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OPI'AHU3AIIUA SdKOHOMUYECKOI'O COTPYJHUYECTBA U PA3BBUTHUSA

B cootBeTcTBUM CcO cTaTtbel 1 KoHBeHuuwn, nognucaHHoin B Mapwxke 14 pekabps 1960 r. n
BeTynuBwen B cuny 30 ceHTabps 1961 r., OpraHuzauust SKOHOMUYECKOrO COTpYAHUYECTBA WU
passuTtus (O3CP) npussaHa NpoBOAUTE NONUTUKY, HANPaBNEHHYIO Ha:

- BOCTUMXEHME MaKCMManbHO YCTOWYUBOro 3KOHOMUYECKOro pocTa U 3aHATOCTU U NOBLILLEHWE
YPOBHS XXU3HW B FrOCyAapCTBax-yneHax npu NoAAepXKaHWU OMHaHCOBOIW CTabUNbHOCTH, W,
Takum oBGpasom, obecneveHne BKknaga B pasBuTUE MUPOBON 3KOHOMMUKM;

- copeiicTBUE 3HAYUTENBHOMY 3KOHOMUYECKOMY POCTY, KakK B rocyAapcTBax-yurneHax, Tak U B
rocyaapcTeax, KOTOpble He SIBMAITCA YNeHaMu, B MPoLecce S3KOHOMUYECKOro PasBUTUS; U

- copelcTBMe paclUMpeHW0 MUPOBOM TOProBAW HA MHOMOCTOPOHHEWN HeAUCKPUMUHALUOHHON
OCHOBE B COOTBETCTBUM C MeXAYHapOoAHbIMU 0bs3aTensCcTBamMm.

locynapcteamu-uneHamun OOCP co agHA ocHoBaHus siBnsTcs ABCTpusi, Benbrus, Kanaga,
LaHus, ®paHuus, Mepmanus, Mpeuunst, Ucnanaus, Upnanausa, Utanus, TNokcembypr, Huaepnanabi,
Hopeerus, Moptyranusa, Wcnauusa, Leeuus, LWeeiuapusa, Typuus, CoeaunHeHHoe KoponeecTBo
BenukobputaHun n CoeauHeHHble LLTatel AMepuku. Cneayolwmne rocyfapcrsa cranu urneHamuy,
BCTYNUB B OpraHusauuio BNOCNEACTBUM, B yKasaHHble cpoku: AnoHua (28 anpens 1964 r.),
QuHnaHauns (28 aHeBapsa 1969 r.), Aectpanus (7 noHs 1971 r.), Hoeasa 3enangus (29 masa 1973 r.),
Mekcuka (18 mas 1994 r.), Yewickan Pecnybnuka (21 nekabps 1995 r.), Benrpusa (7 maa 1996 r.),
Monbwa (22 Hosbpsa 1996 r.), Kopesa (12 pekabpsa 1996 r.) n Pecnybnuka Cnoeakus (14 pexkabps
2000 r.). B patore O3CP npuHumaet ydyactme Komuccus Epponenckux Coobuiecte (ctatbs 13
KoHeeHuun O3CP).

Ony6nukoBaHO Ha aHIMUACKOM 1 (DPaHLLy3CKOM $13blKax MOoJ 3aronoBKaMy COOTBETCTBEHHO:
OECD PRINCIPLES OF CORPORATE GOVERNANCE
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INPUHITUIIBI KOPITIOPATHUBHOTI O YIIPABJIEHHUSA O3CP

Ha cBoem 3acefaHun Ha ypoBHe MuHUCTpoB 27-28 anpens 1998 r. Coeet OOCP npussan
opraHusaumio paspaboTaTb CBOJ CTaHAAPTOB U PYKOBOASLUUX MPUHUWNOB NO KOPNOpaTUBHOMY
YNpaBNeHU0 COBMECTHO C HauWOoHanbHbIMW MNpaBUTENbLCTBAMM, APYrUMU  3aUHTEpeCOoBaHHbLIMU
MEXAYHAPOAHLIMU OpPraHU3auusiMn U YacTHLIM CeKkTopoM. [ns BbinonHeHusa aton 3agaum OOCP
cosgana CneunanusnpoBaHHyto pabouyto rpynny no BONpPOCaM KOPNOPaTUBHOIMO YnpaBreHus,
KoTopon 6bINo NopyyYeHo paspaboTaTh He umeromne obs3aTenbHON CUnbl NPUHLKNGLI, OTpaXxaroLime
B3rnsifbl rOCyAapCTB-YNEeHOB Mo 3TOMY BOMNPOCY.

B ocHoBy cofepxalluxcsi B 3TOM JoOKyMeHTe [MpMHUMNOB MOMOXeH OnbIT CTpaH-YneHoB Mo
NPOBEAEHUIO NOAOBHBIX MHMLUUATME HA HAUUOHANLHOM YPOBHE, a Takke pesynbTaTel npeablayLei
pestensHocTn OpraHnsauunm, Brkrodas padoty KoHcynbetatmeHol rpynnel O3CP no kopnopatueHOMY
yrNpaBneHu B npeanpuHuMaTensckom cektope. B nogrotoeke [MpMHUMMNOB NpUHSINU yyacTue
Heckonbko komuTetoB O3CP: KoMmuTeT no PMHAHCOBLIM pbliHKaM, KomMuteT no MexayHapoAHbIM
WHBECTULUMSIM U TpaHCHAUWOHANbHbIM NpeanpuaTusM, KoMuTeT no MPOMLILLNEHHOCTU, a Takke
KomuteT no Bonpocam nonutvkn B oBnacTu OXpaHbl OKpYXarLlei cpeabl. 3HauuTenbHbl BKNaj B
paspaboTky MpUHLMNOB TakXke BHECNM rocyaapcTea, He sisnstowmnecs uneHamun OOCP, BceMupHblii
BaHk, MexayHapoaHbIin BantoTHbIA DOHA, NpeAcTaBUTENN AENOBbIX KPYroB, MHBECTOPbI, NPOdCo03bI
W Apyrve 3avHTepecoBaHHble nuua.

Hactosauwwme MpuHumnbl 6binM NoANUCaHLI MUHUCTPaMK Ha 3acefaHun Coseta O3CP Ha ypoBHe
MWHUCTPpOB 26-27 mas 1999 r.
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NMPEANCIIOBUE

3a nocnegHee pecaTuneTMe NPOU3OLUNO 3HAYUTENbHOE npeobpasoBaHWe pPonu YacTHOro
cekTopa B cdrepax 3KOHOMUYECKOro pasBUTUS U CO3AaHUSl HOBbIX pabouux mecT. Mo Mepe Toro, kak
Bce 6ornbluee YMCNo CTpaH NPUHUMAET PbIHOYHbIN NMOAXOA B SKOHOMUYECKON NOMUTUKE, NMOBbILLASTCS
OCO3HaHWE BaXKHOCTU AEATENBHOCTI YACTHLIX KOpnopauuil 4ns pocta 6naroCoCTOAHNUS rpadkaaH.

YacTHble Kopriopauun ofecneuymBaloT 3aHATOCTb, [AOXOAbl OT HAamnoroBblX MNOCTYNNEHWiA,
NPOU3BOASAT LUMPOKUIA acCOPTUMEHT TOBaApOB W YCMyr no npuemnemMbiM LeHam W Bce B Gonbluei
CTENeHN y4yacTBYIOT B pasMelleHUM Hawumun cbepexeHusamu U obecneydeHun Halux NEHCUMOHHbLIX
aoxonos. B obGcTaHOBKe MOBLILIEHUSI POMM  YacTHOrO cektopa npobnembl  KOPNopaTUBHOMO
yNpaBneHus Takke CTaHOBATCA BCe Gonee akTyanbHbIMU.

Ona crtpan O3CP, roe npoaenaHa 6Gonblwas paboTa Mo COBEPLUEHCTBOBAHWUIO CUCTEMbI
KOpNopaTUBHOro YrNpaBMneHusl, 3TO XapaKTepHO YXe Ha MNPOTSPKEHUMM HecKonbkux neT. HepaeHue
(OMHAHCOBbLIE KPU3UCHI B A3UN U APYIUX PErMOHAX HarnsigHO NPOAEMOHCTPUPOBANU rocynapcream
BCEro Mupa, NovYemMy BOMNPOCHbI NPO3PavYHOCTM U NOAOTYETHOCTU B KOPMNOPATUBHOM YMNpPaBMNEHUN Tak
BaKHbl Ansi obecrneyeHUsl AOBEpUsi UHBECTOPOB U obler SqMeKTUBHOCTU HaUMOHANbHOW
3koHoMukU. KopnopaTuBHoe ynpaeneHWe OTHOCWUTCS K BHYTPEHHUM CpefcTBam obecnedeHust
LEeATENbHOCTU KOpnopaunil U KOHTPONs Hag HUMKU. B TO BpemMs Kak npaBUTENbLCTBA UMPatoT MMaBHYD
porb B CO34aHWM MpPABOBOro, WHCTUTYUMOHANBHOTO W PErynsiTOpHOro Knumarta, B KOTOPOM
pasBUBAOTCA T€ WUMU MHbl€ CUCTEMbl KOPMOPATUBHOIO YNPaBMNEHWUsl, OCHOBHasi OTBETCTBEHHOCTb
NOXUTCS HA YaCTHLIA CEKTOP.

Hapgnexawun pexum KOpnopaTUBHOrO yrnpaeneHust nomoraeT obecneunts 3hdekTuBHOE
Ucnonb3oBaHWe KoOMNaHWAMKU UX kanuTana. Hagnexawas cuctema KOpnopaTUBHOrO yrpaBneHusi
cnocobeTByeT TOMY, UTOObI KOpPNopaunun YYnTbIBaNM UHTEPECHI LLMPOKOro Kpyra 3auHTepecoBaHHbIX
nuy, a Takke coobLecTB, B KOTOPbLIX OHa OCYLUECTBMSIET CBOK AEATENbHOCTL, U obecneunBaer
NOAOTYETHOCTE OpraHoOB ee YrpaBneHUsl Kak CaMon KOMMaHWKW, Tak U ee akuuoHepaMm. 3TO, B CBOIO
ovyepenb, crnocobcTeyeT obecneveHuto Toro, 4Tobbl kopriopauust paboTana Ha 6naro Bcero
obulectea. 3TO nomMoraeT nNOAAEPXMBATL LOBEPUE WHBECTOPOB — KaK WHOCTPAHHbIX, TaK MU
OTEYECTBEHHbIX — U NpuBneKkaTb Gonee “Tepnenuneblid’, 4ONFOCPOUHbIV KanuTan.

B KOHTeKcTe BO3pacTaHWsi NMOHUMaHUS BaXKHOCTW Haamnexallero KoprnopaTUuBHOro ynpasneHusi B
1998 r. B OOCP nocTtynun 3anpoc MUHUCTPOB pa3paboTaThk U NPeAcTaBUTb Ha UX PacCMOTPEHUE K
mato 1999 r. cBOA, CTaHAAPTOB M AUPEKTUB NO KOpnopaTUBHOMY ynpasneHuto. Hactosawme MpruHumnbl
paspaboTaHbl BO UCTIOMHEHUE 3TOro nopy4veHust. OHM Bbinu nognuMcaHbl MUHUCTPaMKM Ha 3aceaHun
Coeeta O3CP Ha ypoBHE MUHNUCTPOB 26-27 masa 1999 r.

