romoco-
BaHUs. B o06IlecTBax, rze Bce aKIUK IpruHaaiexxaT Poccuii-
ckoii ®efepaiiuy, mpaBa aKI[MOHepa OCYIIECTBIAIOTC TeMU
’Ke OpraHaMU MCIIOJIHUTEIbHOU BJIaCTH, HO YoKe Ha OCHOBa-
HUU pacnopshkeHus. [TIoApo6HbIH MOPAZ0K OCYIECTBIEHUS

ot 27 despass 2003 roza N229-d3 «O6 0co6eHHOCTAX yIIpaBIeHUsA

U pacIopsKeHuA UMyILIeCTBOM JKeIe3HOZOPOKHOI0 TPaHCIIOpTa»

u ycraboM OAO «Poccuiickue skese3Hble oporu» (yreepxzeH [locra-
HoByenueM [IpaBuTenscTBa PO ot 18 centsabpst 2003 roza N°585).
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MpaB akI[MoHepa B OTHOLIEHUY MHBIX KOMITAHWH C rocyda-
CTHEM, a TaK)Xe TIOPAZ0K GOPMUPOBAHUSA TO3UIUY POCCHiA-
ckoit Desepaliiy Kak akIpoHepa oTpe/iesieHs! B [IocTaHOB-
snenuu [IpaBurtensctBa PO N°738.

Obuiee cobpaHrie aKIIMOHEPOB ABJISAETCS BEICIINM
OpraHoM ymnpasyeHus obmecTBoM. [l Haubosiee apdek-
THUBHOU peaju3alliy IpaB aKI[MOHepa Ha yIpaBieHUe
Y IPUHATHS BEPHBIX PeIIeHUH eMy 0KHA OBITh TPesio-
cTaB/leHa MaKCUMaJIbHO MOTHasA nHdopmanus. B yacTHo-
CTH, HEOOXOIUMO TIPEIOCTABIATh CBEIEHUSA O TOM, KTO
mpejjiaraeT KaHAUJaTa B OPTaHbl yIIpaBaeHUsA, KeM ObLT
BBIHECEH Ha 00CyK/ieHHe BOMPOC TOBECTKU HS 00IIEro
cobpaHus, KaKkue BOMPOCH OyAYyT paccMaTPpUBATHCA
Ha HeM (HampuMep, 060CHOBaHME U3MEeHEHUH B yCTaB,
3aKJII0YEeHUE COBETA JUPEKTOPOB O COIVIACOBAHUU KPYII-
HBIX CIEJIOK U T.J.).

PaBHOe OTHOIIEHHE K aKIMOHEpaM 3apUKCUPO-
BAHO B KaYeCTBe OZHOU M3 KPAaeyroJbHbIX OCHOB 3¢ dek-
TUBHOT'O KOPIIOPAaTUBHOTO yripasieHus B [IpuHIMIax, pas-
paboTaHHbIX «['pymno ABaanaTv» 1 ODCP. DTOT IPUHITUTT
MpesycMaTpUBAeT HEYKOCHUTEThHOE COOITIOIEHTE CIIeYIO-
muX TpebOBaHU: TIPO3PAaYHOCTb aKITMOHEPHOTO KauTaaa
U pacrpe/ieIeHus TOJI0COB Ha 00611eM cOOGpaHuU aKIHOHe-
POB; paBHbIe BO3MOXXHOCTHU yJIacTHUs B yrpaBieHuu (o6cy-
JKeHre TTOBECTKU JiHsA 00Iero cobpanus aKIiMoOHEPOB
U y4acTHe B FOJIOCOBAHUM); paBHOE OTHOIIIEHHME K aKI[HO0-
HepaM CO CTOPOHBI MeHe/PKMEHTAa; ToJyYeHre paBHOTO
JOCTyIIa K IOKyMeHTaM KOpITopanuu'; a TakyKe paBHOe y4a-
CTHE B paclpeZiesieHUY TPUOBUIH.

[Tpo3payHOCTh aKIIMOHEPHOTO KaluTajaa obecre-
YHUBAETCS IyTEM PACKPBITHUA KOMIAHUSIMU C TOCy4acTHEM
nHbOPMAIUU O ee aKITMOHEPaX U UHBIX CYIeCTBEHHBIX
daxTax, HaIpUMep, O ABKEHUU aKIUH Ha oUIHab-
HBIX CaiiTax KOMITAaHUH U B UX TOZIOBBIX oT4YeTax>. [ToMUMO

! B jaHHOM ciTyJae HeOBXOUMO OTMETHTb, UTO IO OTHOIIEHHIO

K ZIOCTYIIy K IOKyMeHTaM KOpPIIOpallii PaBHbIMU IIPHU3HAIOTCA aKLIUO-
Hepbl— BJIaZle/IbLIbl OZIHOM KaTeropyuu akIuii B paMKaX OJHUX U TeX XKe
KOJINYECTBEHHBIX IIOPOTOB, YCTaHOBIEHHBIX 3aKOHOM 06 AO (110Apo6-
Hee 06 59TOM pedb TIOHET HIKE).

2 Hanpuimep, cM. paszen «PackphiTre HHGOPMAIHI ODUIHATLHOTO
catita ITAO «HK «PocHedTb». URL: https://www.rosneft.ru/Investors/
information
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9TOTO, YCTaBhI U TIOJIOXKeHUsA 06 06111eM cOOpaHUH aKIHOHe-
POB, KaK IIPaBWJIO, 3aKPEIUIAIOT HEOOXOAUMOCTh PACKPBITHS
JAHHBIX 0 GAaKTUIECKOM KOJUYECTBE TOJIOCOB, KOTOPBIMU
obsaZiaeT aKIMOHEDP, B YaCTHOCTH, B CJIydyae mepepac-
MpeZieJIeHUs TOJIOCOB B COOTBETCTBUM C aKIIMOHEPHBIMU
COIVIAIIEHUSAMU.

PaBHOe y4yacTHe B yIIpaBJeHUH KOpIiopaluei 6a3u-
pyeTcsl Ha MpeAoCcTaBlIeHUH aKIIMOHEPaM BO3MOYKHOCTH
MIPUHUMATh y4acTHe B 001eM cobpaHuu, TPHUIEM He TOJBKO
B $OpMe roJIOCOBAHMSA, HO U BHICKA3hIBasi CBOE€ MHEHHE,
TIPEe/ICTaBIIASA AOKIA/[bl, GOPMYAUPYSA BOIIPOCH! COTIACHO
peraMeHTy mpoBeZieHust 06inero cobpauusi'. MUpPOBOt
MPAaKTHUKE TaK)XXe COOTBETCTBYET MPEAOCTABIEHNE TTPaBa
y4acTHsA Yepe3 IPeACTABUTEIS, C TTOMOIIBIO 3JIEKTPOHHBIX
CPeZCTB CBA3U (BUAEOKOHPEPEHIICBSI3H), a TAK)Ke HaAIIPaB-
JIeHre OF0JIJIeETeHS JI TOJIOCOBAHMA II0 II0YTE, B TOM YKCJIE
9JIeKTpOHHOMK?, OgHaKO0, IPUHUMAas BO BHUMaHUe 1Ipeob-
JlaflaHye nHcalepCcKoi MOoZies I pOCCUNCKUX KOPIIOpaIiui,
IIpY KOTOPOU TOCYZapCTBY MPUHAJIEKUT MAKOPUTAPHBIN
MaKeT aKIUi, IBYM-TPeM IOPUAUYECKUM JuIliaM (0OBIIHO
GaHKaM WK TPOopeCcCOHaNTbHBIM YIaCTHUKAM PhIHKA I[€H-
HBIX OyMar) —He3HauuTeJbHAasA A0/ YIaCTHsI, a OCTab-
HOM KaTuTas pacibUuleH MeX/Y ThICTYaMy MUHOPUTAPUEB,
MOJKHO C/IeJIaTh BBIBO/I, UTO B YIIPaBIE€HUU KOMITaHUeH dak-
TUYECKHU YIaCTBYET JIUIITh OTPAHUYEHHBIN KPYT UTPOKOB.

TpeboBaHUE PAaBHOTO OTHOUIEHUA MEHEKMEHTA
K aKI[MoHepaM, KakK MMPaBWIO, 3aKPEIIEHO B yCTaBe KOM-
naHuu. TeM He MeHee, CTPYKTYpa KaluTaja co 3HaYUTEb-
HBIM IIpeobyialaHeM OZHOTO WM HECKOJbKUX yIaCTHH-
KOB (HEBa)KHO, SIBJISIETCS JIM STOT aKIIMOHED IOCyAapCTBOM
I YaCTHBIM MHBECTOPOM) ITPEJIOCTAB/ISIET UM BO3MOXKHOCTh
obecreunBaTh MPOJBIKEHE JIOSIbHBIX IUPEKTOPOB, KOTO-
pble eCTeCTBEHHBIM 00pa30oM JEeHCTBYIOT B UX MHTEpPecax,

! MudopmannonHoe nucbMo banka Poccuu ot 8 utons 2017 rozga
NeMH-06-28/27 «O HEKOTOPBIX BOITPOCAX MOPSIIKA TIOATOTOBKY OOIIETO
cobpaHus aKIMoHepoB» // BecTHuk Banka Poccuu. N252, 15 uroHs
2017 ropa.

2 OECD (2015), Corporate Governance of State-Owned Enter-

prises. Change and Reform in OECD Countries since 2005, OECD
Publishing, Paris. // CaliT anekTpoHHO# 6ubmroTexn OSCP

«OECD iLibrary». URL: http://www.oecd-ilibrary.org/governance/
corporate-governance-of-state-owned-enterprises_9789264119529-en
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B TO BpeMsd KaK MHTEPECH MUHOPUTAPUEB B YIIPaBIEHUU
3a4aCTyIO AeKJIapUPYIOTCS UCKIIOUNTENBHO Ha Oymare.

JlocTymn K JOKyMeHTaM KOPIIOpalluu C rocydva-
cTreM obecreyrBaeTcs AJIA KaKJoro aKIIMoOHEPa, a CPOKU
UX NIpeJioCcTaBlIeHNA BapbUPYIOTCA B paMKax, OUepYeHHbIX
Kozexcom KY. Ognako gocTym K uHpopMaluu, Tpebyro-
Iy Hanuaus 25%-Horo makeTa aKIui, OTKPhIBAETCS JIsd
BechbMa Y3KOI'o Kpyra aKIIMOHEPOB, TIOCKOJIbKY BCJI€/ICTBUE
KpaiiHel pacIblIeHHOCTH MUHOPHUTAPUSIM TPYAHO 00bea-
HUTBCA. BMecTe ¢ TeM ciiefyeT Ipu3HaTh, 9YTO B OTKPBITOM
ZIOCTYTIE PACKPBIBAETCA MTOYTH BCA ITPEyCMOTPEHHAS 3aK0-
HOM MHQOpMAIuA.

B cBsA3u ¢ BcTymwieHueM B cuny @ezepasbHOTO
3aKoHa «O BHeceHUHU U3MeHeHUU B PesiepaaibHbIN 3aKOH
«O6 aKIMOHEepHBIX obIIecTBax» U B cTaThio 50 Pexepan-
HOro 3aKoHa «O6 061IeCcTBaX ¢ OTPAHUYEHHON OTBETCTBEH-
HOCTBI0»' TPaBO MUHOPUTAPHBIX aKIIMOHEPOB Ha MH(pOpMa-
LU0 O IeATEIbHOCTH OOIIeCTBA 0Ka3aI0Ch B 3HAUUTETbHOMN
cTereHu orpaHnyeHo. ComiacHO BHECEHHBIM U3MeHEeHUAM
IpefiocTaBleHue aKIioHepaM HHbOpMalnuu OyAeT paH-
YKUPOBATBCA CIeAYIOMUM 06pa3oM: BO-TIePBbIX, HHPOpMa-
LIS, KOTOPas MPeI0CTaBIIAETCA BCEM aKIIMOHepaM (Harpu-
Mep, BHYTPEHHUE JOKYMEHTHI 00ITIeCTBa, TOAOBBIE OTYETHI),
BO-BTOPBIX, UHPOPMAIIHsI, KOTOPas HallPaBJIsAETCs BIa/esb-
IjaM He MeHee 4eM 1% roJIoCyIOIINX aKIHi 06I1ecTBa, IIpU
YCIOBUY HAJUYUA IeJIOBOH IIeTU B 3amipoce (HarpuMep,
nHGOPMAaKA O KPYITHBIX CeJKaxX U CeNKax C 3auHTepe-
COBAHHOCTBIO), B-TPETHUX, MHPOPMAIUsI, KOTOPas Mpeo-
CTaBJIIETCA aKIIMOHepaM, BlIaZIelolM He MeHee ueM 25%
TOJIOCYIOIINX aKIIUH 061ecTBa (JOKYMEHTHI OyXranaTep-
CKOT'O y4eTa, IIPOTOKOJIbI UCTIOTHUTEIbHOTO opraHa). Crpa-
BE/IJIMBOCTU PaZIU CJIelyeT OTMETUTh, YTO YKa3aHHOe MTOPO-
roBO€ 3HAaUeHKe MOXKET OBITh CHM)KEHO yCTaBOM OOIIECTBA.
3aKoH /laeT 00IeCcTBy MPaBO OTKAa3aTh B IPeOCTABIEHUN
aKIMoHepy MHPOPMAIUHU TIPU OTCYTCTBUU Y HETO Pa3yMHOU
ZIeNIoBOH 1enin (YUYUTHIBast HeJOOGPOCOBECTHOCTD aKITMOHEPA,
€ro Heo6OCHOBaHHBIN MHTEPEC B MONyIeHU N HHGOPMAITHH,

! DezepanbHbIl 3aK0H 0T 29 utoHA 2017 roga N2233-®3 «O BHeceHUUN
n3MeHeHui! B OeziepanbHEIN 3aK0H «O6 aKIIMOHEPHBIX O0IeCTBax»

u B craTbio 50 ®egepanbHoro 3akoHa «O6 0061iecTBax ¢ OrpaHUIeHHON
OTBETCTBEHHOCTHIO» // Poccuiickas razera. N2172. 4 aBrycra 2017 roza.
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Korga aknuoHep win abduaIupoBaHHble ¢ HUM JIUIA SBJIS-
I0TCA KOHKypeHTaM{ KOMITAHWH),, TP TIOBTOPHOM 3aTIpoce
JOKyMEHTOB B TeUeHHE TPeX JIeT WU IIPU HAJTUIUU dJIEK-
TPOHHOM BepCHU IOKYMeHTa Ha caiiTe obiecTBa.

Kak B 00IleCTBEHHOM MHEHHUN', TaK U B HAYIHBIX
Kpyrax ONMCaHHbIE BHIIIIE HOBOBBE/EHUS OI€HUBAIOTCS
HeraTUBHO?. CTOUT OTMETUTD, YTO JaHHbIE KOMIUIEKCHBIE
M3MeHEeHHs 3aKOHOJATeIbCTBA OCHOBAHBI HA OTHOCUTEIBHO
HE3HAYUTETbHOM KOJIMYECTBE KOHKPETHBIX PelleHUl Cy/I0B
II0 ZIeJ1aM, B KOTOPBIX aKI[MOHEPHI 3/10 — YIIOTPEOJIsUIH CBOUM
mpaBoM Ha nHbopMaIuio. HamprumMep, akiioHep, o61aato-
I He3HAYNUTEIHHBIM KOJIUYEeCTBOM aKIIUI, MOT IIOC/IEeI0-
BaTEeJIbHO HATIPaBJIATh B OOIECTBO GOJBIIIOE KOJUIECTBO
M30BITOYHBIX 3aTIPOCOB O MPEI0CTABIEHUH eMy NHbOpMa-
MU, TEM CAMBIM OCJIOXKHAA JAeATeJIbHOCTb MEHEePKMEHTAa
KoMITaHUU. [IOMUMO STOTO, MpefoCcTaBIeHre OOINEeCTBY
mpaBa OlleHUBATh HaJUYKeE JeJ0BOH I[e/n IPU 3arpoce
JIOKYMEHTOB CyIIleCTBEHHO CHIDKAET rapaHTHUU aKIIMOHEPOB
Ha ollepaTUBHOE MOoIyYeHHe MHPOPMAIIUH O JAeSITETbHOCTH
KOMIIaHWH U HECET YIPO3y YBEIUUeHHUsA CyAeOHBIX CIIOPOB.

AKTyaJbHBIM BOIIPOCOM B KOPIIOPATUBHOM IIpaBe
SIBJISIETCSI BO3MOYKHOCTh I'0JIOCOBAHUSA ITOAKOHTPOJIbHBIX
o611ecTB Ha 061IeM cOOpaHUM aKITMOHEPOB OCHOBHOTO
ob1mecTBa. 3anpeT roJIoCOBaHUsA Ka3HAUeHCKUMU aKITUSIMU
(momsamu), T.e. akIUAMU (ZOIAMU) 06IIECTBA, KOTOPBIE TPH-
HaJjIeXxaT caMOMy OOIIeCTBY, 3aKpelieH Ha 3aKOHOaTe lb-
HoM ypoBHe. Hanmpumep, 11. 1 cT. 24 ®esepaibHOro 3aKkoHa
«06 ob1ecTBax C OTPAaHUYEHHOM OTBETCTBEHHOCTHIO»?

! Cm., HampuMep, «AKITHOHEpaM 3aKPhIBAIOT ZOCTYI K MHMOPMALAL».
KomMepcaHT: DieKTpoHHOe Ieprogrdeckoe usganue. URL https://
www.kommersant.ru/doc/3352044

2 Hanpumep, ®ununmnosa C.1O. oTMeuaeT, 4To «CKJIabpIBaeTCs apa-
JOKCaJIbHAsI CUTyallUsA: aKIIMOHEPHOE 00IIeCTBO, KOTOPOE 10 CYTH
cBOel ABAeTCA 06beANHEHNEeM KallUTalIOB aKIIMOHEePOB, CO3JaHHOe
JULA U3BJIEYEHVA IPUOBLIN U PACIIPeZie/IeH s ee MEX/Y aKIIMOHePaMH,
BOCIIPUHUMAET 3THX CAMBIX aKI[MOHEPOB KaK CBOMX BParoB U 6opeTcs
C HIMHY BCEMH CWIaMHU....» Purunnosga C.FO. IIpaBo Ha mHGOpMALHIO

0 IeATeIbHOCTY aKIIOHEPHOTO0 00IIIecTBa U ero 3amuTa // X03saHCTBO
u npaso. 2017. N25. C. 26.

% ®egepanbHbIit 3aK0H 0T 8 peBpas 1998 roga N214-03 «O6 obie-
CTBax C OrpaHIMYEeHHOH OTBETCTBEHHOCTBIO» (C U3MEH. U ZIOI. 3 UIOJIA
2016 roma N2360-®3) // Poccutickas rasera. 1998. N230.
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(manee—3axon 06 000), 1. 3 cT. 72 PesepanbHOTO 3aKOHA
«06 aKIIMOHEPHBIX 06IIecTBax»' (gamee —3akoH 06 AO).
BmecTe ¢ TeM aHaJIOTUYHBIHN 3aIIpeT Ha roJIOCOBAaHUE KBa-
3WKa3HaYeMCKUMM aKIUAMU (JOJIAMU), T.€. aKIUAMHU
(mosIAMY) OCHOBHOT'O XO3SIMCTBEHHOTO O0OIIleCTBa, IIPUHA/-
JIeXKAIIMMU louepHel CTPYKType, Ha HACTOSIITUN MOMEHT
3aKOHOJATENbHO He ycTaHoBIeH?. CIIeluaaruCThl Io-pas-
HOMY OILIEHHBAIOT 11€J1eCO00Pa3HOCTD U 003aTeTbHOCTh
3arpeTa rojilocCOBaHUA KBa3uKa3HAYeHCKUMU aKIIUAMU.
CornacHo «0630py MPaKTUKU KOPIIOPATUBHOTO yIIpaBJie-
HHS B POCCHUHMCKHUX MyOJUIHBIX 06IeCTBax», IIOATOTOB-
nerHoMy Bankom Poccuu, IpOIeHT KOMITAaHUM, BKJIFOUYEH-
HBIX B KOTUPOBaJbHbIE CIIUCKU 1-TO U 2-T0 ypoBHel 3A0
«®b MMBbB», KoTOpbIe B CBOEel KOPIIOPaTUBHON ITpaKTHKe
YCTaHOBWIM 3allPeT roJIOCOBaHUA KBa3UKa3HauYeHCKUMU
aKIUAMY, gocturaeTt 88%3.

3ampeT Ha roJlocOBaHUe KBa3WKa3zHaAuYeWCKUMU
aKIUAMU ITOJ0XKUTENbHO CKa3bIBaeTCs Ha obeclieueHnHn
IpaB aKIMOHEPOB BCIEACTBUE TOTO, YTO KOHTPOJIb HaJ
HUMM HaXOJUTCSA B pyKaX MeHeIKMEHTa KOMIIaHUU, KOTO-
PBIF MOXKET C TIOMOIIIBIO MPHUHAAIEKAIINX KOMITAHUY aKIIIH
U 3a CYET CPEACTB caMOoro o0InecTBa IOJYyUYUTh UIH YIIPO-
YUTh KOHTPOJIb HaJ HUM. /laHHBIN 3anipeT ObLT BBEJEH

1 DenepasnbHbIi 3aK0H OT 26 fekabpst 1995 roza Ne208-D3 «06 axIpo-
HEPHBIX 0611IecTBax» (C UISMEHEHUSAMU U JOTIOTHEHUSAMHU OT 3 UIOJISt
2016 roga N2343-®3) // Poccuiickas rasera. 1995. N2248.

2 [Ipu 5ToM HEO6XOAMMO UMETh B BUZY, YTO TOAIL 46 1. 1.3.2 mpoekTa
DeznepanpbHOro 3aK0Ha «O BHECEHUY U3MEHEHUH B OTZEIbHBIE 3aKO-
HoZaTesbHbIe aKThl Poccuiickoit Pesepaninu (B 4acTu IpuBeeHUA

B COOTBETCTBHUE C HOBOU peZlaKIyeli TiaBbl 4 ['pakIaHCKOTO KoZIeKca
Poccuiickoii ®eseparun)» npezrosarai BBeZieHre 3anpeTa Ha ToJIo-
COBaHHE KBa3UKa3HAYeHCKUMU aKIUAMU. Heo6X0AMMO OTMETHTD, 4TO
paccMOTpeHHeE 3TOTO NpOoeKTa HoJIblile He BXOAUT B IOBECTKY JHA 3aKO-
HOZIaTeJIbHBIX OPIaHOB. 3alpeT Ha I'0JI0COBAaHNE KBa3UKa3HAYeHCKUMU
aKLUAMU IIpeJJiaraeT BBeCTU U Meraperyaarop—bank Poccnu. CM.
0630p TMPaKTUKH KOPIIOPATUBHOTO YIIPaBIeHUsI B POCCUHMCKUX ITyBInd-
HBIX 00IIecTBax, IOATrOTOBIEHHbIH LleHTpasbHbIM 6aHKOM PO, ampes,
Ne1 // Caiit Banka Poccuu. URL: https://www.cbr.ru/ StaticHtml/
File/14233/Review_17042017.pdf

% 0630p MPAKTHKY KOPIIOPATHBHOTO YTPABIEHUA B POCCHICKUX My6-
JINYHBIX 06IIeCTBaX, TOATOTOBIEHHBIN LleHTpanbHEIM 6aHKOM P,
arpesb, N21 // Caiit Banka Poccuu. URL: https://www.cbr.ru/StaticH-
tml/File/14233/Review_17042017.pdf
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TOJBKO B 23% HccIeloBaHHbIX KOMIIaHUN. Cpeau IpuMe-
POB UCIIOIb30BaHUA KBa3MKa3HaYeCKUX aKI[Ui MOKHO
npusectu [IAO «Aspodior», rie oAUH U3 [eHCTBYIO-
VX YWIEHOB COBETA JUPEKTOPOB ObUI HOMUHHUPOBAH IIPU
TIOMOIIY KBa3UKa3HAUYEHCKUX aKIuii'.

6.3. CoBeT AupeKTOPOB (HaO/IIOAaTETBHBIIH COBET)

OT/INYUTENBHON 0COGEHHOCTBIO COBETA TUPEKTOPOB
B KOMIIAHUAX C TOCYy49acTHeM ABJAETCA HaTu4yue B HeM JIUII,
M36paHHbIX U3 YNC/Ia KAaHAWJATYD, PEAT0KeHHBIX Poccuii-
cxoil Defepanyieil u ABAAIOUIUXCA NIPeCTaBUTEIAMU UHTe-
pecoB rocyzapcTpa. CyliecTBYyeT iBe KaTeroOpuu IpescTa-
BuTesell PO B coBeTe AMPEKTOPOB — JIUIlA, 3aMelljaolye
roCyZlapCTBEHHBIE IOKHOCTH, U TIPOdECCHOHANbHEIE TTOBE-
pPeHHbIe, C KOTOPBIMU 3aKJII0UAETCS JOTOBOP O TIpe/CTaBIe-
HUU UHTEPECOB rocyzapcTsa. B [TomoxeHnu 06 ypasieHUN
HaXOAANUMUCS B $pelepasbHON COOCTBEHHOCTH aKI[UAMU
oAPOOHO ompe/ieieH MOPAA0K 3aKII0UeHUsT TOZA0OHOT0
ZI0r0BOPAa U ero cozepxkaHue. [IToMruMo 3TOro, MHTEpeChl
rocyZlapcTBa B COBETE AUPEKTOPOB MOTYT IPe/CTaBIATD
IINpeKTOpa, KOTOphle He BhIZABUTANINCh Poccuiickont Pege-
pauuel B KauyecTBe KaHAWJIATOB—IIpe/ICTABUTENEN ee NHTe-
pecoB, HO 6bLTH BRIOpaHbI Poccutickoit ®enepanueii mpu
TOJI0COBAHUU U 3aKJIIOUYWIM JOTOBOP O MpeJCTaBIeHUU
WHTEepeCcoB IocyjapcTBa.

19 nrona 2017 roga [TocranosnenueM IlpaBuTesnsb-
ctBa P® N°8512 6pIM BHECEHBI U3MEHEHUA B TIOPSAZOK
BBIIBIDKEHUA KaHIUJATOB 7151 U30paHUA B KAUeCTBe e/IH-
HOJIMYHOTO (KOJIJIEraJbHOT0) UCIIOJHUTEILHOT'O OpraHa,
a TaK)Xe B COBET AUPEKTOPOB XO3IUCTBEHHBIX OOIIECTB
C TOCyZAapCTBEHHBIM y4acTHeM. B yacTHocTH, Tenepb opra-
HU3a1uu, chepa essTeIbHOCTH KOTOPBIX CBsI3aHa ¢ 00beu-
HeHUeM IPodeCcCHOHANbHBIX (HEe3aBUCUMBIX) AUPEKTOPOB,

! «AspoduioT» KBa3HKa3HAYEHCKIM TAKETOM BBIZJBHHYII B COBET CBO-
ero MeHexepa» // BejoMocTu: DIeKTPOHHOE TEPUOANIECKOE
nzganve. 10 mapra 2017. https://www.vedomosti.ru/business/
articles/2017,/03/10/680566-aeroflot-kvazikaznacheiskim-paketom

2 MocraHoBneHue ITpaButensctBa PO ot 19 mrona 2017 roga N°851
«O BHeceHUHU U3MeHeHUH B HeKoTophble akThl [IpaBuTenberBa Poc-
cutickol Pezepannn» // CobpaHue 3akoHOogaTenbcTBa PO. 24 mrona
2017 rozma. N230. Cr. 4683.
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BIIpaBe HaIlpaBUTh B POCUMYIIECTBO CBOU IIPEJIOKEeHUA
T10 BBIIBMKEHUIO KaHAUAATOB.

OTaenbHO HE0OXOUMO PacCMaTPHUBATh KATETOPUIO
He3aBUCUMBIX JUPEKTOPOB, HOMUHUPOBAHHBIX Poccuiickoit
Denepanueit. Vix fearenpHOCTb peryaupyetcd [loctaHoBIIe-
HueM I[paButenbcTBa PO ot 31 gekabps 2010 roza N21214
«O cOBEPIIEHCTBOBAHNH [TOPSAZKA YIIPABICHUA OTKPBITHIMU
aKIIMOHEPHBIMU OOIIIECTBAMU, AKITUU KOTOPBIX HAXOAATCS
B demepaabHOM COOCTBEHHOCTH, U deiepaJbHBIMU rocyAap-
CTBEHHBIMM YHUTAPHBIMU MPEAIPUATUAMEU»". B cT. 8 (1)
[TocTaHOBIEHUS IPUBE/IEH TIepedeHb 0OCTOATENHCTB, KOTO-
pble He COOTBETCTBYIOT HE3aBUCHUMOCTU JUPEKTOpa —ero
CBA3b C IOYEPHUMHU /711 06IIIeCTBA OPTaHU3AIUAMU, ayAu-
TopaMu 001iecTBa U MHbIE. CTOUT OTMETHUTD, 4TO B 11. 2.4.1
Kozekca KY Taxkke chopMUPOBaH NiepedyeHb OOCTOSATENBCTB,
KOTOpBbIEe He MOT'YT CBUZETEJbCTBOBATh O HE3aBUCUMOCTH
JVPEKTOPA, OTINYAIOIINICA OT 0003HaYeHHOTO BhIIIe. Tak,
HalpuMep, B JaHHOM IIYHKTe yKa3aHbl TAKHE OCHOBAHUS
3aBUCUMOCTH, KaK CBA3b C OOIIECTBOM, €T'0 CyIIeCTBEHHBIM
AKIIMOHEpPOM, CyLeCTBEHHBIM KOHTPAareHTOM WMJIU KOHKY-
peHTOM, a Takke abGWINPOBAHHOCTD C TOCYZAaPCTBOM.

B m. 2.4.3 Kogekca KY cogep:XuTca peKOMeH-
ZaIys O TOM, 4TOOBl He3aBUCHUMbIE IUPEKTOPA COCTAB-
JISTU He MeHee OJIHOM TpeTu N36paHHOTO COCTaBa COBETa
nupekTopoB. CobioeHrie 0603HaYEeHHOM peKOMeH/IaIuy
HamnpapJIeHO Ha HaJIn4Yue B COBETE AUPEKTOPOB JIUII, CIIO-
COOHBIX TIPE/ICTABIATh HE3aBUCUMBIE CY)KAEHUSA, YIET BCEX
aJIbTepHATUBHBIX ITyTel pa3BUTHA KOMIIAHUU, CO3ZaHUe
w1aTHOPMBI I MPUHATHSA B3BEIIEHHBIX PellleHUN, IIPUHU-
MaolX BO BHUMaHNUe UHTEPEeChl BCeX IPYIII aKI[IOHEPOB.

Takum 06paszoM, MPUCYTCTBUE HE3ABUCUMBIX
JUPEKTOPOB B COCTaBE COBETA HalleJIEHO Ha MOBHILICHNE
5pPeKTUBHOCTHU ero AesITETbHOCTU 1 COBEPIIEHCTBOBA-
HMe KOPIIOPaTUBHOTO YIIPAaBJIEHUA B LieJIoM. B pesynbTaTe
MPOBeIEHHOTO HaMU UCCIeIOBaHUA ObLIO YCTAaHOBJIEHO,

! Hocranopnenne Ipasurenscrsa PO ot 31 gexabpsa 2010 roga N21214
(pea. ot 10 HOs16pst 2015 roza) «O coBepIeHCTBOBAHUH MOPSIIKA YIIPaB-
JIEHUsI OTKPBITBIMH aKI[MOHEPHBIMU 001IIeCTBAMU, KLU KOTOPHIX HaX0-
aatcsa B desiepanbHON COOCTBEHHOCTH, U desiepaTbHBIMU FOCYAAPCTBEH-
HBIMU YHUTaPHBIMHU NIPEAIPUATHAMU>» // CoOpaHre 3aKOHOATENIbCTBA
P®. 17 auBapsa 2011 roga. N23. Ct. 550.
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9TO TONBKO 38% M3 pacCMOTPEHHBIX KOMIIAaHUH COOIIIO-
zaroT pekoMeHzganuo Kozekca KY o nmepcoHanibHOM
COCTaBe COBeTa AUPEKTOPOB U YUYACTUU B €0 AeATeNbHO-
CTU He MeHee TPEeTH He3aBUCUMBIX JUPEKTOPOB OT OOIIEro
YKCJIa YWIEHOB. B 4acTHOCTH, BCe U3y4yeHHBIE KOMIIAHUN,
3a UCKJIIOYEeHHEM OJHOU, n3bpanu 1o MeHbIIEeH Mepe
OZIHOT'O HEe3aBUCUMOI'0 JUPEKTOpa, a B 23 % KoMITaHUI
He I0CTaeT OZHOI'0 He3aBUCUMOI'0 WieHa COBeTa /JIA BBIIIOJI-
HeHuA pekoMeHzauuu Kogekca.

JedunuT HE3aBUCUMBIX AUPEKTOPOB B COCTaBe
COBeTa OKa3bIBaeT HETaTUBHOE BIUSHUE Ha 06Iee COCTOs-
HMe KOPIIOPAaTUBHOI'O YIIPaBleHUs B KOMIIAHUSAX C ToCy4a-
ctueM. [Ipu 5ToM HeoOX0MMO TOHUMAaTh, 4To Kozeke KY
yCTaHABJIWBAET ZIOCTATOYHO HEBLICOKHE TPEOOBAHUA K YHC-
JIEHHOCTU He3aBUCUMBIX AUPeKTOPOoB. COIIacHO McciIeoBa-
HUIO «PoccUMCKU NHZEKC COBETOB AUpeKTOpoB 2016, mpo-
BeZICHHOMY KOHCAJTUHIOBOM KoMIaHuel Spencer Stuart’,
TOJbKO 34% YJIE€HOB COBETOB JUPEKTOPOB KPYITHEUIINX
TI0 YPOBHIO KallUTaIN3aIMU POCCUNCKUX TOCYIapCTBEHHBIX
Y YaCTHBIX KOMITAaHUY ABIAIOTCA He3aBUCUMBIMU. JIaHHBIN
ITOKa3aTeslb CyIIeCTBEHHO HIDKe, YeM B 3arazHoi EBporre.
Cpeau eBpOIEHCKUX TOCYAapCTB Hanboiee OJIU3KUHI K poC-
CHUMCKUM IIOKa3aTesb 3aperucTprupoBaH B Vicnanuu (43%).
TakuM o6pa3om, B Poccuu caMoe HU3KOE MTPOIEHTHOE
COOTHOIIIeHVe He3aBUCUMBIX IUPEKTOPOB B COCTaBe COBe-
TOB AUPEKTOPOB U3 IIPOAHATN3UPOBAHHBIX €BPOIeNCKUX
cTpan>.