Hactoauwme [MpuHuunel O3CP npeAcTaBnsT cobor MHUMUMATUBY, BNepeble MNpOsiBEHHYo
MEXrocyJapCTBEHHOW opraHusaumnein ¢ Uenbio paspaboTku KMoYeBblX SNeMEHTOB HaAnexallen
CUCTEMbBI KOpNOpaTUBHOrO ynpaeneHus. Camu no cebe atn [NpUHUMNBLI MOryT WUCNOMNb30BATLCH
NpaBUTENLCTBAMM B KAuyeCTBE OCHOBbl ANs1 OLEHKU W COBEPLUEHCTBOBAHMSI AEWCTBYHOLUMX B KX
CTpaHax 3aKOHOB W MOA3AKOHHbLIX HOPMaTuBHbIX akToB. OHWM Takke MOryT ObiTb WMCMNOMb30OBaHbI
NpeACTaBUTENSAMN YACTHOMO CeKTopa, YYacTBYKWLWMMU B pPasBUTUM CUCTEM KOPNOPaTUBHOro
ynpaBneHusi u BbipaboTKe HaunyyLen NpakTuKu.
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Kak yxe 6bino oTMmevyeHo Bo BcTynneHwWM K HacTosileMy AOKYMEHTY, He CyLUecTByeT eAMHOM
MOAENU  XOPOLUErO  KOPNOpaTUBHOrO  ynpaeBneHus. Pasnuuuma B npaBoBbiX  cUCTEMAX,
WHCTUTYUMOHANBHbLIX CTPYKTYpax W Tpaauuusix NPUBOAAT K TOMY, YTO B pasHbiX CTpaHax mupa
NPaKkTUKYIOTCS  pasfNuyHble MOAXOAbl. TeM He MeHee, MOAENU XOpPOLUEro KopnopaTUBHOMoO
yrnpaBneHust OObEeAVHSAET TO, YTO B HUX YAENAeTCA NEepPBOCTENEHHOE BHUMaHWE WHTEpecam
aKUMOHEPORB, KOTOpble BBEPSIOT KoprnopauuuM CBOM WHBECTUMpYyeMble cOepexeHnus Ans pasyMHOoro u
3(PPEKTMBHOIO UCMOMb30BaHMS.

Bonee Toro, HanBonee npeycneBawlUe Koprnopauunm MOHMMAIOT, 4TO JfenoBasi aTuka U
OCO3HaHWE Kopropauueil SKONMOrMYEeCcKUX U OBLLECTBEHHbIX UHTEPECOB COOBLLECTB, B KOTOPbLIX OHa
patoTaeT, MOXET OTPasUTLCA Ha ee penyTauuu n pesynbTatax AeATEeNbHOCTM B AOMNrOCPOYHOIA
nepecnekTuBe. KoHKYpeHTOCNOCOBHOCTE M KOHEUHbIW yCnex Koprnopauuu siBnsitoTcs pesynbTatamu
KONNEKTUBHOI paboThl, B KOTOPYK BHOCAT CBOW BKNaz HaeMHble pabOoTHUKU U ApyrMe NOCTaBLUUKU
pecypcoB komnaHuu. B cBeTe aTux dhakTtopoB, B HacToswmx MpuHUMNax npusHaeTcs ponb Takux
3aUHTEPECOBAHHbLIX MWL U MOOLPSIETCA aKTUBHOE COTPYAHWYECTBO C HUMWU B co3fjaHuu Gnar,
patoynx MeCT 1 NPOLBETALLMX KOPNopaLuii.

Hecmotpst Ha T0, uTto lMpuHUMNbl He MMeT 0BsA3aTenbHOW CUnbl, OUEeHKAa CYLLEeCTBYHOLNX
CUCTEM KOPMOPaTMBHOrO YrpaBneHUss B KOHTEKCTe HacToswux [puHUMNOB MOCNYXUT, B MNEpByto
ovyepenb, COOCTBEHHBIM WMHTepecaMm rocyfapcTs U kopnopauuin. Bo Bce Gonee WHTErpupoBaHHOM
MUpE C BbICOKON MOBUMBHOCTLIO KanuTana oXuaaHus MHBECTOPOR B OTHOLLeHUN Bonee npuemnemoi
NPaKTUKA KOPNOPATUBHOrO ynpaBneHusi NpeacTaBnsaoT coboi peanbHblii goakT, KOTOPbIA HE MOryT
WUrHOPUPOBATL HW MPaBUTENLCTBA, HU KOMMAHUMKW. 3TOT BOMPOC KacaeTsl He TONbKO WHOCTPaHHbIX
uHBecTOpoB. [MOoBbILLEHUE AOBEPUS] OTEUECTBEHHbIX MHBECTOPOR MO OTHOLLUEHUIO K KOprnopauusiMm r
(POHAOBLIM pblHKAM KX COBCTBEHHON CTpaHbl UMeeT Oonbluoe 3HayYeHWe AN AONroCPOYHON
KOHKYPEHTOCMOCOBHOCTM  KOprnopauuin M Anst 340POBbS U XKU3HECTOCOBOHOCTU  HAaLUMOHANbBHOW
3KOHOMUKU B LIeNoM.

MockonbKky Haanexallas cUcTeMa KOprnopaTUBHOrO yrpasreHusi npegnornaraeT COBMECTHYIO
oTBeTCTBeHHOCTL, O3CP npuBeTCTBYET U NOOLLPSET WNPOKOoe NpUMeHeHWe HacToswnx MNpuHumunos
NpaBUTENbCTBAMM, YacTHbIMM accouunauusiMu, KOMNaAHUSMWU, WHBECTOpaMW W ApYyrumMu nuuamm,
3aMHTEPECOBaAHHBIMU B COBEPLUEHCTBOBAHUM NPaKTUKU KOpnopaTuBHoro ynpasneHust. O3CP
3auMHTepecoBaHa B COTpPYAHWYECTBe C rocydapcteamu-uneHamm O3CP wu crtpaHamu, He
ABNAKLLUMMUCA €€ YneHamMu, ¢ MeXayHapoAHbIMU OpraHusaumusMu, TakuMu kak BceMupHbiin 6aHk n
MB®, a Takke ¢ permoHanbHbIMU OpraHn3aunsaMn U MHCTUTYTaMKU YaCTHOMO CEKTOPA B KOMMEKTUBHbLIX
YCUIMUAX NO YNYULIEHUIO KOPNOPaTUBHOMO yNpaBneHust BO BCEM MuUpe.

Hactoswue MpuHumnbl kopnopaTtueHoro ynpaeneHus OOCP npeactaensaoT coboin yacts bonee
OBLUMPHOW, OCYLLECTBNSIEMO Ha MeXAYHapoAHOM YpPOBHe [AesTEeNbHOCTW, HanpaBneHHoON Ha
MOBbILUEHME CTEMNEHU NPO3PaYHOCTM, YECTHOCTM U FMaBeHCTBa 3akoHa. [lpyrme nHuymatneel O3CP B
31O obnacTtu BknrovaroT npuHsTUe KoHeseHuun no 6opebe ¢ koppynuuen B chepe MEXAYHAPOAHBIX
AenoBbiX onepauuii; paspaboTky PykoBojcTBa Ans  TpaHCHAUMOHAnNbHLIX Kopropauuii, mep,
HanpaBneHHbIX Ha npejoTBpalleHne pasBUTUS NPakTUKU  HeaoBpOCOBECTHOW — HanoroBoWn
KOHKYPEHUUN W KapTernbHbIX COrfalleHWid Mo KMYeBbIM BUAaM pecypcor, PekomeHpaumin no
COBEpPLUEHCTBOBAHUIO 3TUYECKMX HOPM MOBEAEHUS! TFOCYAAPCTBEHHLIX ChyXallux; AesTenbHOCTb
Paboueil rpynnbl NO NPOTUBOAENCTBUIO «OTMbIBAHUIO» AEHEr, - 3TOT CMUMCOK MOXHO 6bino Obl
NPOAOMKUTB.

Hecmotps Ha 1o, uTo MNpuHUMnbl kKopnopaTtueHoro ynpaeneHns O3CP npeacTaBnsioT BaXHbLINA
MepBbll Llar B pPasBATUM €4MHOrO MEXAYHAPOAHOTO MOHUMAaHUs 3NeMEHTOB Haanexallero
KOpNOpaTUBHOrO ynpaBneHUsl, OHU OCTAKTCA BCEro NULLb MEPBbIM LLIArOM B 3TOM HanpaBneHUuw.
MpakTuka KOPMOPAaTMBHOIO YNpaBneHWst 3SBOMIOLUOHHA MO NPUPOAE, €€ COBEpLUEHCTBOBaHUE
BasupyeTcsl Ha yxe AOCTUMHYTbIX pesdynbTaTax U NpumMepax Haunydllei MpakTuku No mepe ux
paspabotku. Hactosiume T[puHUMNbl Takke A[OMXHbl ObiTb  3BonMOUMOHHbIMU. O3CP 6yaer
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npofomkaTb aHanMaupoBaTb acnekTbl KOPNopaTUBHOrC YMNpaBleHWs, HaxoAUTbCA B Kypce
nepeaoBbIx paspaboToK BO BCEM MUPE, KOPPEKTMPOBATL U, BO3MOXHO, NepecmMaTpuBaTh HacTosLwme
MPUHUNNBI B KOHTEKCTE MEHSIIOLLIUXCS 0BCTOATENbCTB.

Mbl BbipaxaeM WCKPEHHIOW NpU3HaTenbLHOCTL YneHam CneuuannanpoBaHHoi patoueid rpynnb
Mo KOpNopaTUBHOMY YrpaBneHuto, uYer MpodeccroHanmusM U npeAaHHOCTb Aeny No3Bonunu
paspaboTate HacTosiue [lpyHUMNBI B UCKMOUMUTENBHO KOPOTKME cpoku. HacTtpoir  Ha
COTPYAHWYECTBO M KOHCTPYKTUBHOE B3aUMOLENCTBUE, C KOTOPbIM BCE YYaCTHUKA paboTel NOAOLLNM K
€e BbINOMNHEHUID, NO3BOMMWMM YCMELIHO A0BEeCTU ee A0 koHua. Mel Takke Bblpaxaem GnarofapHoCcTb
BCEM OpraHusauuMsM U Nuuam, KOTOpble KOHCynbTUpOBanu Hac WNU nNpeacTaBunu  CBOU
KOMMEHTapuKu, a Takke MHorum peneratam OOCP B ueTbipex 3a4elCTBOBaHHbIX KOMUTETaX:
Komutete no uHaHCOBbIM  pblHKaM, KomuTeTe no MeXayHapoAHbIM  WHBECTULMSIM 1
TpaHCHaLMOHarnbHbIM  kopnopauuam, KomuTeTe no npombiluneHHocTH, a Tawke KomwuteTe no
BOMpocaM MOMUTUKM B 0BMNacTu oxpaHbl OKpyXatollein cpeabl. Bbl BHecnu 3HauMTenbHbIA BKNaL B
ycnex Hawei paboTbl M cnocobcteoBanu ToMy, 4ToObl [MPUHLUMMEI KOPNOPaTUBHOrO YnpaBneHus
O3CP npuHsnu dopMy 060CHOBAHHOMO U XKU3HEHHOTO AOKYMEHTA.

B npouecce paspaGoTku [NpuHUMNOB Takke Obll yYTEH ONbIT MPeACTaBUTENeil CTpaH, He
Bxofswmx B O3CP, pacnonoeHHbIX Ha HECKONbKUX KOHTUHEHTAX, a TaKke YacTHOro cexktopa u
APYrUX 3aMHTEpecoBaHHbIX Nuy. W, HakoHel, Heckonbko npoekToB MpuHUMNOB Gbinu pasMelleHbl Ha
caite OOCP, u4TO fano BO3MOXHOCTb MOMNyYUTH KOMMEHTapuu elle Gonee wmMpokoro kpyra
oOLEeCcTBEHHOCTH.

MpuHuMnbl GasnpyloTcsa Ha onbiTe rocygapcte-uneHos OOCP wu npeabigywen pabdote,
ocyulecTtBrneHHon B pamkax O3CP. B aTol CBSA3M BaxHyro ponb chirpan otdyet oT 1998 r.
KoHncynetatueHoin rpynnel O3CP no koprnopaTWBHOMY YNpaBNeHUd B NpeanpUHMMAaTENbCKOM
cekTope. TekcT HacTosawmx MNMPUHUMNOB U OTHOCSALLMECH K HUM MaTepuanbl MOXHO HaAWTW Ha cainTe
OO3CP: http://lwww.oecd.org/daf/governance/principles/htm.