Mexy TeM MPUCYTCTBUE JOCTATOYHOTO KOJIUYECTBA
He3aBUCUMBIX JUPEKTOPOB CIIOCOOHO IOBBICUTH NHBECTH-
IIMOHHYIO TIPUBJIEKATETHPHOCTh U Ka4YeCTBO PAOOTHI KOM-
naHuu. [IpumevaTesneH TOT GaKT, YTO Jake KOMIIAHUH,
IleHHbIe OyMary KOTOPHIX He 00palljaloTcs Ha OpraHU30BaH-
HBIX PBIHKAaX, MPUOETaroT K TPUBJIECYEHUIO HE3aBUCUMBIX
aupexTopos. Hanpumep, Takomy nytu nociezosano [TAO

! Poccuiickuii HEZIEKC COBETOB pupekropos 2016 // CaiiT
Spencer Stuart. URL: https://www.spencerstuart.com/
research-and-insight/2016-russia-board-index-russian

2 B criucke MpOaHAIM3UPOBAHHBIX CTpaH Benbrus, Benmukobputanus,
l'epmanus, [lanus, Vicnanusa, Utanusa, Hugepinangel, Hopserus, Poccus,
CIIA, Qunnauays, Ppannusd, [Isednapus, [IBerus.
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«M.BHI€O0> elrfe 33100 70 IPO'. Ha 1aHHBII MOMEHT B 3TOI
KOMIIaHUU OOJIBITUHCTBO YWIEHOB COBETA IUPEKTOPOB ABJIA-
10TCA He3aBUCUMBIMU. KoHcanTuHTOBasg koMmnanusa Reputa-
tion Institute B 2017 rogy nmposea uccjieoBaHue UHAeKCa
KOPIIOpaTHUBHOM pelyTaluy, KOTOPHIN YUUThIBAaeT KaueCTBO
MIpeOCTaBIEMBIX TOBAPOB WU YCIYT U pabOTHI C IIepCoHa-
JIOM, MHHOBAIIMOHHOCTb, YDPOBEHb KOPIIOPATUBHOIO yIIPaB-
JIEHUA, TUZIePCTBO U pa3BUTHE Ha phIHKe. B Xoze ncciesoBa-
HMS BBISICHWIOCH, 4TO ITAO «M.BH€0» 3aHMMAaeT BBICOKOEe
yeTBepTOE MeCTO cpeair 30 POCCUMCKUX KOMIIAHUMA?,

CoBepIieHHO OUYEBU/THO, YTO HEOOXOAUMO U AaJTbIe
YBEJIUYUBATh YMCJI0 HE3aBUCUMBIX AUPEKTOPOB B KOMIIa-
HUAX C TOCYy4acTHEM B LIeJIAX UX JUHAMUYHOTO Pa3BUTUA
U TIOBBIIIIEHNA UHBECTULIMOHHON MTPUBJIeKaTEeTbHOCTHU.

HecmoTps Ha TO YTO COBET AUPEKTOPOB CTPYKTYPHO
0060c00JIEH OT UCIIOJTHUTEBHBIX OPIaHOB, BO BCEX TIPOAHa-
JIN3MPOBAHHBIX KOMITAHUAX IPOCIEKUBAETCA IIepecedyeHue
COCTaBa YWIEHOB COBeTa AUPEKTOPOB U npasieHuda. B 100%
HCcCceZIoBaHHBIX KOMITAaHUM JIUIT0, OCYIECTBIIAIOIIee TOoJI-
HOMOYMA €JUHOJUYHOI'0 UCIIOJTHUTEIBHOI'O OPraHa, OfHO-
BPEMEHHO fABJIIETCA YWIEHOM COBETa IUPEKTOPOB.

B cB3u ¢ TeM, 4TO IpezcefaTeab COBETA AUPEKTO-
POB UMeeT 60JIee MUPOKUHM KPYyT 00A3aHHOCTEL 10 opra-
HU3a1uu paboThl coBeTa (HampuMep, OH JJOJKEH CIIOCO6-
CcTBOBATh 3PHEKTUBHOMY OCYIIIECTBIEHUIO BO3JIOKEHHBIX
Ha COBeT QYHKIUUH, MpeAoTBpamaTh KOHGIUKTH, BO3HU-
Karolye B Xo/le 3acelaHui, KOHTPOJIUPOBATh UCTIOJIHEHUE
pellleHN coBeTa), a TaKXKe B C/Iydae IpeflocTaBIeHUs eMy
ycTaBOM O0IIecTBa IIpaBa pemlarolero rojixoca (ab3ar Tpe-
THii 1. 3 cT. 68 3akoHa 06 AO) Kogekc KY pekoMeHAyeT,
YTOOBI IpeZiceZlaTeb COBETA UMEJI CTATyC He3aBUCHUMOTO
avpekTopa. OfHAKO HU B OZHOW M3 ITPOAHAIN3UPOBAHHBIX
KOMITaHUY NIpeAcelaTeb COBETA IUPEKTOPOB He ABJIAICA
HE3aBUCUMBIM JUPEKTOPOM.

! Ceou roau vs. IpodecCHoHaBL: KaK IOBBICUTH 3G GEKTHBHOCTb COBE-
TOB AupeKTopoB B Poccuu // Harvard Business Review Poccus: Dnek-
TPOHHOe Tlepuoandeckoe nzganue. 31 okrsa6psa 2016. URL: http://hbr-
russia.ru/management/korporativnyy-opyt/p18283/

2 2017 RUSSIA REPTRAK® // Caiir Reputation Institute. URL:
https://www.reputationinstitute.com/Resources/Registered /PDF-
Resources/2017-Russia-RepTrak.aspx
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Henb3sa Takke yTBep:KAaTh, YTO CIOKUBIIAACA
B HCC/IeIOBAaHHBIX KOMIIAHUAX NMPaKTUKa 3aMelleHusA I03U-
IIUU TIpeJicesiaTesIsa COBeTa He He3aBUCHMBIM JUPEKTOPOM
KOMITEHCUPYETCS AOTOJHUTEIbHBIMU K HeMY TpeboBa-
HUAMH (HalpuMep, COOTBETCTBYIOIee 0Opa30BaHHUE, OIBIT
pabortsr). [IpeacTaBiseTcs, 4TO B LeJIAX IpUBJIeUYeHUs 6oree
mpodeCcCHOHAMBHBIX 1 I0OPOCOBECTHBIX YIIPaBJIeHIIEB HEOD-
XOZMIMO YCTaHABIUBATh JIONIOJTHUTE/IbHbIE HeraTUBHBIE Tpe-
6oBaHUA' [Jis TIpe/iceiaTesIsl COBETa AUPEKTOPOB. Bo BHY-
TPEHHUX JOKyMeHTax Bcero 31% npoaHaanu3npOBaHHBIX
KOMITaHUH 3aKpeIyIeHbl IOMOJTHUTETbHBIE TPeOOBaHUS
K JIUITY, 3aMellaolleMy JOKHOCTD IpefceiaTesis COBeTa
JUPEKTOPOB.

B poccutickom mpaBomopsAKe 0 MPpUYHUHE UIUPO-
KOTO Kpyra IOJTHOMOYMM U HamnpaBleHUU AeaTeabHO-
CTU COBET JUPEKTOPOB BHITTOTHAET KaK GYHKIIUM CTpaTe-
TUYeCKOTO YIIpaBAeHUs, TaK U aKIIMOHEPHOTO KOHTPOJIA.
HecnyyaliHo HauMeHOBaHUe JaHHOT'O OopraHa Ayaau-
CTUYHO— COBET IMPEKTOPOB/HabII0aTeIbHBIN COBET. [Tpu-
YUHOM 9TOT'0 CTAJIO CMellleHHe B OTeYeCTBeHHOM 3aKOHO/Ia-
TEJIbCTBE DJIEMEHTOB aHIVIO-aMEePUKAHCKON U TepMaHCKOMN
Mo/esiell KOpIIOpaTUBHOTO yIipaBieHus. /i BEIOTHEeHUS
KaK KOHTPOJIbHOH, TaK U yIpaBlIeHYeCKON QYyHKITUH die-
HaM COBeTa IUPEKTOPOB HEOHXOAUMO MTPABUIBHO OIeHU-
BaTh MIPeIOCTABIEHHYIO UM MHbOpMaIuio. B cBs3u ¢ 1uBep-
cuduKalyen 1essTeJbHOCTH KOMIIAHUN U YCJIOKHEHUEM
OM3HEC-IIPOIeCCOB JUPEKTOP MOXKeT He 001asaTh BceMU
HEOOXOAUMBIMU IS IPUHSATHUSA BEPHOT'O PELIEHUS KOMIIe-
TeHIIUAMU. [IOTIOTHUTENbHOMN rapaHTHell IPUHATUA COBe-
TOM JIUPEKTOPOB MaKCUMaJabHO B3BeIlIeHHBIX pellleHuN
MOXKET CTaTh BO3MOXXHOCTh 0OpallleHUA YIEHOB COBETA
3a mpodeCcCUOHANTbHBIMY KOHCY/TBTAIIUSMU K BHEITHUM JKC-
mepTaM U HaJu4re COOTBETCTBYIOIIEro Oo/xera. B 62%
MIpOaHaTN3UPOBAaHHBIX KOMITAHUH MOA0OHBIE BO3MOXKHOCTH
JI7IS1 WIEHOB COBETa AUPEKTOPOB MPeyCMOTPEHBI.

B cooTBeTcTBUU c pekoMeHganuamMu Kozekca
KY B coBeTe AMPEKTOPOB JOIKHBI OBITh CHOPMUPOBAHBI

! Herarususie TpeboBaHusA—TpeboBaHNA, 3aMpeEIAIOIINe 3aHH!-
MaTb JOJDKHOCTD TP OTIPE/IeIEHHBIX 0OCTOATENbCTBAX (KakK, HalpH-
Mep, OTCTaBKa JIUIA B CBA3U ¢ Hed)DEKTUBHBIM yIIPABIEHUEM,
JUCKBaTUPUKALINA).
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KOMUTETHI 110 ayAUTY, [0 BO3HATPAXAEHUAM U 110 Ha3Ha-
yeHusM (kazpam). C yueToM crieiuuKu AeATeTbHOCTU
KOMIIaHUM TaKXKe PeKOMeHAYeTCs AOTOMHUTENbHO CO3/a-
BaTh KOMUTETHI 110 CTPATeryuH, 10 KOPIIOPAaTUBHOMY YIIpaB-
JIEHUIO, IO 3TUKE, [0 YIIPaBJIeHUIO PUCKaMH, 10 OrOI-
JKeTy, TI0 3J0POBBIO, 6E30MTAaCHOCTH M OKPYKaIOIIEH cpeie
U pyTue.

KomuteT 1o ayuTy co3zaeTcs A IpeiBapUuTeib-
HOT'0O PAaCCMOTPEHUA BOIIPOCOB, CBA3AHHBIX C KOHTPOJIEM
3a GMHAHCOBO-XO03HCTBEHHO AesATeIbHOCThIO OOIIEeCTRA.
[Tpu aToMm cornacho 1. 2.8.1 Kozekca KY 60IbITUHCTBO
JUPEKTOPOB B HEM JIOJDKHBI OBITh He3aBUCUMBIMU. KoMUTET
10 KaZipaM GpopMUpyeTCs A1 Ka[pOBOTro IUNIAHUPOBAHUA,
yIy4iieHus 1podecCHOHaMIbHOTO COCTaBa M KOHTPOJIS Hafl
3¢ deKTUBHOCTBIO pabOTH MeHeKMeHTa. KoMUTeT 110 BO3-
HarpakKJeHUAM CO3aeTcs B IeJISX HaJzopa 3a GOpPMUPO-
BaHHMEM U ocyllecTBIeHrueM 3G GEKTUBHOM U ITPO3pavyHON
TIOJIUTUKY BO3HArpakJeHusA B KOMIIaHUM.

Kozekc KY pekoMeHZyeT He pexke OZJHOT'O pasa B r'of
IIPOBOZIUTD OIIEHKY PabOThI COBETA AUPEKTOPOB Ha MPEAMET
aHanusa ee 3GpGEeKTUBHOCTH, COOTBETCTBUS ITOTPEOHOCTAM
ob1iecTBa 1 onpezeaeHus chep AeaTebHOCTH, TPeOYIOMIIX
ynyuiieHusa. He MmeHee ofHOr0 pasa B TpU rofa AJjs Ipo-
BeJleHUA He3aBUCHUMOU OI[eHKU PeKOMeH/yeTcs IIpUBJie-
KaTbh BHEITHUX KOHCY/IbTAHTOB. 1o pe3ynbTaTam Hamiero
HCCIeOBaHYs, TOIbKO 38% KoMITaHUI ITOJTHOCTBIO COOJIIO-
Jlal0T YKa3aHHble peKOMEHZAIMN, 8 UMEHHO OCYIIECTBIISIOT
U CaMOOIIeHKY, U He MeHee OIHOT'0 pa3a B TPU I'ofia pUBJIe-
KaloT BHENTHUX 9KcrepToB. Okoso 23% KoMIIaHUM MPOBO-
[IIT TOJIBKO CaMOOIIEHKY, Torzia Kak 38% BoOOIIle He OI[eHU-
BaloT paboTy COBETa AUPEKTOPOB.

6.4. CTpyKTypa HUCIIOJTHUTEIbHBIX OPTAHOB

B cooTBeTrcTBUH C 1I. 3 cT. 69 3akoHa 06 AO obpa-
30BaHUeE HCIIOJHUTENbHBIX OPTAaHOB 00IIecTBa OTHO-
CUTCA K KOMIIETEHIIUH 0011ero cobpaHus aKIIMOHEPOB,
€CJIM yCTaBOM NIPUHATHE PellleHUl II0 3TUM BOIlpocaM
He OTHECEHO K KOMIIETeHI[UU COBeTa AUPeKTOpoB. Mco-
HUTEJbHBIMU OpraHaMU fABIAI0TCA eNHOIUYHBIN UCIIOJI-
HUTEeJNbHBIN opraH (AUpeKTop, reHepaIbHBIN JUPEKTOP)
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Y KOJUIETHATbHBIN UCIIOMHUTENbHBIN OpraH (IIpaBieHue,
JVIPEKIINSA) . AHAIU3UPYS CTPYKTYPY UCITOMHUTETBHBIX OpTa-
HOB YIIpaBJIEHUs, CIeAyeT OTMETUTD, 4TO 92% KccIesoBaH-
HBIX KOMITaHUM CHOPMHUPOBAIN KOJIETHATbHBIN UCTIOTHU-
TeJNbHBIN opraH (IIpaBjieHure), 3a UCKII0UeHneM ogHONH —AO
«BeptoneTsl Poccun». Takol mogxo XapaKTepeH A1 KPYyII-
HBIX KOMITAaHUM, 3a9aCTyI0 UMEIOIINX XOJIJUHTOBYIO CTPYK-
TYpY, 4 00yCJIOB/IEH, CKopee, He GpopMOLi COOCTBEHHOCTH,
a MacITaboM ZiesITeJIbHOCTH M OpraHu3aliiei 6usHeca.
I'paxxkaanckuM KoziekcoM Poccuiickoit @esepaniiu
(manee —TK P®)! mpeaycMoTpeHa BO3MOXKHOCTD TIPEO-
cTaBJIeHUA IIOJTHOMOYNH eMHOJINYHOTO UCIIOJTHUTETHHOTO
opraHa HeCKOJIbKUM JIMIIaM, JeHCTBYIOIIUM COBMECTHO,
nin obpasoBaHye HECKONbKUX eTMHOIUYHbBIX UCTIOTHU-
TEJNbHBIX OPTaHOB, PYHKITMOHUPYIOIINX HE3aBUCUMO JIPYT
OT AipyTa. OTa OTHOCUTENIHHO HeJaBHO MOSIBUBIIASCA B 3aKO-
HOZaTeJIbCTBE HOPMaA y3Ke B3ATa Ha BOOPYKeHUE OTAeb-
HBIMU KOPITOPAIUAME>, 0JHAKO U3-3a OTCYTCTBUS J€TaJb-
HOT'0 PETYIUPOBAHUSA U IIPABONPUMEHUTENTbHON MTPAKTUKHA
JIUIITb HE3HAUUTENbHASA YaCcTh KOMITAHUYM BHeIpWIa JaHHbBIN
WHCTUTYT B CBOIO IeATEBHOCTb. B HAaCTOAIMNY MOMEHT
HHU B OZIHOM M3 McCClIelyeMbIX KOMIIaHUHM € TocydyacThueM
TIPUHITUTT MHOXKECTBEHHOCTHU ITUPEKTOPOB He ObUT BHEIPEH.
AXTyanbHBIM POJIOIXKAET OCTABATHCA BOIMPOC
0 To60pe KaZIpOB B UCTIOTHUTEIbHbIE OPTaHbI OOIIeCTBA.
Cy1iecTByeT ZiBa MOAX0/a K IIOUCKY KaHAWJATYp Ha BBICIINE
yIpaBieHYecKre OKHOCTU: BHEITHUH U BHYTPEHHUH>.
BHenrHuii MOUCK 3aKJII0YaeTCs B IPUBJICYEHUN KaHAU/IA-
TOB «CO CTOPOHBI», paHee He pabOTaBIINX B KOMIIAHUU. BHY-
TPEeHHUU IMOUCK MPEATOaraeT, YTO MOTEeHITUATbHOTO KaH-
[uiaTa cleAyeT UCKaTh cpein COOCTBEHHBIX COTPYAHUKOB,

1 I'paxpanckuii kogekce Poccutickoit Pezpeparuu (4acTh nepBas)

oT 30 Hos6ps1 1994 roza Ne51-®3 (pea. ot 28 mapTta 2017) // Cobpanue
3akoHozaTebcTBa PO. 5 nexabps 1994 roga N232. Cr. 3301 (c yuetom
M3MeHeHUH, BHeceHHbIX PeslepabHBIM 3aKOHOM OT 5 Mas 2014 roga
N299-®3).

2 VHCTUTYT MHOXXKECTBEHHOCTH JVPEKTOPOB, HAIIpUMeD, BBe/IeH B KOP-
nopaTtuBHyo NpakTuKy [TAO «Beimmen-KoMMyHUKaLUM», B OTAe/bHbIE
JMBU3HMOHBI TOCYZIaPCTBEHHOU KOpIopaluu «PocaTom».

3 Tpasun B.B., /lamnos B.A. MeHe/PKMEHT IepCcoHaIa IpeAnpuaTrd. M.:
Jleno, 2003. C. 21.
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y’Ke UMEIOIIUX OIBIT paboTh B JAHHOM KOMITAHUY U 3HATO-
ITUX €€ CIIeNUPUKY.

[To faHHBIM HCCAeJOBaHUA, MPOBEAEHHOTO
B 2009 rogy Harvard Business Review, B Poccuu 705151 pyKo-
BoZMTesNIeN U3 YKciia COTPYAHUKOB KOMIIAaHUU COCTaBIAET
TosbKO 50%, B TO BpeMsI KakK 32 PyOeKOM 3TOT ITOKa3aTesb
Bhimie oty Ha 30%?”. [Ipy 5TOM BHYTPEHHMI TIOMCK NMEET
P/l IPEUMYIIECTB 10 CPAaBHEHUIO C BHEIITHUM, YTO 00513a-
TeJbHO HEOOXOAUMO YYUTHIBATh B KOMIIAHUSAX C TOCyYa-
ctueM. Kanauzart, paHee paboTaBIINi B KOMIIAHUW, UMEET
HaMHOTO 6oJiee pa3HOCTOPOHHUE 3HAHUA O CrelTubuKe ee
neATeTbHOCTH, IPE/ICTABIAET ee CUIbHbIE U Clabble CTO-
POHBI, B TO BpeMs KaK IIPETEH/IEHTY CO CTOPOHBI 0OBITHO
TpebyeTcsa 3HAYUTETbHOE BpeMS /JIs 03HAKOMJIEHUSA
u aganTanuu. K Tomy ke BEIOOD Cpeii CBOUX COTPYAHU-
KOB IpeANoiaraeT ux AJUTETbHYI0 IOJATOTOBKY K OyAyIeHn
PYKOBOZAIIEN JOMKHOCTH, a UCIIBITAHUA KOHKPETHBIMU
npobsieMaMy IOMOT'YT 3apaHee COCTaBUTh MHEHHE O Oyzy-
IIeM TON-MeHeKepe. BeiIBIKeHe COOCTBEHHBIX KaZIpOB
MOKEeT MOTUBHUPOBATh COTPYAHUKOB 3 deKTrBHEE pabo-
TaTh [JIs1 TOTO, YTOOBI B OyZylleM NMPeTeHI0BaTh Ha CEePb-
e3Hoe MPO/JIBMKeHNUe 110 KapbepHO jiecTHUIlE. Ha JaHHBIN
MOMEHT B KOMITAHUAX C TOCYyIacTHEM YacTo HabofaeTcsa
CUTyalus, KOTZla y COTPYAHUKOB OTCYTCTBYET AOJIKHASA
MOTUBAIYs, TOCKOJIbKY OHU ITIOHUMAIOT, YTO Ha BBICOKYIO
JIODKHOCTh Ha3HAYaT «4ejloBeKa CBePXY», YTO IPUBOAUT
K OTTOKY KBaJTMGUITUPOBAHHBIX yIIPABIE€HUYECKUX KaPOB
B 60Jiee KOHKYPEHTOCIIOCOOHBIE YaCTHbIE OPTraHU3AIHH.

Ha Ham B3I/, OJHOU U3 KIOYEBBIX QYHKIUN
KOMUTeTa 110 Ka/jpaM (Ha3HayeHUSAM) coBeTa JUPEKTOPOB
JIOJDKHA CTaTh pa3paboTKa MpOrpaMMbl Pa3BUTHS MEHEIK-
MeHTa KOMIIaHUH, OJIep>KaHUe B JIeeCIOCOOHOM COCTOS-
HUM KaJIpOBOTO Pe3epBa U NMPOBeZIeHNe MOMUTHUKH POTALNI
mepcoHasa. ITo 0COOEHHO aKTyalbHO /I TP KOMIaHUH
(XOnAUHTOB), TZie BO3MOXKHO IepeMellleHre COTPYIHUKOB
10 TOPU30HTAJIH.

! OcoGennocTy HarmoOHAMBHON poraruu // Harvard Business Review
Poccus: DnekTpoHHOE IeproandecKkoe usganue. 13 asrycra 2010 roza.
URL:http://hbr-russia.ru/management/upravlenie-personalom/
210694/
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B oTeuecTBeHHON IMpakKTHKe KOPIOPATUBHOTO
yIIpaBieHUA O-TIPeKHEMY OCTPO CTOUT IIpobyieMa 9acTor
CMEHBI PYKOBOAUTEJSI OPraHU3aIuy. BO MHOTUX KPYITHBIX
KOMITaHUAX CTPATETUU Pa3BUTHUSA pa3pabOTaHbI HA Jecs-
TUJIETUS BIIEPE, B TO BpPEMS KaK OJHO M3 TJIaBHBIX JIUII,
OTBETCTBEHHBIX 3a X peaju3aliiio, —reHepalbHBIN JUpPeK-
TOp—CMeHdAeTcA B CpeJHEM pa3 B Tpu roja. IIpu BeryI-
JIEHUU B ZIOJDKHOCTD KaXKABI HOBBIY AUPEKTOP MPUBOAUT
¢ cob60l HOBYIO KOMaH/y TOII-MeHEe/’KEPOB, UYTO 3aTPY/I-
HAET MOoCJe0BaTeNbHYI0 PeaTu3aIuio J0JTOCPOYHBIX
3azad.

Bormpockt 3a61aroBpeMeHHOM MOATOTOBKY KaIpOB
clleflyeT BKJIIOYATh BO BHYTPEHHME peryiaMeHThl KOMIIaHUHN
€ rocyJacTreM, KOTOpbIe JOJKHBI pa3pabaTrIBaThCst KOMU-
TEeTOM COBeTa JUPEKTOPOB IO KaZpaM (Ha3HauYeHUAM).

6.5. CucreMa Bo3HarpaxJeHus

[ToMTHKA BO3HATPaXKJAEHUS SIBIAETCA elBa JIK
HE CaMBbIM OBIIIeCTBEHHO 3HAYMMbIM aCIIEKTOM KOPIIOPATHB-
HOTO yIIpaBJIeHus, 0COGEHHO B KOMITAHMSIX C TOCYJaCTUEM.
VY obmectBa 1 CMU oHa BBI3LIBAET HAUOOJABIINI UHTE-
pec, MOCKOJIbKY B Poccru BBUZY MHOTOYMCIEHHBIX TPOM-
KX CKaH/]aJIOB ¥ BHICOKOT'O YPOBHS KOPPYIIIUY HaOII01a-
eTcs HeZioBepue 06IIeCTBEHHOCTH K TOMY, KaKUM 06pa3om
TOCKOMIIaHWM PACIIOPSKAIOTCA JeHEXXHBIMU CPEZICTBAMH,
KOTOpPBIE MOTJIH OBI TTOCTYIIATh B TOCYZApCTBEHHBIN GI0KET
B KauecTBe AUBUIEH/IOB. [109TOMY B KOMITaHHUAX C rocyda-
CTHEeM HeOo6XOAMMO CO3/]aBaTh TaKyI0 CCTEMY BO3Harpa-
JKIeHUsI, KOTOpas He BhI3bIBajia 6bI HEraTUBHBIN 0bIIe-
CTBEHHBIM Pe30HAHC M3-3a YPE3MEPHO BBICOKHX BBHITLIAT
TOII-MEHEKMEHTY, HO IIPH 9TOM 6bl1a 6bI JOCTATOYHBIM
CTUMYJIOM JIsI IPUBJIEYEHMST BBICOKO()(DEKTUBHBIX M KOM-
MEeTEHTHHIX KaZpOB, HAlleJIEHHBIX Ha TPYAOEMKYIO OTBET-
CTBEHHYIO paboTy.

VIMEHHO MO3TOMY 3HAUYUTEIbHASA YAaCTh MOJIOXKE-
Hul Kozlekca KOpImopaTUBHOTO yIIpaBaeHUs HampaBieHa
Ha GopMUpOBaHUe TIPO3PAYHOM CUCTEMBI OTIpe/ie/IeHNs pas-
Mepa BO3HarpakJeHusI KII0YeBbIX paGOTHUKOB ObIIeCTBa.
ITox K/I0YEBBIMU PYKOBOZAANIUMHY paboTHUKaMU B Kozekce
KY moHuMaioTcsa eJUHOMUYHBIN UCITOTHUTENBHBIN OpraH
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Y WIEHBI KOJUIETUATBHOTO UCITOTHUTENLHOTO OpraHa obiie-
CTBa, a TaK)Ke Te pabOTHUKY, KOTOPBIE 3aHUMAIOT 3HAYU-
Mble TTO3UI[UU B CTPYKTYPE UCIOJHUTENbHOT'O PYKOBO/-
cTBa 001IleCTBa M OKA3bIBAIOT HETIOCPEACTBEHHOE BIUSHUE
Ha 3pPeKTUBHOCTDb ero GUHAHCOBO-2KOHOMUYECKOH Jies-
TesbHOCTHU. [lepedeHsb sl (ZOMKHOCTEHM), OTHOCAIIMXCA
K JJaHHOUW KaTeropuu, onpezieiieTcss COBETOM JUPEKTOPOB
obmiectsa (11. 74 Kozekca). Kogekc KY pekoMeHyeT periia-
MEHTHPOBATh BCE BUBI BBITUIAT, JTbTOT U IPUBIJIETHH, TIpe-
JloCTaB/IsIeMbIX YKa3aHHbBIM JiniiaM. B 90% paccmaTpuBae-
MBIX KOMIIAHUW IPUHATHI [TOJI0KEHUS O BO3HArpaKJeHUU
YJIEHOB COBETA AUPEKTOPOB, B 60% KOMIIaHUU BBeJEeHbBI
TIOJIOXKEHUS O BO3HATPaXKAEHUHU MCIIOJHUTENbHBIX OPTaHOB,
U TonbKOo 40% KOMIIaHUN UMEIOT ITOJIOXKEeHUS O BO3Harpa-
YKIEHUY UHBIX KITIOYEBbIX PAOOTHUKOB.

CorsacHo pe3yabTaTaM MCCIeOBaHUSI KOHCANTUH-
roBO¥ KoMIaHuu Spencer Stuart', B XoZie KOTOPOTO OBLTH
IpoaHanau3upoBaHbl 50 KPYITHENIINX POCCUNCKUX KOPIIO-
panuii, MUHUMalbHOE eKero/lHoe Bo3Harpax/ieHre poc-
CHUMCKUX TeHANUPEKTOPOB cOCTaBisAeT 36 MJIH py6., MaK-
cumanbHOe — 606 MH py6. [Ipu 5TOM B psifie KOMIIaHUHN
3aKOHOMEPHOCTH B GOPMHUPOBAaHUM OOHYCHOM KOMIIEHCa-
LMY BBIABUTH HE yZIa0Ch, TOCKOIBKY 3a4acTyio oHa ¢op-
MUpYeTcs [10 HeITPO3pauyHbIM KpuTepusaM. [Ipu cpaBHeHUU
KOMIIeHCcalluil pyKoBoAUTENeN POCCUMCKUX KOMIIaHUM
U KOMITaHUM aHaJIOTUYHOM KaluTaaIu3aluy U3 MexX/IyHa-
poxHoro pefitrara FTSE-250? BeIsicHWIOCH, uTO B 2015 TOAy
CEO 3apyb6eXHBIX KOMIIaHUU 3apaboTaju B CpelHEM
Ha 41% MeHbIIle, YeM I'eH/IMpeKTopa POCCUUCKUX KOMIIa-
Huii. ITo faHHBIM ra3eTsl «BegoMocTu», 803HazpaxcoeHue

! KommeHcarpu TOII-MeHe/PKePOB B KPYITHOM O6u3Hece // CaliT Spen-
cer Stuart. URL: https://www.spencerstuart.com/~ /media/pdf%20
files/research%20and%20insight%20pdfs/russia-compensation-
study_090216.pdf. CrnesyeT 3aMeTUTh, YTO Ps/, KOMITAHUIM C TOCy4a-
CTHeM He OBUTH UCCJIeZIOBAHBI IO IPUYUHE OTCYTCTBUA JeTATbHON
nHGOPMAIUH O BO3HATPAXKIEHUAX.

2 Wupexc FTSE 250—cpegHeB3BelleHHBIN HHAEKC 250 KOMITAaHUH

T10 YPOBHIO UX KanuTanusauuu. Kommnanuu ana uagekca FTSE 250
BBIOMpAIOTCS pas B TPU Mecsna (B MapTe, UIOHe, CEHTAOpe U ekabpe)
¢ 101-ro mo 350-e mecTo B crvcke JIoHA0HCKOM DOHIOBOM OGUPIKH.
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mon-meHedncMeHma 8 2ockomnanusix 8 10 pas evlute, uem
8 UACMHbIX KOMNAHUAX CONOCMABUMO020 pasmepa’.
Cornacuo 1. 4.2.1 Kozekca KY pasymHoe u 060cHO-
BaHHOE I10 pa3Mepy pUKCUPOBAHHOE eKETOAHOE BO3HArpa-
YK EHUe SABJISETCS IPeAIOYTHTENbHON GOpMOT BO3HArpa-
YK/IEHVST WIEHOB COBETa UPEKTOPOB. IIpH 3TOM ero pa3mep
MOJKeT ObITh A depeHIINpOBaH B 3aBUCHMOCTH OT 0ObeMa
006s13aHHOCTEN JUpeKTOpa B coBeTe obiecTBa (1. 233
Kozexkca KY). BritiaTa roqoBoro GpuKCHpoOBaHHOTO BO3HA-
rpakJeHus B IIOJIHOM pa3Mepe MOXKET ObITh 06yCI0BIeHa
JIMYHBIM MIPUCYTCTBHUEM WieHa COBETA IUPEKTOPOB Ha ero
3acemanusax (1. 235 Kozgekca KY). Kogeke KY B 11. 237 gomy-
CKaeT U TaKOU crtocob MOTUBAIIUU YJIEHOB COBETA AUPEK-
TOPOB, KakK ZIOJITOCPOYHOE BJIaZIeHUE aKIUIMU KOMITaHUH.
OJHUM M3 UHCTPYMEHTOB TOBBINITEHUS 9GHEKTHB-
HOCTY KOPITOPAaTUBHOT'O YIIpaBIeHUsA B KOMITAHUAX C TOC-
ydacTHeM CIy)KaT OMI[HMOHHEIE IPOTPaMMbl BO3HArpax/je-
HUA JJIA KJII0UYeBbIX pabOTHUKOB. B cTpaHax ¢ pa3BUTOU
CHUCTEMOM KOPIIOPATUBHOTO YIIPABJIEHUSI OHU MOTYIUIU
HIUPOKOe pacnpocTpaHeHue yxxe B 1980-e rozsl. Vcmnosib-
30BaHUeE OMIIMOHOB CITOCOOCTBOBAJIO COMMIKEHUIO UHTEPE-
COB WIEHOB OPT'aHOB YIIPABJIEHUS U aKITHOHEPOB, TIOCKOIBKY
MOCTENEHHO CTUPAJIO TPAJUIIMOHHYIO TPaHb MEXAY CO06-
CTBEHHOCTBIO U yIIpaBieHueM. [Tocjie akTUBAIMH OTIIMOHA
TOTI-MEHEKEP paszesiseT PUCKU COOCTBEHHUKA, IOTTOIHSS
CBOW TPYZOBOM I0XO0/ IIPEATPUHUMATETbCKUM?,
O6HapozoBaHue UHPOpPMAIUMU 0O UCIIOJB30BA-
HHUU OTIHMOHOB TaKXe CIIOCOOHO MOBHICUTh WHBECTH-
IMOHHYIO MPUBJIEKATENIbHOCTh KOMITAHUY /IS CTOPOH-
HHUX WHBECTOPOB. Peann3sarys ONI[MOHOB TPaJUIOHHO
HOCHUT JJINTEIbHBIA XapaKTep AJsA JOCTKEHUA BYX
11eJieli —MOTHBUPOBATh PYKOBOAUTEIEH KOMIIAHUHN GOpPMU-
POBaTh JIONTOCPOYHBIE CTPATETUH YIIPABJIEHUS U YAEPKaTh

!V poccHifCKUX reHAMPEKTOPOB 3apIUTATHL 1 IIPEMHUH BHILITE, 4eM y 6pU-
TaHCKUX— SpencerStuart // BezoMocTu: DyIeKTPOHHOE ITepUoAIecKoe
uszganue. 31 aBrycra 2016.

URL: https://www.vedomosti.ru/management/
articles/2016,/09/01/655226-rossiiskih-gendirektorov-zarplati

2 Texympveg /[.1. TIpaBOBbIe Cpe/ICTBA MOBbINIEHMS 3PEKTUBHOCTH
JeSITETbHOCTH WIEHOB OPTaHOB yIIpaBIeHUs X035 HCTBEHHBIX OOIIECTB.
(Jlex1ua B paMKax porpaMMsl «KKopropaTuBHOe IIpaBo»). [DNeKTPOH-
HbI# pecypc]: CIIC «KoHcynbranTI LTIOC.
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BBICOKOKJIACCHBIX CITEINATMCTOB IEPCIEKTUBOM KPYITHOM
BBITIATHI IOMUMO TEKYIIET0 Bo3HarpaxaeHusa. OZHaKO
CYIIECTBYET MHOKECTBO IMPUMEPOB HEZOOPOCOBECTHOTO
TTOBEeZIeHUs MeHe/)KEPOB, IPUIATaBIINX BCE YCHIUA JJI
HUCKYCCTBEHHOT'O HapalWBaHUA KallUTaaIu3al[uy KOMIIa-
HUU KaK OCHOBAHUS IS pean3alyy ONIMOHA, 6e3 3a00THI
0 IIOC/IEICTBUAX .

OcHoBaHMeM /JI pas/ieJIeHUA HECKOJIbKUX BUZIOB
OIITOHOB SIBJIAETCSI KPUTEPUU MIPeJOCTaBIeHUA aKI[UH
BJIa/I€JIBILY OMIIMOHA. B COOTBETCTBUU C KIacCUYecKOM
KOHCTDPYKIIMEH JIUIIO TIOy4aeT ONMITMOH Ha mpuobpeTe-
HHe aKLIUU NOocJIe YIUIATH ONLIMOHHOU IpeMUuu, KOTopas
MOJKET OBITh BhIpakeHa KaK PhIHOYHOI CTOMMOCTbIO aKIUii
Ha MOMEHT IOKYTIKH, TaK U JUCKOHTUPOBAHHOU CTOWUMO-
cThio akiuu. B cT. 429.2 T'K PO Takke momyckaeTcs BO3-
MOYKHOCTBb 6€3B03Me3JHOH Mepesayun OMIIMOHA Ha MPH-
obpeTeHue akiuii. [IpubBUIBLIO ObOJMasaTeNs OMIMOHA
B BhIIlIeYKa3aHHBIX CAy4asax ABIAeTCA pasHUIlAa CTOMMOCTHU
aKIIUH 10 ONIIMOHY Ha MOMEHT MOKYIIKY U PHIHOYHOM CTOU-
MOCTBIO aKIIMM Ha MOMEHT NpoZaXu. AJTbTepHaTHBA JaH-
HO¥ KOHCTPYKIIUH — GAHTOMHBIHN OIITUOH, ITIPU KOTOPOM
JIUITO He TTproOpeTaeT MpaBa HeloCpeICTBEHHO Ha aKIIUH,
HO TOJIyYaeT BBHIIUIATY B pa3Mepe PasHUIbI CTOUMOCTH
aKI¥U Ha MOMEHT 3aK/II0YeHUs J0TOBOPa U HA MOMEHT
€ro HCIOJHEHUs®. 3aKOHOM IIPeAyCMOTPEHA ¥ KOHCTPYK-
WS OMI[UOHA, OTHOCAIIET0CS K SMUCCUOHHBIM IIEHHBIM
6ymaram. OlHAKO OTITMOH SMUTEHTA SABJISETCI MaJIOBOC-
Tpe6OBaHHBIM MHCTPYMEHTOM, TTIOCKOJBKY €r0 SMUTEHT
JIUIIIEH BO3MOKHOCTH CO3/laHUs aZi[peCHON IPOrpaMMbl
BO3HArpaXAeHus’.

B xoze peOpMBI rpaskJaHCKOTO 3aKOHO/IATENbCTBA
OBLTM YaCTUYHO BOCIIOJTHEHBI TPOOEJBI B PETYTUPOBAHUHT
«KJIacCHUYeCKUX» ONIMOHOB. Tak, B 'K P® GbUIM BHECEHEI

! Yemy yuuT rcropus Gaukporersa Enron? // Republic.ru. URL:
https://republic.ru/calendar/event/875884/

2n ynuega E.SI. ONIIMOHEBI ¥ UHBIE CIIOCOOBI CTUMY/IUPOBAHUA COTPYA-
HUKOB OT€YeCTBEHHBIX U NHOCTPAHHBIX KOMIIAHUI: IPAaBOBOM aCIeKT
// TlpeanpuHuMarenbckoe mpaso. 2011. N23. [D1eKTpoHHBIN pecypc]:
CIIC «KoncynbranTILroc».

°r Tyweykuii A.A. Pa3MeleHue IIeHHBIX GyMar: SKOHOMIYECKHE OCHOBBI
U ripaBoBoe perynupoBanue. M.: CraTyt, 2013.
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cratbu «ONUMOHHBIN Z0T0BOP» (CT. 429.3) u «OnnoH
Ha 3aKJIo4eHue JoroBopar» (CT. 429.2), B pe3y/bTare yero
MOABUJIaCh BO3MOXXHOCTD 3aKJII04YaTh JOrOBOP C OoTJara-
TeJbHBIM ITI0TeCTaTUBHBIM yCI0BHeM. /laHHOe U3MeHeHUe
MTO3BOJIWJIO UCKJIIOYUTH CyIIIeCTBEHHEIE CyleOHbIe PHCKH,
CBsI3aHHBIE C TIPU3HAHUEM JIOTOBOpa HeZeHCTBUTENbHBIM .

Bonbmasa yacTe poCcCUNWCKUX OMIJUMOHHBIX IPO-
rpaMM IpeACTaBIsAeT cCOOOM TPEMUPOBAHUE CPOKOM OT TPEX
[10 TIAITH JIeT, BKJIOUatollee GpaHTOMHBIE ONIUOHEI, BbI/Je-
JisseMble YleHaM UCTIOJHUTEIbHBIX OPraHoB B C/Iydae MOBHI-
IIeHUA KanuTaau3any KOMIaHUU WIN IPU AOCTHKEHUN
1[eJIEBBIX TIOKa3aTesel Mpubbutu. VIHTepeCHBIMU UCKJTIO-
YeHUAMU U3 YKa3aHHBIX TeHEHIIUN ABIAI0TCA ONI[MOHHAA
nporpamma 2013-2015 rozos ITAO «AspodioT» u npo-
rpamma 2015-2020 rozos ITAO «CoBkoMdioT». Tak, ycio-
BHeM IpeMupoBaHus B [TAO «A3poduioT» CIyKUT JOCTH-
JKeHMe I1eJleBOro IoKasaTessd pa3Mepa KalnuTaanusaluu
B CPAaBHEHUU C MEXAYHAPOJHBIMU KOHKYPEHTaMU, [103BO-
JIAIOIIee HUBEIUPOBATh BIAUAHNE CEKTOPAIbHBIX KPU3KCOB
Ha BO3Harpax/leHve 4wieHOB IpaBieHus. [[puMedaTenbHON
0cobeHHOCTBIO TporpaMMbl [TAO «CoBKOMOIIOT» SBIAETCSA
IIMPOKOE BOBJIEYEHUE B Hee He TOJIbKO WIEHOB IIPaBieHuUs
KOMITaHWUM, HO U WIEHOB SKUIIAXKeH Cy/I0B.

B HacTosAmee BpeMAa IpyU HU3KOM YPOBHE KallUTa-
JI3aIU¥U POCCUMCKNX KOMIIAHUY CJIOKUINCH OJ1aronpu-
SITHBIE YCIOBUS J1S1 IPUMEeHeHUs ONI[MOHHBIX ITPOTPaMM,
MTO3BOJIAIOLIYX IPU MUHMMAa/IbHOM YPOBHE TeKYILIHX 3aTpaT
He TOJIbKO BOCIIPeNATCTBOBATh BHIBOAY aKTUBOB U 3aHU-
JKeHUI0 GMHAHCOBBIX [TOKAa3aTeNlel C IeIbI0 COKpaIeHUs
JVIBU/ICH/IHBIX BBIILIAT, HO U IIPHBJIeYb MHOCTPAHHBIX UHBE-
CTOPOB, IPUBBIKIINX K ONPe/eJIEHHBIM CTaHZapTaM Kop-
[IOPAaTUBHOIO yIpaBieHUsA. [Ipyu 5ToM MeHeaKep MOXKeT
MOJIYYUTh OOTBIIYI0O HE3aBUCUMOCTD MPU YBETUYEHHOM
TOPU30HTeE IUIAHNPOBAHMUA, IIOCKOIBKY FOCYZapCTBO HE CMO-
JKeT UCIIOJIb30BaTh GUHAHCOBBIE PHIYATH JaBJIEHUA Ha PYKO-
BOJUTEJIS BBU/Y TOTO, UTO €T0 BO3HATpaXkJeHue Oy/eT 3aBU-
ceTb OT OOBEKTUBHBIX GAKTOPOB.

! Kapanemog A.I. HoBble oroBopHsle KOHCTPyKIuH B 'K PO: aboHeHT-
ckuit oroBop u omuonsl. URL: http://m-logos.ru/img/Tezis_Karap-
etov_09042015.pdf
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OXUBJIeHHbIE JUCKYCCUU B 0OIIeCTBE PO OJI-
YKAIOTCS BOKPYT «30JI0TBIX MAPAIIOTOB» — KOMITEHCAITUH,
BBITUTAYMBAEMOU OOIIECTBOM B CIydae ZJOCPOYHOTO TIpe-
KpallleHUs TIOJTHOMOYHH WIEHOB UCITOJHUTETBHBIX OPTaHOB
WJTH KJTIOUEBBIX PYKOBOZSAIINX PAOOTHUKOB MO0 MHUITATUBE
o0IecTBa ¥ MPU OTCYTCTBHUH C UX CTOPOHBI HEZOOPOCOBECT-
HBIX fevicTBuil. Kozekce KY He pekoMeHZyeT ycTaHABINBAaTD
«30JI0TOM MapalroT» B pa3Mepe, IBYKPaTHO MIPeBHIIIAI0IIeM
($UKCHPOBaHHYIO YaCTh I'OZJOBOTO Bo3HarpaxxaeHusa. OkoJio
46 % uccnedo8aHHbIX HAMU KOMNAHUL 8006Ue He PACKPbL-
sarom uUH@Popmayuro o «3oa0mobix napawomaxs. ¥ 31% xom-
naxuil «3010moti napawoms» He npegbliidaem 08yKpamHozo
pasmepa GukcuposaHHoll uacmu 20008020 803HALPANCOCHUSL.
U nopsioka 23% komnaHuil 8 c8oUX BHYMPEHHUX OOKYMeH-
max 3auxcuposaiu NOAHbLIL OMKA3 OM B8bLNAAMDBL «30.10-
MblX NApawomos».

Heobxozumo nmeThb B BUAy, 4To PesepasbHbIM
3akoHOM OT 2 ampens 2014 roga N256-®3' B TpyzoBoit
kozekc Poccutickoit ®egepariuu (ganee—TK PD) 6piia BBe-
ZieHa cT. 349.3, coryiacHO KOTOPOM pa3Mep «30JI0TOro Iapa-
IIFOTa» JIJIsT KOMITAHUH C TOCYapCTBEHHBIM y4acTHEM? Orpa-
HUYMBAETCSA TPEXKPATHBIM CpeIHEMECTYHBIM 3apabOTKOM
€IMHOJINYHOT'0 UCIIOJTHUTENIHHOTO OPraHa WX WieHa KOJ-
JIETUAJIBHOTO UCTIOJMHUTENBHOTO opraHa. TakuM o6pasowm,
Kozekc KY kak peKoMeHaTeTbHBIA IOKYMEHT, pACCUUTaH-
HBII Ha IPUMEHEHWE B TOCYZJapCTBEHHBIX Y YaCTHBIX KOM-
MMaHUAX, CTPEMSIIUXCS COOTBETCTBOBAT JIYYIIINM ITPAKTH-
KaM KOPITIOPaTUBHOTO yIIPaB/IeHUs, YCTAHABINBAET MeHee
KecTKUe TpeboBaHusA. CleyeT OTMETHUTb, YTO IOJIOKEHUS
TK P® B oTHOIIEHUY pa3Mepa BO3HATPaKJeHUA JIUI], 3aMe-
IIAOMIUX JOKHOCTU B €IMHOJINYHOM U KOJUIeTMaJlbHOM

! DeznepanbHbIi 3aK0H OT 2 anpesnsa 2014 roga N256-®3 «O BHeceHUU
usMmeHeHu B TpyzoBoi kogekce Poccuiickoit Peseparyy B 4acTUu BBeJie-
HUS OTPAHUYEHUS Pa3MePOB BBIXOAHBIX IIOCOGHH, KOMIIEHCALIUI U MHBIX
BBIIUIAT B CBAI3U C IIpeKpallleHreM TPYAOBBIX IOTOBOPOB I OTAEIbHBIX
KaTeropuii paboTHUKOB» // CobpaHue 3akoHozaTenbcTBa PO. 7 ampess
2014 roza. N214. Cr. 1548.

2 OrpaHUYeHHUs KacaloTCs WIEHOB KOJUTETMaTbHBIX MCIIOTHUTETbHBIX
OpraHOB roCyapCTBEHHBIX KOPIIOPALIUiA, TOCYJapCTBEHHBIX KOMITAHU,
a TakKe X035HUCTBEHHBIX 0011IecTB, 60see 50% akuuii (zoseil) B ycTas-
HOM KalnTae KOTOPBIX HAXOAUTCS B FOCYAAPCTBEHHOM WIM MyHUIH-
MaJbHOM COBCTBEHHOCTH.

I'maBa VI

NCCNIEJOBAHUE DOPEKTMBHOCTU
KOPIIOPATMBHOT' O YITPABJIEHUA

B KOMITAHUAX C TOCYYACTUEM

(188)



VICIIOJIHUTENbHOM OpTaHe OOIIecTBa, ABIAITCA UMIIepa-
TUBHBIMH U II03TOMY KOMIIQaHUU C TOCydacTHeM He MOTYT
BBHIIJIAYMBAThH «30JI0ThIEe IapallloTh» B pa3Mepe, peBHl-
IIAIOIeM TPEXKPATHBIA CpeJHEMECIYHBIN 3apaboToK.

6.6. I/IMy'H.leCTBEHHaiI OTBETCTBE€HHOCTD YWICHOB
coBe€Ta JUPEKTOPOB

Kak y»xe oTMmevanoch BbIIlle, COTJIACHO 3aKOHY
O TIpUBATHU3AIMHY, TTOPSAJ0K YIIPABIEHUS aKITUAMHU ([OIAMM)
061IIeCTB € TOCYZJapCTBEHHBIM yYaCTHUEM YIIOJTHOMOYEHO
otpezienaTh [IpaBuTenbcTBO Poccuiickoit ®epeparuu. Taxk,
c uesbio obecneyeHNs 3GGEKTUBHOTO YYaCTHA FOCYAapCcTBa
B aKI[MOHEPHBIX obmecTBax [loctaHosneHue N2738 TIpaBu-
TenbcTBa PO omnpesiesisieT KpyT BaXKHBIX BOTIPOCOB, TI0 KOTO-
PBIM TIPEACTAaBUTENH IOCyapCTBa JO/IKHBI I'OJI0COBATH
HCKJIIOUUTENTHHO HA OCHOBAHUU BBIZIAHHBIX UM JAUPEKTUB
KaK Ha 0011eM coOOpaHWH aKIIMOHEPOB, TAK M HA 3aCeZJaHMsAX
coBeTta JupeKTOopoB (11. 17 ykazanHoro IlocTaHOBIEHU).

B aT0 e BpeMa u3 cozepKaHuA CcT. 71 3akoHa
06 AO u cT. 44 3akoHa 06 OOO ceZlyeT, YTO WIeHBI COBETA
JUPEKTOPOB (B TOM YHC/ie HOMUHUPOBAHHBIE B €70 COCTAB
TOCyZIapCTBOM WU UHBIM MTyOIUIHO-TIPABOBEIM 06pa3oBa-
HUEM) SBJISIOTCSA CAMOCTOSTENbHBIMY YIaCTHUKAMHU KOPIIO-
PaTHUBHBIX OTHOIIIEHUH, KOTOPbIE JOJDKHBI I0O6POCOBECTHO
Y pa3yMHO ZIeiCTBOBaTh B MHTEPECAxX OOINeCTBa, IO/, PUC-
KOM JINYHOU NMYIIeCTBEHHOM OTBETCTBEHHOCTH 3a TIPUHS-
ThlE UMM pellieHusi. Ha 3THUX JIUII, KaK U Ha APYTUX WIEHOB
COBeTa IUPEKTOPOB, MOXKET OBITH BO3JIOXKEHA 00A3aHHOCTh
BO3MECTUTH YOBITKU B CJIy4ae, eCJIM B Pe3y/IbTaTe UX IIpo-
TUBOIIPAaBHBIX JelcTBUH (6e31eCTBUSA) TaKOBEIE y 00IIIe-
CTBA BO3HUKHYT.

Takum 06pa3oM, B OTHOIIIEHUH TTPEACTABUTENEH TOCY-
JlapCTBa B OpraHax yIrpaBJieHUs X03IHCTBEHHBIX OOIIECTB
C TOCyZIapCTBEHHBIM yYacCTHeM CKJIAJIbIBAETCS B OTIpe/ieieH-
HOM CMBbICJIe TIapaloKcaabHasa cutyarus. C OfHOM CTOPOHHI,
JUT HUX TIPEZTyCMOTPEHA KeCcTKas 00S3aHHOCTh TOJI0COBATh
IO PsATy BOIIPOCOB ITOBECTKHU JIHA 10 JIUPEKTUBE, YTO SIBJIA-
eTcs CrtocoboM obecredeHus My OJIMIHBIX HHTEPECOB TOCY-
papctBa. C Ipyro¥ CTOPOHBI, 3TU JIUIA HECYT JTMYHYIO UMY-
IIeCTBEHHYIO OTBETCTBEHHOCTD 32 Pe3Y/IBTaThI T'OJIOCOBAHUS.

6.6.
I/IMy]J_LECTBeHHaF{ OTBETCTBEHHOCTH
YIEHOB COBETa JVPEKTOPOB
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Kak yxasaHo B 11. 7 [Tocranosienus N262 [IneHyma
BAC P® ot 30 urona 2013 roza «O HEKOTOPBIX BOIIpOcax
BO3MeIIeHUs YOBITKOB JIMIIaMU, BXOJAIIMMU B COCTaB Opra-
HOB FOPUNYECKOTO JuIia»' (ganee—Ilocranosenre BAC
P® N262), He ABIAETCS OCHOBAaHMEM [JI1 OTKa3a B yZOBJIe-
TBOPEHUHU TPEOOBAHMUSA O B3BICKAHUHM C IUPEKTOPa’ yOBITKOB
cam 1o cebe QakT, 4TO AeHCTBYE AUPEKTOPA, TIOBJIEKIIIEE
JUUIST FOPUIMYECKOT'O JINIA HeraTUBHbBIE ITOC/IEICTBUSA, B TOM
YHCIle COBEpINEHNE CAeNKH, ObUTO 0ZI00pEHO pellleHreM KO-
JIeTHaJbHBIX OPTAaHOB IOPUANYECKOTO JIUIA, & PAaBHO €T0
yupeauTenei (y4aCTHUKOB), TMO60 IUPEKTOP ZIeHCTBOBA
BO MCIIOJTHEHWE YKAa3aHUH TaKUX JIUII, IIOCKOJIBKY OH HECeT
CaMOCTOATENbHYIO 003aHHOCTD /IeHICTBOBATh B UHTEPE-
cax IPUANIECKOro JIUIA 0OPOCOBECTHO U pa3yMHO (II. 3
ct. 53 'K P®). B 1. 2 IloctaHnoBnenus [Inenyma BAC PO
N262 ycTaHOBJIEHO, YTO JUPEKTOP HE MOXKET OBITH TPU3HAH
ZleficTBOBABIIMM B MHTEpecaxX IPUAUYECKOTO JUIA, eCIN
OH JIeiCTBOBAJ B UHTEPECAX OJHOT'O WU HECKOIBKUX €T0
YYaCTHHUKOB, HO B yII[ep0 IOPUANYECKOMY JIUITY.

B cooTBeTcTBUM ¢ pukazoM PocumyiiecTBa oT
21 Hos16ps1 2013 roza N2357 «O6 yTBepKaAeHUU MeTou-
YeCKUX PeKOMeHJAlMK 10 OpraHusaluy paboTsl COBeTa
JIMPEKTOPOB B aKIIMOHEPHOM 06IIIeCTBe»® IPUMEHUTETBHO
K WIeHaM COBETAa JUPEKTOPOB-TTOBEPEHHBIM 3aQUKCUPO-
BaHO: «[lo cyTu mpodeccroHaNbHEIN TOBEPEHHBINH —3TO
BHEITHUHN JUPEKTOp —IIpe/ICTaBUTeb aKI[MOHepa, B AaH-
HOM cJIy4dae rocyzapcTa. Ero craTtyc He oTMeHsAeT Guy-
IIMapHBIX 003aHHOCTEH AUpEKTOpa: AeHCTBOBATh J00-
POCOBECTHO U Pa3yMHO B MHTepecax BceX aKIMOHEPOB,
IMOHUMAaeMBIX KaK YCTOMYMBOE MOBHIIIEHNE CTOMMOCTHU
aKIMOHEPHOI'0 KalMTala B ZIOJTOCPOYHOMN IIEPCIIEKTUBE.

TakuMm 06pa3oM, IpaKTUKa BbIZAaYu JUPEKTUB
Ha roJIOCOBaHYE He BIUSET Ha UMIIEPATUBHO YCTAHOBIEHHbIE

! Mocranosnenue ITnenyma BAC P® ot 30 utomna 2013 roga N262
«O HEKOTOPBIX BOIIPOCAX BO3MEIEHNA YOBITKOB JIUIIAMH, BXOAALIMMU
B COCTaB OPraHoB ropuandeckoro juna» // CIIC «KoHncynsranTIlnoc».

2 Mox JvipeKTopoM B nutupyeMmoM Iloctanosnenuy BAC N262 noHu-
MalOT WIEHOB COBETAa JUPEKTOPOB.

3 I[Mpuka3 Pocumymiectsa ot 21 Hos6ps 2013 roga N2357 «O6 yTBep:kIe-
HUU MeToANYecKUX PeKOMEeH/AINIA 110 OpraHu3anuy paboTel COBETa
JUPEKTOPOB B aKI[OHepHOM 0061riecTBe» // CIIC «KoHcymbTanTI LioC.
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3aKOHOM GUAyIMapHbIe 063aHHOCTY WIEHOB COBETA INPEK-
TOPOB /IEUCTBOBATh B MUHTepecax 00IecTBa I06POCOBECTHO
Y pa3yMHO U He SBJISIETCS OCHOBAaHUEM [IJIsT UX OCBOOOK Ie-
HUS OT UMYIIECTBEHHON OTBETCTBEHHOCTH.

[Tosaraem, 4TO rocyZlapCTBeHHBIHN CayKallun
Wiy mpodecCUOHaIbHBIN TOBEPEHHBIH MOTYT IIPOT0JIOCO-
BaTb BOIIPEKH BBIJAHHOU AUPEKTUBE, XOTS U C BO3MOXKHBIM
BO3HUKHOBEHHEM HebaronpuUsATHBIX AJIA cebs1 moces-
CTBUM B IOJDKHOCTHOM chepe, 0ZI[HAKO BCe Ke OTpaJuB cebs
OT UMYIIIECTBEHHOU OTBETCTBEHHOCTH, a X035 IUCTBEHHOE
00I1IeCTBO — OT YOBITKOB. B 3TOM 3aK/II0YaeTCs UX JIOSIb-
HOCTbB K OOIIECTBY, IT0 OTHONIEHUIO K KOTOPOMY OHU /I0JI-
JKHBI IeHiCTBOBATh I06pPOCOBECTHO U pasyMHO. [ToMUMO
5TOTO, IPU IMOATOTOBKE K 3ace/laHUI0 COBETA AUPEKTOpa
HMMEIOT BO3MOXKHOCTh MTPOBOAUTH KOHCY/IBTALIH, MHUITUH-
POBaTh OOCYKAEeHUE MTpearaeMoi UM JUPEKTUBHOM 1TO3HU-
1MUY U OTCTAauBaTh COOCTBEHHYIO TOUKY 3peHUs.

6.7. Imy1iecTBeHHasi OTBETCTBEHHOCTh
rocyZjapcTBa Kak akipoHepa (y4acTHUKA)

Cornacuo 1. 1 ¢T. 126 T'K P® ee cy6beKThI, MyHHU-
IUMagbHbIe 06Pa30BaHUA OTBEYAIOT [0 CBOUM 06s3aTesThb-
CTBaM UMYIIECTBOM, TIPUHA/JIEXAIIUM UM Ha MpaBe cob-
ctBeHHOCTHU. Kak cipaBezyinBo orMedaroT B.T. T'omy6110B
1 M.IO. YesnsplieB, BO3MOXKHOCTb IIPUBJIeUEHNA yKa3aHHbIX
cyOBEKTOB K OTBETCTBEHHOCTH HEOOXOAVMO PacCMaTPUBATh
KaK IIPaBOBYIO FapaHTHUIO OZHOTO M3 6A30BBIX IIPEAIICa-
HU, onpefiesieHHbIX B 1. 1 ¢T. 124 T'K, —1paBuia o6 y4a-
CTHH B TPAKAAHCKUX OTHOIIEHUAX yOIUIHO-TPABOBBIX
00pa3oBaHUi HapaBHE C UHBIMU YYaCTHUKAMH 3TUX OTHO-
MIeHUH —rpaXkJjaHaMU U IOPUANIECKUMU JUllaMu. V13 aToro
CJIe[IyeT, YTO Iy OINIHO-TIPAaBOBast MpUPOo/a Iy OJIMYHO-TIpa-
BOBBIX 00pa30BaHU He JOJDKHA HAPYIIATh IPUHITUT PaBEeH-
CTBa, B YaCTHOCTY, B CIy4yae HaCTYIUIEHUs IPaKAaHCKO-TIpa-
BOBOM OTBETCTBEHHOCTH'.

dynzaMeHTaIbHBIM IPUHIIUIIOM POCCUIICKOTO KOPIIO-
PaTHUBHOTO IIpaBa ABJAETCA pa3rpaHUUYeHNe OTBETCTBEHHOCTH

1 I'paxxpanckuii kogekce Poccutickoit @ezpepariuu. [TocTaTeHbIN KOM-
MeHTapHii K 1. 1-5 / 1oz peZ. OKT. I0pu/. HayK, pod. JI.B. CaHHUKO-
Boii. M.: Craryt, 2015 (aBT. 1. B.I". Tosy6110B, M.IO. Yesnsires). C. 643.
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IOPUANYECKOTO JIUIIA ¥ OTBETCTBEHHOCTH JIPYTUX JIUII, B TOM
YHCJIE €T0 YIYaCTHUKOB. YYaCTHUKU (aKITMOHEPHI) HE OTBeE-
YaloT TI0 I0JIraM XO3MCTBEHHOT'O 00IIECTBA, KOTOPOE, B CBOIO
odepe/b, He HECET OTBETCTBEHHOCTH TIO ZI0JITaM €TI0 y4acT-
HUKOB (aKI[MOHEPOB), 32 HUCKII0YEHNEM CIIy4aeB, IIPeyCMO-
TPeHHBIX 3aKOHOM (T1. 2 cT. 56 'K PD).

OZHUM 13 UCKTIOYEHU TPUMEHUTENBHO K BO3MOXK-
HOCTH TIPUBJIEYEHUS K UMYIECTBEHHON OTBETCTBEHHOCTH
TaKOro aKIMoHepa (y4yacTHUKA), KaK TOCyAapCTBO, SIBJIS-
eTcs nosioxkeHue 1. 3 cT. 531 I'K PO, mpeaycmaTpuBaloiiiee
OTBETCTBEHHOCTD 3a GpaKTUUECKUH KOHTPOJb, COTIIACHO
KOTOPOMY JIUI[0, UMEIOITIee BO3MOXXHOCTD OTIPEIENATh /eti-
CTBUS IOPUANYECKOTO JIUIA, B TOM YHCJIE JaBaTh YKa3aHUS
YJeHaM OPTaHOB €ro yIpaByieHus, 06513aHO JeHCTBOBATh
B MHTepecax IPUANYECKOro JIUIa Pa3yMHO U J06poco-
BECTHO U HECET OTBETCTBEHHOCTD 3a YOBITKU, IPUIHNHEH-
HBIE T10 €70 BUHE I0PUAUIECKOMY JIHILY.

[IpeacTraBiasgeTcs, 9TO UCXOAS U3 OYKBBI 3aKOHA
Takoe MyOJIMYHO-TIpaBOBOe 06pa3oBaHue, KaK aKIIOHED
(y1acTHUK) OOIeCTBa, MOXKET OBITh IIPUBJIEYEHO K UMYIIle-
CTBEHHOU OTBETCTBEHHOCTH IO YKa3aHHOMY BBIIIIE OCHO-
BaHuI0. [10J00HBIN BHIBOA IIPU OTCYTCTBHUU Pe€BaHTHOMN
cynebHOM MpaKTUKU 00yCIOBIEH XapaKTePOM U CIIOCO-
6aMu y4acTHsA TOCyapCcTBa B YIIPaBIEHUU XO3IUCTBEH-
HBIMM 006IIIeCTBAaMHU, a TaK)Ke TEM, YTO 3aKOH He JleaeT
KaKUX-T100 U3BATUH B PETYTMPOBAHUY OTBETCTBEHHOCTH
TaKUX aKI[MOHEPOB (YIaCTHUKOB), KaK ITyOJIMYHO-TIPABOBOE
obpasoBanue. IIpu MpUBIeYEeHUHN K OTBETCTBEHHOCTH WIeHa
COBeTa IUPEKTOPOB, AeHUCTBYIOIIErO 110 AUPEKTUBE YIIOTHO-
MOYEHHOT'0 OPraHa, ZO0JKHO TPUMEHATHCSA TPABIJIO, YCTa-
HoBJIeHHOe II. 4 cT. 531 I'K P®: B citydyae COBMECTHOTO NpU-
YUHEHUS YOBITKOB IOPUAMYECKOMY JIUITY WIEHBl OPTaHOB
yIIpaBJIeHUA U Julia, GaKTUIeCKU OIpeesaioIe X Aei-
CTBUYSI, 00513aHBI BOSMECTUTD YOBITKH COUJAPHO.

CrpaBeJIMBO, YTO 3a peaju3aluio yIpaBIeHyue-
CKUX TIOJTHOMOYUY HA/JIEXXUT TIATUTh PUCKOM TIPUBJIEYe-
HUS K OTBETCTBeHHOCTH. C Halllel TOYKY 3peHus, ToCyAap-
CTBO He IOJDKHO OBITh UCKIFOYEHHUEM U3 3TOTO IpaBmia’.

! Hogpo6uee 06 aTom Iumkuna U.C. VIMylieCTBeHHAA OTBETCTBEH-
HOCTb FOCyAapCTBa B KOPIIOPATUBHBIX IPABOOTHOLIEHUSX // 3aKOH.
2017. N@5.
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BTOpBIM HCKIIOUeHUEM U3 00OIIero mpaBuia orpa-
HUYEHUs OTBETCTBEHHOCTH CYO'HEKTOB KOPIIOPATUBHBIX
OTHOIIIeHUM ABJAETCA IpUBJIedeHUe K UMYIleCTBeHHOMN
OTBETCTBEHHOCTH JIN1I, KOHTPOJIUPYIOUIUX AOLKHUKA IPU
6ankpotcTBe (rraBa I11.2 «OTBeTCTBEHHOCTh PYKOBOAUTES
JOJDKHUKA Y UHBIX JIUIL B Ziesie 0 6aHKpOTCTBe»' Pesepaib-
HOTI'0 3aKOHa OT 26 oKT6ps 2002 roga N2127-®3 «O Heco-
CTOATENbHOCTU (6aHKPOTCTBE)» (Aajlee —3aKOH O OaHK-
potcTBe). s Lieieli mpuMeHeHUs 3aKoHa 0 OAHKPOTCTBE
KOHTPOJIMPYIOIIUM IPU3HAETCA JUI0, KOTOPOE MOXKET
JlaBaTh 00s13aTeTbHbIE /JIT UCITOTHEHUS TOIPKHUKOM YKa-
3aHUS WIN UMeEeT BO3MOXXHOCTb MHBIM 00Pa30M OTpeesisiTh
JeVCTBUSA JOJDKHUKA, B TOM YHCJIE 110 COBEPIIEHHUIO CAEeI0K
Y oTIpe/ieIeHUI0 UX YCIOBUH.

[TpexycMOTpeB OTKPHITHIM IlepeueHb OCHOBAHUU
KOHTPOJIA IPU U3JI0’KEHUHU 3aKOHOZATeIbHOM HOPMBI, 3aK0-
HoOZlaTesb YCWIWI TaKOU IOAXOZ, CIeIyIOUM II0JI0KEeHUEeM:
JIUIIO MOXKET OBITh MPU3HAHO KOHTPOJIUPYIOUIUM B CyZe0-
HOM IOpAJKE 110 OCHOBAHUAM UHBIM, Y€M TOJBKO T€, KOTO-
phble TIEpeYrCIeHHl B 1I. 5 ¢T. 61.10 3akoHa 0 6aHKPOTCTBE?.

[TpeacTaBsieTcs1, YTO MyOJIUIHO-TIPAaBOBOE 0Opa-
30BaHUe KaK aKIIMOHED MOXET ObITh MPU3HAHO KOHTPOJIH-
PYIOIIUM JIUI[OM U TPUBJIEYEHO K OTBETCTBEHHOCTH IO 0651~
3aTeJbCTBAM JOKHUKA IIPXU HATUYUY IIPeAyCMOTPEHHBIX
3akoHOM 0 HaHKPOTCTBE OCHOBaHUI. Harpumep, eciiv rocy-
JlapCTBO UMeeT Mpeobiaiaroliee yyacTHe B yCTaBHOM Kallu-
TaJle X03AHUCTBEHHOT'O O0IECTBA, ONPEAETISET €r0 PElIeHUs
(ckaxeM, Jano eMy obsi3aTe/NbHbIE YKa3aHUsl, TPUUYUHUB-
e yObITKA), TO OHO KaK KOHTPOJIHPYIOIIEe IO MOXKET
OBITH IPUBJIEYEHO K UMYIIECTBEHHOU OTBETCTBEHHOCTHU
pu 6aHKPOTCTBE MOJKOHTPOJIBHON My OpraHU3alUH.

TakuM 06pa3oM, IOPUANIECKUX 3aIIPETOB MTPUBJIE-
YeHUA K UMYIIeCTBEHHOW OTBETCTBEHHOCTH T'OCyZjapCTBa
Kak akIijuoHepa (yyacTHUKa) He uMeeTcsa. OfHAKO IIpuU

! Beenena deepanbHBIM 3aKOHOM OT 29 miona 2017 roga N°266-03

«O BHeceHUU U3MeHeHul B PesiepabHbIi 3aKOH «O HECOCTOATENBHOCTH
(baukpotcTBe)» u Kozgekc Poccutickoii Pepepanyv 06 aiMIHUCTPATHB-
HBIX IIPaBOHAPYIIEHUSIX».

2 Cw.: HIumkuna U.C. OTBETCTBEHHOCTS KOHTPOMHPYIOMIHX JOIKHUKA
JIVII] IPY HECOCTOATENbHOCTH (6aHKPOTCTBE) // X03AUCTBO U IIPABO.
2017. Ne8.
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HaTUYUU IOPUIUIECKUX BO3MOXKHOCTEH CyNIECTBYIOT hak-
TUYeCKUe TPYAHOCTHU, 00YCI0BIeHHbIE CTOTKHOBEHUEM
YaCTHOTO U MyBJIMYHOTO MHTEPECOB TIPU BO3JIOKEHUN UMY-
IIIeCTBEHHOMN OTBETCTBEHHOCTH Ha roCyAapcTBO. [IoaToMy
B [IPaBOIIPUMEHUTETHHON ITPAKTUKE IIOIBITKY IIPUBJIeYe-
HUSI K UMYII[eCTBEHHON OTBETCTBEHHOCTH ITyOJIMIHO-TIpa-
BOBBIX 00pa30BaHMI BCTPEYAIOTCS KpaiiHe pesKo’.