Honansd [Ix. [JxoHCMOH IDxoaHHa P. LLlenmrmoH
eHepanbHbIA cekpeTapb 3amecTtutens eHepanbHOro cekpetaps

Mpencenarens CneumnanusnposaHHoR pabouyei
rpynnsl O3CP no kopnopaTUBHOMY yrNpaBneHuto
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MpumeyaHus

1. [ns BbinonHeHust nopyyeHus muHuctpos O3CP cosgana CneunanusvMpoBaHHYO rpynny,
BKNIOYAMOLWYD NpeAcTaBUTenen nNpaBUTENbCTB BCEX FocyAapcTB-YneHoB, EBponeiickoii
KOMUCCUM, YeTbipex MeXAyHapoAHbiX opraHusauuii (BcemupHoro GaHka, MexayHapogHoro
BantoTHoro coHaa, basenbckoro komuteTa No OGAHKOBCKOMY HaA30py W perynupoBaHuio U
MexayHapoAHOW opraHM3aLMm KOMUCCUIA MO LUeHHbIM Bymaram ); KoHcynbTaTUBHOrO KomMuteTa
no NpeanpUHUMAaTENLCTBY U NpombiwneHHocTn O3CP (BIAC) n KoHcynbTaTtMBHOrO KoMmTeTa NO
npocbcotozam (TUAC); a Takke npeacTaBuTenen OTAENbHbIX OPraHu3aLUmnin YacTHOro cexTopa.

2. Mol Takke xoTenu 6bl nobnarofgaputb cneayrowmnx cotpyaHukor Cekpetapuara O3CP, kotopble
MOCBSTUNM MHOro BpeMeHW okaszaHuio nomoluy Paboueii rpynne, npoAeMOHCTPUPOBAR BbICOKUIA
YPOBEHb MpodeccuoHanmamMa u npuBepXkeHHocTb aeny. B JUPEKTOPATE MO ®UHAHCAM,
HAMOrAM ¥ JEIAM MPEAMPUATUN: Yunbam Yutepen, Paitnep laiirep, [oH TOMMCOH,
Matc WcakccoH, Pwuuyapng ®Ppeaepuk, CtunnoH Hectop, O3Onuszabetr YwuncoH-Cmut, B
AUPEKTOPATE O HAYKE, TEXHO/IOM U MNMPOMBILLTIEHHOCTU: Mapua Masp;, n B
FTEHEPATIbHOM CEKPETAPUATE: ToHn Potbe 1 MNbep MNops.
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BCTYININEHUE

HacTtosiwme MpuHUMnbl paspaboTaHbl C Lenbio okaszaHus coaencTBUS NpaBUTEeNbCTBaM CTpaH
Kak uneHoB, Tak M He uyneHos O3CP B obnactu OUEHKM W COBEPLUEHCTBOBAHWUA MNpPaBOBOM,
WHCTUTYLMOHANbLHON W pPErynsitTopHOi OCHOB KOpPMoOpaTUBHOrO YynpaeneHWs B CBOMX CTpaHax.
MpuHUMNBI TaKke NPU3BaHbl NPEACTaBUTL HaNpaBneHWst U NpeanoXeHust OHAOBbIM Oupkam,
MHBECTOPaM, KOpropauusiMm U APYyruMm CTOPOHaM, WrpaltolUUM OMpeaeneHHyro ponb B npouecce
hOpMUPOBaAHUS  HaaneXalleid CUCTEMbl KOpnopaTUBHOrO YynpaeneHwus. Hactosuwme [NpuHUMnbl
OPUEHTUPOBAHb! Ha KOMMNAaHUW, YbW aKUUN KOTUPYIOTCA Ha Gupxke. OaHako B TOW Mepe, B KakOW OHU
Oy4yT COYTEHbl MPUMEHUMbIMW, OHW TawKkKe MOrYyT CTaTb MOMEe3HbIM WHCTPYMEHTOM Ans
COBEPLUEHCTBOBAHUS KOPMOPATUBHOMO YNpaBNeHUss B KOMMAHUSAX, He KOTUPYIOLLMXCSH Ha Oupxe,
HanpuMMep, YacTHbIX U FOCYAapCTBEHHbIX npeanpuatuax. Hacrtoswme MNpuHUUNLI NpeacTaBnsloT
cobori oOLYy OCHOBY, KOTOPYK CTpaHbl-dneHbl OQCP cuuTaloT Heobxoaumon AN pasBUTMS
NPaKTUKW XOpOLLEro KoprnopaTUBHOro ynpasneHusi. OHW AOMXKHbl ObiTb KpaTKUMWU, MOHATHbIMU WY
LOCTYMNHBIMU AN MexayHapoaHoro coobwectea. OHM He AOMKHbI 3aMEHSTb UHULMATUBLI YaCTHOro
ceKkTopa no paspaboTke 0Oonee [JdeTanbHblX nNpaBun  "Haunydwen npaktukn' B obnactu
KOPNOpaTUBHOIO yrnpaBneHusl.

O3CP un npaeutenbctBa cTpaH-vuneHoB OOJCP Bce Oonblue MpU3HAOT CUHEpPreTuveckui
(Bzaumoycunuearonin) AchdeKT, CYLIECTBYIOLMA MeX4y MaKpOSKOHOMUYECKOW U CTPYKTYPHOW
nonutukon. OAHUM U3 KMNIOYEBLIX 3MEMEHTOB ANsl MNOBbLILEHUS 3KOHOMUYECKON 3DIEKTUBHOCTU
SIBNAETCS CUCTEMA KOPMOPATMBHOIO YMPaBMEHUsl, BKMHOUAOLLAs KOMMIEKC OTHOLUEHUA Mexay
npaeneHnem  (MEHeMKMEHTOM, aaAMUHUCTPAaUMERn) KOMNaHuW, ee COBEeTOM  AUPEKTOpOB
(HabnwoaaTenbHbIM - COBETOM),  akuMoHepamun U APYrUMU  3auHTepecoBaHHbIMW - Nuuamu
(cTerikxongepamun). KoprnopaTueHoe ynpaBrneHue Takke onpefensieT MexXaHU3Mbl, € MOMOLLbIO
KOTOPbIX hOPMYMUPYIOTCS Lienu KOMNaHWW, ONpeaensitoTesl CPeacTBa UX LOCTUXKEHUSI U KOHTPONs
Hal ee AeATenbHOCTLI. Haanexalwlass cuctema KopnopaTUBHOrO yrnpaBneHus AoMkKHa cosfaBaThb
CTUMynNbl AMs1 TOro, 4toObl COBET AUPEKTOPOB U MpaBneHWe CTPEMUINUCh K JOCTMXKEHWIO Lenen,
OTBEYAOLLNX MHTEPECAM KOMMAHUU U AKUMOHEPOB, a Takke obneryatb 3OEKTUBHLIA MOHUTOPUHI
UX OeATEenbHOCTU, TeM caMbiM MoATankueas upMbl K Gonee 3MEKTUBHOMY MWCMNONL30OBaHUIO
pecypcoB.

KopnopatuBHoe ynpaBneHve SABMASETCS nNULb 4YacTeld Bonee LUIMPOKOro 3KOHOMUYECKOro
KOHTEKCTa, B KOTOPOM [AEWCTBYIOT UPMbI, BKMIOYAIOLWEro, Hanpumep, MaKpO3KOHOMUYECKYHO
NOMUTUKY U YPOBEHL KOHKYPEHLUUM HAa pbiHKAX TOBApPOB U hakTopoB npoussoacTBa. OcobeHHOCTU
KOprnopaTUBHOMO YnpaBneHUsl Talke 3aBUCAT OT NpPaBOBON, PerynsitTopHoOW W WHCTUTYLWOHANLHOW
cpenbl. Kpome Toro, Takue chakTtopsl, kak AenoBas 3TUKa U OCO3HaHUE Kopropauuein 3Konormyeckux
N OBLEeCTBEHHBLIX UHTEPECOB COOBLLECTB, B KOTOPbIX OHa AENCTBYET, Takke MOMyT OTpasuThLCA Ha
penyTauum 1 4ONrOCPOYHOM NpeycneBaHun KOMNaHum.

XoTa Ha npouecc ynpaBneHust U MPUHATUS pPelleHWin B KOMNaHMUSIX BMUSIET MHOXECTBO
baKTOpOB, UMEIOLLMX 3HAYEHWUE ANA AOCTMXKEHNS ycrexa B AONTOCPOYHON NepcrnekTuee, HacToswme
MpUHLUMNLI COCPenoTOoYEHbI Ha NpoBnemMax KopnopaTUBHOMO YNpaBreHUsl, BOSHUKLLUX B pesynbTaTe
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oTaeneHus coBCTBEHHOCTW OT KOHTponsa. HekoTopble WHble acnekTbl, KacarwliMecs npoueccoB
NPUHATUSA PELLEHUIA B KOMMNAHUMW, TaKNe KaK 3KONOrMYeckue U aTMYeckmMe BONpoCh!, Takke NPUHATHLl BO
BHUMaHWe, HO B Bonee AeTantHon hopMe OHU pacCMOTpeHbI B Apyrux AokymeHTax OOCP (ekntovast
PykoBoacTBO ANst TpaHCHauUMoHanbHbIX koprnopauun, KoHeeHuuMo n PekomeHpauun no Gopbbe ¢
Koppynumen) a Taike B AOKYMEHTaxX APYrnxX MeXAyHapO4HbIX OpraHusaumii.

CreneHb cobniogeHuss kopnopauusiMm 6a30BbiX MPUHUMMNOB HaaneXalwlero koprnopaTuBHOro
yrnpaBneHuss CTaHOBUTCS Bce Oonee BakHbIM (DAKTOPOM NpU MPUHATUU pelleHWid B obnacTtu
uHBecTUUMn. Ocoboe 3HaYeHUe UMEIT OTHOLLEHUS MeXay NPaKTUKON KOprnopaTUBHOMO yrnpaBneHusi
u Bce Gonee WHTEPHAUMUOHANbLHBIM XapakTepoM WHBECTUMUUA. MexayHapoaHble MOTOKM kanuTana
JA0T KOMMNaHWSIM AOCTYN K UCTOYHUKaM (MHAHCUPOBAaHUS cpeaun ropasno Gonee LWMpoKoro kpyra
UHBeCTOpOB. Ecnun cTpaHbl XOTAT BOCMONb30BATLCA BCEMU MpeumyLlecTBaMmu rnobanbHOro pblHKa
KanuTana u npueredvb 4ONrOCPOYHbIA "Tepnenuebln' kanuTan, npaeuna u MeTofbl KOpnopaTUBHOrO
yrnpaBneHust A0MKHb! ObiTb 3aChy>KUBAOLLUMUN SOBEPUS U XOPOLLO NOHATHLIMU NO pa3sHble CTOPOHbI
rpaHuy. [axxe ecrnu koprnopauuM He nonararoTcs, rmasHbiM 0Bpa3oM, Ha MHOCTPAHHLIE UCTOUHMWKA
(hbUHAHCUPOBAHMS, MPaKTMKA XOPOLLEero KOPNOpPaTUBHOIO yrNpaBEeHUsI MOMOXET YKpenuTb AoBepue
BHYTPEHHUX WHBECTOPOB, BO3MOXHO, CHU3UTb CTOMMOCTL KanuTana W, B KOHEYHOM WTOre, HanlTu
Bonee cTabunbHble UCTOMHUKU (PUHAHCUMPOBAHUS.