[1pu 3TOM, C Halllel TOYKU 3PEHUS, TOCYAAPCTBO MPU
MPUBJIEYEHUH €T0 K UMYIeCTBEHHON OTBETCTBEHHOCTH
He ZIOJDKHO OBITh 00e3/1n4yeHo. [TybmndHo-paBoBhie 06pa-
30BaHUs MPEJCTABIAIOT YIIOJTHOMOYEHHbIE OPTaHbI B JIUIIE
KOHKPETHBIX ODKHOCTHBIX JIUII, KOTOPbIE MOTYT U JI0JI-
JKHBI OBITH TIPUBJIEYEHBI K UMYIII€eCTBEHHON OTBETCTBEH-
HOCTH B IIOPsiZIKe perpecca 3a HeadpeKTUBHOCTh Tocyzap-
CTBEHHOTO yIpaBieHusA. Ecu He HaKa3bIiBaTh BUHOBHBIX
JIOJDKHOCTHBIX JIUI] 32 HEKaYeCTBEHHOE BBITOJTHEHHE BO3JIO-
YKEHHBIX HAa HUX 0053aHHOCTEHN, TO POCCHICKHE KOMITaHUHN
C TOCYZapCTBEHHBIM YYaCTHEM TaK HUKOI/IA ¥ HE CTAHYT
a¢dexTuBHBIMU. Eciu rocyzapcTBO OyeT AaBaTh JUPEK-
THBBI Ha TOJIOCOBAHUE, HE CIIPAIIUBAs C TOTO, KTO UX HETPO-
dbeccrnoHaIbHO TTOATOTOBUII, TO IIPOTPECCa B MOBHIIIEHUN
3¢ PeKTUBHOCTH yIIpaBAeHUA TOCKOMITAHUSIMU BPS I
MOXKHO ZIOCTUTHYTh. Ha YMHOBHUKOB PaCIpoOCTPaHIIOTCA
HOPMBI TPYZIOBOTO 3aKOHOZATEIHCTBA, KOTOPHIE OIpe/ie-
JITIOT UX AUCITATUTMHAPHYIO U MaTepUaTbHYI0 OTBETCTBEH-
HOCTh. B culy orpaHnYeHHO MaTepraibHOM OTBETCTBEH-
HOCTHU MpUBJIeYeHNeM K Hell JODKHOCTHBIX JIUIL BPSZ TN
MOJKHO JOOUTHCS BO3MeIeH!s YOBITKOB 1 BOCCTAHOBIEHHUS

! Cm, HanpuMep, nocranosnenue 9 AAC ot 12 asrycra 2015 roga
N°09AII-23055/2015 AK o geiry N°A40-32716,/10-101-135, B KOTO-
poM B paMKax iesia o 6ankpotcTBe OAO «I'unpoHIMeanpoM» K cy6-
CUAMApHOM OTBETCTBEHHOCTH COMAAPHO ObLIY IPHUBJIeYeHbl PocuMy-
IIECTBO U AUpeKTOp obiecTBa. OfHAKO BIIOC/IEICTBUH YKAa3aHHBIN
cyZAe6HBII aKT ObLT OTMEHEH U HATIPaB/IeH Ha HOBOE PACCMOTPeHIe
[IOCTaHOBJIeHHEM ApOUTPaKHOrO cyza MOCKOBCKOTO OKpyTa OT 2 HOs-
6ps 2015 rozaa 1o zemy N2A40-32716/10. B pe3ynbTaTte Cyz KaccaliioH-
HOM UHCTAHIUU COIVIACWIICSA C BBIBOZAMU O HAJIUYUU OCHOBAHUH /1A
[IPUBJIEYEHUs K CyOCHAMapHON OTBETCTBEHHOCTH ANPEKTOpa 0bIIeCTBa,
OZTHAKO cYesI HeJoKa3aHHBIM, YTO ZelicTBUA PocuMyIiecTBa IpUBeIN
06111ecTBO K GAaHKPOTCTBY, B CBA3M C YeM OTKa3asl B IpHUBJedeHnH Poc-
HMMYIIIeCTBa K CyOCHIMapHOI OTBETCTBEHHOCTH (ITOCTaHOBIeHNEe ApOu-
Tpa)XHOTo cyza MoCKOBCKOTo OKpyra oT 4 okTsa6ps 2016 rozga 1o zery
N°A40-32716/10).
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MMYIIeCTBEHHOI'0 I0J0XeHUA KoMnanuu. OfHakKo npu-
MeHeHUe MMOJZ0OHBIX Mep OYZEeT UMETh CyI[eCTBEHHOE
IIpeBEeHTUBHOE BO3ZENCTBUE U BBICTYIIUT HETaTUBHBIM
MOTHBAaTOPOM K ITOBBIIIEHUIO OTBETCTBEHHOCTH YHHOB-
HUKOB 32 3QdeKTUBHOE yIIpaBjieHre TOCyapCTBEHHOMN
COOCTBEHHOCTBIO.

JORORON
*owOw

[ToaBOAS UTOT, HEOOXOAUMO OTMETHUTD, YTO KOP-
IIOpaTUBHOE yIpaBjeHHe —3TO He abCcTpaKTHOE SKOHO-
MHu4ecKoe U mpaBoBoe noHATue. OT ero 3gpbeKTUBHOCTH
HamNpAMYIO 3aBUCAT UHBECTUIIMOHHAA IPUBJIEKATENb-
HOCTh KOMITAHUH, MHTEPEC K HUM CO CTOPOHBI KBanUdu-
IUPOBAHHBIX U OTIBITHBIX PAOOTHUKOB, UX 9KOHOMUYECKHE
MTOKa3aTeNu AesITeIbHOCTH U Pa3BUTUE SKOHOMUKH CTPaHBI
B IleJIOM. 3HaYUTeNbHaA A0 KOMIIAaHUY ¢ TocydacTueM
OCO3HAaEeT MPAMYIO 3aBUCUMOCTbh 9KOHOMHUYECKOT0 OJ1aro-
COCTOSTHUSI HA MAKPO3KOHOMUYECKOM yPOBHE OT 3 Pek-
TUBHOCTHU KOPIIOPATUBHOTO yIpaBiaeHus. MexayHapos-
HBIN OTIBIT IEMOHCTPUPYET BBICOKYIO CTEIleHb BIUSIHUA
PA3JIUYHBIX PEHTUHTOB, B TOM YHCJIe PEUTUHTOB KOpITopa-
THUBHOTI'O VIIPaBJIeHMs, Ha MOBeJeHNE NMHBECTOPOB U CTOU-
MOCTbD aKIJUU KOMIIaHUU.

B uccnepmoBanuu ropuamdeckoro pakynprera MI'Y
vMeHu M.B. JloMmoHOCOBa Oblia MPeANPUHSATA MTOTBITKA OTle-
HUTbH CTelleHb COOTBETCTBUS KOMIIAHUH C TOCYyYacTHeM JIyd-
ITUM MTPAKTUKaM KOPIIOPAaTUBHOT'O YIIPABIEHUs, BBISBUTH
CUJIbHBIE U CTabble CTOPOHBI KOPIIOPAaTUBHOTO YIIpaBiie-
HUA B HUX. JlTaHHOE HccaefOoBaHNUE MOXKET OBITh ITOJIE3HO
He TOJIbKO IIPUMEHUTENBHO K KOMITAaHUAM C TOCydacTHeM —
ompe/iesieHHbIe TPOGIEMBI U IIPeICTaBIeHHbIE BAPHUAaHThI
HX pelleHNs MOTYT ObITh UCIIOIb30BaHbI U B YaCTHBIX KOM-
MMaHuAX. Pe3ymbTaThl MCCeJOBAaHUS IIPEACTABISIIOT UHTE-
pec ZIIsI UTHBECTOPOB B IUIaHE MIOHUMAaHUA IIPEUMYIIECTB
U HeZIOCTAaTKOB MHBECTHUPOBAHUS B KOMITAHUU C rocyda-
CTHEM W JIJIA 3aKOHO/IaTes el TIPY Ollpe/ieIeHUH OCHOBHBIX
BEKTOPOB MO/IEPHU3AIINY KOPIIOPATUBHOTO IPaBa.
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Jlrogmuna I'pevanuk, Kcenna He6ora®

[Ipu oCylIeCTBIEHUU CBOEM JeATEeTbHOCTH KaX-
Zlasi OpraHu3alys OlleHUBAeT BO3HUKaoIIe GUHAHCOBbIE
1 HepUHAHCOBBIE PUCKU, CTPEMSCH COXPAHUTh OajaHc
MEXJY MOJIKHBIM YyPOBHEM MPUOBLIN U J0OpOCOBECT-
HBIM TIOBe/IEHUEM, BKIIOYas COOMOZIEHNE He TONbKO Tpe-
60BaHUM 3aKOHOAATEIbCTBA, HO M BHYTPEHHUX MTOJUTUK
U ycTaBa. B 1e/Is1X I0CTKeHUsA Takoro 6asaHca KoMIia-
HUS pa3pabaThiBaeT COOTBETCTBYIOIINE TIPUHITUIIBI U TIPO-
eIy PHI 711 OPTaHU3AI[MHM CUCTEMBI BHYTPEHHETO KOHTPOJIS
U yIIpaBJeHUs PHUCKaMU, B TOM YHCJIe KOPPYIITMOHHOMN
HarnpaBIeHHOCTH.

Ecnu npex/ie 60IBIIMHCTBO OpraHu3aiuii B Poc-
CHH He yJeISIN TOJDKHOTO BHUMAaHUS PUCKaM KOPPYTIUN
Y HE3TUYHOT'O TTOBEZIEHUs COTPYJHUKOB, TO CETOAHS BCE
6oJIbIIle KJIMEHTOB 00paIlarTcsa B KOMIAHUIO «J[eTONT»

! Trogmua I'pevaHuk, maptHep otzena Popensux; Kcenus Hebora,
MeHemKep otaena PopeHsuk, kommanus «Jemout, CHI ».



3a TIOMOIIbIO B CO3JJaHUY U Pa3BUTUU CUCTEMBI aHTUKOP-
PYIIIIOHHOTO KOMIUIaeHc. MOKHO TOBOPUThH, YTO HEZOMY-
eHre KOPPYIIIUYU CTAaHOBUTCSA YaCThi0 KOPITOPATUBHOMN
KYJIbTypHI 00IleCTBa.

Yro ke cobotli mpezcTapiieT 3ppeKTUBHASA CHCTEMA
MPOTUBOJENCTBUS KOPPYILIUY ¥ KAKOBA B HEH POJIb COBETA
AupeKTopoB? OTBET OUYEBUJEH —3TO CUCTEMa, KOTopas
He pocTo GopMasbHO 3aKpeIieHa B BUZie MUHUMAaIbHO
HeOOXOIMMOTO TePEYHS JOKyMEHTOB, BKJIIOYAs MOJUTUKH,
TIOJIOXKEHUS, TIPOIEAyPhI, HO U paboTaeT Ha Jiere.

[Ipu 5TOM COBET AUPEKTOPOB KaK OpTraH, ZIeHCTBYIO-
MU B UHTEpecax aKIIMOHEPOB U SABJISIONTUNCS TPOMEXKY-
TOYHBIM 3BEHOM MEX/y aKIIMOHepaMu OOIecTBa U ero
MeHeXKMEHTOM, OTBedaeT 3a IOCTIKEHNE CTPATETMYeCKUX
1[eJIel TIPY JOIYCTUMOM YPOBHE PUCKa C yYeTOM COOJTIO-
JIeHUA dTUYECKUX HOPM U TIPUHIIUIIOB BeleHus O6usHeca,
YaCThIO KOTOPHIX ABJIAETCS IPOTUBOZENCTBIE KOPPYIILIHH.

Bosee Toro, MMEHHO Ha PYKOBOZSAIITE OPraHbl KOM-
MAHWH BO3JIOXKEHA OTBETCTBEHHOCTH 32 UHTETPUPOBAHUE
MPUHITUIIOB HEZOMYIIIEHUS KOPPYIIIIUHY B €)XeTHEBHbBIE OU3-
Hec-TIpotiecchl. Tak Ha3bIBaeMBIH TOH CBEPXY MPE/IIONaraer,
YTO WIEHBI COBETA AUPEKTOPOB U MEHE/IKEPHI BBICIIETO
3BeHa 00s13aHbI UTPATh KJIIOYEBYIO POJIb B IIpoIiecce GpopMu-
poBaHus aTMOcdepbl HETEPIIUMOCTH K JIFOOBIM JIeHCTBUAM
KOPPYIIIMOHHOTO XapaKTepa U MPOsBJIeHUAM HESTUIHOTO
MOBEIEHUS.

OJHaKo OTBIT HAIIKUX MTPOEKTOB MTOKA3hIBAET, UTO
MHOT/Ia PYKOBOJAUTENN OpraHU3aIiil He TOJThKO 3HAIOT
0 KOPPYNILIMOHHBIX C/IETKAX, HO ¥ YIaCTBYIOT B HUX WJIH JKe
MPOCTO He MPUJAIOT JODKHOTO 3HAYEeHUsS CBOEU pOJU
B IIOCTPOEHUH CUCTEMbI aHTUKOPPYIIIMOHHBIX MepP. DTO
MO3BOJIAET COTPYAHUKAM OOXOAUTH YCTAaHOBIEHHBIE TIpa-
BWJIA U MOCTYIATh B COOTBETCTBUU CO CBOMMU BHYTPEH-
HUMU, HEPEIKO KOPBICTHBIMU MHTEPECAMHU, a HE CTaH/ap-
TaMH4 obIIlecTBa.

TakuM 06pa3oM, WieHbI COBETOB AUPEKTOPOB /IOJI-
JKHBI He TTPOCTO OKa3bIBaTh MOAJIEPKKY B pa3paboTKe BHY-
TPEHHUX Mep TpeaynpexaeHus U 60pbOBI C KOPPYIIIIUEH,
a Croco6CTBOBATh YCTAHOBIEHUIO 3/I0POBOTO KJIMMAaTa BHY-
TP OpPTaHU3alMH ITyTEM YUaCTUsI HAPAZAY C APYTUMU PYKO-
BOZAILIMMY OPTaHAMU B TPEHUHTAX, TIOCBSAIIEHHBIX 60pbbe
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C KOppyTIrel, okazaHus 1060 HeoOXoAUMOM TTOMOIITH
KOMILTaeHC-UHUIIMaTUBaM Yepes Mo/ iepKaHne J0CTaToY-
HOT'0O YPOBHSA PeCypCOB ¥ HE3aBUCUMOTO CTaTyca KOMILIA-
€HC-OT/ieJIa WM MHOT'O NOZIpaszieIeH s, BBIIIOMHAIOIIETO ero
dYHKITMOHA/IbHBIE 00S3aHHOCTH.

JlelicTBUTENBHO, co3zaHue 3GEKTUBHOMN CUCTEMBI
AHTUKOPPYNIIMOHHBIX 6apbepOB TPeOyeT 3HAYMTETbHBIX
WHBECTUIIVH He TONbKO B pUHAHCOBOM, HO U BDEMEHHOM
BBIPDa)KEHWH, TOT/IA KaK OUH €IUHCTBEHHBIHN IIPOCTYIOK
JII060TO COTPYAHUKA MOXET HAHECTU CEPhEe3HBIN YPOH PeIy-
Taluy KOMIaHWU. [[03TOMY TPUBEPIKEHHOCTD COTPY/AHU-
KOB 0011[eCTBa aHTUKOPPYIIIMOHHON 3TUYECKON Gu3Hec-
KYJIBTYPE Z0/DKHA OBITH OFHOM M3 OCHOBHBIX 33/]a4 COBETA
JVPEKTOPOB.

7.1. O630p 3aKOHOAATENILCTBA

CoszaHue cucTeMbl aHTUKOPPYIILIMOHHOTO KOMILIA-
€HC ¥ NIOBBIIIEHNE STUYeCKOro 00pa3oBaHUsA COTPYSHUKOB
KOMIIaHWUM HaxXoJAT OTpaKeHHe B YCUJIeHUU aHTUKOPPYII-
LIMOHHOTO 3aKOHoZaTenbcTBa PO 1 ponu coBeTa AUPEKTO-
POB KaK OJHOTO M3 KJII0YEBbIX OPraHOB 001IecTBa, OTBe-
YarIlero 3a Co3aHue 3[0pOBOY KOPIOPATUBHOMN Ky/IBTYPHI.

B coorBeTcTBUU Cc YkKasoM [Ipesuzenrtra Poc-
cuiickoil @ezsepanuu oT 1 anpenda 2016 roza N2147
«O HalMOHAJIBPHOM IUIaHe IPOTUBO/ENCTBUA KOPPYILINU
Ha 2016-2017 rogei» (gamee —Yka3) pykoBoaurenu dege-
pasIbHBIX OPTaHOB BJIACTU JOJKHBI IPOBOAUTH PAJ, Mepo-
MIpUATHUHN 110 COBEPIIEHCTBOBAHNIO MeXaHU3MOB BhIABJIE-
HUA KOHQIUKTA NHTEPeCOB, MOBBIIIEHNI0 3PeKTHBHOCTH
IIPOTUBOZAENCTBUA KOPPYIIUHY, YCHUIeHNI0 HHGOPpMaLu-
OHHO-IIPONIAaraHAMCTCKUX Mep, HallpaBIeHHBIX Ha cOo3Ja-
HHe B OpraHu3alyax HeTepIMMOCTH K KOPPYNIIMOHHBIM
MIPOABJIEHUAM.

B pamkax gaHHOro Ykasa ciefyeT OTAeIbHO OTMe-
TUTH NIpeAnucaHue [IpaBuTtenbcTBa Poccutickoit esepa-
I[UY, HallpaB/IeHHOe Ha obecliedeHrie COBMECTHO ¢ Poccuii-
CKUM COI030M IIPOMBINIZIEHHUKOB U IIpeANpuHUMaTe e
IIPUHATUA U peanusaliii opraHus3anyaMu Mep 1o IpeJ-
YIPEeXAEHNUI0 KOPPYIIUU B COOTBETCTBUMU CO CT. 13.3
@enepanbHOro 3akoHa N2273-93 «O mpoTUBOAENCTBUHI
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KOppyIIuu»'. CoracHo JaHHOM cTaThe yKa3aHHOTO 3aKOHa,
KOTOPBIH BeTynwil B cuity 1 AauBapa 2013 roga, KOMIIaHUN
00s13aHBI pa3pabaThiBaTh U MPUHUMATh MEPHI 10 TIPEAY-
MPEX/IeHNI0 KOPPYIILINY. B Hell TakKe IPUBOAUTCS TIepe-
YyeHb Mep, KOTOPble OpraHu3aI[yis MOXKeT BHEJPUTD B LIEIAX
WICIIOJTHEHUS TIPEAITUCAaHUM 3aKOHa:

* ompeZieNieHue Topa3zeleHi WY AOIKHOCTHBIX
JIUII, OTBETCTBEHHBIX 32 MPOPUIAKTUKY KOPPYIIIITMOHHBIX
Y UHBIX IPAaBOHAPYIIEHUH;

* pa3paboTKa 1 BHeIpEHNe B OpraHu3alliy CTaHAap-
TOB U TIPOIIelyp, HaMpaBJIeHHbIX Ha obecreyeHue ee 100-
POCOBECTHOM pabOTHI;

* IPUHATHE KOZeKCa STUKU U CIyKeOHOTO TIoBe/Ie-
HUs pabOTHUKOB,

° IIpeIOTBpAIlleHUE U YPETYIUPOBaHUE KOHMIUKTA
WHTEPECOB;

° HeJOMyIlleHWE COCTaBJeHUS HeopUIlMaIbHON
OTYETHOCTHU U UCIIOIb30BAHUS MO/AENbHBIX JOKYMEHTOB;

* COTPYZAHUYECTBO OPraHU3aI[UU C IPABOOXPaHU-
TeJIbHBIMU OpTaHaAMU.

Cr. 13.3 ykassiBaeT Ha HEOOXOAUMOCTDb paspa-
OOTKHU KOZIeKCa STUKU U CIYKeOHOro MmoBegeHus: paboT-
HHUKOB, ITOCKOJIbKY 3TO OJJUH M3 KJIIOYEBLIX JOKYMEHTOB,
bOpPMUPYIOITUX KOPTIOPATUBHYIO KYJABTYPY JIFOO0TO 06TIIe-
ctBa. Koziekc moBeieHusA MOMOTaeT COTPYAHUKAM MTOHATH,
KaK MOCTYITUTh B TOW WU UHOU CUTYaIlUU, PYKOBOZACTBY-
SICh TIPEK/IE BCET'O IIEHHOCTSIMU ¥ HOPMaMU OPTraHU3alluH,
B KOTOPOU oHM paboTraroT. OHaKO Ha MTPaKTUKE /10 CUX ITOP
BCTPEYAIOTCs CUTYAIlUM, KOT/Ia COTPYAHUKU MTOATTUCHIBAIOT
crienyaabHble pOPMBI, CBUJETENBCTBYIOIINE O TOM, YTO OHU
03HAaKOMUJIKCh C KOZIEKCOM ITOBEZIEHNsI, HO TaK HU Pa3y ero
U He OTKPBIBAIOT.

CucTteMa STUYECKUX I[eHHOCTel B KOMIIAaHUU CTaHEeT
9} PpeKTHBHOM TOJIBKO TOT/A, KOI/Aa KaXKAbIl ee pabOTHUK
OyzZeT oco3HaBaTh He TOJIBKO BAXKHOCTh KOZIeKCa IIoOBe/e-
HUsA, HO U HEOTBPAaTUMOCTh HaKa3aHUA 3a ero Hapyle-
Hue. [ToMHMO 3TOr0, WieHbl 00IIeCTBA JOIKHEBI IOHUMATh,
YTO MEPHI JUCIUTIMHAPHOTO B3bICKAHUA 32 HapyIIeHUs
STUYECKOTO KOJleKca KacaroTcsa BcexX 6e3 MCKIIoUYeHU

! denepanbHbIHM 3aK0OH OT 25 fekabpsa 2008 roga N2273-P3 «O npoTuBo-
ZIeACTBUY KOPPYIILIAL».
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COTPYZHUKOB OPTaHU3aINH BHE 3aBUCUMOCTH OT 3aHUMae-
MO JOJXKHOCTH.

[TpUHIMT HEOTBPATHMOCTH HaKa3aHUSA HAaXOUT CBOE
oTpakeHUe U B MeToANYECKUX PEKOMEHAAIUAX MUHUCTED-
CTBa TPyZa U COIMATIbHOM 3ammThl Poccutickoi ®ezpeparmn’,
KOTOpBIe pa3paboTaHbl B paMKax MPaKTUIECKOH pean3a-
MM osioKeHu# cr. 13.3 PezpepanrpHOro 3aKoHa «O IMPOTUBO-
ZIeVCTBUY KOPPYNLIUU». JIOKyMEHT MIpeAIoaraeT Co3JjaHue
YHUPUITMPOBAHHOT'O TIOAX0/A K CUCTEME ITPOTHUBO/EHCTBUS
KOPPYIIIIUY B OPTaHU3AIAX BHE 3aBUCUMOCTH OT UX GOPMBI
COOGCTBEHHOCTH, OTPACIEBOI TPUHAIIEXKHOCTH WY OpraHU-
3aIMOHHO-TIPABOBOM GOpMBI. OpraHu3aIusaM MPeANCHI-
BaeTrcs GOPMUPOBATH CUCTEMY aHTUKOPPYIIIMOHHBIX MED
Ha OCHOBE CJIEAYIOUINX OCHOBHBIX TIPUHITUIIOB:

® COOTBETCTBUE MMOJUTUKYU OPraHU3aIUH IeHUCTBYIO-
IeMY 3aKOHOZATENbCTBY U OOLMIETPUHATHIM 3THYECKUM
HOpMau;

* COpa3MepPHOCTb AaHTUKOPPYIIIMOHHBIX IPOLIEAYP
PHCKY KOPPYTIINY —TaKOW PUCK MHAVBU/AYaleH U 3aBUCUT
OT MHOTHX (paKTOPOB, BKJIFOYAsI THII I€ATETbHOCTA KOMITa-
HUU, TeorpadUIeCKUI PETUOH ee MPUCYTCTBU,

* 530bEeKTUBHOCTh AHTUKOPPYMIIUOHHBIX IIPO-
1Ile[yp — COYEeTaHNe TIPOCTOTHI PeaN3al[iy ¥ 3HAYUMOCTH
pe3ysbTaTa;

* OTKPBITOCTh BefleHUs Ou3Heca, a UMeHHO UHGOP-
MHPOBAHME /IEJIOBBIX TAPTHEPOB U KOHTPAreHTOB 00 aHTHU-
KOPPYIIIMOHHOM Ky/IbTyp€e OpraHU3allny;

* UHPOPMUPOBAHUE TIEPCOHAIA O MOJOXKEHUAX
AHTUKOPPYIIIMOHHOI'O 3aKOHO/aTeNbCTBA;

* JIMYHBIY IpUMep PyKOBOZACTBA KOMITAaHUY WU «TOH
CBEpXy>»;

* OTBETCTBEHHOCTh Y HEOTBPATUMOCTDb HaKa3aHU
3a HapylleHue dTUYeCKUX HOPM;

* TIOCTOSIHHBIY KOHTPOJb U PETYASIPHBIN MOHUTO-
pUHT 3G GEeKTUBHOCTH BHEJPEHHBIX aHTUKOPPYIIIUOHHBIX
Mep U MPOLEeAYP U UX UCIIOTHEHUS B IOBCEJHEBHOM Zesi-
TEJIbHOCTH OOIIeCTBA.

! MeToauueckie peKxOMeHAIMH IO pa3paboTKe ¥ PUHATHIO OpraHH-
3alUAMU Mep II0 IpeAyIpexJeHUI0 U IPOTUBO/ECTBUIO KOPPYIIIUH.
YTBepkeHbl MUHUCTEPCTBOM TPyZa U coliaabHoU 3amuTel PO 8 Hos-
6ps 2013 roza.
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[TomuMo 3TOTO, B AOKYMEHTE OTMEeYaeTCs, YTO IIPU-
HATHE aHTUKOPPYII[OHHBIX Mep CIIOCOOCTBYET yKpeILie-
HUIO [IeJIOBOM pellyTaliiy KOMIIaHNUU, KOTOpas MOXeT CJTy-
JKUTh OapbepoM Ha ITyTH BBIMOTATEIbCTBA HE3AaKOHHOTO
BO3HArpaXkeHus co CTOPOHBI HeZJoOPOCOBECTHBIX OM3Hec-
MEHOB ¥ YUHOBHUKOB.

OTzaenbHast 9acTb MeToguYeCcKUX peKoMeHAarui
IIOCBAIIeHA aHTUKOPPYNIIMOHHON NOJIUTHUKE U ITIePeYHIO
MepOIPUATUN, KOTOPBIE cleflyeT pa3paboTaTh B OpraHu-
3aIluY B 3aBUCUMOCTH OT ee KOHKPETHBIX OTpeOHOCTe.
[Togo6HEIE MEPOTIPUATHUA MOTYT BKJIIOYATh: IPUHATHE
MOJIOXKEHUS 0 KOHQINKTE UHTEepeCcoB; BBeJleHUe B TPYZO-
BbI€ JIOTOBOPHI U IOTOBOPHI, CBA3aHHBIE C XO3AUCTBEHHOMN
J1eITeIbHOCTbIO KOMIIaHUH, aHTUKOPPYIIMOHHBIX [T0JIOKe-
HUH; OpraHu3aIyio npoleaypsl THHOPMHUPOBAHUA PaboT-
HUKaMU paboTozaressi 0 paKkTax MOLIEHHUYECTBA N KOP-
PYILNY; IIepruojudecKoe IpoBe/ieHle BHEITHEero ayAuTa;
pery/ApHBI KOHTPOJIb 5 KOHOMUYeCKOH 060CHOBAaHHOCTH
pacxozioB B chepax ¢ BHICOKMM KOPPYIIIMOHHBIM PHUCKOM
(IpescTaBUTENIbCKYE PACXOAHBI, OJIarOTBOPUTENIBHOCTD, BO3-
Harpax/ieHrue BHEIIHUM KOHCY/IbTaHTaM, IOJapKu).

[TepeuyeHp YIOMAHYTHIX AaHTUKOPPYIIITHOHHBIX
MepoIpUATHY npeJcTasiaeH U B Kogekce kopropaTus-
Horo ynpasneHusa 2014 roga. Tak, HanpuMep, B paMKax
CUCTEMEHI YIIpaBleH!sA pUCKaMU U BHyTPEHHEro KOHTPOJIA
Kozmekc pekoMeHAyeT yTBepAUTb aHTUKOPPYIILIMOHHYIO
MIOJIMTUKY, IIpelycMaTPUBAIOIIyI0 Mephl, HallpaBJieHHbIe
Ha GopMHpOBaHNE KOPIIOPATUBHOHN KYyJIbTYPHI, OpraHM3a-
IIJMOHHOM CTPYKTYPBI, IIpaBUJI U IIpolieslyp, obecnedynBalo-
KX HegolyllleHue koppynuuu. Kozekc, kak u MeTtoauue-
CKHe peKOMeH/IalliH, COBETyeT pa3paboTaTh KOMILIEKC Mep,
HallpaB/JeHHBIX Ha HeZ[oMyllleHe KOPPYNLIUY, CHIDKAIOLIUX
pellyTalllOHHble PUCKU U PUCKY IPUMEHEeHHUs K KOMIIaHUU
Mep OTBETCTBEHHOCTH 32 IIOZAKYI AOKHOCTHBIX JIHLI.

[Tomumo sTOTO, NONTOKeHNA Kozlekca oTaeIbHO yKa-
3BIBAIOT Ha I1€1eCO00PA3HOCTb CO3/JaHUSA ropsAYer IMHUI
KaK KOHOUIEHIIMAJIbHOTO, 6€3011aCHOTO U J0CTYITHOTO
KaHas1a MHGOPMHUPOBAHUS PYKOBOZCTBA O paKTax Hapylle-
HUI 3aKOHOZaTeIbCTBa, BHYTPEHHUX IIpoLlelyp, KoJeKca
STHUKU JIOOBIM COTPYZHHUKOM, YIEHOM OpraHa ympasJe-
HUA WIN OpraHa KOHTPoJIA 3a GUHAHCOBO-X03AMCTBEHHOM
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nesaTeabHOCThIO 0bmecTBa. [1o ropsayYell TMHUU B afpec
coBeTa IUPEKTOPOB MOTYT TaK)Ke MOCTYIaTh MPeIoiKe-
HUSA 110 COBEPIIIEHCTBOBAHUIO aHTUKOPPYIIITUOHHBIX ¥ MHBIX
MIPOIeyp BHYTPEHHET0 KOHTPOJIS. JIUIIO, TIPeZ0CTaBUBIIEE
COOTBETCTBYIOIIY0 MHGOPMAIIHIO, IOJDKHO OBITh 3aLIUIIEHO
OT JOOBIX GpOPM AaBIeHUs TUOO AUCKPUMHUHAIINHU CO CTO-
POHBI 3ZIMUHHCTPAIIVH, BKJIIOUAst YBOJbHEHUE, TIPECIE0BA-
HUE U IPOYHEe MePHI Bo3/elcTBYA. EC/iM B KOMITAaHUY Opra-
HU30BaHa ropsYast JIUHMS, TO3BOJIAIONIAS €€ COTPYJHUKAM
OCTaBJATH COOOIIEeHUA 0 GaKTax KOPPYIIIUU U MOIIEH-
HUYECTBA, TO 3TO ABIAETCA yOeAUTENbHBIM 10Ka3aTeh-
CTBOM TOTO, YTO KOMIIaHUSA He TPUeMIET KOPPYIIITUOHHBIX
HapylIleHuH.

OYeBUAHBIM IPEUMYIECTBOM TOpPAYEH JTUHUU
SBJIAETCA BO3MOXKHOCTD ¥ COTPYAHUKA, KOTOPBIH X0UeT
3aABUTb O HEOTUYHOM ITOBEJIEHUY CBOUX KOJIIET, CZIe/IaTh
9TO BHYTPHY KOMITAaHUH, a He 3a ee IpejeraMu. Tak, OfuH
W3 COTPYZHUKOB IIPOBEPSIEMOT0 OO'bEKTA MPU3HAJICST KOM-
MaHUU «/leJIONT», 4TO He HallleJl TOPSYYIO IUHUIO U I03TOMY
3asgBWI O HAPYIIEHUSIX STUYECKUX HOPM B COLIMATbHBIX
CeTsX.

[ToMHUMO 3TOTO, BCE MOCTYMHUBIIHE COODOIEHUS
Heo6XOZIMMO THIATENbHO pacCCiIe/0oBaTh, a CIyIau Kop-
PYIIUY WU HeJOOPOCOBECTHOTO MOBEAEHUSI — PEIllu-
TeJIbHO TIpecekaTh. HekoTopeie GpakThl HapylieHui OhIBaeT
MTOJIE3HO PACKPHIBATh MyBIUYHO, 0COOEHHO B CIyUae YBOJIb-
HEHUA COTPYAHUKOB, TIOCKOJIBKY 3TO CTaHET IBHBIM /IOKa-
3aTEeNbCTBOM, YTO IIPUHSATHIE B OOIIECTBE MePHI pabOTAOT.

KoMImaHus MOKET caMa BbIOHMPaTh y0OHBIH CII0C00
OpraHU3alWU CUCTEMBI UHGOPMUPOBAHHUSA: UCIIONb3Y TeJle-
($OHHYIO0 JIMHUIO, TOCPEACTBOM ceTH «VIHTepHEeT» b0 Mpu-
BJIeKas BHEIITHIOI0 OpraHU3allyio /I IIpreMa U 06paboTKu
coobeHui. ITocmeHU BapUaHT MOXKET BOCIIPUHUMATHCS
COTPYZIHMKaMU KaK Hanbojiee He3aBUCHUMBIH, TIO3BOJISIO-
I UM 9yBCTBOBATh cebs yBEPEHHEE B TOM, YTO UX UMeHa
He CTaHyT PacKpBIBaThCsA, @ MEPHI OYYT MPUHSATHI.

B 0ZIHOM M3 HaITUX TPOEKTOB COTPYAHUKHU UHGOP-
MUPOBaM O HESTUYHOM TIOBEJEHUU TOMI-MeHe/XKMeHTa
U CBOMX KOJLIET HE COBET JUPEKTOPOB WU €70 KOMUTETHI,
a mpeacTaBuTeNel «/lenoiiTax», IPOBOAAIINX paccieso-
BaHHe, C TeM, YTOOHI ITOCTEAHNE JOHECTN UX OMTaCeHUs
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J10 aKIMOHEPOB. B MOJ0OHBIX CUTYaITUAX PEKOMEH/YETC
MPOBOAUTH OlIeHKY 3GGEeKTUBHOCTU COBETA TUPEKTOPOB
1 ero npopuUIbHBIX KOMUTETOB, Ha KOTOPbIE COTJIaCHO
Kozekcy Bo3oxeHb! QYHKIMU [TPeBapUTETHHOTO PaCcCMO-
TpeHUsI HanboJiee BaXXHBIX BOIIPOCOB JKU3HEAEATETbHOCTH
o011ecTBa U MOATOTOBKY PEKOMEHZAINI COBETY JUPEKTO-
poB. OZHUM U3 HUX CJIY>KAT KOMUTET I10 ayAauTy. OH JO/DKEH
cozierictBoBaTh 3 PpeKTUBHOM paboTe coBeTa JUPEKTOPOB
B OCYIIECTBJIEHUY KOHTPOJIS HaZl GUHAHCOBO-X0O3SMCTBEH-
HOM /IeITeTbHOCTbIO KOMITAaHUY He TOJIbKO B TaKUX 00JIa-
CTAX, KaK ylpaBJeHue pUcKaMu, BHYTPEHHUN KOHTPOJIb,
OyxrajTepckas OTYETHOCTh WU MPOBENEHUE ayUTa,
HO U ITpeceveHre HeZIoOPOCOBECTHRIX JeHCTBUM paboTHH-
KOB 001I[eCTBa U TPEThUX JIUI. B cooTBeTCcTBUYU ¢ KoZiekcoM
OCHOBHBIMHM 33/layaMU KOMHUTETA I10 ayAUTy B TPOTHUBOAETH-
CTBUU HeJOOPOCOBECTHBIM ZIEHCTBUAM COTPYAHUKOB KOM-
MAaHWH U TPETbUX JIUI BJISTIOTCA:

* KOHTPOJIb 3G PeKTUBHOCTH GYHKIIMOHUPOBAHUS
CUCTEMBI OTIOBEIIEHHUA O MMOTEHIINATBHBIX CyJasax Hempa-
BOMEPHBIX JIeUCTBUM paOOTHUKOB U TPETHUX JIUII, a TAKKE
00 MHBIX HAPYIIIEHUSX B OOIIECTBE;

* HAZI30p 3a IMPOBE/IEHUEM CIIEIUATbHBIX PaCcCIeo-
BaHUM MOTEHITUATbHBIX CJTyJaeB MOIIEHHUYECTBA, HeZ00-
POCOBECTHOTO MCIIOIh30BAHUA MHCANAEPCKOM WK KOHOU-
JeHITuaabHOM nHpOpMaInu;

* KOHTPOJIb 3a peanu3alueit Mep, IPUHATHIX UCITOJ-
HUTEIbHBIM PYKOBOZICTBOM KOMIIaHUH 10 $haKTaMm uHPOP-
MUWPOBAHUS O MOTEHI[UATbHBIX CAydasXx HeL0OPOCOBECT-
HOTO ITOBeZIeHNsA paOOTHUKOB Y MHBIX HAPYIIEHUSX.

Moz Hemo6pocoBecTHRIMU ZieiicTBUAMY B Kozekce
MOoZIpa3yMeBalOTCs JIFOObIe 3/I0yIIOTpebIeHNs U TPOTUBO-
MpaBHbBIE MIOCTYIIKYU, KOTOPbIE HAHOCAT yIepb 0OIIeCTRY,
BKJIFOYAsi MOIIIEHHUYECTBO, B3ITOUHUYECTBO, KOPPYIIIIHUIO,
KOMMEePYECKUI TTOAKYTI, XaJJaTHOCTb.

B 3aBUCHMOCTH OT MacIITaboB JeATETbHOCTH KOM-
MaHWU U YPOBHS PUCKOB COBETY IUPEKTOPOB PEKOMEH-
ZIyeTcsl co3/laBaTh ZOTMOTHUTENIbHbBIE KOMUTETHI, TOMUMO
TeX, KOTOphle GOPMUPYIOTCA B IIEPBOOYEPEHOM MTOPSKE,
HalpuMep KOMUTET 110 3THKe. Ero paboTa HampaBieHa
Ha co0JioZieHre 00IeCTBOM TUYECKUX HOPM U ITOCTpoe-
HUe€ [IOBEPUTEIbHBIX OTHOIIEHUI MEXK/Y €r0 YIaCTHUKAMHU.
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KoMUTET OLIeHUBAET COOTBETCTBUE JeATETbHOCTH KOMIIa-
HUM IPUHIIATIAM, 3aGUKCUPOBAaHHBIM B €€ KO/IeKCe STUKHU.
[ToMHUMO 3TOTO, KOMUTET BhIpabaThIBaeT MPE/IOKEeHUS
10 BHeCeHUIo uaMeHeHuil B Kozekc, GopMupyeT mo3u-
IIMI0 OTHOCUTETHHO BO3MOXKHOTO KOHMJIUKTA UHTEPECOB
PabOTHUKOB, aHAIM3UPYET IIPUIUHBI CUTYAIUHi, BO3HUK-
IITUX M3-3a HeCOOJIIOZIeHNs STUUYECKUX HOPM U CTaHIapTOB
obiecTBa.

OtzpenbHOe yka3aHue B Koziekce Ha BO3MOXXHOCTh
dbopMHUPOBaHUSI KOMUTETA 110 STHUKE IOAYEPKHUBAET HEOD-
XOAUMOCTDb MHTETPAITUU STUUYECKUX HOPM U TIPaBUJI B OU3-
Hec-CTpaTeruio KOMIaHuU. [Ipy 9TOM STUYHOE TIOBe/IeHTEe
COTPYAHUKOB HE ZIOJKHO BOCIIPUHUMATHCA GOPMAaIbHO,
a IOJDKHO CTaTh HEOTheMJIEMO YacThIO BeJeHUs OM3Heca.
BoJsiee TOTO, COBETY AUPEKTOPOB CJIEAYET HE PEXKE OJHOTO
pasa B rofi paccMaTpHUBaTh BOIIPOCH OpraHU3anuu, GyHK-
IIMOHUPOBaHUA U 3PPEKTUBHOCTU CUCTEMBI YIIPABIEHUS
pHCKaMU ¥ BHYTPEHHET'0 KOHTPOJIS U IIPU HEOOXOAUMOCTHU
TOTOBUTH PEKOMEH/IAIINH T10 €€ COBEPIIIEHCTBOBAHUIO.

st oieHKHU 59 PEKTUBHOCTH CUCTEMBI PHCK-Me-
He)KMeHTa 0011ecTBO 00s13aHO IIPOBOJUTh €€ ayAuT KaK
cOoOCTBEHHBIMY CHJIAMH, TAK ¥ CHJIAMU BHELITHUX KOHCY/Ib-
TaHTOB. B 000UX C/TyJasx BHYTPEHHME U BHEITHUE SKCIIEPTHI
ZOJDKHBI OBITH He3aBucuMbIMU. CoracHo Koziekcy, He3aBuU-
CUMOCTb TTO/Ipa3esieHrs BHYTPEHHEr0 ayIuTa B KOMITAaHUH
JOCTUTAETCA TIyTeM pasrpaHUveHus ero GyHKITMOHATbHOM
¥ aIMUHUCTPATUBHOM MOAOTYETHOCTH. PYHKI[MOHATHHO
ero peKOMeHAYeTCsS MOAYUHUTL COBETY AUPEKTOPOB
(WM KOMUTETY II0 ayAUTY), a aAMUHUCTPATUBHO — €/ITUHO-
JINYHOMY HCITOJIHUTENbHOMY OpraHy o0IlecTBa.

Kozekc Takke ykKa3blBaeT Ha HEOOXOJAUMOCTD
yb6eaAnThCS B HE3aBUCUMOCTH IIPUBJIEKaeMbIX BHEITHUX
KOHCY/IbTaHTOB, OJJHAKO HE KOHKPETHU3UPYET IepedyeHb
MEPOTPUATUN AJIs UCTIOTHEHUA JaHHONU pPeKOMEHAIINH.
Ha mpakTHKe BHeIIHHE dKCIEPTHl MOT'YT BEIOMpPATHCS
Ha KOHKYpPCHOM OCHOBe, HaTIpUMep TyTeM TeHzepa, Tub0
BO3MOXXHOU POTaIU¥ PYKOBOAUTEIEH WU 1eJI0H KOMaH/IbI
KOHCY/IbTaHTOB B paMKax OJHOM KOHCAJITUHTOBOM KOMIIa-
Huu. CormacHo KozieKCy ayAuT BKIIOYAET:

°* aHa/IU3 HAJIEXKHOCTU OU3HEC-TIPOIeCCOB U UHPOP-
MaI[MOHHBIX CUCTEM, HallpaBJe€HHbBIX Ha IPOTUBOAEUCTBUE
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MPOTHUBOMPABHLIM [eHCTBUAM, 3JI0yIMOTpebIeHUAM
Y KOPPYIIIINY;

* MPOBEPKY ZIOCTOBEPHOCTU OYXTalTEPCKOH, yIIpaB-
JIEHYECKOM, CTaTUCTUIECKOM ¥ ITPOYMX BU/IOB OTYETHOCTH;

* 3¢ HEeKTUBHOCTH UCII0JIb30BaHUS PECYPCOB, 0bec-
MeYeHUsT COXPAaHHOCTH aKTUBOB, TpeOOBaHUM 3aKOHO/A-
TeJNbCTBA U BHYTPEHHUX JJOKYMEHTOB 00IIeCTBa, COOJIIO/Ie-
HUST KOPTIOPATUBHBIX IIPUHITUTIOB.

B paMKax CBOMX IIPOEKTOB dKCIIEPTH KOMIIaHUU
«JleTOUT» HEOAHOKPATHO MMEJHU 0 C KOMIaHUAMHU,
B KOTOPBIX KOHTPOJIb Ha/l XO3AUCTBEHHOU /IeITENbHOCTHIO
Y CHCTEMOH yNpaBIeHUs PUCKAMU CYIIeCTBOBAJ UCKITIO-
YUTENbHO Ha OymMare. DTO IPUBOAWIO K HEOOOCHOBAaHHBIM
TpaH3aKI[UAM U UHBIM JeHCTBUAM KOPPYIIIMOHHOTO XapakK-
Tepa. [1aZiko HamucaHHas Mpolieaypa Wik TOJTUTUKA —3TO
TOJIBKO ITOJIOBMHA JIeJIa.

Kak u B cilydae opraHu3anuy ropsiuei JUHUH,
Kozekc ykasbiBaeT Ha 11€/1eCO00Pa3HOCTh IPUBJIEYEHUS
BHEIITHUX dKCIepPTOB. He3aBUCHMBIE U UMEIOIIHE CBEKUH
B3IVISIZ Ha IIOJIOXKEHHE e/l B KOMIIAHUN KOHCYJIbTaHTHI
IIOMOTYT COBETY AUPEKTOPOB YOEAUTHCS B TOM, UTO IIPH-
HSTBIE B OOII[ECTBE IIPOLIEAYPHI A€ CTBUTENBHO pabOTaoT,
160, eciu 3TO He0OXOANMO, CITOCOOHBI pa3paboTaTh pesie-
BaHTHbIE PEKOMEHIAINY /I YCTPAHEHUS BhISBIEHHBIX
HEJOCTATKOB.

[ToATOTOBKE TOJIOKEHUS O BHYTPEHHEM ayAuTe
mocBsAmeHsl MeToguueckue ykaszauus OeepasbHOTO
areHTCTBA 10 YTIPaBJIEHHUIO TOCYAaPCTBEHHBIM UMYIIIECTBOM,
omy6ukoBauHbie B 2015 roay’. Kak 1 Kogekc, MeToauye-
CKHE YKa3aHUS UCXOAT U3 TOTO, YTO HE3aBUCUMOCTb TIO/-
paszesieHUs: BHyTPEHHETO ayAuTa JOCTUTAeTCs ITyTeM pas-
rpaHUYEHUs ero GYHKITMOHAIBHON U a/IMUHUCTPATUBHOMN
MIOZIOTYETHOCTH. Bojiee TOro, JOKyMeHT OAPOOHO OIU-
ChIBAeT BO3MOXKHBIE pa3ziebl [1010KeHNs O BHYyTPEHHEM
ayZiuTe, BKJIIOYas ero MOJTHOMOYHsA, chepy OTBETCTBEHHO-
CTH, KOHTPOJIb KaYeCTBa U OIIEHKY ero MPOBeIeHNUs.

! IpeaHasHadeHsb! A1 FOCYAAPCTBEHHBIX KOPIIOPALMI, TOCYAaPCTBEH-
HBIX KOMIIAHUH, aKI[MOHEPHBIX OOIIECTB C FOCYZapCTBEHHBIM y4acTHEM,
BKJIIOYEHHBIX B CIIelIMa/IbHBIN ITepeueHb, YTBEPKACHHBIN pacropsKe-
HueM [IpaBurenbcrBa Poccuiickoit esepanuu ot 23 auBapsa 2013 roza
N291-p.
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[TomuMo MeTozau4yecKUx yKa3aHUU, B MapTe
2016 roga BcTynwiu B cuiny MeToaudeckue peKoMeH/za-
LIMY 110 OpTaHu3aliy yIpaBlIeHusa PUCKaMU U BHYTpeH-
Hero KOHTPOJIA B 00J1aCTU NpeAyIIpeXeHUs KOpPYIIUU
B aKI[MOHEPHBIX obllecTBax ¢ yyactueM Poccuiickoit Peze-
pauuu’, Takke paspaboraHHble PocumyiiecTBoM. JIaHHBIN
ZJIOKYMEHT, B OTJINYME OT PACCMOTPEHHBIX BHILIE, IIpEAy-
CMaTpUBaeT BO3MOXXHOCTb CO3ZlaHUA KOMILJIA€HC-KOMHU-
TeTa Ha UCIIOJIHUTEIbHOM ypoBHe. [Ipu aToM nozpaszeine-
HUe KOMIUIaeHC JJO/DKHO OKa3bIBaTh BCEMEPHOE COZEHCTBHE
MeHe/P)KMEHTY KOMIIaHUU B pa3paboTKe MepONpPUATHH,
HaIpaBJIeHHBIX Ha IIpeAylpekJeHne U IPOTUBOEHCTBUE
KOPPYIILYY, a NoApas/ie/ieHre BHYTPEHHEr0 ayAuTa —ocCy-
IIeCTB/ISITh HE3aBUCUMYIO OlleHKY 39 (eKTUBHOCTH TAKOT'0
mporecca.

B oTnmuuie oT npeApIAyIINX YIOMAHYTHIX JOKYMeH-
ToB MeTozn4ecKkre pekoMeHAanuu PocumylecTsa npes-
IoJaraioT, 4To QyHKIMOHAJ MOoZApaszeleHus KoOMILIa-
€HC WIN KOMIUTaeHC-MeHe/Kepa MOXKeT ObITh BO3JIOKEH
Y Ha MHOe NoZipa3/iesieHue, OfHaKo GOpMHUPOBaHUE OT/AENb-
HOU CTPYKTYPBI ABJIAETCS IPEANOUYTUTEIbHBIM.

MeTouyeckre peKOMeHAIMU paclIpOCTPAHAIOTCA
Ha o0IecTBa € rOCyZlapCTBEHHBIM YYaCTHEM, OJHAKO JKC-
IIepTHl KOMIIAaHUU «/[eI0NT» COBETYIOT CBOMM KJIMeHTaM BHe
3aBHCUMOCTH OT CTPYKTYPBI COOCTBEHHOCTH HX KaluTaaa
160 BeIZENATh QYHKIINIO KOMIUIA€HC B OTZeNbHOE MI0-
paszesneHue, 1160 nepesaBaTh ee PyHKIMOHAT KOMILIA-
eHC-KOHTpoJepy. [Ipy aToM nocneAHUN J0KeH BOCIIPUHU-
MaTbCs He KaK KOHTPOJIUPYIOUUI OpraH, a Kak COBETHUK,
IIOMOIIHUK B cobII0fleHNU TpeboBaHUM 3aKOHOAATEb-
CTBa, BHYTPEHHUX ITOJUTHK U ycTaBa obuiecTBa. Metozau-
4JecKHe peKoMeHZaluuu PocuMylecTBa ONUCHIBAIOT PAJ,
Mep I10 NpeAyNpeKJeHUI0 U IPOTUBO/AEHCTBUIO KOPPYII-
LMY, BKJIIOYas:

* OpraHM3alyIo [Ipoliecca BBIABIEHUA U OLIeHKU KOp-
PYNLIMOHHBIX PHUCKOB;

! IMpukas PocumymiectBa ot 2 MapTa 2016 roga N280 «O6 yTBepKAEHUN
MeToayyeckux peKOMeH/alui 110 OpraHU3aluy yIIpaBlIeHUs pUCKaMu
Y BHYTPEHHEr0 KOHTPOJISI B 06JIaCTH MIPEAYIPEKIEHUS U IPOTUBOEN-
CTBUA KOPpyNIMu» / https://www.rosim.ru/documents/271217
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* co3zaHMe NPOoLeAyp U IOJUTHUK, CPEAH KOTOPBIX
JIOKyMEeHTaMU BepXHero YPOBHA ABJISIOTCA aHTUKOPPYIILIU-
OHHaf TIOJIUTUKA U KOZEKC STUKH;

° BBIABJIEHUE IlepeyHs obJacTel, MoABepKEHHBIX
PUCKY KOPPYIIUH, BKJIIOYas OCyIleCTBIeHHE 3aKYIIOK,
CIIOHCOPCKYeE U 61arOTBOPUTEIbHBIE IPOI'PAMMBI, MapKe-
TUHTOBBIE YCIYTH, B3aUMOJeHCTBHE C areHTaMU, 0OMeH
noZlapKaMy;

* KOHTPOJIb 3GEKTUBHOCTH YIIPABIEHUS KOPPYTIITH-
OHHBIMU PHCKaMHU IIyTeM IIPOBe/ieHNs BHYTPEHHEero ayiuTa
Ha eXerofgHOI OCHOBE;

* pa3paboTKy nopsgka THGOPMHUPOBAHUSA COTPY/-
HUKOB KOMIIAHUY O MEPOIPUATHSAX 110 IPeyIIpeXAeHUIO
Y IPOTUBOZIEACTBUIO KOPPYNIIUY U X 00y4deHue.

O6ydJeHure COTPYZHUKOB—3TO HEOTheMIeMas 9acTh
CHUCTeMBI MePp II0 NpeAyIpeXJeHUI0 Koppynun. Ddpdek-
THUBHBIMU NPEJCTABIAIOTCA TaKHWe CIIOCOOb KOMMYHU-
Kallu¥, KOTOpble 0a3UPYIOTCA Ha peaJbHBIX IpHMepax,
a He Ha MCKYCCTBEHHO CO3/JaHHBIX CUTYalUAX, U aJallTHpo-
BaHBI 1071 TeKyIye O13Hec-Tporiecchl KOMIIAaHUHY, a He U3J1a-
rarT obumMu GppazamMy IPOIHCHbIE NCTUHBI.

CooTBeTCTByIOIee yBeLOMIeHNe KOHTpareH-
TOB— ellle OJJHO Ba)KHOE yCI0BHEe pa3paboTku 2dpheKTHB-
HOH CHCTeMBl IPOTUBOZAENCTBUA KOPPYIILIUH, IIOCKOJIbKY
OHM 00513aHBI pa3ZieIATh IPUHIIUITEI aHTUKOPPYIILIMOHHOM
KyJIBTYPHI 001ecTBa. OZfHAKO HEZOCTATOYHO IIPOCTO Zoba-
BUTH B KOHTPAKT C KOHTPAreHTOM OTOBOPKY aHTUKOPPYII-
I[MOHHOU HAINpaBJIeHHOCTU JINOO IIPOBECTH C HUM COOTBET-
CTBYIOLIMH TpeHUHT. Llesiecoo6pa3Ho NPOABIATD JOKHYIO
OCMOTPUTEIBHOCTb BO B3aUMO/IEHICTBUU C KOHTPareHToM,
IIpuYeM He TOJIbKO Ha 3Tale ero Belbopa, HO U Ha IIOCTO-
SIHHOM OCHOBEe — BILJIOTb ZI0 OCMOTPa MeCTOHAaX0X/JeHUsA
ero oduca WK IpoBeJileHNs ayAnuTa ero AesATeIbHOCTH IIpU
YCJIOBUHU, YTO 3TO HEOOXOANMO U ABJIAETCA BO3MOXKHBIM.
CorytacHO oIpocy, IpoBeJleHHOMY KOMIlaHuel «/leonT»
B 2017 rozy, 96% KOMIIaHWI CTAJIKUBAJIUCh C HEraTUBHBIMU
HOCJIEACTBUAMU PabOTHI ¢ He6IaroHaIeXXHBIMU KOHTPa-
reHTaMu. [Ipu 9TOM JiBe TpPeTU PECIIOH/IEHTOB UMEeJH JIeI0
UMEHHO C KOPPYMI[HOHHBIMU PUCKaMU'.

! B ucenegoBanmnu npuHAy yaacTtre 6onee 100 KOMIIAHUHN KPYITHOTO
¥ cpegHero 6usHeca.
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CornacHo Kozekcy B cocTaB coBeTa AUPEKTOPOB
JIOJDKHO BXOAUTH OCTAaTOYHOE KOJUYECTBO He3aBUCHUMBIX
IUPEKTOPOB. B ZIeiCTBUTETLHOCTH HEBO3MOXKHO TIPEAY-
CMOTPETH BCE OOCTOATENBCTBA, KOTOPBIE MOTYT ITOBJIUATH
Ha HE3aBUCHMOCTD WIEHOB COBeTa AUPEKTOPOB. HezaBu-
CHUMBIM PEKOMEH/YETCS CIMTATh JIUI0, KOTOPOE HE CBA3aHO
He TOJIbKO C CAMHUM OOIIeCTBOM WM €T0 CyIlleCTBEHHBIMHU
aKIMOHEepaMU, HO TaK)Ke C er0 KOHTpareHTaMH, ToCy/ap-
CTBOM JINOO MYHUITUIIAIbHBIM 00pa30BaHUEM.

CoBeT IUPEKTOPOB 3aaeT HeOOXOAUMBIN 15T Gop-
MUPOBAHUSA STUYHOU KyJIBTYPBI B KOMITAHUH «TOH CBEPXY»,
YTO ZIOTIOJTHUTENHHO TUKTYET 11eJIeCO06Pa3HOCTh TPOBEPKU
Ha abPUITUPOBAHHOCTD BCEX €€ COTPYAHUKOB BHE 3aBU-
CUMOCTH OT X JODKHOCTH C KOHTpareHTaMu JM60 rocy-
ZlapCTBEHHBIMU OpPTaHaMU BJIACTH. Bce BHINIEYTTOMAHYThIE
Mephbl, IPUHITUTIBL U TIPOIEAYPhI He MOTYT paboTaTh B OAU-
HOYKY: TOJIbKO B COBOKYITHOCTH OHU CTaHYT 3BEHbMU €11-
HO ey 3G GEeKTUBHOM CUCTEMBI ITIPOTUBOAEHCTBUSA KOP-
PYIIINHU, BO IJIaB€ KOTOPOM HAXOAMUTCS COBET AUPEKTOPOB
obiecTBa.

HecMOTpst Ha TO YTO MCKOPEHEHNE KOPPYIIUU
HaYMHAETCsI C CAMBIX BEPXHUX 3IIE€JIOHOB PYKOBOZACTBA
KOMITaHUH, & COBET ITUPEKTOPOB SBJISIETCA OPraHOM, OTBET-
CTBEHHBIM 3a €€ CTpaTernyecKoe yrpaBieHre, KOTOPOe OCy-
IIECTBJISAETCA Yepe3 IPU3MY CUCTEMBI PUCK-MeHEKMEHTA
Y BHYTPEHHETO KOHTPOJIS, BKJIIOYasA KOMILIEKC Mep TI0 TIPo-
TUBOJEUCTBHUIO KOPPYIIINY, 60pb0a ¢ HEATUYHBIM ITOBe/e-
HUeM B o011ecTBe He OyzeT 3 PeKTUBHOM Z0 TEX TOP, ITOKa
BCeE €TI0 COTPYAHUKU U UHbIE B3aUMO/IEHCTBYIOIINE C HUM
TPEThU JIIIA HE CTAHYT pa3feATh €ro aHTUKOPPYIITUOH-
HbIE IIEHHOCTHU M KOPIIOPAaTUBHYIO KYJIBTYPY.

7.2. IIpakTuyeckue acnekTsl 3PpPeKTHBHOMN
CHCTeMBI IPOTUBOAEHCTBUSI KOPPYILIUU

B xakoi cTeleHW poccUicKHe KOMIIAHUH COOT-
BETCTBYIOT BO3POCIINM TPeOOBAaHUAM 3aKOHO/ATEIbCTBA
B OTHOLIEHUH O0OPBHOEI C KOPPYIIMEeH 1 HESTUIHBIM II0Be-
JIeHeM U COBEPIIEHCTBYIOT KOPIIOPAaTUBHOE yIIpaBJIeHre
IIyTeM BHEJPEHUA STUKHU B TeKyIlre OM3HeC-IIPOI[eCChl?
Bropoii rog koMnanusa «/leoiiT» NpoBOAUT UCCIel0BaHUE
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MPaKTUKH KOMIUTA€HC, BKJII0Yas €ro aHTUKOPPYIIIMOHHbBIE
acIleKThl, KOTOPOE OCYIIECTBIIAETCS ITyTeM OIIpoca YIeHOB
Kiry6a koMmaHu# 110 pa3BUTHIO KOPIIOPATUBHOTO yIIpaBJie-
Hus. Kiry6 koMmaHuii ObUT CO37IaH 110 MHUITMATUBE MOCKOB-
cKol 6upku 1 OpraHu3anuy SKOHOMUYIECKOTO COTPY/IHU-
yecTBa U pas3putua (O3CP) B pamkax mpoekTa «Kpyribiii
ctos1 ODCP—Poccus 10 KOPIIOPaTHBHOMY YIIPaBIEHHIO»!,
Ero ocHOBHOM 3ajiauell ABIAETCA COAeHCTBHE CBOUM UJle-
HaM B COBEPIIEHCTBOBAHUY KOPIIOPATUBHOTO YIIPaBJIEHUA
1 6usHec-3TUKU. Kiy6 KoMIIaHWi IIOMOTaeT UM B IIPOJABH-
JKEHUU BIIepe/ B 06J1aCTAX, TPUOPUTETHHIX I MEXY-
HapOJHBIX NHBECTOPOB M OCHOBHBIX I'PYIII aKIIMOHEPOB,
yIy4IIaTh UTHPOPMUPOBAHHOCTb MHBECTOPOB, KOHTPAreH-
TOB, TOCYZIJapCTBEHHBIX OPTAaHOB U IPYTUX CTEHKXOJAEPOB
0 CBOUX JIOCTIKEHUAX B 00JIACTU MOBLIIIIEHUA Ka4yeCTBA
KOPITOPaTUBHOTIO yIpaBjieHus. B cocta Kiryba BXoAAT ABe-
Ha/laTh YYaCTHUKOB, cpegu KOTOPhIX [TAO AK «AJIPOCA»,
IMAO «I'MK «Hopuiabckuii HUKeIb», [TAO «A3podioT»,
OAO «PXK/l», [TAO «MockoBckast 6upska», ITAO «Pocreie-
Kom», [TAO «bank BTbB», [TAO «Pycl'uapo», ITAO «HTep-
PAO», TTIAO «Cb6epbank Poccun», [TAO «Jlykoita» u [TAO
«TpaHCKOHTelHep».

B cTPYKTypy yIpaBieHUs YIOMAHYTBIX KOMITAaHUHI
BXO/IUT COBET IUPEKTOPOB (MU HabII0aTeTbHBIN COBET),
Ha KOTOPLIN BO3yaratoTcs 063aHHOCTH O CTpaTeruye-
CKOMY yTIPaBJIEHUIO U CO3/JaHUIO CUCTEMBI PUCK-MEHE/K-
MeHTa ¥ BHyTPEHHET0 KOHTPOJIA. [Ipy coBeTax AIMPEKTOPOB
co3Z1aHbl MPOUIbHBIE KOMUTETHl (KOMUCCHUU), BKIIIO-
Yyasi KOMUTET 110 ayJUTy, Ha KOTOPBIH MPUXOAUTCSI OCHOB-
Had Harpyska B YacTH BHYTPEeHHero KOHTPOJIA U OIleHKHU
CHCTEeMBI YIIpaBjieHusA pUckaMu. B IBYX U3 ucClIefyeMbIX
KOMITaHUM TOMUMO KOMUTETA T10 ayZIUTY CYIIeCTBYET TaKKe
OT/IE/IbHO BBIZIEJIEHHBIN KOMUTET IO YIIPaBIEHUIO PUCKAMU.

Taxum o6pasoM, yuacTHUKH Kity6a 06/1a4a0T TeMHU
MWHUMaJbHO HEOOXOAUMBIMU OpPTaHaMU yIpaBIeHUs,
KOTOPBIE COTYIACHO 3aKOHO/IaTEeIbCTBY IOJKHBI OTBEYATh
3a GOpMUPOBAHUE CUCTEMEI YIIPABJIEHUS PUCKAMU U BHY-
TPEHHETO KOHTPOJISA, BKJIIOYAs CO3ZlaHUe IeiCTBEHHBIX
MEeXaHM3MOB ITPOTUBOJENCTBYSA KOPPymIuu. [IoMUMO 3TOTO,
3ddeKTUBHAA CUCTEMA MTPOTUBOAEHUCTBUSI KOPPYILIUHU

! http://www.oecd.moex.com/club/section.aspx?tid=2068
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MOJDKHA KaK MUHUMYM BKJIIOYaTh TaKue HEOOXOAUMbIE
3JIeMEHTHI, KaK HaJnuue aHTUKOPPYIILIMOHHOMN OMUTUKU
U KOZleKCca 3TUKU, CAMOCTOSAATETbHOTO KOMIUTaeHC-0Tea
WIN KOHTpoJiepa, Topsyelt TMHUY, a TaKXKe IpeAycMaTpHU-
BaTh JIOJDKHBIA ypOBeHb NHGOPMUPOBAHHOCTU COTPYAHU-
KOB B BOIIPOCAaX aHTUKOPPYNIIMOHHOTO KOMIUIAeHC.

VIMeHHO Ha 3TUX OCHOBHBIX acleKTax 6a3upy-
eTcs UCCliefIoBaHue, MPOBeleHHOe KOMIaHUueN «/leoiT»
coBMecTHO ¢ MoCKOBCKOH Ouprkeii. OTBETHI peCIIOH/EH-
TOB O HAJIWYUU MO0 OTCYTCTBUU TE€X WU UHBIX dJIEMEH-
TOB CHCTEeMBI 6OPBHOBI ¢ KOppyIllirell KaK Heab3s 6ojee
MpaBAOMOAO0OHO OTpaXKalT KayecTBO paboThl opra-
HOB KOPTOPATUBHOTO yIpaBleHUS AaHHBIX OOIIECTB,
BKJIIOYas COBET JUPEKTOPOB U ero NpoduIbHbIe KOMU-
TeTsl. Eciu B 2016 rozy B uccieZjoBaHUU NPUHSAIU y4a-
CTHUe TOJBKO BOCEMb U3 ABEHA/JLIaTU KOMIIaHUM — die-
HoB Kury6a, To B 2017 TOZly YHCJIO PECIIOHEHTOB BBIPOCIIO
[10 OIVHHA/IIIATH.

Kaxk B 2016-M, Tak u B 2017 rofy, TOJbKO B OAHOMN
KOMITaHUU OTCYTCTBOBAaJa BhIZIeJIeHHAs GpYyHKIIUA KOMILIA-
eHc. [Ipu a3TOM Bce ocTasibHBIE peclioHZAeHTH B 2016 roxy
u 72% B 2017 roxy OTMETWIH, YTO UMEIOT CAaMOCTOSATEb-
HyH0 GYHKIMIO KOMIUTAeHC, IPEICTABIEHHYI0 COTPYAHUKOM
160 oTAen oM. Bee GosbIliee YMCIO KOMIIAHUH BBHIZIEAIOT
OTZeJIbPHOT'O COTPYZAHUKA 100 Iieoe mofpaszieseHye, 3aH1-
Maroleecs aHTUKOPPYIIIMOHHBIM KOMILTaeHc. OfHAaKO, Kak
MIpaBWIO, BO MHOTUX OPraHU3aIUAX 32 9TU BOIIPOCHI IIPO-
IOJDKAIOT OTBEYATh FOPUAUYECKUM, GUHAHCOBBIN Jemap-
TaMEeHTHI WIH JiellapTaMeHT 9KOHOMHUYECKOM 6e30TacHo-
cTU. B TOZ06HBIX CTy4asX B ZODKHOCTHBIX MHCTPYKIHAX
PabOTHUKOB BhIIIIENTEPEYNCIEHHBIX TTIOAPA3/eJIeHIH CIe/yeT
MPSIMO yKa3aTh UX KOHKPETHBIE 0OSI3aHHOCTHU IO TTPOTHUBO-
JeUCTBUIO KOPPYIIINU:

® KOHTPOJIb 32 IeCTBUAMU KOHTPAreHTOB U COTPYZ-
HUKOB 001I1eCTBA B IIeJISAX COOTIOZIEHUS UMU aHTUKOPPYII-
IIMOHHOU TTOJIUTHUKY;

* KOHCYJIbTUPOBAHUE COTPYAHUKOB Ha IIpeZiMeT BO3-
HHUKAIOUUX Y HUX BOIIPOCOB C TOUKU 3pEeHUs CIe/J0BaHUA
HOpMaM aHTUKOPPYNIIIMOHHOTO 3aKOHOATETbCTBA, a TAKKE
MpOBe/ZIeHUEe HEOOXOUMBIX TPEHUHTOB;
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* B3auMoO/JelicTBHe C PYKOBOACTBOM KOMIIaHUU
B IIeJIIX COBEPIIeHCTBOBAHUA eHCTBYIOIINX WIN pa3pa-
OGOTKH HOBBIX Mep IIPOTUBO/EHCTBUA KOPPYIILIUH.

B Tex obmecTBax, I7ie CymiecTByeT BblZieleHHasA QyHK-
111 KOMIUIa€HC, OCHOBHBIE 00S3aHHOCTH COTPYZAHUKA, OTBe-
Jarolllero 3a ee peajn3alyio, BKIOYAIOT pa3paboTKy U BHe-
JpeHre aHTUKOPPYIIIMOHHBIX ITOJIMTHUK U IIPOLIEZAYP, OLIeHKY
KOPPYIIIMOHHBIX PHUCKOB, IPOBeJieHNe IIeproJIMuecKuX IIpo-
BEpPOK COOTBETCTBHs BHYTPEHHUM IIOJUTHUKAM U aHTUKOP-
PYILMOHHOMY 3aKOHOZATeIbCTBY, a TaK)Ke IIPUHATUE Mep
TI0 UCIIPaB/IEHUIO BhIABJIEHHBIX HapylleHUH (puc. 40).

PaspaboTka U BHepeHue
AHTUKOPPYIIIMOHHBIX TOJIMTUK U TIPOLELYD

OLieHKa KOPPYIILMOHHBIX PHCKOB

KOHCyHbTHpOBaHPIe PYKOBO/ZCTBA KOMIIaHHUH
B oGIacTr AHTHUKOPPYIILIMOHHOI'O 3aKOHOAATE/IbCTBA

I[leproanyeckue IPOBEPKU Ha IpeaMeT
COOTBETCTBUSA BHYTPEHHUM IIOTHTHKAM
Y aHTUKOPPYIIIMOHHOMY 3aKOHOZATeIbCTBY

[IpuHATHE Mep 110 HCIPaBIeHUIO
BBIABJICHHBIX HAPYLICHUH

OGyJeHue COTPYZHHUKOB

HermpepbIBHBIIf MOHUTOPHUHT OIlepaluit
KOMIIAaHMHM Ha COOTBETCTBHE

BHYTPEHHUM IIOJIUTUKaM

¥ aHTUKOPPYNUIHOHHOMY 3aKOHOZATE/IbCTBY

W 2017 2016

Puc. 40. O6s3aHHOCMU cCOMPYOHUKA, 0Meeuanuie2o
3a QYHKUUIO KOMILLAEHC

CreznyeT OTMETUTD, YTO TOJBKO UyTh G0Jiee MOJI0-
BUHBI PECIIOHIEHTOB YKa3a/lIu Ha ob6ydeHre COTPYAHUKOB
KaK Ba)XXHYIO YacTh QYHKIMOHAIbHBIX 00S3aHHOCTEH MO/~
paszeneHys KOMIUIaeHC. Bcero oKoJio moJIOBUHBI PECITOH-
ZIeHTOB Kak B 2016-M, Tak u B 2017 rozy, OTBETUIH, YTO
BHYTPEHHSS OI[eHKA KOPPYIITHOHHBIX PUCKOB ITPOBOJUTCS
B KOMIIAaHMU Ha eXXerofHol ocHoBe. OcTajlbHbIE PECIIOH-
JIEHTHI OCYIIECTBJISAIOT TOJ00HBIE TPOBEPKU IO MEpPE
HeOoOXOLUMOCTH.