Ha kopnopaTuBHOe ynpaBreHue Takke BO3AENCTBYIOT OTHOLUEHUS MeXAy ero y4YacTHUKamu.
AKLUWOHEPbI, UMEILLINE KOHTPOMbHbLIA NaKeT akuMi, KOTOPbIMU MOTYT ObiTb hru3nyeckne nuua, Cembi,
anbsHCHl UNuM Apyrue Koprnopauuv, AEeACTBYHOLUME Yepe3 XOMAWHIOBYHO KOMMAHUIO Unu 4epes
nepekpecTHoe BrageHue akuusiMu, MOryT CYLLECTBEHHO NOBMUSATL HAa KOprnopaTuBHOE noBedeHue.
Ha HekoTopbIX pbIHKAX WHCTUTYUUOHANbBHBIE WHBECTOPbl, KaK aKUWOHEpbl, B pacTylleil CTeneHu
TpeOYIOT y4yacTUst B KOPNOpaTWBHOM YyrpasneHun. WHAUBUAYaAMNbHbIE aKUUOHEpbl OOLIMHO He
CTPEMSITCS1 BOCMONb30BATLCS CBOMMW NpaBamMu MO YNPAaBMEHUIO, HO UX HE MOXET He BOMHOBATh,
CnpaBeANUBO NN OTHOCATCS K HUM KOHTPOMUPYIOLIME AaKUUOHEPbl U MEHEXMEHT KOMMaHUW.
KpeauTopbl UrpatoT BadkHYHO POk B HEKOTOPbLIX CUCTEMax YrpaeneHWst U NoTeHunansHo mMornu 6bl
OCYLLECTBNATb BHELUHWUIA KOHTPOMb Haj, AeATEeNsLHOCTLIO Kopropauuin. HaeMHble paBoTHUKK U Apyrue
3aMHTepecoBaHHble NuUa BHOCAT BadKHbIW BKMNa4 B AOCTUXEHUE AONMOCPOYHOro ycrnexa kopropayum
W pesynLTatoB ee AesATencHOCTW, Torda Kak npaBUTeNnbCTBa  onpefensoT  obuwue
WHCTUTYLMOHaNbHbLIE U NPaBOBLIE PaMKU ANS KOPNOpaTUBHOMO ynpasBneHus. Ponb kaxaoro U3 3tnx
YYACTHUKOB U UX B3aUMOAENCTBME LUMPOKO BapbUPYIOTCS Kak B rocyaapcTeax-uneHax O3CP, Takn B
Apyrux cTpaHax. OT4yacTu 3TM OTHOLWUEHUS pPEeryrnupyroTcs 3akoHaMu U NoA3aKOHHbIMU
HOPMaTUBHBLIMW aKTamu, a oTyacTu — AOOPOBONBHON ajanTauuendn K MEHSIIOLMMCS YCTOBUSIM U
PbIHOYHBIMU MEeXaHU3MaMu.

He cyuwlectByeT eanHON MOAenun Hagnexallero KopnopaTuBHoOro ynpaeneHus. B 1o xe spems,
paboTa, npoBefeHHas B CTpaHax-uneHax u B camoin O3CP, nossonuna BbISIBUTb HEKOTOpbIE obLme
3MeMeHTbl, Nexallue B OCHOBE XOPOLUEro KoprnopaTWBHOro ynpaeneHusi. Hactosiwue MpuHuunb
OCHOBaHbl Ha 3TUX OBLUX 3neMeHTax W CcOpMynUpOoBaHbLl Tak, 4TOObl OXBATUTH pasfnudHblE
CyllecTByKLMe Moaenu. Hanpumep, B HUX He OTAAETCA NPEANOYTEHME KakoW-nubo OAHOW U3
CYLLECTBYIOLUX CTPYKTYp OpPraHOB YNpaBneHust akyMOHepHbiM OOLLEeCTBOM, a cam TepMuH 'CoBeT
AUpekTopoB" B TOM BUAE, B KAKOM OH MUCNONbL3YyeTCA B HACTOsLLEM [AOKYMeHTe, noapasymeBaeT
pasnuyHble HauuoHanbHble MOAENN YNpaBNeHYECKUX CTPYKTYP, BCTpeYalolMecss B cTpaHax-uneHax
O3CP. B TMNUYHOR ABYXYPOBHEBOW CUCTEME, CYLLECTBYIOLLER B HEKOTOPLIX CTPaHAaX, TEPMUH "coBET
auvpektopoB" (board), ucnonbsyembii B MNpuHUMNAX, COOTBETCTBYET "HabnwogaTtencHoMy coBeTy"
(supervisory board), B TO Bpems Kak TEepMUH "rnmaBHble AOMKHOCTHble nuua" (key executives)
COOTBETCTBYET WCMOMHWUTENLHOMY OpraHy (management board) — npaBneHuto, agMuUHUCTpaLun
KomnaHuu. B Tex (OAHOYPOBHEBLIX) CUCTEMax, MAe CyllecTByeT OAWH COBET (COBET AUPEKTOPOB),
NOAOTYETHLIA BHYTPEHHEN PEBU3NOHHON KOMUCCUN, TEPMUH "coBeT anpekTopos” (board) oxBatbiBaeT
oba NoHATUs1 — KaKk COBCTBEHHO COBET, TaK U PEBUSUOHHYIO KOMUCCUIO.

Hactoawue MpuHUMMBLI HE HOCAT 0Bs3aTeNnbHOrO XapakTtepa W He MpecnenyrT Lenb AasaTb
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JeTanbHble peuenTsl Mo paspaboTke HaUMOHANLHOro 3akoHoaatenbcTBa. Mx sapava — o6o3HaunTh
obume npaeuna, OpueHTUpbl. OHU MOryT OblTb WCNOMNBb30OBaHbLI NUUAMKM, BbipabaTbiBAOLWUMM
NOMMTUKY, a TaKKe NpU oOueHKe U paspaboTke MNpPaBOBOW M perynsiTopHoil MHpacTpyKTyphbl
KOprNopaTUBHOro ynpaBneHusi, KoTopasl OTpaXaeT CYLeCTBYWLIME B UX CTpaHax 3KOHOMUYecKue,
couuanbHele, NpaBoBble U KynbTypHble ycrnoBusi. OHU MOTyT Talkke UCMONbL30BAaTLCA YYacTHUKaMU
pbiHKa Npuy paspaboTke CBoei COBCTBEHHOW NPAKTUKU KOPNOPAaTUBHOIO YpaBneHus.

Hactoauwme lMpuHUMnbl UMEOT 3BOMIOUUOHHYKD MpUpoAY, W UX crneayeT nepecmatpuBaTh B
CBETe CyL|eCTBEHHbIX U3MEHeHUn ycrnosui. Ona Toro, YTobbl COXpaHUTE KOHKYPEHTOCNOCOBHOCTE B
MEHSIIOLLEMCS  MUpe, Koprnopauun AOMKHbl OBHOBMSATE U KOPPEKTUPOBATL CBOKO  MPAKTUKY
KOpnopaTUBHOrO ynpaeneHust Takum obpasom, utobbl OTBEYaTk HOBbIM TpeboBaHMsM U
UCNONb30BaTh BHOBb BO3HUKAOLLME BO3IMOXHOCTW. AHaNOrM4YHbIM 0BpasoM, npaBUTENbLCTBA HECyT
OTBETCTBEHHOCTb 3a dopMupoBaHue 3dPEKTUBHOW CUCTEMbl  perynupoBaHus, KoTopas
obecneunBana Obl 4OCTATOYHYIO MMOKOCTb, NO3BOMNSKOLYIO PbiHKAM 3ekTUBHO YHKLUNOHUPOBATL
U pearupoBaTb Ha OXUAAHMS AKUUMOHEPOB W [APYrnX 3auHTepecoBaHHbiX nuy. WmeHHo
NpaBUTENBCTBAM M yYaCTHUKAM PbIHKA NPEACTOUT pellaTth, KaKk NPUMEHsTb HacToswue MpuHumnb!
npu paspaboTke CBOUX CUCTEM KOPMOPATMBHOrO YrpaBneHus, YyuuTbiBasi U3AEPXKKU U BbIroAbl
perynupoBaHusi.

Hactoawumin fokymeHT pasfaeneH Ha ABe YacTu. B nepBoil 4acTu AOKYMEHTa W3MOoXeHbl
NPUHLUWNbI, OTHOCAWMEcs K natu obnactam: |) lNpaesa akuuoHepos; |l) PaBHoOe OTHOWeEHUE K
akuymonepawm; lll) Ponb 3anHTepecoeaHHbix nuy, 1V) PackpbiTue nHgopmaumm 1 npo3padHocTs; u V)
Ob6sizaHHOCTU coBeTa AupekTopoB. B Hauane kaxgoro pasfena nNpuUBOAUTCA OAMWH MpPUHUMAN,
BblAENEHHbIA KYPCUMBOM U >XUPHbIM LIPUADTOM, 32 KOTOPLIM CheayeT psi BCnomorartenbHbIX
pekomeHzauui. Bo BTopoi YacT AOKYMEHTa NPUHLUMNLI (OHU BblAENeHbl XXUPHbLIM LUPUTOM) AatoTcs
C aHHOTaUMUSIMK, B KOTOPbIX COAEMKATCH KOMMEHTapUX K NPUHUMNAM, MPUM3BaHHbLIE NOMOYL YUTATENO
MOHATL MX NOruky. B 3TUx aHHOTaUWAX MOryT Takke COoAepXaTbCs ONUCaHUs rOCNOACTBYIOLLINX
TEHAEHUMWIA, anbTepHaTUB U NPUMEPOB, KOTOPble MOrYT OKasaThCs MOMe3HbIMU MpPU MpPaKTUYECKOM
NPUMEHEHMMN 3TUX NPUHLUMNOB.
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HYacmb nepeas

TIPUHLNTIBI KOPMNOPATUBHOIMO YIIPABJIEHVA O3CP
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I. MTPABA AKLMOHEPOB

Cmpykmypa KopropamueHo20 ynpaejieHuUs dosmkHa zaujuuiams npaea akuyuoHepos.

A.

K oCHOBHbIM npaBam aKUWOHEepPOB OTHOCATCA npaBa Ha: 1) HadeXHble MeTOoAbl perucrpauum
npaea COBCTBEHHOCTU; 2) OTYYXKAEHWe UNu nepepady akuui; 3) nonydeHue HeobxoAUMONA
WHbopMaUuMM O Kopropauun Ha CBOEBPEMEHHOW U perynspHon ocHoBe;, 4) ydactne wu
ronocoBaHne Ha obmx cobpaHusix akuMOHepOoB; 5) yyacTne B Bbibopax coBeTa AUPEKTOPOB; U
6) gonto B Npubbinsx kopnopauuu.

AKUWOHEpbl MMET MpaBo Ha ydyacTue B MPUHATUM peLleHuidn U nonyvyeHne [ocTaTouvHOM
WUHGOpMaLMM  OTHOCUTENBHO  peLleHWi, KacarolMxcsl NPUHUMNUAnNbHBIX  U3MEeHeHWin B
KOpnopauumn, Takux Kak: 1) BHECEHWE U3MEHEHWI B YCTaB UMW B UHbIE aHANOMMYHbIE AOKYMEHTb,
perynupyrowime AeaTenbHOCTb KOMNaHWUK; 2) paspelleHue Ha BbiNyCK AOMNOMHUTENBHbIX akUuid, 1
3) caenku JpesBblMANHOMO XapakTepa, pesynbTaToM KOTOpbIX, MO CyTW, SBASETCA Npoaaka
KOMMaHUW.

AKUNOHEpPLI AOMKHbI UMEeTb BO3MOXHOCTE 3(EKTUBHO yvacTBOBaTL B 0OLMX cobpaHusx
AKLUWOHEPOB W ronocoBaTh Ha HUX, OHU AOMKHbI NONyYaTb MHAOOPMAaLMIO O NpaBunax, KOTOPbIMK
perynupyeTcs nposeaeHue obLinx cobpaHnii akuMoOHEPOR, BKNOYAs NOPSIAOK FONOCOBAHUS:

1. AKUMOHEpbl [JOMKHbI MOMy4YaTb AOCTATOYHYKD U CBOEBPEMEHHYK  WHOPMaLUD
OTHOCWUTENLHO AaTbl U MecTa NpoBeaeHUs oBLMX coBpaHuii U MX NOBECTKN AHS, a Taioke
MOMHYIO W  CBOEBPEMEHHYIO  MH(OPMAaLWId NO  BOMpPOCaM, KOTOpble  AOMKHb
paccmaTpuBaTbes Ha cobpaHun.

2. AKUWMOHepaM JoOMmKHa NpPeAocTaBnsThCs BO3MOXHOCTb 3afjaBaTbh BOMPOChbl COBETY
AWPEKTOPOB U, C YYETOM Pas3yMHbIX OrpaHMuYeHui, npeanaratb BONPOCHl B MOBECTKY AHS
obuiero cobpaHus.

3.  AKUMOHepbl [OMKHbI MMeTb BO3MOXHOCTb rornocoBatb nMYHO wunu Ges NUYHOro
NPUCYTCTBUS, NpUYeM ronoca, NofaHHble U NUYHO, M 6e3 NUYHOro NPUCYTCTBUS, AOMKHbI
UMETb PaBHYIO CUMYy.