PesynbTaThl BHyTPEHHEN OIeHKU KOPPYIIITMOHHBIX
PUCKOB HCIOJB3YIOTCS B KOMIIAHUSX B IIEPBYIO OYepeab
[UUISL TIOCTIeIyIOIero OOHOBIEHUST BHYTPEHHUX MTOJTUTUK
U KojZieKca 9TUKHU (puc. 41).
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OGHOBJIEHNE BHYTPEHHUX ITOJIUTUK

O6HoBnenue Kozekca aSTHKU

O6tonerie piyrpenmix mponeayp kovmam I

OGHOBJIEHHE UIaHA ¥ COJEePKaHUsA BHYTPEHHUX
KOMMYHHUKAIUH KOMIIAHUK

OGHOBJIEHHE TUTaHA U COAEPIKAHUA
AHTUKOPPYMIMOHHbBIX TPEHUHIOB

OGHOBJIEHHE IUTaHa ayUTOB KOMIIAaHUH
W 2017 2016

Puc. 41. Pe3ynsmamsl 8HympeHHell OUyeHKU KOPPYNUUOH-

HbLX pUcCKose
(212)
O1leHKa PHUCKOB OCYIIECTB/ISIETCS TaKKe A1 HHPOP-

MUPOBAHUA PYKOBOZCTBA M KOJUIETHATbHBIX OPraHoB o0I1le-
CTBa, IPUHATHUA KOPPEKTUPYIOMIKUX Mep 10 UX CHIXKEHUIO
Y IIpOBe/IeHNUA BHYTPEHHUX paccie/JoBaHuM.

PesynpTaThl Hccae0BaHUA KOMIIAHUY «/]eToNT»
1 MOCKOBCKO¥ OUPIKY TIPOIEMOHCTPHUPOBAJIH, YTO HAaubO-
Jiee pacrpocTpaHeHHBIMH JOKyMEeHTaMU, KOTOPbIe HCIIOb-
3YIOTCS IPY IOCTPOEHNU CUCTEMBI aHTUKOPPYIIIIMOHHOT'O
KOMILIaeHc, ABsIoTes Kofieke STUKY U JaHHEBIE IPOBEPOK
co0JTIOZIeHYs BHYTPEHHUX ITOJIUTHK U aHTUKOPPYIIIMOHHOTO
3aKOHOZaTe/IbCTBA.

Bosbmasa yacTh KOMIaHUN IpUCOeAUHUIACH
K AHTUKOPPYIILIMOHHON XapTUU poccuiickoro 6usHeca
1 yCTaHOBWIA JIMMUTHI Ha NIPeJCTaBUTEIbCKUE PACXOABI.
Bo Bcex obujecTBax BBeZleHa IIpolieypa 03HaKOMJIEHUS
COTPYZHUKOB C BHYTPEHHUMH ITOJTUTUKAMMU.

B 2016-2017 rogax perynsapHoe obydeHue paboT-
HUKOB B 00JIaCTH KOMILTA€HC IIPOBO/IIIOCH TOIBKO B 70%
nccaefyeMblx koMInaHuil. OfHoBpeMeHHO MeHee 50%
PECHOHZEHTOB 3aABUIN, YTO BCE COTPYAHUKU IPUHU-
MAaloT y49acTHe BO BHyTPEHHUX TPEHUHTaX, HallPaB/IeHHBIX
Ha [IPOTUBOZENCTBHE KOpPYILIUU (pUc. 42).
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Bce cOTPYAHMKH KOMIIAHUM
COTpyZAHHUKY OTAeIa MPOAaXK

COTPYZ[HHKI/I oTAesa JOTUCTUKHU

COTpYAHUKH, B3aUMOZIeCTBYIOIIE
CTroCyAapCTBEHHBIMU OpraHaMu BJIacTH

COTpPYAHHUKH OT/Zie]Ia 3aKyTIOK

W 2017 2016

Puc. 42. CompyoHuxu, npurHumaroujlie yuacmiie 80 8Hy-
MpPEeHHUX MPeHUH2dX N0 NPOMUB00elicMaut0 KOppynyuu

Bcero B 0IHOM KOMIIAaHUY U3 OJUHHA/IIATH TPOBO-
JIUTCSI COOTBETCTBYIOIIEe 0OyUEeHNE TOTHKO PYKOBOAAIIUX
Y KJTFOUYEBBIX COTPYHUKOB CTPYKTYPHBIX TIOZIpa3/eIeHIH.

Jlnsa mepegayu mHGOPMALMU O HAPYIIEHUAX BHY-
TPEHHUX MTOJIUTUK VI 3aKOHOJATEThCTBA CAMBIM TIOITYJISIP-
HBIM CPEJCTBOM IPO/IODKAIOT OCTABAThCS KOPIIOPATUBHBIN
3JIEKTPOHHBIH TTOYTOBBIH AIIUK, a TAKKe IMyOJIMYHbBIE U BHY-
TpeHHVE UHTEPHET-PECYPChI KOMIIaHUM. [ToMUMO 3TOTO,
3HAYUTENTbHASA YAaCTh PECIOH/IEHTOB OTMEeYaeT HaInJyue
MOJIUTUKU OTKPBITHIX IBEPEeH, KOTOpast MPeOCTABISAET
COTPYAHUKAM BO3MOXXHOCTh COOOIINATh O C/Iy4asX Hapy-
HIEHWH HATPSAMYIO HEMOCPeCTBEHHOMY PYKOBO/JUTEIIO
B JII000€ y06HOe BpeMs. YeIyraMy BHeIlIHelH OpraHu3aiiu
B paMKax ropsye IMHUY MOJb3yIoTcsa MeHee 20% 0o61I1ecTs.

Bo Bcex ucciieZJoBaHHbIX KOMIIAHUAX CYIIECTBYET
TpH U 6oJiee PeCypCoB AJi COOOIEeHHS O HapyIIeHNsAX BHY-
TPEHHUX TTOJIUTUK WIN 3aKOHO/ATeNbCTBA. Bee ompormeH-
HbIE PECTIOHZEHTHI CYUTAIOT UMEIONUECS B UX KOMITAaHUU
pecypchl aHOHMMHBIM KaHaJIOM COOOIIeHUs O Hapyllle-
HUSIX. B OTHOIIEHUM 3aIUTHl THHOPMATOPOB, KaK yKa3aHO
Ha puc. 43, 6OJBITMHCTBO OOIIECTB UCIIONb3YIOT METOAMKY
OTIOBEIEHUS COTPYAHUKOB O HEAOMYCTUMOCTUA OTBETHBIX
Mep AUCIUIUIMHAPHOT'O XapaKTepa MpoTuB Hux. Ha Teky-
UM MOMEHT TOJIBKO B OJHOU KOMITaHUU IPOBOAUTCS
MOHHUTOPUHT U3MeHEHHUs cTaTyca nHdopmaropa (Hampu-
Mep, BKJIIOUEHMe ero B CITUCOK Ha COKpAIlleHue).
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MHopMupoBaHHe COTPYAHNKA O HE/IOMYCTUMOCTH
OTBETHBIX M€P CO CTOPOHBI PYKOBO/ZICTBA U €r0
MHCTPYKTHUPOBAaHUE Ha CIIydaii, ecii Kakue-mmbo
AVCLHUIUIMHApHBbIE MEPbl B OTHOLIEHHUH ero/ee
OyAyT IpeAPUHUMATBCSA

YCTaHOBUTb, IPEATIPUHUMAIICH I B OTHOLIEHUH
€ro/ee Kakue-11u60 OTBETHBIE MEPBI

TIpouesypa onpezeneHusl, COOGLIA Ik COTPYA-
HUK, yBO}TEHHbIﬂ TIOMHMO ero/ee BOIH, O Cyqyasax
HapylHeHI/Iﬁ WJIN BBICTYTIA JIA OH/0OHa CBUAETE-
JIEM B XOZle paccyieIoBaHUus HaPylHeHI/II‘/JI

g |
TNocrnezaytomas 6ecesa ¢ COTPYAHUKOM C LIETbIO

MOHUTOPUHT U3MeHEeHHs OLIeHKH PaGOTHI COTPYA-
HHKa WIN Pe3y/IbTaToB ero pabouux 3aJaHuit

MOHHUTOPHHT U3MEHEHHs CTaTyca
COTpyAHUKA (HaIlpUMep, BKIIOYEHHUE B CIIUCOK
Ha COKpallleHHe)

M 2017 2016

Puc. 43. [Ipoyedypsl 014 3auiumst CompyoOHUKO8, c000-
Wanwux o CIyuasx HapyuweHuil 8 06aacmu KOMNadaeHc

7.3. OCHOBHBIE BBIBOJbI

Pe3y/bTaThl IPOBEAIEHHOTO UCCAEOBAHUS J€EMOH-
CTPUPYIOT BO3pacTaroliee CTpeMIEHEe KOMITAHUH K ycTa-
HOBJIEHUTO 3O HEKTUBHON CUCTEMbI aHTUKOPPYIITHOHHOTO
KOMIUTaeHC. [Ipy 3TOM COBETY IMPEKTOPOB U €0 IPOGIIIb-
HBIM KOMUTETaM, KaK OTBETCTBEHHBIM 3a CO3/laHUE feii-
CTBEHHBIX MEXaHU3MOB IIPOTUBO/EHCTBUA KOPPYIIINH,
PEKOMEHYETCA YAEAATh Cepbe3H0e BHUMaHMe MTOBHIIIe-
HUIO UHPOPMUPOBAHHOCTU COTPYAHUKOB U aHTUKOPPYII-
I[MOHHBIM TPEHUHTaM.

Haira mpoekTHast pa6oTa MOATBEPKAAET HU3KYIO
MHGOPMHPOBAHHOCTb COTPYAHUKOB 00 MX IpaBax. 3aya-
CTYIO MEHE/KEPHI MIQ/IIIIETO U CPEHETO 3BeHa He MOTYT
OTBETHUTH Ha BOIIPOC, YTO TaKOE KOMIUIA€HC, HAWTH aHTHU-
KODPPYIIITUOHHBIE TIOJIUTUKHU U TIPOIIeZyPhI Ha caiiTe KoMIia-
HUM JTMO60 BOCIIPOU3BECTU OCHOBHBIE MTOToXkeHus Kozekca
3TUKU. HekoTopble paGOTHUKY HE UMEIOT TIPe/ICTaBIeHUS
0 TOM, KaKUM 06pa3oM B UX KOMIAHHUAX OpraHu30BaHa
ropstuasi TMHUA UHGOPMUPOBAHUS O CIydasx IMpaBoOHAPY-
meHui. [Ipy 5TOM HAJIHUIIO CTPEMJIEHNE KOMILIaeHC-KOH-
TPOJIEPOB MPEZOTBPAIaTh CIy4au IPpaBOHAPYILIEHUH TyTeM
yIIydIlieHUsI 3HaHUH COTPYAHUKOB 00 aHTUKOPPYIIIIMOHHBIX
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MepaxX, YCTAHOBJIEHHBIX B KOMIIaHUY. PYKOBOAWTENTHN MHO-
T'UX 001IeCTB 00paIIaoTCA B KOMIIAHUIO «/[eJIONT» 3a cofiel-
CTBHEM B OpTaHU3aIUU KOMILIaeHC-AHEN, TDEHUHTOB,
co37aHNY GAaHHEPOB U MTOCTEPOB /1T COTPYAHUKOB B LIEJIAX
MTOBBINIEHUST UX UHGOPMUPOBAHHOCTHU 00 aHTUKOPPYIIIIH-
OHHOM 3aKOHO/JaTeJbCTBE U Mepax, MPeAYCMOTPEHHBIX
B 00IIeCTBe, JJI1 €r0 COOII0IeHNS.

KoMItaHUsM peKOMEeHyeTCs CO3aBaTh CaMOCTOSI-
TeJIBHBIN OT/Ie]I KOMILIAEHC INOO BBOJUTH JOJIKHOCTH KOM-
[JIaeHC-KOHTPOJIepa, a Ha YPOBHE COBETA AUPEKTOPOB —
KOMILJTa€HC-KOMUTET WU KOMUTET IO 3TUKe. [Ipu 3TOM
He cJeflyeT 3a0BIBaTh O COPa3MepPHOCTU MacuiTaboB Ou3-
Heca ¥ YPOBHSA aHTUKOPPYIIIUOHHBIX Mep. Eciu xke B crry
cnenudUIeCcKuX MPUYUH CO3/IaHue TT0JOOHBIX KOMUTETOB
6O OT/IEIOB HEBO3MOXKHO, TO B JOJKHOCTHBIE MHCTPYK-
IIUY OTBETCTBEHHBIX MTOZIpa3eIeHUN caeayeT 00s3aTelbHO
BMEHHUTh COOTBETCTBYIOIIHE 005I3aHHOCTU B OTHOIIIEHUH
6GOpBbOBI C KOPPYIILIUEH.

B ogHOM 13 cBOMX MaTepuanioB MexayHapoaHasa
Topropas nauara—BcemupHas opranusanus 6usHeca (ICC)
B Poccuu cpaBHMBaeT KOMILIA€HC-KOHTPOJIb C IOPOKHBIMHU
3HaKaMu: «HecMOTps Ha TO YTO BCe BOAUTENU CAAIOT dK3a-
MeHBI Tepe]] TeM, KaK TTOMyIUThb MpaBa, KOTUIECTBO aBapuil
MOCTOSTHHO pacTeT. KoMIUTaeHe, KakK U JOPOKHbIE 3HAKH,
CTIOCOOCTBYET CHIDKEHHUIO BEPOATHOCTU HaPYIIEeHUS yCTa-
HOBJIEHHBIX MPaBWI»'. [ToZi06Hast aHAIOTHs IPUMEHNMA
U K aHTUKOPPYHIMOHHOM CUCTEME MeP, KaK COCTaBHOM
YacTH KOMIUIAeHC.

MHorue MHUIMATHUBEI B JaHHOM 006/1aCTH —3TO BCe-
r/la BOMPOC HEOOXOAUMOCTH U JJOCTATOYHOCTH PECYPCOB
00I1eCTBa, MTO3TOMY UX IOAJEPKKa CBEPXY, CO CTOPOHBI
HCIIOJIHUTETHOTO PYKOBOZCTBA OPraHU3alluy U COBETA
JUPEKTOPOB, NCKIIOYNTEIbHA BaskHa. COBET AUPEKTOPOB
KaK OpraH, OTBETCTBEHHbIN ITepe] aKIOHepaMU 3a OAep-
’KaHWe MPUOBLTEHOCTY KOMIIaHUU pu 3¢ deKTUBHO pabo-
TaroIel cucTeMe ypaBleHUs PUCKaMU, BKJIIOUas PUCKU
KOPPYIIINU, UTPAET OJHY U3 KJIIOUEBBIX POJIel B co3za-
HUU JEeUCTBEHHBIX MEXAaHU3MOB 10 TTPOTUBOAEUCTBUIO.
UneHbl coBeTa 00sg3aHBI YeTKO O0CO3HABaTh, YTO OAUH

! http://www.iccwbo.ru/blog/2016/
komplaens-kontrol-chto-takoe-i-dlya-chego-nuzhen/
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IIPOTHUBOIIPABHBIN ITOCTYIIOK COTPYAHUKA CETOAHA MOXKET
IIOBJIeYb 32 OO0 CyIecTBEHHBIE pellyTalllOHHbIE PUCKU
Y CHIDKeHHe TPUOBUIM KOMIIAHUH 3aBTpa.

Pe3ynbTaThl IPpOBEZEHHOTO UCC/IeZIl0BaHNA O/ TBEP-
KJAIOT 3aMHTEPeCOBAaHHOCTb KOMIIAHUI B IIOCTPOEHUU
CUCTEMBI STUUECKUX HOPM U IIPOTHUBOAEHCTBUA KOPPYILIUU
Y1 OZIHOBPEMEHHO yKa3bIBaIOT HAa HEOOXOAUMOCTE ee JaJlb-
HeHIIero CoOBepIIeHCTBOBAHNUA, IOCKOJIbKY JIt00as OpraHu-
3aluA—>3TO He 3aKphITasl SKOCUCTeMa, a XKUBOM OpraHusM,
KOTOPBIU pa3aBUBaeTCsI BMECTe C OKPY:Katollleli ero BHyTpeH-
Hell 1 BHelTHel cpeZioii. Bce yka3aHHbIe GAKTOPHI OIKHBI
IIOCTOSTHHO aHAJIM3UPOBATHCA U UCIOIb30BATHCSA COBETOM
JVPEKTOPOB B PaMKax co3zaHua 3QPpeKTUBHEBIX ITperpaj
B 60pBbe ¢ KOPIIOPaTUBHON KOPPYIILIUEH.
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8.1. CraHOBJIeHHE UHCTUTYTa HE3aBUCUMBIX
JVIDEKTOPOB

[Tocse okoHUaHUA BTOpO1 MUPOBOM BOMHBL, KOTZAA
SKOHOMUKA ZIeMOHCTPUpOBasa HeEOBIBANBIN TTOABEM,
a 6u3Hec yBEpEHHO pa3BUBAJICSA, BOIIPOCaM KOPIIOPATHUB-
HOT'0 YIIPaBJIeHUs He Y/eJsJIOCh JOCTaTOYHOI'O BHUMA-
HHS HU CO CTOPOHBI PEryasiTopa, HU CO CTOPOHHBI aKaje-
MUYeCKOH Hayku?. BIuoTh 0 1970-X TOA0B BeAyias pojb
B yIIpaBjieHUHM KOMIIaHUeHN NTpUHaAIexxana MeHe)KMeHTY,
TOTZIa KaK COBETY AUPEKTOPOB OTBOAUIACH BCIIOMOTATENh-
Has QYHKIUS. DTO, B YaCTHOCTH, OOBACHIOCh HATUYUEM

! Imurpuii KOIBUIOB, MAarvcTp KOPIopaTUBHOTO npasa (KeMGprmpk-
CKUI YHUBEPCUTET), 3aMECTUTEIb JieKaHa $aKy/ibTeTa mpaBa MoOCKOB-
CKOM BBICIIIEH IIKOJIBI COIMAIBHBIX ¥ SKOHOMHUYECKHX HayK, IIpernojaBa-
Tesb ropuAndeckoro dpakynbrera MI'Y nmenu M.B. JloMOHOCOBA.

2 Cheffins B.R. Did Corporate Governance ‘Fail’ During the 2008 Stock

Market Meltdown? The Case of the S&P 500 // Business Lawyer. 2009.
N265. P. 6.



V UCIIOJIHUTENBHOTO PYKOBO/ICTBA IIUPOKUX BO3MOKHOCTEN
BJIMISTHUSA Ha TIPOIIecC 0TOOPA WIEHOB B COBET AUPEKTOPOB'.

Cutyanusa Hadasna MeHATbcA B 1970-e rozgel, KOTO-
pble COMPOBOXKANUCH [TaZleHueM TEeMIIOB 3KOHOMUYECKOT'O
pocTa. DTOT epHUOoZ OBUI OTMEeY€EH PSAZOM CKaHZAIOB C y4a-
CTHieM KPYITHBIX aMEePUKAHCKUX KoMITaHWui. Haubosee pe3o-
HaHCHBIH OBbLI CBsI3aH ¢ 6aHKPOTCTBOM B 1970 rozy xom-
mauuu PennCentral, cpeayt OCHOBHBIX IIPUYUH KOTOPOTO
HasblBajach MaCCUBHOCTh COBETA AUPEKTOPOB. Heckob-
KHMMU T'OZIlaM¥ TI03/IHee BCKPbUIAaCh MHPOPMALHA O peasu-
3alUy MHOTMMU aMePUKaHCKMMU KOMIIAaHUAMU KOPPYIILIU-
OHHBIX CXEeM C TIeJIbI0 TIOYUYEeHU IOCTYTa Ha 3apyOeKHbIe
PBIHKH. B X07le paccieZioBaHUsA 3TUX cJIydaeB ObLIO yCTa-
HOBJICHO, YTO BHEIIHVE AUPEKTOPa, BXOAUBIINE B COBETHI
AVPEKTOPOB KOMIIAHUM, YIUYEHHBIX B KOPPYIIUH,
He 3HaIu 0 GpaKTax Zavyu B3ATOK MEHEIKMEHTOM HUHO-
CTPaHHBIM YMHOBHUKAM U ¢anbcuPUKaIy KOPIOPaTHB-
HOM OTYETHOCTHU. DTU U UHBIE NIOTPSACEHUA 3aCTaBUIN aMe-
PUKAHCKOT'O PETY/IATOPa 06PaTUTh BHUMAaHWE Ha BaXKHOCTh
COBEPIIEHCTBOBAHUA CUCTEMBI KOPIIOPATUBHOTO YIIpaBJe-
HUA B cTpaHe. B yactHocTH, KoMuccust o eHHbIM OyMa-
ram u 6up:xam CIIIA o6s3ana Heio-Mlopkckyio GoHZ0BYIO
O6Up)Ky BHECTU M3MEHEHUS B TIpaBWIa TUCTHUHTA. [I0 HOBOMY
TTOJIOXKEHUIO JTMCTUHTOBBIE KOMITAHUY JOKHBI GOPMUPO-
BaTh B CTPYKTypeE COBeTa AUPEKTOPOB KOMUTET I10 ayAUTY
U 00EeCTIEYUTD B €T0 COCTaBe OOJBITUHCTBO HE3aBUCHUMBIX
AupekTopos. [Tomumo sToro, Komuccua pekoMeHzoBana
YBEJINYUTh KOJIUYECTBO He3aBUCHUMBIX YWIEHOB COBeTa
JUPEKTOPOB.

[Tpo6yieMBl KOPIIOPAaTUBHOTO YIIPaBJIEeHHUS, MIPO-
ABUBIINECA B XO/l¢ KOPIIOPATUBHBIX CKaH/AJNOB, IPU-
BJIEKJIM BHUMAaHUE aKaZleMU4IecKoro coobmecta. OnHa
13 IIePBBIX IOIBITOK OIIKUCATh IPEJIIOYTUTENbHYI0 MOZE/Ib
KOPIIOPATUBHOTO yTPaBIeHHUs OblIa MPEANPUHATA U3BECT-
HBIMM aMepUKaHCKUMU yueHbIMU P. Haiizepom, M. I'pu-
oM u JIx. Cenmurmanom?. HoBBIi 06pasel] KOpIopaTUBHOTO

1 Seligman J. A Sheep in Wolf’s Clothing: The American Law Institute
Principles of Corporate Governance Project // George Washington Law
Review. 1987. N°55. P. 330-332.

2 Nader R., Green M. and Seligman J. Taming the Giant Corporation.
W.W. Norton: New York. 1976.
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yIpaBieHUs MpeaycMaTpuBal u3bpaHue akipuoHepaMu
[IVPEKTOPOB, OTBETCTBEHHBIX 32 YIIPaBJeHNE KOMIIaHUEHN.
[Tpu 3TOM AMPEKTOPA JO/DKHBI ObUTU 00€CIIEYUTD HaZIeKa-
IIUH KOHTPOJIb 38 UCIIOJTHEHUEM MeHeKepaMH BO3JIOKEH-
HBIX Ha HUX 00s13aHHOCTeH. CaMU aBTOPBI IIPU3HABAIH, YTO
HX MO/IeJIb KOPIIOPaTHBHOTO YIIPaBlIeHNA He NMeJa HU4ero
0OIIETO C TOM, KOTOPAst CJIOXKIJIACh HA MPAKTHUKE U 3a4aCTYIO
MIPUBO/WJIA K aBTOKPATHUHU, I/le TIOUTH ITOJTHOCTHIO OTCYT-
CTBOBAJIM ME€XaHU3MBI CIePKUBAHUA UCIIOTHUTEIbHBIX
AUPEKTOPOB'. VcceoBaTeiy OTCTauBaIu HEOOXOANMOCTh
BO3BpaTa COBETY IUPEKTOPOB €r0 UCTOPUIECKON PyHKIINHI
110 BHYTPEHHEMY ayZIUTy U MOHUTOPUHTY MEeHePKMeHTa>,
CyIecTBEHHYIO POJIb B Pa3BUTHU U U3YIEHUU KOP-
MMOPATHUBHOTO YIIPaBJIEHUS ChITpajl AMEPUKAHCKUH IOPU-
audeckuil nHCTUTYT (American Law Institute), o6beau-
HAONIUHN MPaKTUKYIOIIUX IOPUCTOB U IIpeACTaBUTENeH
aKaZieMUYeCcKoOro coobiiecTBa. VX MHUITMATUBB HALLTH
MOZEPKKY CO CTOPOHBEI O1M3Hec-coobIIecTBa, KOTOpoe
MIpeAIBU/IEN0 HEN30EXKHOCTh U3MeHeHUH B cdepe Kopropa-
TUBHOTO YIIPaBJIEHUs, OTHAKO MPEATIOYUTAIIO, YTOOBI OHU
UMeU peKOMeH/IaTeIbHBIN, a He HOPMaTHUBHBIN XapaKTep.
JlCcKyccuy OTHOCUTENTBHO TOTO, KAK ZIOJDKHA BhITJIA-
JIeTh ONTUMAaJIbHAS CUCTEMA KOPTIOPATUBHOTO YIIPaBJIEHUA,
pacTsHysmach 6ojiee UeM Ha JiecATUIeTre. MeX/y TeM KpyTi-
Hble aMePUKaHCKHe KOMIIAaHUU U OT/eTbHbBIE IPEe/ICTaBU-
TeJNU aKaJeMUIeCKUX KPYTOB MPOTUBWINCH pa3paboTKe
€IUHBIX CTAHZAPTOB KOPIIOPATUBHOTO yIpaBieHus. Tem
He MeHee B 1992 rogy npoekT IIpyHIMIIOB KOPIIOPAaTUBHOTO
yIpaBJeHUsA, HACIUTHIBABIIUI OKOJIO OFHOU THICAYM CTpa-
HULI, ObUT 0ZI00peH AMEPUKAHCKUM FOPUANYECKIM UHCTUTY-
TOM U CITyCT# Ba roZja OQUIMAIbHO OIyOIMKOBaH. B I0Ky-
MeHTe HalllJIa OTpakeHue ujes TpaHchopMaIuy CoBeTa
JVIPEKTOPOB B OpraH MOHUTOPHUHTA /IeATeTbHOCTH MeHe[X-
MeHTa KoMnaHuu. O6 3TOM, B YaCTHOCTHU, CBUIETENb-
CTBYIOT pEKOMEH/IAIIUU O PACIIVPEHUH MIPECTABUTENbCTBA
B COCTaB€ COBETOB HE3aBUCUMBIX JUPEKTOPOB. VIMEHHO
C YBeJIMYEHUEM YMCIEHHOCTH HE3aBUCUMBIX IUPEKTOPOB
CBsI3BIBAJIAaCh HAZIEXK/1a Ha TIPEBpAIlleHre COBETA TUPEKTO-
POB B OpraH, CTOSAIINI Ha CTPaXke MHTEPECOB aKIIMOHEPOB.

! 1bid. P. 77.
2 Ibid. P. 119.
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HeogHOKpaTHO OOHOBIIABLINECSA [[PUHITUIIBI CTATH OJHUM
13 HanboJee aBTOPUTETHBIX ICTOYHUKOB B cepe KopIopa-
TUBHOTO yTipaBieHus. bosee Toro, cama AUCKyCCUA BOKPYT
JIOKYMeHTa CII0COOCTBOBAJIa POCTY MHTEpeca K Ipobiema-
THKe KOPIIOPAaTUBHOTO YIIPaBIeHU: B IpodpecCoOHaTbHOM
cooblecTBe.

B 1990-x rogax Kk kaMIaHMWH 34 IOBBILIIEHHE Kaye-
CTBa KOPIOPAaTUBHOTO yIIpaBjeHUs IPUCOEeIUHUINCH
WHCTUTYIIMOHAIbHble UHBEeCTOPH. Ecau paHee cpeau
aKIIMOHEPOB aMePUKAHCKUX ITyOJNIHBIX KOMIIAHUH IIpe-
obaziany pUTEI-MIHBECTOPHI, TO K KOHITY XX BeKa JOMU-
HUPYIOIIYe TO3NLINH 3aHAIN HHCTUTYIIMOHAIbHEIE NHBE-
CTOPBI, B IIEPBYIO OYepesb TIeHCHOHHBIE GOHABI, KOTOPhIE
aKKyMy/JIUPOBaIU 3HAYUTETbHbIE 0ObEMBI leHEXKHBIX
cpecTB. IaMeHeHMe cocTaBa aKIIMOHEPOB COIIPOBOXK/a-
JIOCh yBeJIMYeHreM CpeIHero pasmepa Ux Zjojiel B Karurae
KOMITaHUHU. IHCTUTYIIMOHAIbHBIE NHBECTOPHI BHICTYTIWIN
WHULIMATOPaMMU IIOBBILIIEHUA KauyecTBa KOPIIOPaTUBHOI'O
yTIpaB/IeHUA U YCUIeHNs KOHTPOJIbHBIX GYHKIINHI coBeTa
JUPEKTOPOB, B TOM YUCJIe 32 CUeT BKJIIOYEHUs B Hero J0IoJ-
HUTEJIbHBIX He3aBUCHUMBIX IUPEKTOPOB.

K KoHIly Ipouuioro Beka BOIPOCH KOPIOPaTHUB-
HOTO yIIpaBJIeHUs CTAIN HEOTheMIEMOU YaCThIO JUCKYCCUU
0 3aIIMTe UHTEPECOB aKI[MOHEPOB Ha PHIHKE LIEHHBIX OyMar
1 obecrie4eHuY KOHKYPEHTOCIIOCOOHOCTH aMePUKaHCKOM
S9KOHOMUKH B LesioM. HCTUTYLIMOHAaIbHbBIEe NHBECTOPHI
Bce HacTol4YnBee TpeOoBaIy OT KOMIAHUH, YbH aKLIIUY OHU
npuobperany, pebopMUPOBAHUA CBOEH CUCTEMBI KOPIIOpa-
THUBHOTO yIIpaBjIeHUs. B «<HOBOH peanbHOCTH», chOpMHUpPO-
BaHHOU KOJUIEKTUBHBIMU YCUIUAMU PETy/saTopa, UHBECTO-
POB U aKaIeMU4YeCcKOro coobI1ecTBa CTajJo HeBO3MOXXHBIM
CylllecTBOBaHUE B COOTBETCTBUU C paHee JielicTBOBaB-
VMU IPUHIUIAMU. AMepUKaHCKYe ITyOIMYHbIe KOMIIa-
HUY HayaJIy IlepecTpauBaTh CBOU MeXaHU3MbI KOPIIOPATHB-
HOTO yIIpaB/IeH!A B COOTBETCTBUY C HOBBIMU CTaHAApTaMU,
KOTOpBIE B TOM 4YHCJIe IIPeLyCMaTPUBAIN yCUIeHUe KOHT-
POJIBHBIX QYHKUIMHI COBETA AUPEKTOPOB.

B Hauase 2000-x rozoB 6aHkpoTcTBO Enron u psaza
JPYTUX KPYIIHBIX aMepUKaHCKUX KOpIIopaliuii okasaso Omly-
TUMBIT 3¢ deKT Ha BCIO MUPOBYIO SKOHOMUKY U 3aCTaBIJIO
MHOTHX YCOMHUTBCA B COBEPIIEHCTBE aHIVIOCAKCOHCKOMH

T'masa VIII

HE3ABVMCUMGIE TIPEKTOPA
B POCCHUU

U 3A PYBEXKOM

(220)



MO/ KOPITIOPATUBHOTO yIIpaBienus. [IpoBeseHHOE pac-
cyleloBaHye MoKasajlo, YTo OTYeTHOCTh Enron He oTpakana
JeficTBUTENIbHOE TIOJI0KeHUe Jiesl B KoMnaHuu. C 1eabio
HCKyCCTBEHHOT'O YMEHBIIIEHUS pa3Mepa yObITKOB B Pe3y/ib-
TaTe IpoBaja HeCKOJIbKUX KPYITHBIX IPOEKTOB OHU IIepe-
MUCHIBAJICH Ha 6ATaHCHI CIIEIUATBHO CO3/JaHHBIX /IS 3TUX
1eel I0PUANYECKUX JIUL, 3aPErUCTPUPOBAHHBIX TIPEUMY-
IeCTBEHHO B 0 (IIOPHBIX IOPUCAUKIUAX. TOM-MeHeI K-
MeHT Enron 6bUT 3aMHTEPECOBAH B 3TUX (pUHAHCOBBIX
MaXWHAIUAX, UMEBIIHUX CBOEH IIeJbI0 CO3/IaTh Y UHBECTO-
POB WJUTIO3UIO0 TEHEPHUPOBAHUSA KOMIIaHWEH 3HAYUTEb-
HOTO pa3mepa MpUOBUTH, OT KOTOPOTO 3aBUCE pa3Mep ero
BO3HaTpaXJAeHUS.

BankpoTcTBO Enron u Apyrux KPymHBIX KOMIIa-
HUH 3aCTaBUI0 aMePUKaHCKOTO PeTyaATopa 0TKa3aThCs
OT ITOJIMTUKY HEBMENTATEIbCTBA U TOUTH 110 TIyTH TPUHATHSA
MUHUMAaJIbHBIX CTAHJAPTOB KOPIIOPATUBHOTO YIIPaBIEHU.
C aToii 1esibio B 2002 rogy 611 pUHAT 3aKoH CapberiHca—
OxkciH, 1eIbI0 KOTOPOT'o OBUIO MOBBINIEHNE TPeOOBaHMI
K KQ4eCTBY KOPIIOPATUBHOTO YIPABJIEHUS B Iy OIUIHBIX
KOMITaHUAX. B 4aCTHOCTHU, KOMUTET IO ayAUTY JOKEH
OBLT BIIPEAb COCTOSATh TOJIBKO U3 HE3ABUCUMBIX TUPEKTO-
pos. B mone 2002 roza Heto-Vopkckas GpormoBas 6upska
aHOHCUpOBaJia BHECEHNE HOBBIX N3MEHEHUN B MpaBUIa
JINCTUHTA, KOTOPBIe OBUTN 0106peHb! B HOos16pe 2003 roza
KoMmuccueii o nmeHHbBIM 6ymaram U 6upykaMm. B HOBO#M
pelaKIuy BCe TUCTUHTOBBIE KOMIIaHUMN:

* 00513aHbI OBLTM UMETh B CBOMX COBETAX OOJIBIINH-
CTBO HE3aBUCHMBIX IUPEKTOPOB;

* [T IPU3HAHUSA HE3aBUCUMBIM TUPEKTOP JO/DKEH
VIOBJIETBOPSITD H0JIEe JKECTKUM TPeOOBaHUSIM;

°* KOMHUTETH IO KaZpaM, BO3HArpaXkJeHUIM
Y ayIUTY JOJKHBI OBLTH COCTOSATh TOJIBKO M3 HE3aBUCHMBIX
JIUPEKTOPOB;

°* KaK MUHUMYM OJMH U3 YJIEHOB KOMHUTETA
o ayIUTy 006s13aH O6BUT UMeTh TpodUIbHOE 06pa3oBaHue
¥ COOTBETCTBYIONIHII OMBIT paboTH! B GUHAHCOBOH chepe.

OduiranbHOe HavYaI0 UCTOPUN KOPTIOPATUBHOTO
yTipaBieHus B BeTMKoOpUTaHUY TIPUHATO BECTH C YUPEXK/e-
HuA B 1991 rozay no nHuiuatuee JIOHZOHCKOH GOHAOBOM
OUPIKU CIIelIaTbHON KOMUCCHUY TIOZ, ITpeZCeIaTeTbCTBOM
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A. Kag6epu. B aToT nepuos 06aHKPOTHIOCH HECKOJIBKO
KPYIIHBIX OPUTAHCKUX KOMIIAaHUM, IPUYEM B Ka4eCTBe
O/THOU M3 OCHOBHBIX IPUYMH UX Kpaxa Ha3bIBaJIOCh OTCYT-
CTBUE Ha/IIEXKAIIEero KOHTPOJIS CO CTOPOHBI COBETA IUPEK-
TOPOB 3a IeWCTBUAMU MEHEKMEHTA. DTU KOPIIOPATUBHEIE
CKaH/IaJIbl, KOTOPBIE PAa3BOPAYMBAIMCh Ha GOHE YCUITUB-
HIedics pereccuy GPUTAHCKON 9KOHOMUKH, CTAJIU MTPUYHU-
HOU CyIIIeCTBEHHOT'O POCTAa MHTepeca KaK K pe3yJabTaraM
PpaboThI JaHHO KOMMCCHUH, TaK U K ITpobeMaTHKe KOPIIO-
PaTHUBHOI'O YIIPABIEHUS B IEJIOM.

[To utoram cBoeit paboTel Komuccusa A. Kagbepu
omy6nKoBasa foknaz «DUHAHCOBBIE aCIIEKTHI KOPIIOpa-
THUBHOTO yripaBienus» (Financial Aspects of Corporate Gov-
ernance). CoiacHO JOKyMeHTY He3aBUCHUMBbIE IUPEKTOPA
ZIOJDKHBI COCTABJIATH OOJIBIIMHCTBO CPEAU YWIEHOB COBETA.
Ha HUX BO3J1arajauch 3aZlaq OCyLIIeCTBIEHUS KOHTPOJIA
3a IeATeNbHOCThIO MEHEKMEHTA U PACCMOTPEHUS CEIOK,
B COBEPIIEHNU KOTOPHIX CYIIECTBYET 3aNHTEPECOBAHHOCTb.
B moxsaze BriepBbie ObUT cHOPMUPOBAH MPUHITUIT «comply-
or-explain», BIOC/I€ZCTBUY MOJIOXKEHHBIN B 0CHOBY Koziekca
KopropaTuBHOro yipaeaeHusa Benrukobpuranuu (UK Cor-
porate Governance Code). Komnauusm mpeiaraioch 1160
c/leIoBaTh PEKOMEH/IAIUAM, U3I0XKeHHBIM B Koziekce, n6o,
B CJTy4yae eCJId OHU OTCTYTIAIOT OT HUX, OOBACHATh TIPUIUHBI
HecoOI0ZieHNs O0IIeNTpU3HaHHBIX TPaBWII. B akazeMuye-
CKOM JTUTepaType OTMeYaeTcs Psifi IPEUMYIIECTB JaHHOTO
MIOZIX0/a K PETYINPOBAHUIO.

Bo-niepBrIX, pa3paborunku 6puranckoro Kozekca
KOPITOPAaTUBHOI'O YIIPABJIEHNS UCXOAIN U3 HEBO3MOXKHO-
CTHY BBIPAOOTKY YHUBEPCATBHBIX TPABII, KOTOPBIE OZIHA-
KOBO 2P PEKTUBHBI /I BCEX KOMIIAHUI Pa3JIMYHbBIX OTpac-
Jiel 5KOHOMUKH. CyIecTByeT HEUCIYUCTUMOE KOJTMYECTBO
$aKTOpPOB, B COBOKYIIHOCTH 00yC/IaBIUBAIOIINX CBOE0O-
pasue ob6JiMKa U 0COOEHHOCTU BeZieHUs OM3Heca Kax/oH
komnauuu. CiefoBaTeTbHO, TPeOOBATH OT HUX BBITIOTHE-
HUA OJHUX U TeX JKe peKOMeHaIuil 6p110 6bI Hepas3yM-
HbIM (adopucTudHO 3Ta GopMysa BeIpakeHa B cIeyromei
aHmmickon gpase: «One size does not fit all»).

BO-BTOPBIX, IIPU TAKOM IOAXO/E€ 3HAYUTETHHO
BBIIII€ BEPOSATHOCTD TOT'O, YTO KOMIIAHUU B CBOEM CTPEM-
JieHUU 00ecrevynTh BBICOKUI YPOBEHDb KOPIIOPATUBHOTO
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ympaBieHus OyAyT cieZioBaTh He TOJbKO OYKBe, HO U AyXY
Kogekca.

B-TpeTbux, B ciiydae HecoOI0[eHUsI peKOMeH 1a-
1uii Kozekca 6e3 00bsiICHEHYS TPUYHH, 00YC/IaBIUBAIONINX
OTKa3 UM CJIe/[OBaTh, VI, €CJIN IIPEJCTaBIeHHbIE OObsCHE-
HUA He CMOIVIM YZOBJIeTBOPUTH aKI[MOHEPOB, IIpe/rioara-
€TCsA, YTO KOMIIaHUsA OyZleT HaKa3aHa PIHKOM B Pe3yJibTare
CHIKEHUS KYPCOBOM CTOMMOCTH ee aKIui. /laHHas caHK-
1IUsI IpefcTaBisieTcs 6onee 3GdeKTUBHOM, YeM BhITEKAO-
I1ast U3 HOPMaTUBHOTO aKTa, U OOJIbIIIE COOTBETCTBYET AYXY
PBIHOYHON SKOHOMUKHU.

Haunnasa ¢ korHna 1990-x rofos UHTEpeEC K IIPO-
6ieMaTHKe KOPIIOPATUBHOTO YIIpaBIeHUI Havyal Pacipo-
CTPAHATHCS 32 MPeiebl aHIVIOCAKCOHCKOT0 Mupa. OZHOM
Y3 IPUYMH NMPU3HAHUS €r0 BAXKHOU POJIU CTaa YCUIH-
BaroIascs riobaausaiys MUPOBOU s3KoHOMUKHU. Komma-
HUSM, BEIXOJMBIIMM Ha PBIHKY KalnTajaa BennkobpuraHuu
u CIIIA, mpuxoAnIoCch CHHXPOHU3UPOBATh CBOU CUCTEMBI
KOPIIOPATUBHOIO YIIPaBIEHUSA C MPAKTUKOM, TPUHATON
B 9TUX CTpaHax. XapaKTepHO, YTO KypC Ha NOBBILIEHUE
KadyecTBa KOPIOPATUBHOTO yIpaBJIEHHUA MOYTHU MTOBCe-
MECTHO IIpe/Iioaraa yBeJndeHue mpeCTaBUTEIbCTBA
HEe3aBUCUMBIX IUPEKTOPOB B COBETAX HAITMOHAJIBHBIX KOM-
MaHu, TpUYeM ToZI00HbI ITar paccMaTPUBAJICI B Kade-
CTBE YHUBEPCATBHOTO PeIEeNTa peleHus mpobaeM KOpIio-
PaTUBHOTO YIIPaBJIeHUs.

Poccus mpucoeHUIACh K 00IIEMUPOBOMY TPEHAY
B Havasie 2000-x rozoB. OpueHTalYA Ha 3allaiHbIe PIHKU
KaIlUTasla, a TAKXKe cTpeMJIeHre 00eCIeYnTh KOHKYPEeHTO-
CIIOCOOHOCTH OTEYECTBEHHBIX KOMITAHUH Ha MEXAyHAPOZ-
HOM DKOHOMUYECKOU apeHe MOCHYKWIN IPUIYNHOMN TPHU-
HATuA Kozekca kopropatuBHoro nosegenusa 2002 roga.
JloKyMeHT, B 4aCTHOCTHU, peKOMEeH/]OBaJ BKJIIOYATh B COCTAB
COBETOB [JOCTAaTOYHOE KOJIMYECTBO HE3aBUCUMBIX IUPEK-
TOPOB, YTO MO3BOJUT «CHOPMUPOBATH OOBEKTUBHOE MHE-
HUE COBeTa AUPEKTOPOB MO 06CyKJaeMbIM BOTIPOCAM»
1 6yZieT CTIOCOOCTBOBATh YKPEIUIEHUIO I0BEPU NHBECTO-
POB K o611ecTBY. Koziekc, 6€3yCI0BHO, ChITpas BAXKHYIO POJIb
B ITOBHINIIEHUY CTAaHZAPTOB KOPITIOPATUBHOI'O YIIPABIEHU
B POCCHHCKUX KOMIaHusAX. OZHAKO C TeYEHUEM BpeEMEHHU
OH IlepecTas OTpaXXaTh YCIOKHABIINECA peaauy IPaKTUKU

8.1.
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HE3aBUCUMBIX IUPEKTOPOB
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poccuiickoro 6usHeca. CylecTBEHHOE OOHOBIEHUE TIPETEP-
T1eJI0 OTEYECTBEHHOE KOPITIOPATUBHOE 3aKOHOAATENBCTBO,
a BoJleZ 3a HUM U cyZieOHas mpakTuka. HakoHelr, Heo6xo-
IUMO OBLIO YYECTb HAaKOIIEHHBIN 32 UCTEKIIIEE JeCATIIE-
THE OIIBIT 3alaJHBIX CTPaH B 00J1aCTH KOPIIOPATUBHOT'O
yIIpaBJeHUsl, B TOM YHCJI€ U3BJI€UYEHHBIN U3 MTOCIEAHETO
¢duHaHcoBoro kpusrca 2007-2008 rogos. B 2014 roay 661
MIPUHAT HOBBIHM KozleKc KOpITOpaTUBHOTO YIIPaBIeHUsI, KOTO-
PBIi ITOJIOKII Ha4aI0 COBPEMEHHOMY 3TaITy PasBUTHS KO-
[IOpPaTHUBHOTO yIpaBieHusa B Poccum.

8.2. AkTyanbHbIe IP06IeMbI GYHKIIMIOHUPOBAHUS
WHCTUTYTa He3aBUCHUMBbIX JUPEKTOPOB

B HacTosIIee BpeMs B aKaZleMIIeCKOM COOOIIeCTBe,
a TaK)Ke cpe/iv MPAaKTUKOB, HEITOCPEACTBEHHO BOBIEYEHHBIX
B GOpMUpOBaHUE ITOJUTUKHU B 00IACTH KOPIIOPATUBHOT'O
yIIpaBIeHUs, MoAAep:K1UBaeTca IpenuMyIleCTBEHHO 10JI0-
YKUTEJIbHOE OTHOIIIEHVE K POJIU MHCTUTYTA HE3aBUCHUMBIX
ZIUPEKTOPOB B MOBHIIIIEHUU CTaHJAPTOB KOPIIOPATUBHOTO
yIpaBieHuA. BmecTe ¢ TeM uMeeTcsa pAL SMIUPUIECKUX
HCCIe0OBAaHUY, Pe3yJbTaThl KOTOPHIX MOTYT CBU/ETENb-
CTBOBATbh O MEPEOIEHEHHOCTH CIOKUBIIUXCA MTOAXO/OB.
B yacTHOCTH, OIHO U3 paHee MPOBEAEHHBIX SMITUPUIECKUX
U3BICKAaHUI YKa3bIBAaeT Ha OTCYTCTBHE B3aUMOCBSI3U MEX/Y
[IePCOHAJIBHBIM COCTABOM COBeTa ANUPEKTOPOB U ITOKa3are-
JISIMU ZIEATeIbHOCTH KOMITaHuu'. JIpyroe U3BECTHOE U 4aCTO
uTupyemoe ucciaegopanue C. Barar u b. Bioka® Takke cBU-
JIeTeJIbCTBYeT 00 OTCYTCTBUH MOJIOKUTETbHON KOPPEJIAIUN
MeX/y yBeJIM4eHHeM KoJIM4ecTBa He3aBUCHUMBIX UPEKTO-
POB B COBETaX M NIOKA3aTeSIMU TPUOBLTBHOCTH KOMITAaHUH.
Bonee Toro, UMelOTCsA OCHOBaHUA IIPeAIonaraTh, YTo KOM-
TIaHWUM, TIOLIE/IIINE TI0 ITyTH TOBBIIIeHNA He3aBUCUMOCTH
CBOUX COBETOB IUPEKTOPOB, IEMOHCTPUPYIOT Hoslee HU3-
KUe MTPOU3BOZICTBEHHBIE U (UHAHCOBBIE ITOKA3ATENU, YEM

! Dalton D.R., Daily C.M., Ellstrand A.E. & Johnson J.L. Meta-Analytic
Reviews of Board Composition, Leadership Structure, and Financial Per-
formance // Strategic Management Journal. 1998. Vol. 19. P. 269-290.

2 Bhagat S. & Black B. The Non-Correlation between Board Indepen-
dence and Long-Term Firm Performance // Journal of Corporation Law.
2002. Vol. 27. P. 231-273.

T'masa VIII

HE3ABVMCUMGIE TIPEKTOPA
B POCCHU

U 3A PYBEXKOM

(224)



KOMIIaHUU C MEHBIINM YKCJIOM HEe3aBUCUMBIX JUPEKTO-
poB B coBeTax'. [losy4eHHbIE JaHHBIE UHTEPIIPETUPYIOTCS

C. Barar u B. ByIakoM Kak CBU/IETETbCTBYIONIHE O HEOOXO-
IUMOCTH 60Jiee B3BENIEHHOTO TI0AX0/1a K PepOpPMUPOBAHUIO

COBETOB JJUPEKTOPOB.

CoBeT JMPEKTOPOB, B COCTaB KOTOPOI'O BXOJAT KaK
VICIIOJTHUTETbHBIE, TAK U HE3aBUCHMbIE WIEHBI, MOXKET Oostee
b deKTUBHO paspabaThiBaTh CTPATETHIO KOMIIAHUU U OIe-
HUBATh ee UMIUIEMEHTAaIIUI0, coYeTass BHYTPEHHUHN U BHe-
ITHUH B3VIAZ HA IeITeIbHOCTh KOMIIaHuU. Hainuue B coBeTe
JVIPEKTOPOB KOMIIaHMY HHCANIEPOB, AaXKe He COCTABIIAIOLINX
GOJTBIITMHCTBO €T0 WIEHOB, CIIOCOOCTBYET OOMbITEH MHPOPMU-
POBAHHOCTH BHEITHUX U 0COOEHHO HE3aBUCHMBIX AUPEKTO-
POB. Bricokas ocBeJOMJIEHHOCTD JUPEKTOPOB, IIPEZCTaBIIAIO-
VX B COBETEe MEHE/PKMEHT, O TOM, YTO IIPOUCXOAUT BHYTPHU
KOMITaHUH, IBJISIETCS 3a/I0TOM ITPUHATHS O0Jiee B3BEIIEHHBIX
Y KaueCTBEHHBIX yIIpaB/leHuYeCKrX pemleHui. [To utoram mpo-
BeJIeHHOT'0 HcciieoBaHuA A. KiieiiH mpUXoAuT K BEIBOZY, YTO
MepCOHAIBHBIN COCTaB KOMUTETOB I10 ayAUTY U IO KaZipam
Y BO3HATPaXJEHNUAM HUKAK He BIUAET Ha OCHOBHBIE IIOKa-
3aTeJTu AeSITeTbHOCTH KOMITaHUH?.

CnpaBeAJIMBOCTU Paju ClefyeT OTMETUTh, YTO
HapAAy € UCCAeLOBAaHUAMU, Pe3yJIbTaThl KOTOPHIX CTa-
BAT IO/l COMHEHHE HeOOXOAUMOCTb TOAIEPKKYU TEH/IEH-
LMY Ha JajlbHelIllee yBeIudeHre KOJIuyecTBa He3aBUCH-
MBIX IUPEKTOPOB B COBETAX, UMEIOTCS TyOIUKAI[UU, XOTS
Y HEMHOT'OYHCJIEHHBIE, CBU/ETENbCTBYIONME 00 00paT-
HoM. Tak, /I:x. [laiia u /lx. MakKoHHe T 0OHAPYKUJIH, YTO
PBIHOK IIeHHBIX OyMar ITO3UTUBHO pearupyeT Ha COOOIEeHNs
00 yBesIMYeHUH KOJMYECTBA BHEITHUX JUPEKTOPOB B OpU-
TaHCKUX KOMITAHUSAX.

1 Cnez[yeT OTMETHUTDb, YTO HAJIU4YHe KOppeJIHI.[I/IOHHOf/'I CBA3Y HE O3HA4YaeT,
YTO MEXAY COOTBETCTBYIOIIUMU BEJIMYMHAMU UMEETCA IIPUIUHHO-C/IEA-
CTBEHHAas CBA3b. ,Z[pyFI/IMI/I CJIOBaMH, HET OCHOBaHUU YTBEPXAAaTh, 4TO
YBEJIMYEHNE KOINYECTBA HE3aBUCUMBIX JUPEKTOPOB B COBETE AVIPEKTO-
POB KOMITaHWUU ABJIAECTCA HpPI‘-IPIHOfI HEYAOBJIETBOPUTEJ/IbHBIX pE3yJibTa-
TOB €€ JeATE€/IbHOCTHU.

2 Klein A. Firm Performance and Board Committee Structure // 41 Jour-
nal of Law, Economics & Organization. 1998. N2275.

® Dahya J. & McConnell J. Outside Directors and Corporate Board Deci-
sions: A Natural Experiment 29, 30 (Nov. 29, 2001), available at http://
ssrn.com/abstract=354380.
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B Teopuu KOpHIOpPaTUBHOIO YIpPaBIEeHUS OJHOU
13 6a30BbBIX ABIAETCA KaaccubUKanusa KOMIIaHUHI B 3aBU-
CHMOCTH OT 0OCOOEHHOCTEH CTPYKTYPHI UX aKI[MOHEPHOTO
kanuTana. C 3ToM TOYKM 3peHHUs OHU JIeJISITCA Ha UMerolue
«paclblIeHHY0» (WU AUCIIepPCHYI0) U KOHIIEHTPUPOBaH-
HYIO CTPYKTYPY COOCTBEHHOCTH.

[TpyHATO CUUTATD, YTO KOMIIAHUU C «PaACIIbUIEHHOM»
CTPYKTYpOU KanuTaja ZoMUHUPYIoT B CIITA, BeukobpuTa-
HyH, ABcTpanuu v Mprananu' U XxapakTepusyroTCs Halu-
4reM MHOTOYHCIeHHOTO KOpITyca aKI[MOHEPOB. YUUTHIBAA
TpPaHCHAI[MOHAJbHBINA XapakKTep AesATeJIbHOCTU MHOTHX
COBpeMeHHBIX KOpIIOopalluii, a TakKe TeHeHIHI0 K UHTep-
HalMoHaIW3alyy PEIHKOB KaluTajla, aK[JMOHePhl OKa3bl-
BaloTCsA pa3bpOCAaHHBIMHU 110 BCEMY CBETY. B 3THX yCIOBUAX
OCyllecTBIeHNe aKIIMOHepaMU HellOCPeZICTBEHHOI'O yIIpaB-
JIEHVSI KOMITaHWeH KpaliHe 3aTPYAHUTENbHO, €CJIU BOOOIIIE
BO3MOXKHO, H, CJIeI0BATETbHO, QYHKITNU yIIPaBIeHU Jiejie-
TUPYIOTCA MEHEKMEHTY KOMITaHuU. Ho aThM 3HaueHue
LIeHTpaJIHU3alUy YIIpaBIeHUs B pyKax nNpodeccuoHalb-
HBIX MEHE/>KEPOB He UCYEPIIBIBACTCA: Y HUX OABJIACTCA
BO3MOKHOCTb IIPUHHUMATh OIIepaTUBHBIE PEIIeHUs B yCJIO-
BUSIX CTPEMUTELHO MEHSIOIIelcsa 6ru3Hec-cpeibl Ha OCHO-
BaHUM MOCTYTIAIONIEN B eIMHBIN ITeHTp nHOpMAaIuu 060
BCEX acCIeKTax ZesiTebHOCTH Kopropanuu?®, Takum obpa-
30M, COBpeMeHHasa KOMIIaHUA XapaKTepusyeTcsa OTAee-
HHEM COOCTBEHHOCTH OT yIPABIEHUA.

BmMmecTe ¢ TeM fesierupoBaHUe MOJTHOMOYUU
10 yIIpaBJIeHUIO0 KOMIIAaHUEH MOKET ITPUBECTH K paboTe
MeHeIKMeHTa JIUIIb B COOCTBEHHBIX UHTEpPECAX, a He
B MHTepecax akIuoHepoB. Ha 3To, B vacTHOCTH, ob6parian
BHUMaHHe OZIUH U3 OCHOBOIIOJOKHUKOB COBpeMeHHOM’
SKOHOMUYECKOHU Teopuu A. CMUT B CBOEM magnum opus
«boraTcTBO HapoZOB»: «OT TeX, KTO YIIPaBIAAET Yy>KUMHU,
a He COGCTBEHHBIMHU JIeHbIaMU, €/IBa JIU CTOUT OXKU/ATh,
YTO OHU OYAyT OTHOCUTHCS K YIIPABAIEMOMY UMU Kallu-
TaJTy CTOJIb K& PAYUTENbHO U OepeKINBO, KaK TapTHEPHI
OTHOCATCS K CBOMM KaIlUTaJaM B 4aCTHOM IIapTHEPCTBE»>,

! OECD Corporate Governance Factbook 2017, available at https://www.
oecd.org/daf/ca/Corporate-Governance-Factbook.pdf.

2 Arrow K. The Limits of Organization. 1974. P. 68-70.
3 Smith A. The Wealth of Nations. New York. 1937. P. 699, 700.
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OTMOPTYHU3M MeHeIKEPOB MOXKET TpUoOpeTaTh pasind-
Hble GOPMBI— KaK OYeBUHbBIE, KOT/Ia UMeeT MeCTO, K MPH-
Mepy, He3aKOHHOe TIPUCBOeHNe KOPIIOPaTUBHOTO UMY-
I[eCTBa, TaK U MeHee ABHbIe, —B BU/le Ha3HAuYeHUda cebe
BO3Harpa)kJeHusi, pasMep KOTOPOTO SABHO He COOTBET-
CTBYeT WX BKJIaJly B pa3BUTHE KOMITaHUH, WJIM PacXo/ioBa-
HUSI CPE/ICTB KOMIIAHUY Ha peau3allrio TPOEKTOB, BBITOJI-
HBIX TOJIbKO B KPATKOCPOYHOM IIEPCIIEKTUBE.

[ToCKOJIbKY IOJ0OHAs OIaCHOCTh CYIIECTBYET,
JIOTUYHO OBLIO OBl 0KH/ATh OT aKIIHOHEPOB CTPEMJIEHHS
KaK MUHUMYM OCYIIE€CTBJISTH MOHUTOPUHT €ATETbHOCTH
ympasinstoiux. OJHaKo KOpIopaTUBHAs MPaKTHUKA I[EJ0TO
psZla CTpaH CBUAETETHCTBYET 06 06paTHOM: aKI[MOHEPHI
c1abo KOHTPOJUPYIOT paboTy MeHemKkMeHTa. [IpuunHa
HabJTI0[aeMO TTACCUBHOCTH KPOETCS 3a4acTyiO B HEITOCHITb-
HBIX M3/IEP)KKAX, C KOTOPBIMH aKIIMOHEDP MOXXET CTOIKHYTCH,
PEIIUB B OAMHOYKY KOHTPOJHUPOBATH J€ATETbHOCTD YIIPaB-
JIIONIUX U IPUHUMATh COOTBETCTBYIOIIYE MePhI. MOXKHO
MPEATIONOKUTD, YTO €CJIM OBl aKI[MOHEPHI 00 beANHUIN
CBOUY YCHWIUSI, UM OBbLTO OBl BHITOAHO OCYIIECTBIIATh TAKOM
KOHTPOJIb. OZTHAKO UX KOOPAUHAIIHA C IIe/IbI0 IOCTIKEHUS
006111ero pe3y/abTaTa TaKKe CONpsDKeHa C U3AepKKaMH, UMe-
HYEeMBIMU B TEOPUHU MPOOIEMOI KOJUIEKTUBHOTO JIEHCTBUS.
COOTBETCTBEHHO, B KOMITAHUSAX C «PACIBUIEHHOM» CTPYKTY-
pOI KanuTasa OCHOBHOM BOIIPOC 3aKJI0UaeTCsA B TOM, Kak
MIPUBECTY WHTEPECH aKIIMOHEPOB U MeHe/PKMEHTA K e/[1-
HOMY 3HaMeHaTesTi0. PellieHreM IpobIeMbl CTaIo Co3JaHue
CIIeITMaabHOTO OpraHa—CoBeTa AUPEKTOPOB, Ha KOTOPHIH
BO3JIaraeTcs 0053aHHOCTD OCYIIECTB/IATh MOHUTOPUHT J€es-
TEJIbHOCTY MeHe)KePOB, OTBEYAOIUX 3a TEKYIIee yIpaBJie-
HUe KoMIaHuei. DPHeKTUBHOE UCITOTHEHNE STOM GpYHKITUH
BO3MO>KHO TOJIbKO IIPH YCJIOBUH JAOCTATOYHON MHGOPMHU-
POBAHHOCTH ¥ HE3ABUCUMOCTH COBETA OT yIIPABIE€HYECKOH
KOMaH/[bl. VIMEHHO B CBSI3U C 9THUM II€PCOHAIbHBIN COCTaB
COBeTa IUPEKTOPOB CTAJl MEHATHCS B CTOPOHY YBEJTUYEHUS
KOJIMYECTBA HE3aBUCHUMBIX IMPEKTOPOB, BILIOTD /10 UX YKC-
JIEHHOTO TpeobIafaHus.

BTOpyto IpyIIy COCTaBAAIOT KOMIIAHUY C KOHIIEH-
TPUPOBAHHOM CTPYKTypOii kanmutana. OHU JOMUHUPYIOT
B 9KOHOMUYECKH Pa3BUTHIX TOCYaPCTBaX KOHTUHEHTAb-
Hoit EBpomnbl, B Poccun, a Takke B FOro-BocTtouHoit Azuu
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u JlatnHCKON AMepuKe. KoMIIaHNM ¢ KOHIIEHTPUPOBaH-
HOH CTPYKTYpPOH COOCTBEHHOCTH UMEIOT KOHTPOJIUPYIO-
IIero aKIuoHepa, KOTOPBIA BeZieT CBOM 6m3Hec 1160 camo-
CTOSITENIBHO, THO0 Yepe3 HaeMHBIX MeHeKepOoB. [I0CKOIBKY
TaKOHW aKI[MOHED BiaJieeT KPYITHBIM IIAaKETOM aKI[UH, ero
W3/IePKKH, CBSI3aHHBIE C OCYIIeCTBIEHUEM KOHTPOJIA
3a [1eITeTbHOCTBIO YIIPABIAIONINX, OKa3bIBAIOTCS HE CTOJb
3HAYUTETBLHBIMU 10 CPABHEHUIO C IMOJyYaeMOU UM ITPU-
6bUTbI0. OZTHAKO B TAKUX KOMITAHUSAX BO3HUKAET Apyras
npobiieMa: KOHTPOJUPYIOIMIUH aKI[MOHEP MOXET 3JI0YTIO-
Tpe6IATH CBOUM TMONIOKEHUEM B yIiepb MHTepecaM MUHO-
PHUTapHBIX aKIMOHEPOB, HATTPUMED, ITyTeM BBIBOJIa aKTUBOB
B I[I0JIb3Y CBSI3aHHBIX C HUM JUL. COOTBETCTBEHHO, OCHOB-
HOH BOIIPOC COCTOUT B HEZOITyI[eHNH HapyIIeH!s aKIIHO-
HepoM, 3aHUMAIOIIHM JOMUHUPYIOIIee [I0JI0KeHNe, NHTe-
PECOB MUHODHUTAPHEB.

B CBfI3U C 3TUM Ha IMOBECTKY JHS BCTAET BOIPOC
0 POJIM HE3aBUCUMBIX JUPEKTOPOB B KOMIIAHUAX C KOHIIEH-
TPUPOBAHHOM CTPYKTYPOU KamuTasia. B HUX He3aBUCUMBbIE
IVPEKTOPA, MO CYTH, BBITIOTHSIIOT TY YK€ POJIb, YTO U B KOM-
MMaHUAX C «PaACIbIEHHOMW» CTPYKTYPOU KanuTaia, 3a TeM
HCKJTFOUEHUEM, YTO OOBEKTaMU UX KOHTPOJISA ABJIAIOTCS Iei-
CTBUSA He TOJIbKO MeHEe/NKMEHTA, HO ¥ KOHTPOJIUPYIOIIETrO
aknuoHepa'. B KOMIIaHUsX C «PACIbUIEHHON» CTPYKTYPOi
KaIuTasla WieHbl COBeTa JUPEKTOPOB UMEIOT BO3MOXKXHOCTh
CMeCTUTbH He CIIPAaBUBIIEr0Cs CO CBOUMU 00A3aHHOCTAMU
yrpasiAmooero. [JoMuMo 3TOTo, OHU pacIoNaraloT TaKUM
3¢ deKTUBHBIM HUHCTPYMEHTOM BIIVSHUSA Ha MeHEIKEPOB,
KakK olpeJiesieHre pa3Mepa U CTPYKTYPHl UX Bo3HArpa-
XKAeHUA. B KOMIIaHUAX ¢ KOHIIEHTPUPOBAHHOU CTPYKTY-
PO¥i COGCTBEHHOCTH, OYEBU/IHO, CYLIECTBYET TOTPEOHOCTh
B MTHOM Habope CPEe/ICTB MO CAEPKUBAHUIO MAXKOPUTAPHOTO
aKI[OHepa OT COBEPIIEHHUS AeHiCTBUI B yilepb HHTepecaMm
MHWHOPHUTAPHUEB.

He3aBUCHUMBIM AUPEKTOPAM OTBOAUTCS BEAY-
Iasi poyib MpU 0f0OpEHUM CAIEeJI0OK C 3aMHTEPECOBAaHHO-
cThI0. BMecTe ¢ TeM caMu He3aBUCUMBIE JUPEKTOPA MOTYT
NIpU3HABATHCA 3aMHTEPECOBAHHBIMU IIPUMEHUTENTbHO

! Bebchuk L. & Hamdani A. The Elusive Quest for Corporate Governance
Standards // 157 University of Pennsylvania Law Review. 2009. P. 1301,
1302.
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K KOHKPETHOMU CZieJIKe, HallpUMep, eCIU OHU abUimpo-
BaHBI C OZIHOI 13 CTOPOH. B 3TOM c/Tydae OHU TOKHBI OBITH
OTCTpPaHEeHHI OT I'OJIOCOBAHMUS 110 BOIIPocy 00 0Z06peHnn
CHIEJIKY C 3aMHTEPECOBAHHOCTHIO.

CrepxuBaomuM GaKTOPOM JJiI KOHTPOJIUPYIO-
IIero aKIuoHepa ABJISIETC yrpo3a 0O0HApOoJOBaHUA He3a-
BUCUMBIMU JAUPEKTOPAMU HHGOPMAIIUU O MOL03PUTENb-
HBIX C/IeJIKaX KOMIIaHUU U HaKTaX, CBUJETEThCTBYIOIINX
0 3JI0YTIOTpebIeHUH MayKOpUTapUEM CBOUM JOMUHHUPYIO-
muM nonoxeHreM. OJHaKo Mpu Hosiee MPUCTATHHOM pac-
CMOTPEHUU JAHHBIN MeXaHU3M MOXXET UMeTh HeraTUBHBIE
MOC/IeICTBUSA He TOJBKO JJIT MaXKOPUTAPHOTO COOCTBEH-
HUKa, HO U /IJIT MUHOPUTAPHBIX aKI[MOHEPOB.

Bo-TiepBBIX, paCKphITHE NHPOPMAITNH, YINYaIOIIeH
KOHTPOJIUPYIOIIEro aKI[MoHepa B COBEPIIeHNHU JeicTBUM
B yIiepb uHTEpecaM MUHOPUTAPHEB, CIIOCOOHO MTPUBECTH
K CHIDKEHUIO CTOMMOCTH aKI[UH KOMIIAaHUHU. DTO MOXET
VMIMeTb /1T MUHOPUTAPHBIX aKI[MOHEPOB ZIaXke OoJiee Hera-
TUBHBIN 2QDEKT, MOCKOJbKY UM MIPUHAANEXAT HEOOJIb-
II¥e, a TOTOMY JIMKBHU/HbIE TTAKETHI aKIUH. [/I7I51 KOHTPOJIHU-
PYIOIIIEro aKIMOHepa NaieHre KauTaau3alud KOMITaHU!
OyZleT UMeTh 3HaU€HUE TOJBKO MPU ee MPOaKe.

Bo-BTOpBIX, 0OHaposOBaHe MHPOPMAIIUH O 3J10-
ynoTpebaeHUAX KOHTPOIUPYIOIIEr0 aKI[HoHepa MOXKET
MOBJIEYD 3a COOOM POCT CTOMMOCTH 3a€MHOTO KaluTasa,
MpUBJIEKaeMOTO KOMIaHuel. B mepcnekTUBe 3TO CIIO-
coOHO 3aTOPMO3UTH Pa3BUTHE KOMIIAHUHU U 06EPHYTHCA
MoTepel YacTy ANBUAECHIOB He TOMBKO JJIsI KOHTPOJIHUPYIO-
IIero akIMOHepPa, HO U JJII MUHOpUTAapHeB. B cBoIo ode-
peZib, CHIDKEHYE TTPOU3BOJCTBEHHBIX U GMHAHCOBBIX TIOKA-
3aTejiell KOMIaHUU OyZleT UMeTh HEraTUBHBIE TIOC/IEICTBHU
Y JUIS1 IPYTUX TPYIII CTEUKXOIZIEPOB, BKIIOYass paOOTHUKOB
KOMITaHUH.

B-TpeTbuXx, packpbiTe HHGOPMAIIUU, HATIPUMED,
0 MaHUIYTUPOBAHUY KOHTPOJIUPYIOMIUM COOCTBEHHUKOM
I[eHO¥ Ha aKIMU KOMIIAaHUU MOYKET CTaTh TOBOJIOM /IJIsT
COOTBETCTBYIOLIEH peaKI[K CO CTOPOHBI PETYIATOPA.