CTpyKkTypa akUMOHEPHOro kanuTana WU MexaHW3Mbl, MO3BOMSLWME OTAEMbHBLIM aKLUOHEpaMm
NONy4YUTb CTEMEHb KOHTPOMS, HECOPA3MEPHYIO C MpUHagnexalwlen UM Jonel akuuid, SOMKHbI
npefaBaTbCs FNacHOCTM.

PbIHKWM KOpnNopaTUBHOrO KOHTPOMS AOMKHbl UMETL BO3MOXHOCTb AEeACTBORAThL 3(M(EKTUBHO U
npo3payHo.

1. MMpaBuna v npoueaypbl, perynupyowme npuobpeTeHne KOHTpons Hajg Kopriopauuein Ha

PBIHKAX Kanutana, a Takke perynunpyrouime caenku Upe3BblYaHOro Xapakrepa, Takne Kak
CnnaHUA 1 npoaavka 3HAUUTENBHON YacTu aKTUBOB Kopnopauun, AO0JTKHbl 4YeTKO
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hopMynMpoBaTLCA U NpefaBaTLCH MMAacHOCTW, C TeM, YToObl MHBECTOPb! MOHUManu CBOU
npaea u cpeacTea NpaBoBON 3awmTbl. Caoenku AOMKHbI COBEPLUATLCA MO MNPO3padHbIiM
UeHaMm W Ha CchnpaBeAnuBbIX YCMOBUAX, 3aluWaroWux Mnpasa BCeX akuMoHepoB B
COOTBETCTBUMN C KaTeropuen nx akuunim.

2.  MexaHnsmbl, NpensaTCTBYIOLME NOTrMOLEHUIO KOMNAaHUKN, HE AOMKHbI UCNONbL30OBATLCA 4NN
TOro, YToOb! OrpaanuTe agMUHUCTPALMIO OT NOAOTYETHOCTUN aKLUMOHepaMm.

F. AKuMOHepr, BKIOYaA NHCTUTYLUOHaNbHbIX UHBECTOPOB, AOMXHbl YYUTBIBATb, Kakne nagepxkm n
Kakue Bbirogbl BrneYeT ocylecTBlieHne nMmn CBoero npasa ronoca.
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Il. PABHOE OTHOLWWEHUE K AKULMOHEPAM

Cmpykmypa KopropamueH0O20 ynpaeseHus O0oJ/DKHa obecrnevueambs pasHoe OMHOWeEHUe K
aKUUOHepaM, eKJTIoYas MENKUX U UHOCMPaHHLIX akyUOHepoe. Y ecex akyuoHepoe OOosnkHa
6bIMb 803MOXXHOCMb NOJTYHYUMb 3¢hheKMUBHYI0 3alilimy 8 ClyYae HapyweHUs Ux npae.

A. OTHolleHMe KO BCEeM aKLuWoHepaMm — BrajenbluaM OAHOM KaTeropuu akuuii - AOMKHO BbITb
O NHAKOBbLIM.

1.B pamkax kaxpaoi kaTeropum akuuini Bce akUMOHepbl AOMKHbI UMeTb OAMHaKOBble npaea
ronoca. Bce nHBecTopbl [OMKHbI UMETb BO3MOXHOCTb [0 MOKYNKW aKuWii nony4yuTb
WHOpMaLMIO O NpaBax rornoca, CBA3aHHbIX C KaxAoW kaTeropuein akuuin. [lobBble
U3MEHEHUS MpaB ronoca AOMKHbI YTBEPXKAATLCA FONOCOBaHUEM aKLUOHEPOB.

2.XpaHv|Tenv| NN HOMWHanbHble AepXaTenu akuui AOMKHbl ronocoBaTh Takum 06pa30M,
KOTOpbI/ cOrnacoBaH C pearnksHbIM COBCTBEHHUKOM aKLWA.

3.PernameHT 1 npoueaypbl npoBefeHMss oOLWKMX coBpaHWil  aKUMOHEPOB  AOMKHbI
obecneunBaTb paBHOE OTHOLLUEHWE KO BCEM akuuoHepam. [Mpouedypbl, NPUHATbIE B
KOMMaHUW, He AOMKHbl AenaTh yd4acThe B TONOCOBaHUM UPESMEPHO CIOXHbLIM UMK
LOPOrOCTOSALLINM.

B. Onepauuu c vcnonb3oBaHUEM BHYTPEHHen WHcpopMauuv U 3noynoTpebuTenbHble onepaunn B
COBCTBEHHbBIX UHTEpECaX AOMKHbI ObITh 3anpeLleHb.

C. YneHbl coeeTa ANPEKTOPOB N AOMXHOCTHbIE NLia KoMNaHUU AONMXHbl OblTb 06s3aHbI pacKpblBaTb

NMEKLLYIOCA ¥ HUX MaTepuanbHyO 3anHTepeCoOBaHHOCTL B CAeNKaxX UNn B BOMpocax, KOTopble
3aTparnBaroT UHTEPECHI KOMNAaHUN.
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ll. PONlb SAMUHTEPECOBAHHbIX JTAL,
(CTEMKXONAEPOB) B YINPABIIEHUU
KOPMNOPALUEU

Cmpykmypa kopriopamueH020 ynpaeneHus 0o/mkHa npu3Hagamb yCMaHOSNEeHHLIE 3aKOHOM
npaea 3auHMepeco8aHHbLIX MUY (cmelikxondepos) u Noowpams akmueHoe compyGHUYECMeo
Mexdy KopropauusMu U 3auHmepecosaHHbIMU TuyaMu e cozdaHuu 6o2amcmea u pabo4dux
Mecm u o6ecneyeHUU ycmolivueocmu ¢huHaHC080 6/1a20M0yYHbIX Npednpusmull.

A. CprKTypa KOpnopaTueBHOro ynpaeleHna AOONXHa obecneumBatbe cobntofeHne 3alMLEeHHbIX
3aKOHOM NpaB 3auHTepeCcoBaHHbIX NnU.

B. Ecnu nx uHTepechl 3alyLLieHbl 3aKOHOM, 3aMHTepecoBaHHble NULa AOMKHbI UMETb BO3MOXHOCTb
MONY4YUTb SDAPEKTUBHYIO 3ALLUTY U BOCCTAHOBMNEHWE CBOUX HAPYLLEHHbIX NpaB.

C. CprKTypa KOpnopaTueHOro ynpasleHna A0JKHaA [A0oNyCcKaTb Takue MexXaHU3Mbl y4yacTuA
3auHTepecoBaHHbIX NUL B ynpaBneHUun, KoTopble BeAYT K NOBbILLUEHUIO Sd)d)eKTI/IBHOCTI/I pa60TbI
KoMnaHunu.

D. Ecnu sanHTepecoBaHHble NuULUa Y4YacTBYIOT B MpOLECCE KOPMNOPaTUBHOMO YNPaBMEHUs, OHU
AOMKHbI UMETb AOCTYN K HeoGXoAUMO UHChopMaLUH.
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IV. PACKPBITUE UHOOPMALUN U
NMPO3PAYHOCTb

Cmpykmypa KopriopamueHo20 ynpaeneHus OormkHa obecrieyueams CE0€8PEMEHHOe U
moyHoe pacKpbimue UHGOpPMaUUUu Mo eceM CYUecCmeeHHbLIM @ornpocaM, KacarouluMcst
Koprnopauuu, ekmovast huHaHcoeoe NoJioXeHUe, pesylbmambl desmensHocmi, cocmae
cO6CMEEHHUKOE U CIPYKMYPY yrpaseHus Komnasuell.

A. CyulecTBeHHas WHJopMauuMs, Noanexallas packpbiTWUIo, BKMHOYAET, He UCYepnbiBasiCh 3TUM,
cnepywoulee:

1. ®uHaHcoBble M onepalUUOHHbIe pe3ynbTaThl AeATENbEHOCTM KOMMaHWK.

2.  Uenun komnaHuu.

3. B ubeil cOBCTBEHHOCTU HAXOAATCS KPyMHblEe NakeThl akUui U Kak pacnpenensitoTcs npasa
ronoca.

4. Cnncok YneHoB COBeTa AUPEKTOPOB M MMABHbIX AOMKHOCTHBLIX MWL, a Takke nonydyaemoe
UMW BO3HarpaxaeHue.

5. TlporHosupyemMble cyLLecTBEeHHbIe haKTopbl pUCKa.

6. CyllecTBeHHble BOMPOCbI, CBA3aHHbleé C HaeMHbIMU paboTHUKaMW W Apyrumu
3aMHTEpPeCcOBaHHLIMU NULAMMU (CTERKXONAepamum).

7. CTpyKkTypa 1 NOnuMTUKa KOPNOPAaTUBHOIO YrpaBneHusl.

B. WHdopmauusa aonkHa roToBUTLCHA, NMPOBEPSITECA U PacKpbiBaTbCH B COOTBETCTBUM C BbICOKUMU
CTaHAapTamMu KavecTBa yveTa U OTYETHOCTWU, packpbiTUs (OUHAHCOBOM U  HedUHAHCOBOWA
WMHcopmMauun 1 ayguTa.

C. CrefyeT exerogHo MpOBOAUTb ayAUTOPCKUE MPOBEPKU C UCMOMNb3OBAHMEM HE3aBUCUMOrO
ayautopa, utobbl 06ecneunTb BHELWHIOK U OGBEKTUBHYIO OLEHKY TOrO, Kak MOArOTOBMEHa U
npefcTaBneHa MHaHCOBasi OTYETHOCTb.

D. KaHanbl  pacnpocTpaHeHust  UHdOpMauMM  OOMKHbl  obecneumBatb  PaBHOMPABHbLIN,

CBOEBPEMEHHbIN U He CBS3AHHLIA C 4Ype3MepHbIMM pacxofamu AOCTYn nonb3oBaTenen K
HeobxoaMMON MHbopMaL UK.
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V. OBA3AHHOCTU COBETA ANPEKTOPOB

Cmpykmypa KoprnopamueHoz20o ynpaeneHus JomkHa obecrnedueams cmpameauyeckoe
ynpaeneHue KommnaHuell, a¢hbpekmuUeHbIll KOHMpPoNL Had adMuHUcmpauyuell coO CMOPOHbI
coeema dupeKkmopoe, a makke nodomyemHocms cogema OupeKmopoe caMoll KoMmaHuu u
ee aKyuoHepam.

A.

UneHbl coBeTa AMPEKTOPOB AOMKHbI AEeiCTBOBATb HA OCHOBaHWM Bcell Heobxoaumon
UHbopMaLmnKu, LOBPOCOBECTHO, C AOMKHOW 3abOTNUBOCTBIO U OCMOTPUTENLHOCTBID, B
HaUny4LMX UHTEpecax KOMNaHUU U aKLMOHEPOoB.

Ecnu pelueHust coBeTa AUPEKTOPOB MOTYT MO-PasHOMY BO3AEMCTBOBATL Ha PasfMyHbie rpynnbl
aKLMOHepoB, COBET AMPEKTOPOB ACIKEH CNpaBeaNMBO OTHOCUTLCH KO BCEM aKkLMOHepam.

CoBeT aupekTopoB AomkeH obecneunTb cobniogeHue nNPUMEHUMOro 3aKOHOAATENbCTBa U
YUYUTbIBATL MHTEPECHI 3aUHTEPECOBAHHbIX NN,

Coset ANPEKTOPOB AONMXXEH BbINONHATL onpeaerieHHble KnioYeBble d)yHKLLI/II/I, B TOM Yucne:

1. OueHuBaTb M HanNpPaBnsATb KOPMOPATUBHYK CTPATErUIO, OCHOBHbIE NNaHbl AENCTBUA,
MNONUTUKY YNpPaBMNeHWs PUCKaMK, FofoBble BOOXETbl M GU3HEC-NMNaHbl; YCTaHaBNUBAaTb
LeneBble nokasatenu AeaTenbHOCTH, OCYLLECTBNATL KOHTPONb Haf BbiNONHEHUEM NIaHoB
U pesynbTaTaMu [OeATENbHOCTU KOpMopauuu; a Tawke KOHTPONMUPOBaTb OCHOBHbIE
pacxofbl, NOKYNKW U NpOAaxXN.

2. [MopbupaTb rMaBHbIX AOMKHOCTHLIX NMUL, HasHaYaTb UM OMnaTy, OCYLECTBNSATb KOHTPOMb
Hag WX AEeATenbHOCTHbIO, a B Cclnyvyae HeoBXOo4MMOCTM 3aMeHAaTb WX W cheauTb 3a
NNaHMPOBAHUEM KaLpOBOro OGHOBMNEHNS.

3. KoHTponupoBaTb BosHarpaxaeHue, nonyyaemoe rnaBHbIMU AOMKHOCTHLIMU NUUamMu 1«
CaMMMU  YfeHamu COBETa AUPEKTOPOB  KoMmnaHnuu, obecneuyusaTts cobnogeHue
HeoBGXxoauMbIX Npoueayp WM MPO3PaYHOCTU B MpOLECCE BbIABWKEHUS 4YNEHOB COBETa
AUPEKTOPOB.

4. OTtcnexnsatb 1 yperynmpoeatb noteHunanbHble KOHd)J'II/IKTbI NHTEPpECOB aAMUHNUCTPpALUNn,
YrNeHoOB COoBeTa AUPEKTOPOB U akKUUOHEepPOoB, BKNHOYasd UCNONb3OBaHME aKTUBOB Kopropauuun
B NTNYHbIX Uenax n 3noyn0Tpe6neHM;| npu coBepLUEeHNN CAENOK C 3aUHTEpPECOBAHHOCTbIO.

5. O6GecneynBaTb HafeXHOCTb CUMCTeM ByxranTepckoro ydeta U (DUHAHCOBOI OTYETHOCTU
kopnopauun, BKMoYasi NpoBefeHWEe He3aBUCUMbIX ayAUMTOPCKUX MPOBEPOK, a Takke
obecneunBatt HanMyMe HeOBXOAMMBIX CUCTEM KOHTPOMs, B 4acTHOCTU, CUCTEMbI
MOHUTOPUHIrA  PUCKOB,  (PUHAHCOBOTO  KOHTPONS UM KOHTPOMSl ~ COOTBETCTBUA
3aKOHOAATENLCTRY.
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6.

7.

Cneantb 3a 3h(OEKTUBHOCTBIO MPAKTUKA KOPNOPATMBHOMO YNpaBneHns, B pamMmkax KOTOpoi
JencTBYyeT COBET AUPEKTOPOR, U NO Mepe HeOOXOAUMOCTN BHOCUTEL B HEE U3MEHEHMUSI.

KoHTponupoBaTb NpoLecC packpbiTUst U pacnpocTpaHeH!st MHAOopMaLnu.

E. Cosetr AVNPEeKTopoB AO0NMXeH MveTb BO3MOXHOCTb BbIHOCUTb 00beKTMBHOE Cy>xaeHune no aenam
Kopnopauun, He 3aBucsillee, B YaCTHOCTU, OT agMUHUCTpALUNN.

1.

CoBeT [OUPEKTOPOB AOMKEH PacCMOTPeTb BO3MOXHOCTb TakKoOro  pacnpeaeneHus
obsA3aHHOCTen cpefn CBOMX YNEHOB, NPU KOTOPOM BOMPOCH!, coaepXallue NoTeHUUanbHbIi
KOHCQOMUKT WHTEpEecoB, Haxoaunuck Obl B BEAEHUM AOCTATOUHOrO KOMUYECTBA YNEHOB
coBeTa, He 3aHMMAOLWUX aaMUHUCTPATUBHbLIX MOCTOB B KOMMNaHWU M cNoCOBHbLIX BbIHOCUTb
HesaBUCUMble CyxXaeHus. Mpumepamun Takux KNoYeBbix obnacTteii ABNATCA doMHaHCoBas
OTYETHOCTb, BbIABMXEHNE HA AOMKHOCTU U ONpeAeneHne BO3HArpadkaeHUs AOMKHOCTHLIM
nvUam U YneHaMm coeeTa AUPEKTOPOoB.

UneHbl coBeTa AVPEKTOPOB AOMXKHbI YAEMSTb AOCTATOMHOE BPEMsl BbINOMHEHUIO CBOMX
obsizaHHoCTEN.

F. [Onsa Toro yYTOOblI UMETL BO3MOXHOCTL BbIMOMHATE CBOU 00513aHHOCTU, UNeHbl CoBETa ANpEeKTOpOB
AOJKHbl UMEeTb AOCTYN K TOYHON, OTHOCSLLENCS K aeny un CBOEBpPEMEHHOMN I/IHd)OpMaLLI/II/I.
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YacTb BTOpas

AHHOTALWN K TIPUHLINTIAM KOPTIOPATUBHOI O YTIPABJIEHVA OGCP
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I. MTPABA AKLMOHEPOB

Cmpykmypa KopropamueHo20 ynpaejieHuUs dosmkHa zaujuuiams npaea akuyuoHepos.

Y WHBECTOpPOB, BKNafblBaOLWMX CPEACTBA B aKUWOHEpPHbI KanuTan, ecTb onpeaeneHHble
UMyLLEeCTBEHHbIE NpaBa. Hanpumep, o6bIKHOBEHHYIO aKLMIO MOXHO KynWUTb, NpofaTb Unn nepeaars.
O6blkHOBEHHas aKuusa Takke faeT MHBECTOpY NpaBo Ha YacTb NpuGbinu kopnopauuun, Npu STOM ero
OTBETCTBEHHOCTb OrpaHUYMBAETCA pa3Mepamu ero nHeectuunu. Kpome Toro, oGbIKHOBEHHAS aKLUuWs
JaeT MpaBo Ha MOoMyyYeHWe WHOpMaUMU O Kopnopauuu U MpaBo OKasbiBaTb BMUSIHUE Ha
AeATenbHOCTL Kopnopauumn, rmaeHbIM oBpasom nyTem ydacTus B oBLmx cobpaHusx akuMoHepoB U
ronocoBaHMsi Ha HUX.

OpHako Ha NpakTUKe KOprnopauus He MOXET YNpaBnsTbCsA NyTEM NpoBeAeHUs1 pedepeHayMoB
Cpeau akuMoHepoB. B cocTae akuMOHepOB BXOAAT U3MYECKME MWUA U OpPraHu3auuMu ¢ 4acrto
HecoBnajalLWUMU UHTepecamu, LensmMu, MHBECTMUMOHHLIMU NepcrnekTUBamMu M BO3MOXHOCTSMMU.
Bonee Toro, agMWHMCTpaUusi KoprnopauuuM [OMKHA WMETb BO3MOXHOCTb ObICTPO NPUHUMATH
pelweHus no Bonpocam OusHeca. B ceBeTe aTux peanuit U CNOXHOCTM YyNpaBreHus aenamu
Kopropauun B YCNoBUSX BbICTPO MEHSIIOLLMXCS U NMOCTOSAHHO OBGHOBMSIOLUMXCA PbIHKOB, Mano KTo
OXUAaeT, YTO akUMoHepbl ByayT GpaTh Ha cebs OTBETCTBEHHOCTL 3@ yrpaBneHWe 4esTENbHOCTHIO
kopropauun. OTBETCTBEHHOCTb 3a CTpaTernio U AEATENbHOCTb KOPMopauuu, Kak npasuno,
BO3NaraeTcs Ha COBET AUPEKTOPOB U YNpaBlEHYECKYD KOMaHZy, YneHbl KoTopoi nopbupatoTcs,
MOTUBUPYIOTCSA U, B ClyYae HEOOXOAUMOCTU, 3aMEHSIIOTCS COBETOM AUPEKTOPOB.

MpaBa aKUMOHEPOB OKa3sbliBaTb BMUSIHUE HA AEATENbHOCTb KOPMNOpauuu KOHLEHTPUPYIOTCS Ha
page yHAameHTanbHbIX BOMPOCOB, TakuX, Kak BbiGOpbl YNEHOB COBETA AMPEKTOPOB UMK Apyrue
cpefcTBa okasaHWs BMUSIHUSI Ha COCTaB COBeTa AUPEKTOpPOB, BHECEHWE M3MEHEeHWih B YCTaBHble
AOKYMEHTLI KoMnaHuK, oaobpeHne chenok YpesBblyaiHoro xapaktepa U apyrne 6asoBble BONpPOCHI,
onpeaeneHHble B 3aKoHe 00 aKUMOHEPHbIX OBLecTBax U BHYTPEHHUX AOKYMEHTaxX KOMMaHuM.
HacTtosiuii pazgen MoXHO paccMmaTpuBaTh Kak U3NOXeHWe caMblX OCHOBHbIX MpaB aKUWOHEepoB,
MPUSHaHHLIX 3aKOHOM MpakTuyecku BO Bcex cTpaHax OO3CP. B pasnuuHbiX HOPUCAUKLUSX
BCTpeYaloTCs U Apyrne AOMOMHWTENbHble NpaBa, HanpuMep, Ha YyTBepXaeHue wunu wnsbpaHve
ayAUTOpPOB, MpsiIMOe BbIABMXEHWE UNIEHOB COBETa AMPEKTOPOB, BO3MOXHOCTbL Nepefaund akuuii B
3anor, yTeepXaeHue pacnpegeneHus npubbinu u ap.

A. K OCHOBHbIM npaBaM akUMOHEepPOB OTHOCATCA nNpaBa Ha: 1) HaAeXHble MeToAbl
peructpauum npaBa coGCTBEHHOCTH; 2) OTYyXAeHWe UMW Nepedavy akuui; 3) nony4veHue
HeoGXo0AUMMON UH(pOPMALIMKM O KOPNopaLuMu Ha CBOEBPEeMEeHHOW U perynsipHoi ocHoBe; 4)
yyacTue U ronocoBaHue Ha o6WUX cobpaHUAX akUMOHepoB; 5) yuacTue B BbiGopax coBeTa
AVWPeKTOpOoB; U 6) Aono B NpUbLINsSIX Kopnopauuun.

B. AKUWOHepbl MMeIOT NPaBO Ha yyacTue B NMPUHATUM pelleHUid U nonyyeHue [OCTATOUYHOW
MH(IOPMALUN OTHOCUTENLHO pelleHUH, KacalolMUXCsl MPUHLUMNNANLHBLIX WM3MeHeHWHA B
Kopnopauuu, Takux kak: 1) BHeceHMe WU3MEHeHU B yCTaB MNU B WHble aHanoruyHble
AOKYMeHTbl, perynupyrlive pesATeNbLHOCTb KOMMNaHWM; 2) paspelleHWe Ha BbINyckK
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AONONHUTENbHLIX aKUUK; U 3) cAeNnKU Ype3BblYaiHOro xapakrepa, pe3ynbTaToM KOTOpbIX,
no cyTu, ABNSeTCA NpoAaxa KoMNaHuu.

C. AKUMOHepbl A[OMKHbI WMeTb BO3MOXHOCTb 3(P(PEeKTUBHO yuyacTBOBaTb B OOLWMX
cobpaHuUsiX akKUMOHEPOB M FOMOCOBaTh Ha HWUX, OHU AOJDKHbI Nony4YaTts WHopMaUuuw o
npaBunax, KOTOpbIMU perynupyeTcs nposeaeHue o6WwuX coGpaHuii akuMOHepoB, BKIOYasi
NOPSAAOK rONOCOBaHUSA:

1.

AKUMOHEpbl AOIDKHbI MOMY4YaTbh AOCTATOUHYIO U CBOEBpPEeMeHHYIo WHdopMauuio
OTHOCUTENbHO AaTbl U MecTa NpoBedeHUs oBLWMX coBpaHUiA 1 UX NOBECTKU OHSA, a
Takke MOMHYIO U CBOEBPEMEHHYIO MH(IOPMaLMIO NO BONPOcaMm, KOTOpbleé AOMKHbI
paccMaTpmBaTbhCA HA COGpaHuum.

AKLUMOHepaM [oMXHA NpefoCcTaBNATLCA BO3MOXHOCTbL 3afaBaTb BOMPOCHI COBeTY
AVPEKTOPOB M, C YYEeTOM Pa3yMHbIX OrpaHUYeHUid, npeanaratk BOMPOChLI B NOBECTKY
AHA obLlero coopaHus.