MHCTpYMEHTOM KOHTPOJISI CO CTOPOHBI He3a-
BUCHMBIX TUPEKTOPOB 3a AeHCTBUAMU KOHTPOJIUPYIO-
Mero akioHepa U MeHeKMeHTa ABJISIEeTCS BO3MOXK-
HOCTb NIpe/bsIBJIEHNS UMY UCKOB B MHTEpeCcaxX KOMITAHUH.
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Cornacho 1. 1 c¢T. 84 poccutickoro 3akona 06 AO caenka,
B COBEPIIEHUU KOTOPOU UMEETCA 3aMHTEPECOBAHHOCTD,
MOJKeT OBITh TPU3HAHA HeAelCcTBUTeNbHOU (1. 2 cT. 174
'K P®) mo McKy WwieHa coBeTa AUPEKTOPOB OOIIeCTRBa.
C oZlHO¥ CTOPOHBI, IPEJOCTABIEHUE KAXKIOMY WIEHY
COBeTa AUPEKTOPOB IpaBa o6pallaThbCs B Cy/ C MCKOM
0 NMpU3HAHUU TOJ0OHOM CIeNKY HeeHCTBUTENbHOM ITOBHI-
I1aeT BEPOATHOCTD MPeAbABIEHUSI TaKoro ucka. C apy-
T'OM CTOPOHBI, [aJIeKO He BO BCEX CIyYasaX dTa IMpaKTUKa
oTBevdaeT MHTepecaM obiecTBa. B wacTHocTH, Obpalie-
HUE B CyZ ¢ TpeboBaHWEM O TPU3HAHUU HelleHCTBUTEb-
HOU C/ZIeJIKU C 3aUHTEPECOBAHHOCTHIO MOXKET TTOBIEYh
3a coboii HeraTUBHBIE TTOCIEACTBUA AJIsT MUHOPUTAPUEB,
aHAJIOTUYHBIE TEM, KOTOPBIE HACTYNAIOT MPU 0OHAPOAO-
BaHUHU MHPOPMAIIUH O 3JI0YyTIOTPeOIeHUAX KOHTPOJIUPYIO-
ITUX COOCTBEHHUKOB. [IOMHUMO 3TOTO, IPU3HAHUE CAENKU
HeZleCTBUTEIBHOM JajleKo He BCerZia B MHTepecax obie-
CTBa, JaKe €CJTM OHA U ObLIa COBEpIlIeHa Ha HEBBITOAHBIX
PBHIHOYHBIX YCIOBUAX. Hampumep, BO3BpaT MOJIyIeHHOTO
TI0 Cc/leJIKe, IPU3HAHHOHN HeleHCTBUTENIbHOM, MOXKET ObITh
3aTpy/JHeH JJ1u060 HEBO3MOKEH, a BO3MeIl[eHHEe CTOUMMOCTH
TTOJTY9eHHOTO TT0 C/IEJIKE B CJTydyae HEBO3MOXKHOCTH €r'0 BO3-
BpaTa B HaType MOXKET UMETh HETaTUBHBIE TTOCTIEICTBUA
a1 GUHAHCOBOTO COCTOSTHUS KOMTaHUU. TakuM obpa-
30M, TIPEIOCTaBIeHNE KAXKAOMY WIeHY COBETa JUPEKTO-
POB TIpaBa o6paTUThCA B Cy/ ¢ TpeboOBaHUEM O TIPU3Ha-
HUU C/IEJIKU C 3aUHTEPECOBAHHOCTBIO HEIEUCTBUTENBHOMN
BBIIVIAZUT Heleaeco00pas3HbIM.

B03MO0OXHO, BOIIPOC O TOM, COOTBETCTBYET JIU
WHTepecaM o0IecTBa MpeAbsBIeHNE MCKa O IpU3HA-
HUU CAEJKU C HATNIHUEM KOH(INKTA UHTEPECOB, HeleH-
CTBUTEJBLHOM, IOJI?KEH OBITH PACCMOTPEH HE3aBUCUMBIMU
JUPEKTOPaMU, He 3aMHTEPECOBAHHBIMHU B €€ COBepIIIe-
HUM. U eciv He3aBHCHMBIE AUPEKTOpPA COUTYT obpaiile-
HUe B Cy/I 11eJIecO0OpasHbIM, TO WIeH COBeTa MOXKeT obpa-
TUTBCSA B CYZI C COOTBETCTBYIOIUM UCKOM. Takum o6pazom,
WHCTPYMEHTHI, KOTOPbIE HE3aBUCHUMBIE TUPEKTOPA MOTYT
HCIIOJTb30BATh /IS OCYIECTBIEHUS KOHTPOJIbHBIX QYHKIIHH,
€/lBa JIM MOKHO MMPU3HATh UCYEPIIBIBAIOIIUMU U 3 PeK-
TUBHBIMU. Bojiee TOro, He3aBUCUMbIE JUPEKTOPA 3a4a-
CTYIO IPOCTO HE 3aUHTEPECOBAHBI B IPUMEHEHUU JJajKe
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TeX CKYZAHBIX MEXaHU3MOB BIUAHUS, KOTOPbIE UMEIOTCS
B UX PACIOPSIKEHUH.

OzHoM 13 Hanbosiee 31000/JHEBHBIX MTPOOIEM
B IeITEHBHOCTH COBETOB AUPEKTOPOB IIPOAOIKAET OCTA-
BaThCA MHGOPMAIIMOHHASA aCHMMETPUS MEX/Y UCTIOTHU-
TeJIbHBIM PYKOBOJCTBOM Y HE3aBUCUMBIMU AUPEKTOPAMHU.
JlJst ocylecTBIEHU KOHTPOJIA 32 AeMCTBUSIMU yIIpaBIeH-
YeCKOM KOMaHZBl U KOHTPOJUPYIONEro cO6CTBEHHUKA
He3aBUCHUMBbIE JUPEKTOPA JOIKHBI TI0JIaraThCs Ha 00beK-
TUBHYIO HHPOPMAIIHIO, IPEZOCTABAAEMYIO UM MEHEe/ K-
MEHTOM, B YeM MOCJIEAHUH ZIaeKo He BCer/ia 3anHTepPeco-
BaH. PellieHuIo 3TOM AUIEMMBI MOTJIO GBI CITOCOOCTBOBATD
mpefocTaBIeHre UM TIpaBa HAMPAMYIO 06paIaThes K wie-
HaM yIpaBJeHYeCKOW KOMaH/bl ¥ COTPYAHUKAM KOMIIa-
Hun. OfHaKO TIOZ0OHbIE AeHCTBUSA MOTYT OBITh paciieHeHbI
KakK IpOosiBieHre HeZI0OBEpUI K MeHe/PKMeHTY. VICTOYHU-
KoM nHOpMAIUKU O KOMITAHUU CIIOCOOHBI BHICTYIIATh
IpUBJIEKaeMBbIe /I OLleHKU Pa3JIUIHBIX acCIIEKTOB ee Jies-
TEJbHOCTHU BHEIIHUE KOHCYJbTAHTBI U ayJUTOPBI, YTO
npeaycMaTpuBaeT GOpMUPOBaHUE COOTBETCTBYIOIIETO
O1o/KeTa, orpeeeHre KpUTEPHEB 0TOOpa MpeACTaBIeH-
HBIX DKCIIEPTHBIX 3aKTI0OUEHU U PellleHNe NHBIX YaCTHBIX
BOIIPOCOB.

8.3. CoBeThI IUPEKTOPOB B KOMIIAHUAX
C TOCyAapCTBEHHBIM y4acTHEM

[TepBoHaYaIbHO KAYECTBO KOPIIOPATUBHOTO YIIPAB-
JIEHUA B YaCTHBIX POCCUMCKUX KOMIIAaHUAX HaXOAUIOChH
Ha 6osiee BEICOKOM ypoBHe. He nmes Tex a[MUHUCTpA-
THUBHBIX BO3MOXHOCTEM, KOTOPBIMU pacliosiaraiu rocy-
JlApCTBEHHBIE KOMITAHUH, OHU OBUIH BBIHYKAEHBI YETSATh
cepbe3HOe BHUMAaHUIO MOBLIIIEHUIO CTAHZAPTOB CBOET0
KOPITOPAaTUBHOTI'O YIIPaBJIEHUA AJI COXPAaHEHU S ITPHBJIEKa-
TEJIbHOCTH B IVIa3aX MPeX/e BCEro MHOCTPAaHHBIX NHBECTO-
poB. [IprobpeTeHe TOCYAapCTBOM IPSIMOTO WM KOCBEH-
HOTO KOHTPOJIA HaZl HanboJsiee 3HaYMMbIMU KOMIIaHUAMU
IPUBEJIO K TOMY, YTO B UTOTe€ OHO OKOHYATEJIbHO YTBEP-
JWIOCH B POJIU IVIaBHOTO JleliCTBYIOIIero Juiia B oTeue-
CTBEHHOM 5KOHOMUKe. Bo MHOTOM 3TO /1aji0 TOBOJ, TOBO-
PHUTH O HACTYIUIEHUU B Poccuu 3110XU rOCyjapCTBEHHOT'O

8.3.

COBeTHI INPEKTOPOB

B KOMITAHUSAX C TOCYZapCTBEHHBIM
y4acTremM

(231)



KanuTtanu3Ma'. [[oHMMaHe PyKOBOACTBOM T'OCKOMITAHUM
TOTO, 4TO B C/Iydae BO3SHUKHOBEHUS TPYAHOCTeH rocyzap-
CTBO HEMIPEMEHHO OKaXKET UM IOAePKKY, JTHUIIAIO0 BCIIe-
CKOTO CTHIMYJIA IIOBBIIIATh KOHKYPEHTOCIIOCOOHOCTb, B TOM
YHCJIe ITyTeM BHeZAPEHU JIYIINX IPAKTHK KOPIIOPATUBHOI'O
yIIpaBIeHUs.

OCHOBHBIM ZIOKYMEHTOM, OTIPEJESIONINM TTOAXOZ
rocyZapcTBa K yIpaBJIeHUIO KOMIIAHUSAMU, B KaluTase
KOTOPBIX OHO UMEET JIOJII0 YYaCTUs, ABasgeTcsa [locTaHOB-
nenue IpaBurenbctBa PP ot 3 gexabpst 2004 roga N2738
«O0 yTipaBieHnY HaXOAUMMUCA B peziepasbHON COOCTBEH-
HOCTHY aKIUSAMU aKITMOHEPHBIX OOIIECTB U UCTTONb30BaHUN
CIenraIbHOTO IIpaBa Ha ydactue Poccuiickoil Pezpepannu
B yIIpaBJIeHUM aKINOHEPHBIMU o0ImecTBaMu (“30/10TOH
akiuu”)» (ganee—IToctanosmeHue N2738), B KOTOpoe HeoJ-
HOKPAaTHO BHOCWIVICh U3MeHEHUS U JOTIOTHEeHUA. JIOKyMeHT
mpegycMaTpuBaeT, 4To Poccuiickas ®ezseparius B KauecTBe
aKIMOHepa IyOJIUIHOTO 001eCcTBA AJI U30PAHUA B COBET
JVPEKTOPOB MOXXET MPEJIOKUTD IBE KATETOPUH KaH/U/a-
TOB —IIPE/ICTABUTENIEN €0 MHTEPECOB B COBETE TUPEKTO-
poB (Tak Ha3pIBaeMble MpodeccroHaIbHBIE TOBEPEHHBIE)
Y KaHJU/IAaTOB /i1 U36paHUs B COBET B KaUeCTBE HE3aBU-
CUMBIX JIUPEKTOPOB.

[IpodeccruoHaNbHBIMU TTOBEPEHHBIMU MOTYT
OBITH JTWIIA, 3aMellaollre rocyZapcTBeHHbIE JOIKHO-
CTH, a TaKKe MHBIE JINIA, AeHCTBYIOIE B COOTBETCTBUU
C JOTOBOPOM O IIpeZCcTaBIeHnH nHTepecoB PO B opranax
yIIpaBJieHUsA aKIIMOHEePHBIX OOIIEeCTB, aKIUU KOTOPHBIX
HaxozATcA B $peZepasbHOM cOOCTBEHHOCTH. BKIIoUeHne
B COBETHI JUPEKTOPOB KOMITAHUH C TOCy4YaCTHEM YHMHOB-
HHUKOB, B TOM YHCJIe BBICOKOT'O paHra, 00yC/IOBJIEHO 00bEK-
TUBHON HEOOXOZMMOCTBIO FOCYJapCTBA KOHTPOJUPOBATh
AeATEeTbHOCTh TAKUX KOMIaHui. OHAKO IPU 3TOM cJie-
IyeT YYUThIBATh HEOOXOAUMOCTDb obeciieueHus banraHca
WHTEPEeCOB roCyAapcTBa, C OAHOM CTOPOHBI, U CAMOM KOM-
MaHWM, a TaKXKe JPYTUX He CBA3aHHBIX C TOCYZAapCTBOM
aKIIMOHEepOB—cC pyroii. B «PekoMeHzanuax mo Kopmnopa-
THBHOMY YIIPaBJIEHUIO B KOMIIAHUAX C TOCYZapPCTBEHHBIM

1 CwM., HaripuMep, Paodsteun A., Cumaues FO., Sumos P. TocynapcTBeH-
HBIH KalTUTaIU3M U GUHAHCOBBIN KPU3UC: GaKTOPHI B3aUMOJEUCTBUA,
U3JepKKU U ITepcrieKTUBk // Bonpock! skoHOMuUkH. 2011. N29. C. 4-26.
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y4acTreM», TOATOTOBIEHHBIX I'pymnnoii BcemupHoro 6aHka,
MoJYepKUBAeTCs, YTO COBET AUPEKTOPOB, COCTOAIINHN IIpe-
HMMYyILeCTBEHHO U3 NpeZicTaBUTe/Iel ToCyjapCcTBa, He CII0Co-
6eH 3¢ PeKTUBHO UCHOIHATE CBOU QYHKIWU. B aTOM Cirydae
ZIeATeIbHOCTh KOMITAHUM CMEIIAETCs B CTOPOHY, OTIIMYHYIO
OT M3BJIeYeHNs NPUOBUIN U OHA OKa3bIBAeTCsA BOBIEUeHHON
B pellleHre cyry0o rocysapCcTBeHHBIX 3a1a4. [ToMrMo aToro,
IIpe/ICTaBUTENN F'OCYAApCTBA B COBETE MOTYT He 00aZaTh
TeMU 3HAaHUAMU U HaBBIKaMU, KOTOPBIE HEOOXOANMBI IS
Ka4eCTBEHHOT'O BBIIIOJHEHUS CBOUX GyHKIuit'.

CnenyeT yIOMAHYTb U O JpyTOM HeraTHUBHOM
NIOC/IeICTBUY JOMUHUPOBAHUA NIpe/CTaBUTeNIel rocyzap-
CTBa B coBeTax AupeKTopoB. ComtacHo 11. 17 Ilocra”oBIe-
HUA N2738, OHM roJIOCYIOT IIO COOTBETCTBYIOLIUM BOIIPOCaM
IIOBECTKU JJHA HAa OCHOBAHUY ITMCbMEHHBIX IUPEKTUB, BbL/A-
BaeMBbIX YIpasieHueM Jenamu Ipesuzenta PO, Munucrep-
cTBOM 060poHBI win PeziepasbHBIM areHTCTBOM IO YIIpaB-
JIEHUIO TOCyZlapCTBEHHBIM UMYyIlecTBOM. TakuM 06pasom,
II0 OIIpe/ie/IEHHBIM BOIIPOCaM, OTHOCAIIMMCA K KOMIIETEH-
IIUY COBeTa JUPEKTOPOB, IPodecCHOHANbHBIN T0BEPeH-
HBI} JIMIIEH IIpaBa rojocoBaTh TakK, Kak OH COUTET HYX-
HBIM U 0053aH CJIeZIoBAaTh UHCTPYKUIMAM, COAEPKALTIMCS
B BbIJaHHOU eMy AupeKTuBe. C OZIHOM CTOPOHBI, 3TO 0bec-
neynBaeT HeOOXOAMMBIA rOCyZapCTBEHHBIH KOHTPOJIb
3a pellleHUusAMU, IPUHUMAEeMBbIMUA COBETOM JUPEKTOPOB.
ITocpezcTBOM BBIZAYM JUPEKTUB CTAHOBUTCA BO3MOXXHBIM
IIpoBeJileHNe eZIMHON rocyJapCTBeHHOM OJIUTUKU B OTHO-
IIeHUY KoMIaHUuM ¢ rocydactueM. C Jpyroi CTOPOHHI,
BBIPabOTKA ANPEKTUB, B COOTBETCTBUY C KOTOPBIMHU ZIOJDKEH
roJI0COBATh IIPOdecCHOHANbHBIN TOBEPEeHHBIN, OCYIeCTB-
JIIeTCA COTPYAHUKAMU rOCYZapCTBEHHOT'O OpraHa, KOTOPbIH
He MMeeT JINYHON 3aMHTEePEeCOBAaHHOCTH B CyibOe KOHKpeT-
HOT'O aKI[IOHEPHOT'0 00IIeCTBa, a IIOTOMY C 9KOHOMUYECKOH
TOYKY 3PEHNUS ero PelleHN MOTYT OBITh HEOITHMATbHBIMU.

B 3apy6exHO IpaKTUKe KOPIIOPATUBHOTO YIIPaB-
JIEHUS CYLIECTBYIOT PAa3IMYHbIE TIOAXOAHBI K TpobiieMe yda-
CTUA IIpeZicTaBUTeNIel rocyjapcTBa B COBeTax AUPEeKTOPOB.
Tak, 3aKOHOZ,aTeIbCTBO MHOTUX I'OCYZapCTB 3allpeliaeT
BKJIF0YaTh BBICIIVX I'OCYapPCTBEHHBIX YAHOBHUKOB, a TAKXKE

! Corporate Governance of State-Owned Companies: A Toolkit (World
Bank Group).
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KJII0YEBBIX IIOJUTUYECKUX GUTYP B COBETHI AUPEKTOPOB
KOMITaHUM ¢ rocydacTtueM. [Ipyroi oAxoz, MOoJTyIuBIINI
oTpakeHHe, HallpuMep, B 3aKOHOZaTeNbcTBe Manmai3uy,
3ampeniaeT yyacTue B KauecTBe IIpeficTaBUTe el rocyaap-
CTBa B COBeTaxX JUPEKTOPOB YNHOBHUKOB, KOTOPbIE BOBJIE-
YyeHBI B 3aKOHOTBOPUYECKYIO ZleATeJbHOCTb. HakoHel, pag,
rocyZapcTB MOLULIYU 110 IYTH OrpaHUYEHUs KOJIHUYecTBa
CBOUX IIpe/icTaBUTesIel B coBeTax AupeKTopoB. Hampu-
Mep, B COBETHI AUPEKTOPOB UHANNCKUX KOMITAHUM C T'OC-
ydacTHeM MOTYT BXOJUTb He 6OoJIbIIe IBYX IIpe/ICTaBUTe-
Jieil rocyzapcTBa.

Eciiy HanpoHaIbHOE 3aKOHOZAATEIbCTBO JOITyCKaeT
BO3MO>KHOCTD BBIZIBUKEHHUS B COBETHI IUPEKTOPOB KOMIIa-
HUM NpeZicTaBUTeNel TOCyAapCTBa, TO B «PeKoMeHAaIMAIX
10 KOPIIOPAaTUBHOMY YIIPaBIeHHIO B KOMIIAHUAX C TOCyAap-
CTBEHHBIM y4yacTHeM» BceMUpHOro 6aHKa Mpejjaraercs
NIPUAEPKUBATHCA CIeAyIOUUX IPUHIUIIOB:

* BKJIIOUEHUeE NIpe/ICTaBUTe/IA TOCyAapCcTBa B COBET
JAVPEKTOPOB KOMIIAHUU C TocydacTheM He JJOJKHO IIpUBe-
CTH K BOBHUKHOBEHHIO KOHQINKTA UHTEPECOB;

* [IpU BBIIBI)KEHUU COOTBETCTBYIOLIEro Npe/icTaBU-
TeJIs TOCyZapcTBa clefyeT IPUHUMAaTh BO BHUMaHue Hald-
Yrie y Hero 3HaHWH, OIbITa U KBAIMPUKAIUY, HEOOXOAUMBIX
211 5GGEKTUBHOTO OCYIIeCTBIEHNA CBOMX 00A3aHHOCTEH;

* pe3ynbTaThl pabOTHI MIPeACTAaBUTENA rocyAap-
CTBa B COBETE ANPEKTOPOB JOJIKHBI IIO/IBEPraThCs OI[eHKe
Ha peryaapHOU OCHOBE;

* B cilydyae Hey/0BJIeTBOPUTENbHOI'0O UCIIOTHEHUA
IIpe/icTaBUTe/IeM rocyZlapCcTBa CBOUX 00sA3aHHOCTEH AUpeK-
TOpA, €ro IIOTHOMOYHUSA MOTYT OBITH ITpeKpallleHbl JOCPOYHO;

* Ha IpeZCcTaBUTesIA TOCyapcTBa B COBETE Bosjara-
I0TCA Te JKe 00A3aHHOCTH, YTO U Ha [IPYTUX AUPEKTOPOB;

* IIpe/cTaBUTEsb rOCyZlapcTBa He JOJKeH Ha3Ha-
yaThcA NpeZiceZiaTesieM Wi 3aMecTUTeleM Iipe/ce/jaTes
COBeTa JUPEKTOPOB KOMIIAHNUU C TOCY4aCTHEM.

BTopyto rpymnmy Jui, HOMUHUPYEMEBIX rocyzap-
CTBOM, COCTaBJIAIOT KaHAUJATHI i U30paHUs B COBETEI
JUPEKTOPOB KOMIIaHUH. B oTamyne oT mpodeccroHamb-
HBIX IOBEPEHHBIX, OHU He JJOJKHEI IefiCTBOBATh UCKJIIO-
YUTEJbHO B MHTepecax IoCyZapcTBa. YBeJndeHre Jyrcia
He3aBUCUMBIX JUPEKTOPOB, BBIIBUTAEMBIX ['OCYZIAPCTBOM
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KaK aKIIOHEPOM, UMeET Psijl IpenMyInecTB. Pacunpenne
UX TPE/ICTABUTENBCTBA B COBETAX JUPEKTOPOB KOMITAaHUHM
C TOCYyYaCTUEM MOXKET OBITh MHTEPIPETUPOBAHO UHBE-
CTOpaMU KaK CBUETEIbCTBO CHUKEHUS IOCyapCTBEH-
HOTO BJIUSHUA Ha 3TU KoMIaHuu. O6beKTUBHO yBeInde-
HIe YUC/Ia HE3aBUCUMBIX IUPEKTOPOB CIIOCOOHO MOBHICUTH
KavyeCTBO pellleHUH, IPUHUMAaEMBbIX COBETAMU JUPEKTOPOB
TOCKOMITaHHH.

8.4. CrenneHb HE3aBUCUMOCTHU JUPEKTOPOB

B mepwuo/i, mpealecTBYOMUH GUHAHCOBOMY KPHU-
3ucy 2007-2008 rozos, efBa i He OCHOBHEIE YCUIUA
HaI[MOHAJbHBIX PETYIITOPOB B paMKaX COBEPIIEHCTBO-
BaHUS KOPIIOPATUBHOTO yIIpaBieHyst ObUTM HaTIpaBIeHbI
Ha obecreyeHre KaK MOKHO OOJIbIIIel He3aBUCUMOCTHU
COBETOB JIMPEKTOPOB OT MEHEIKMEHTA KOMITAaHUH. Ee OTCyT-
CTBHE pacCMaTpPHBAJIOCh B KaUeCTBe IIPUYMHBL, 10 KOTOPOU
KOHTPOJIb Ha/J| ZIESITEIbHOCThIO UCITOJTHUTEIBHOI'O PYKOBOI-
CTBa He MOT ObITh IIpU3HaH HaaexxamuM. C IeJIbI0 YCHIe-
HUST HE3aBUCHMOCTH JUPEKTOPOB O6bUT cHOPMUPOBaH Iepe-
YeHb TaK Ha3bIBAEMbIX HETaTUBHBIX YCIOBHI, IIPH KOTOPHIX
IUPEKTOP HE MOT CUMTAThCsA He3aBUCUMBIM. CO BpeMeHeM
STOT CITUCOK PACITUPSICA, & CAMH YCJIOBUS CTAHOBUJIUCH BCE
GoJiee KeCTKUMHU.

DKOHOMUYECKUN KPU3UC TIPOAEMOHCTPUPOBA
HECOCTOATETHHOCTh TAKOTO MozxXoza. Beayiue dpuHaHco-
Bble KOPITOPAIUH, BHIHYK/IEHHbIE 0OBABUTH O GAHKPOTCTBE
JIn60 0OPaTUTBCA 3a FOCYAaPCTBEHHOM OAAEPIKKOH, UMETH
COBETHI IUPEKTOPOB, B KOTOPHIX B COOTBETCTBUU C JIyUIIIUMH
ob6pasiamMy KOPIIOPaTUBHOTO YIIPABIEHUS OOJBITUHCTBO
COCTaBJISUIN He3aBUCHUMBIE JupeKTopa. OHAaKO MHOTHE
Y3 HUX He obJazany HeoOXOZMMBIMY 3HAHUAMU U OIIbI-
TOM /IJIs1 TOTO, YTOOBI CBOEBPEMEHHO HAeHTUGUITHPOBATh
PHCKH, C KOTOPBIMU ObLIa COTIPSIKEHA peasn3alus COOT-
BETCTBYIOIel Obr3Hec-Mozienu kKomnanuu. OHU 0Ka3auch
HECITOCOOHBI 1aTh a/IeKBATHYIO OIEHKY TEKYIEMY COCTOS-
HUIO U TIepCIIeKTUBaM Pa3BUTHS CBOEH KOMIaHuU. AHa-
JIM3 IPUYUH GUHAHCOBOTO KPU3KCa TIPUBE K TOHUMAaHUIO
OTMOOYHOCTH TIOX0/[a, 3aKII0YABIIET0OCT B HCKYCCTBEHHOM
TIOBBIIIIEHUH CTETIEHN HE3aBUCUMOCTH COBETOB TUPEKTOPOB.

8.4.
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B 11e10M psiie ciydaeB TeHAEHIMA 0b6ecreynTh He3aBUCH-
MOCTb JUPEKTOPOB 3alllla CIUIIKOM JaTeKo’.

PacmupeHue mepeyHss HETaTUBHBIX yCJIOBUMH,
a Tak)Ke UX Y)KeCTOUYEHHE TOBJIEKIU 3a COO0U Cy)KeHUe
Kpyra [OTeHIIMaIbHbIX KAaHJUIATOB B HE3aBUCHUMEIE UPEK-
Topa. dTa mpobiema npuobpena 0cobyo OCTPOTY B YCIIO-
BUSIX HEPA3BUTOCTH HAIIMOHAIBHOTO PBIHKA HE3aBUCHMBIX
[IUPEKTOPOB U 3HAUUTENbHOU CIIelIUbHUKH SKOHOMUIECKOM
cpezibl, B KOTOPOU ZIEWCTBYET KaXK/Jast OTJETbHO B3ATasI KOM-
nmaHvsi. B mepuoj kpusuca ctaso ocoOeHHO OYEBUIHO, YTO
BOTIPOC 3aKJIOYaeTCs He CTONBKO B 0beclieyeHUU He3a-
BUCUMOCTH U 6eCIIPUCTPACTHOCTHU CY)KAEHUH IUPEKTOPA,
CKOJIbKO B HAJIUYUH ¥ HETO HEOOXOANMBIX HaBBIKOB U yMe-
Huii?. B fokinaze B. Yoikepa, KpUTUYECKH OI[eHUBAIOLIEM
KavyeCcTBO KOPIIOPATUBHOTO YIIPaBIeHUs B OPUTAHCKUX OaH-
Kax, 0coboe BHUMaHUe obOpalaeTcs Ha HE0OOXOAUMOCTh
V AMPEKTOPOB CIIENNATBFHOTO MTPOQPIBHOTO 06pa3oBaHUsA
Y OTbITa pabOThI B COOTBETCTBYIOIIEM CEKTOPE SKOHOMUKHU
1 puHAHCOB®. BHINOTHEHWE STHUX TPEOOBAHUH JO/IKHO CIIO-
cobcTBOBaTh H60JIee KaUeCTBEHHOMY OCYIIECTBIEHUIO He3a-
BUCHMBIMU JUPEKTOPAMU CBOUX QYHKIMHI U 005I3aHHOCTEH,
B TOM YHCJIE TTO OKa3aHUIO KOHCYIbTAITMOHHON MOAEPIKKU
yIpaBieHYecKol koMaH/e. B maTepuanax O3CP, nocsa-
IIEHHBIX COBEPIIEHCTBOBAHUIO KOPIIOPATUBHOTO yIIpaBJIe-
HUs, PEKOMEH/IYEeTCsI BKIIOUYATh B HAIIOHATbHBIE KOEKCHI
YKa3aHue Ha HAJMYHeE Y HE3aBUCUMOTO IUPEKTOPA 3HAHUH,
OITBITA Y HABBIKOB, HEOOXOAUMBIX 151 9 HEKTUBHOTO OCY-
IeCTB/IEHHNA BO3/IaraeMbIX Ha Hero QyHKITUH®,

[Tpu popMHupOBaHHUM COBETA AUPEKTOPOB POCCU-
ckuit Kozekc xopnopaTtuBHoro ynpasiaeHusa 2014 roga
TakKXe MCXOJUT U3 1lesecoo00pa3HOCTH MPUHUMATH

! Kirkpatrick G. The Corporate Governance Lessons from the Financial
Crisis // (2009) 96 OECD Journal: Financial Market Trends 61, 81, 82.

2 Winter J. The Financial Crisis: Does Good Corporate Governance Mat-
ter and How to Achieve it? // in E. Wymeersch, K. Hopt and G. Ferra-
rini. Financial Regulation and Supervision: A Post-Crisis Analysis (OUP,
2012) 368, 376, at 12.15.

3 Walker B. A Review of Corporate Governance in UK Banks and Other
Financial Industry Entities (2009), available at http://www.hm-treasury.
gov.uk/d/walker_review_consultation_160709.pdf

* OECD, Corporate Governance and the Financial Crisis: Key Findings
and Main Messages (June 2009).

T'masa VIII

HE3ABVMCUMGIE TIPEKTOPA
B POCCHU

U 3A PYBEXKOM
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BO BHUMaHUe He TOJIbKO CTelleHb He3aBUCUMOCTU KaH-
AuzaTa, HO Y HaJn4due y Hero COOTBETCTBYIONUX KBaJIH-
¢dukanuii. BMecre ¢ TeM Heslb3sl HE OTMETUTDH Ype3MepHOe
paciIrpeHye POCCUMCKUM PeryIaTopoM IiepedHs Tak Ha3bl-
BaeMbIX HETaTUBHBIX YCIOBUH.

8.5. CTumynupoBaHue AeATeIbHOCTU
He3aBHCHUMBIX JUPEKTOPOB

Jl7ist TOTO 4TOGBI HE3aBUCUMBIE IUPEKTOPA [OJIK-
HBIM 00pPa3oM OCYIIECTBJIANNA KOHTPOJb 32 paboTol
MeHe/DKMEHTa U IeUCTBUSAMU Ma)KOPUTAaPHOTO COOCTBEH-
HUKa TpebyeTcss pOpMUPOBAHUE CUCTEMBI CTUMYJIOB—KaK
TIOJIOXKUTEIbHBIX, TaK ¥ OTPUIIATETbHBIX.

Kak mpaBwio, 32 UCIIOJTHEHUE CBOUX 0053aHHO-
CTell He3aBHUCUMBIE AMPEKTOPA MONTYYaloT TOJTBKO GUKCH-
pPOBaHHOE BO3HArpakJieHue, CTUMYIUpyoias GyHKIUSI
KOTOPOTO He BCerja ouyeBUHA. Bo-epBhIX, KaK CBUe-
TeJbCTBYIOT JJaHHBIE UCCIeJOBAaHUM TPYZOBBIX OTHOIIIE-
HU, paGOTHUK OBICTPO MPUBHIKAET K TEKYIIEMY YPOBHIO
[I0X0/la U BhITUTaYMBaeMasi eEMy KOMIIEHCAI[Us TepecTaeT
BBITIOJIHATH CTUMYJIUPYIOIIYIO poJib. [losiaraem, 4To 3TO
HaOJII0[eHe CIIPABEeIMBO U B OTHOIIEHUY HE3aBUCHMBbIX
JUPEKTOPOB. BO-BTOPBIX, pasMep BO3HATPaKAEHH, BHIILIA-
YUBaeMBbI He3aBUCUMBIM IUPEKTOPAM, MOXXET OBITh IS
HUX HEeZIOCTAaTOYHBIM 110 CPAaBHEHUIO C APYTHIMHU J0X0JaMH,
YTOOBI CTUMYJIUPOBATh UX K HaZJIEXKAIIEMY OCyLIECTBIIe-
HUIO CBOMX QYHKIMIA. B-TpeTbUX, €CJIH /151 He3aBUCHUMOTO
aupekTopa GUKCHUpPOBaHHOE BO3HATPAXKJEHUE COCTABJISET
CyIIeCTBEHHYIO YaCTh €r0 ZI0XOJ0B, TO 3TO MOXKET CKIIOHUTD
€ero K 6oyiee KOHGOPMUCTCKOM ITO3UIIUK BO B3BAMMOOTHOIIIE-
HUAX C UCIIOJTHUTETHHBIM PYKOBO/CTBOM.

B03MOKHO, TIOCTOSTHHOE BO3HArpaXkJeHrue Heo6Xo-
JIUMO JIOTIOJTHSATH [TEPEMEHHBIM, Pa3Mep KOTOPOT'O J0/IKeH
OBITH YBSI3aH C TOKA3aTEIAMU AeSITETbHOCTH KOMITAHUH.
HekoTopble SKCIEPTHI MPe/IaramT MPeA0CTaBIsATh He3a-
BHCHIMBIM INPEKTOPAM OIILIMOHBI Ha TPUOOpETeHNEe aKIIil
koMnaHuu. Cieays JJOTUKe UX PacCyX/IeHUH, eC/IM He3aBU-
CHMBIH JUPEKTOP MOJTyYaeT He3HAYUTETbHBIH ITaKeT aKIHii,
TO, OKa3aBIIKCH B ITOJIOXKEHUU MUHOPUTAPHOT'O aKLIMOHEPa,
YbU UHTEPECHI MOTYT OBITH yIIIEMJIEHBI KOHTPOJIUPYIOLTIM

8.5.
CTUMyIMpoBaHUe JeATeTbHOCTH
HE3aBUCUMBIX IUPEKTOPOB
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CcOBCTBEHHUKOM MJTM MEHEKMEHTOM, OH OyZIeT 3aMHTEePEeCO-
BaH B Ha/lJIEXKAIIEM OCYIIIECTBIEHUH KOHTPOIbHBIX GYHKITHIA.

BayKHBIM CTUMYJIOM /IS IOOPOCOBECTHOTO UCITOJTHE-
HUA He3aBUCUMBIM UPEKTOPOM CBOUX 00SI3aHHOCTEHN TaKKe
MOXeT OBITH CTPeMJIEHHE COXPAHUTD JIeJIOBYIO PEMyTalluio,
YTO 0COOEHHO aKTyaslbHO A/ TpodecCHoHaIbHbIX He3aBH-
CHUMBIX IMPeKTOPOB. OZIHAKO ero MOBBIIIIeHHAsA aKTHBHOCTh
u TeM boJiee ZefiCTBYA, BIeKyIre 060CTpEHEe OTHOIIEHHH
C KOHTPOJMPYIOUIUM COOGCTBEHHHUKOM U yIIpaBIeHYeCKON
KOMaH/I0H, CIIOCOOHBI CHUCKATh €MY PeIyTaIlKio BO3MY-
TUTEJISA CIIOKOMCTBYS M CHUSUTD LIAHCHI Ha ITepersbpanue
B COBET JUPEKTOPOB.
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