Ona Toro 4tobbl pacWwMpUTbL BO3MOXHOCTWM Y4acTUsi MHBECTOPOB B 0OLWMX coBpaHusx,
HEKOTOPbIE KOMMAHMU YBENWYUINA BO3MOXHOCTb BKIFOYEHWUSI aKUMOHEepamu BOMPOCOB B
MOBECTKY AHS, YNPOCTUB Mpouecc Mnojadn NpenoXeHWA W MpPOEKTOB pelleHuid. Takke
pacluMpeHbl BO3MOXHOCTU aKLUMOHEPOB 3apaHee 3ajaTb BOMPOChl WM MOMyYMTb Ha HUX
OTBeTbl OT aAMWHUCTpaALUMM U YNEHOB coBeTa AUpekTopoB. CnpaeeanuBbl AeNCTBUS
KOMNaHWKW, HanpaBreHHble Ha To, 4YToObl He AOMyckaTb BHECEHWs B MOBECTKY AHS He
OTHOCAILLNXCS K AeMy WMy NPOBOKALMOHHBIX BOMPOCOB. Hanpumep, pasymHbIM ycrnoBuem
saensieTcs TpeboBaHue, COrmacHO KOTOPOMY ANsl BKIOUEHUS! NPEANOXKEHHbIX akuuoHepamu
BOMPOCOB B NMOBECTKY AHS1 OHU AOMKHBI MNONYyYUTh NOAAEPXKKY BNajenbUeB onpeaeneHHoro
KonuyecTsa akuui.

3. AKUMOHepbl AOMKHbI MMeTb BO3MOXHOCTb ronocoBaTb JIMMHO WUNU Ge3 NUYHOro
NpPUCYTCTBUA, NpUUYeM ronoca, nogaHHble U NMUYHO, U Ge3 NUYHOro NPUCYTCTBUS, AOMKHbI
MMeTb paBHYIO cuny.

HacTosiwue MprHUuUnbl peKoMeHAYIoT, UToObl FonocoBaHue no fOBEPeHHOCTU MOBCEMECTHO
npuaHaeanock. bonee Toro, U3 3agaun paclUMpeHUst ydacTusi akUUOHEpPOB crieayet, uTo
KOMMNaHWAM crnegyeT nOoNOXWTENbHO OTHOCUTLCA Kk Gonee LUMPOKOMY WCMNONb3OBaHUIO
TEXHUKM MpU TONOCOBaHWM, BKMKMYasi rornocoBaHwe no TenedoHy W 3NeKTPoHHoe
ronocoeaHue. PacTyllee BnuvsiHAe WHOCTpaHHbIX aKUUOHEPOB NPUBOAWUT K TOMY, YTO B
LenomM KOMNaHuMM AOMXKHbl Mpunaratb BCe YCUNUs, 4YToObl NPefocTaBUTL akUMOHepam
BOSMOXHOCTbL Y4acTBOBaTb B TOMOCOBAHUM MpW MNOMOLUU CPEACTB, OCHOBAHHBIX Ha
COBPEMEHHbLIX TEXHOMNOrnaX. JhPHEKTUBHOCTL Y4YacTUsA aKUMOHEPOB B 0OLMX COBpaHuUsx
MOXHO YBEMUUUTL MyTEM Pa3BUTUS HAAEXHBIX 3MNEKTPOHHBLIX CPEACTB KOMMYHMKaLMU K
NpeAoCTaBnNeHNs1 akUuMOoHepaM BO3MOXHOCTU MOAAEPXKUBATbE CBSI3b APYr C ApyroMm Ges
HeobxoAuMOCTU  cobniofeHust  opManbHOCTERn, NPEAYCMOTPEHHbIX NpU  Bblaadve
JoBepeHHocTn. [ns ofecneyeHuss npo3payHOCTU HeoBXoAWMbl Takue npoueaypHble
npaeuna npoBeAeHnst COOPaHUin, KOTOpble NO3BONANKU Gbl Haanexawum obpasom BeCcTh
NOACYET U Y4YeT rofocoB, a Takke CBOEBPEMEHHO 0OBABNATL O pe3ynbTaTtax ronocoBaHus.

D. CTpykTypa akUMOHEpPHOro KanuTana W MeXaHW3Mbl, MO3BONAKIUE OTAeNbHbIM
aKuMOHepaM MOMNYYUTb CTeneHb KOHTPONS, HecopasMepHyK C NpuHaanexawen UM gonen
aKUWMA, JOJDKHBI NpeJaBaTbCA MacHOCTH.

B HeKoTOpbIX KOMMaHWSIX CTPYKTYpa aKUMOHEPHOro KanmuTana no3BOnseT aKUUOHepy
OCYLeCTBNSATbL  CTeneHb  KOHTpONsl Haj  Koprnopauueir, He  COOTBETCTBYHOLLYHO
npuHagnexawen eMmy Aone akuuin komnaHuu. CTpykTypbl MNO  TUMy nupamMug U
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nepekpecTtHoe BnageHune akuuamu Moryt ucnonb3oBaTbCA ANA TOro, yTOObI YMEHbLUNTE
BO3MOXHOCTb BJIMAHUA HaA KOPNOpPaTUBHYIO MOMUTUKY aKUMOHEpPOB, He BhnaaekLlmnx
KOHTPOMNELHBLIMA NakeTamMu akumiA.

MoMMMO MUCMONB3OBAHUS OTHOLUEHUMA COBCTBEHHOCTM, BMWSITE HA KOHTPONb Haj
Kopnopauuen MOXHO U ApyruMu cnocobamu. PacnpocTpaHeHHLIM CPpeaCcTBOM, K KOTOpOMY
npuderatoT rpynnbl aKUMOHEpPOoB, No OTAENLHOCTU BNajeLwmX OTHOCUTENBHO HeGonbLwnmn
nakeTamMu akuun, SBNSETCS COornalleHne Mexay akuuoHepaMmu O COornacoBaHHbIX
LencTBUAX, KOTOpoe No3BonsieT cosfaTth adpekTuBHoe GOMBLUMHCTBO UMW, MO KpanHen
Mepe, KPYNHEMWWA CaMOCTOSITENbHbIN ONOK aKuMOHEepoB. Takue CcOornalleHust MeXxay
aKuMoHepamu OObLIMHO AalT TeM, KTO B HUX y4yacTByeT, MNpPeumMyLlecTBEHHOE MpaBo
npuobpeTeHust akuuin, ecnu Apyrme Y4YaCTHUKW COrfnalleHUs 3axoTsaT WX npofdatb. 3Tn
cornalleHusi TaKKe MOryT cojepXarTb MNOoMnoXeHusi, o06s3biBaloLMe YYaCTHUKOB He
npofaBaTb CBOW aKUMWM B TeveHuMe onpeneneHHoro BpemeHu. CornawleHus mexay
aKuMoHepamMu MOryT OXBaTbiBaTb TakMe BOMPOCHl, Kak nNopsaok u3bpaHusi coeeTa
aupektopos unu lMpeacepatens. OHM Takke MOryT npegycmatpuBatb o6s3aTensCTBO
YYaCTHUKOB ronocoBaTth eAUHbIM GNoKoMm.

BeefeHne BepxHero npejena no 4YWUCHyY TONOCOB OrpaHUYMUBaET KOMWYECTBO FONOCOB,
KOTopble MOryT ObiTb NOAaHbl OAHUM aKUMOHEPOM, HE3aBUCMMO OT KOINMUYECTBA aKUMIA,
KOTOPbIMM OH B AENCTBUTENbHOCTM BrageeTr. [1o3ToMy Takne orpaHudeHust BeayT K
nepepacnpegeneHmno KOHTPONs U MOTyT NOBMWATL HA CTUMYMbI ANS Y4acTUsl aKLUOHepa B
cobpaHum akLnoHepoB.

YuunTbiBasi, UTO 3TU MexaHW3Mbl NO3BONAIOT NepepacnpeaensTs BO3MOXKHOCTA akLUoHepoB
MOBMUATL HA NOMUTUKY KOMMaHUW, aKLUMOHEPLI MOTYT C MOMHbIM OCHOBaHMEM PacCYUTLIBATh
Ha TO, uYTo Bce nNoaobHble CTPYKTYpbl KanuTana W npoueaypbl 6yayT npefaBaThbes
rMacHoCTH.

E. PbIHKM KOPNOPATUBHOMO KOHTPONs QAOMXHbI WMETb BO3MOXHOCTL JAeACTBOBATb
3thpbdheKTMBHO U NPO3payvHo.

1.

MpaBuna 1 npouenypbl, perynupyrowe npuobpeTeHne KOHTPONSA Haa Kopnopauven
Ha pblHKax KanuTana, a Taike perynupyiolMe cAenkd upe3BbIYaiHOro xapakrepa,
TakMe KakK CIIUSIHUS M NpoAaxa 3HaYMTeNnbHOW YacTU aKTUBOB Koprnopauuu, AOMXKHbI
YyeTKko (POPMYyNUpPOBaTLCA W NpeAaBaTbCA FMNAacCHOCTU, ¢ TeM, YToGbl WHBECTOpbI
noHUManM cBOM MNpaBa WU cpeAcTBa nNpaBoBOW 3alUTbl. CAenkd  AONXKHbI
coBeplIaTbCA MO NPO3payHbIM LieHaM U Ha cnpaBeAnUBbIX YCNOBUSX, 3allyLiaroLWKX
npaBa BCeX aKLUMOHEpPOB B COOTBETCTBUU C KaTeropuei Mx akuui.

MexaHuaMbl, npenATCcTByKOLWNe nornoweHunro KOMNaHWM, He AOIDKHbI
MCNONb30BaTbCA ANSA TOro, 4YToObI orpagnTtb agMUHUCTPALUIO OT NOAOTYETHOCTU
akKLUMOHepaM.

B HekoTopbIX CTpaHax KOMMaHUM MPUMEHSIOT MexaHW3Mbl, NpU3BaHHble 3alUTUTL WX OT
nornoweHus. OaHaKo KaKk UHBECTOPbI, TaK U (DOHAOBbLIE BUPXKU BblpaXKatoT BECNOKOWCTBO B
CBA3M C TEM, YTO LUMPOKOE WUCMONb3OBaHWE TaKUX MEXaHU3MOB MOXET CTaTb Cepbe3HbIM
npenaTcTBUEM ANs (OYHKUMOHUPOBAHUS PblHKA KOPNOPaTUBHOMO KOHTpOns. B HekoTopbix
Cnyyasx cpeacTsa 3aluTbl OT MOrMOLWEHUS MOTYT NPOCTO CMYXUTb TOMY, YTOGbI OrpaguTb
aAMWHUCTpaLMIO OT KOHTPONS aKLMOHEPOB.

F. AKLI,VIOHepr, BKNn4Yasad WHCTUTYUUOHaNbHbLIX WHBECTOPOB, AOMXKHbI Y4YUTbIBaTb, KakKue
U30epPXXKM U KaKue Bbirogbl Brie4eT ocyulectBneHme MMM CcBoero npaBa ronoca.
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B Hactoawmx [MpuHUMNAx He COAEPXUTCA pPEeKOMEHAaUWiA MO  KaKoi-mmbo  KOHKPETHOI
MHBECTULWOHHON CTpaTernn Ans MHBECTOPOB U HE CTABMTCS 3ahaua onpeaennTb onTUManbHYo
cTerneHb aKTUBHOCTU MHBECTOPOB. TEeM He MeHee, MHOrMe MHBECTOPbI NPULLNKU K BbIBOAY , YTO
MOMNOXMTENbHLIA UHAHCOBLIN pe3yrnbTaT MOXHO NOMYYUTb NYTEM NPOBEAESHUS aHaNUTUUYECKUX
UCCNeAoBaHWiA B pasymMHOM oBbemMe M WUCMOoMb30BaHWs CBOEro npasa ronoca. Hekotopble
MHCTUTYLIMOHANbHLIE WHBECTOPbI TaKke packpbliBaloT MHAOPMAaLUIO O NPUHLUMNAaX U npasunax,
KOTOPbIMW OHU PYKOBOACTBYIOTCS! B OTHOLUEHWM KOMMaHWA, B KOTOPblE OHW WHBECTUPYIOT.
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Il. PABHOE OTHOLWWEHUE K AKULMOHEPAM

Cmpykmypa KopropamueH0O20 ynpaeseHus O0oJ/DKHa obecrnevueambs pasHoe OMHOWeEHUe K
aKUUOHepaM, eKJTIoYas MENKUX U UHOCMPaHHLIX akyUOHepoe. Y ecex akyuoHepoe OOosnkHa
6bIMb 803MOXXHOCMb NOJTYHYUMb 3¢hheKMUBHYI0 3alilimy 8 ClyYae HapyweHUs Ux npae.

YBepeHHOCTb UHBECTOPOB B TOM, YTO NPEAOCTaBMNseMbli MMU kanuTan 6yaeT sawulleH oT
anoynoTpebrneHnii UNu pacTpaTbl MeHedXepamu Kopnopauuu, YneHaMu cCOBeTa AMPEKTOpPOB UMK
aKLMoHepamy, BnajerolMMn KOHTPOMBbHbIM NakeToM akUWi, SIBNSETCs BaXHbIM (DaKkTOpoM Ha pbiHKe
kanuTana. CoBeT AMPEKTOPOB, MeHeMKepbl U KOHTPOMNMpYoLMe akUUOHepbl MOoryT pacnonaratb
BO3MOXHOCTSIMU ANs AEACTBUA B CBOUX COBCTBEHHBLIX MHTEpECax 3a CYET MEMKUX aKLMOHEPOB.
HacTtoawume MpuHUMNbI NOAAEPXKMBAIOT PaBHOE OTHOLUEHME K WHOCTPaHHbIM U HaUWUOHAMbHbIM
WHBECTOpaM B CUCTEME KoprnopaTUBHOro ynpaeneHus. OHU He KacalTcs NOMUTUKU NpaBUTEnbLCTB B
obracTu perynuposaHus NpsMbiX UHOCTPAHHbLIX UHBECTULIVIA.

OnHUM K3 MyTel 3alWuTbl aKUWOHEpPaAMU CBOUX MpaB ABMSETCA BO3MOXHOCTb WHULMUPOBATb
NPOTUB aAMWHWUCTPALUMU W YNEHOB COBETA AMPEKTOpOB CyAebHble UCKU U afMUHUCTPaTUBHbIE
npoueaypbl. OnbIT NokasbiBaeT, YTO CTeneHb 3aluTbl NpaB akuMoHepa B 3HAYUTEnbHOW Mepe
3aBMCUT OT TOrO, CYLLECTBYIOT U AEACTBEHHblE CNoCcoBbl BOCCTAHOBMEHUSI HAPYLUEHHbLIX Npae, He
Tpebytolime uYpesMepHbIX pacxofoB W He NpuBoAsLIMe K HeonpaBaaHHoW Bonokute. [loBepue
MMWHOPUTAapHLIX WHBECTOPOB BO3pacTaeT B TexX Ccryyasix, Koraa npaBoBasi CUCTEMa COAepPXUT
MeXaHWU3Mbl, NMO3BOMSALME MUHOPUTAPHBLIM aKLUOHepam oBpallaThCa B Cy4 C UCKAMU, €CMU Y HUX
€CTb BECKME OCHOBaHUSA CYUTaTb, YTO UX NpaBa Gbinn HapyLLEHbI.

CyulecTteyeT onpejeneHHass OnacHOCTb TOro, YTO NpaBoBasi CUCTEMA, NO3BONsLlas nodomy
WHBECTOPY OCMapuBaTh AENCTBUS Kopriopauuum B CYAe, MOXeT YBA3HYTb B CyAebHbix Tsxbax.
MosTomy BO MHOMME NpPaBOBLIE CUCTEMbI ObINU BBEAEHbI NONOXEHUs NO 3alUTe agMUHUCTpaLUn K1
UNeHOB COBETa [UPEKTOPOB OT 3noynotpebneHuin cynebHbiMM MCKaMW B BuAe TECTOB Ha
OBOCHOBAHHOCTL Xano® akuWOHepoBR - Tak HasbiBaeMble «BesonacHble raBaHu» AN AeWCTBUNIA
aaMUHUCTPALMK U YNEHOB CoBETa AUPEKTOPOB (KaK, Hanpumep, NpaBUMno B OTHOLUEHWM MHEHUS Mo
Bonpocam OusHeca) a Takke «BesonacHble raBaHu» ANs packpbiTMs UHGOpMauuK. B koHeyHoMm
utore, HeOBXOAMMO HaANTU 30MOTYD CepeauHy, UToObl OAHOBPEMEHHO U NPEeAOCTaBUTE UHBECTOPaM
BO3MOXHOCTb MPaBOBOWA 3alUUTbl B Chy4Yae HapyLUeHMsl UX WMMYLLECTBEHHbIX npae, M usbexarb
BeckoHeYHbIX cyaebHbIX pasdupaTtenscTtB. MHorme cTpaHbl NpULWnn K BLIBOAY, UTO anbTepHaTUBHbIE
npoueaypbl paspelleHUss CrnopoB, TakMe Kak agMWUHUCTpaTUBHLIE CNyLaHWs unu apbuTpaxHble
npoueaypbl, OpPraHW30BaHHbIE OpraHamu, pPerynupyrolmMMKU PbiHKU LeHHbIX Bymar, unu Apyrumu
perynupyrowmMMn opraHaMmiu, npeacTaBnsitoT cobon 3hEKTUBHBIA METOZ yperyrMpoBaHusi Cropoe,
no KpanHen mepe, B KayeCTBe NepBON MHCTAHLUN.

A. OTHoOlWeHWe KO BCeM akuUoHepam — Bnagenbuam OOQHON KaTeropum akuui - AOMXKHO ObITb
OAWHAKOBbLIM.

1. B pamMKax KaXkaown KaTeropum akuun Bce akKUunoOHepbl AOIMKHbI UMeTb OAMHaKOBbLIe

npaBa ronoca. Bce nHBecTOpbl AOMKHbI MMETbL BO3MOXHOCTb A0 MOKYNKU akKLUMA
NONy4YuTb UH(pOPMaLMIO O NpaBax ronoca, CBA3aHHbIX C Ka&XKAOW KaTeropumen akuui.
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Jlio6ble  U3MeHeHus npaB ronoca A[OJKHbI YyTBepXAaTbCA ronocoBaHnem
aKLMOHepoB.

OntTumanbHass  CTpykTypa KanuTana upMbl  nydwe Bcero onpefensieTcs  ee
MEHE)KMEHTOM U COBETOM AMPEKTOPOR, NMPU YCNOBUU YTBEPXKAEHUSI €€ aKyMOoHEepamu.
HekoTopble KOMMaHUMM BbINyCKalOT MPUBUNErMPOBaHHbIE aKUUW, KOTopble [aroT MUX
AepxatensMm npeumyLlecTBeHHoe NpaBo Ha nonyvyeHue Yactu npubbinu UMpMbl, HO, Kak
npaBuno, He JawT npaBa ronoca. KomMnaHun TakkKe MOryT BbINycKaTb cepTUdukaThbl
yyacTus uUnu akuum, He JawoliMe npaea ronoca, KOTOpble, Kak MOXHO NpeanonoXuTh,
NPOAAIOTCS MO LeHe, OTNIMYHON OT LeHbl akuuii ¢ npaeomM ronoca. Bce atn cTpykTypbl MoryT
ObITb 3(pHEKTUBHBIM CPEACTBOM TaKOro pacnpeaeneHns pucka u npudbinu, kakoro TpebyoT
UHTEpEeChl KOMMaHWW U NPUHLUNLI 3KOHOMHOrO (oMHaHCHMpoBaHus. B HacToswux MNpuHumMnax
He COpPMYMNMPOBAHO Kakoro-nubo onpeaeneHHOro OTHOLLEHNS K KOHLENUUn "oaHa akums -
oauH ronoc". OgHako ee NOAAEPXKMBAOT MHOMME MWHCTUTYLWOHANLHbIE WHBECTOPbl U
accoumnalnm akLMoHEpOoB.

WHBecTopbl BNpaBe paccuuTbiBaTh Ha TO, YTO UX NPOUHAOPMUPYIOT 06 X NpaBe ronoca Ao
MOMeHTa MHBeCTMpoBaHWsA. Mocne aToro MoOMeHTa UX NpaBa He AOMKHbI MEHATLCS, ecnu
TOMbKO Y HUX, KaK AepxaTener rofocyrolmx akuuii, He 6bino BO3MOXHOCTM MPUHATH
y4yacTve B BblpaboTke aToro pelleHus. MpefnoxeHns No M3MEHEHUIO NpaB ronoca akuui
pasnuyHbIX KaTEropuii, Kak NpaBuUNo, NPeACTaBMSATCA Ha yTBEepXAeHUe obLlero cobpaHus
aKUMOHEpPOB onpefdeneHHbIM GOMbLUMHCTBOM TOMOCYIOLUMX aKUUiA Tex KaTeropui, B
OTHOLLEHMW KOTOPbIX NpeanaraeTcsl BHECTU U3MEHEHMS.

2. XpaHWTeNnn uNU HOMUHanNbHble JAepXaTenu akuui [OMKHbI roNocCoOBaTh TakKUM
o6pa3om, KOTOpbIl cornacoBaH ¢ peanbHbIM COOGCTBEHHUKOM aKLUA.

B HekoTopbix cTpaHax O3CP dhUHaHCOBLIE MHCTUTYTLI, XpaHsilWe akuMm ANs UHBECTOPOB,
TPaaAULUMOHHO CcaMKW ronocoBanu 3TUMKU akuuamMu. Takue XpaHuTenun, Kak ©GaHku un
Opokepckme UPMbI, AepXalue LUeHHble Oymaru AnS CBOWX KIUEHTOB B KayecTBe
HOMUWHanNbHbLIX  AepxaTenei, nopod Obinu  06s3aHbl  ronocoBaTe B NOAAEPXKKY
aaMUHUCTPALMKN, €CN OHWU HE Nonyyanu oOT aKUMOHEpPa KOHKPETHOro NopyyeHnst 06 MHOM.

B rocynapcreax-uneHax O3CP HabupaeT cuny TeHAEHUWA K 3aMeHe NOMNOXeHUN, KOTopble
ABTOMATUYECKM YNOMHOMOUMBAKT XPaHsiLMe aKuMU MWHCTUTYTbl FONOCOBAaTbL BMECTO
aKuMoHepoB. B HekoTOpbIX CTpaHax HeAaBHO ObiMM NEpPecMOTPEHbl COOTBETCTBYHOLLME
npaeuna, M Tenepb XpaHsilMe akuWWM MHCTUTYTbl (HOMUHAmbHble AepxaTtenu) obsizaHbl
7npenocTaBnaTe  akuuoHepaMm WMHAOPMAaUUKD  OTHOCUTENbHO  Pa3nUYHbiX  BapUaHTORB
OCYLLECTBNEHNs1 UX Mpaea ronoca. AKUUOHepbl MOryT AenerMpoBaTh BCce Npaea ronoca
XpaHutensim. B kavecTBe anbTepHaTUBbl aKUMOHEpbl MOMYyT NpeanoyvYecTb nonyyaTtb
uHGopmaLuio 060 BCeX NPeACTOsILLMX FONOCOBAHUSIX aKUMOHEPOB U pellaTbh B KaKUX-TO
cryJasix ronocoeatb CaAMOCTOSITENBHO, AEnerupoBaB Apyrve npaea ronoca XpaHuTen:o.
Heobxoanmo HalTu pasymHblii 6anaHc Mexay UHTEpecamMmn akuMoHepa, YTobbl XpaHuTenb
He nonb3oBancs ero NpaBoM rornoca 6e3 yvyeTa ero XenaHuid, 1 UHTepecamMmun XpaHuTens,
uTobObl He OOpeMeHsITb ero HeobXOoAUMOCTLIO nonyyaTb cornacue akuuoHepa nepefn
ronocoBaHmemM. [loCTaTOYHO pPasbsACHUTL akUMOHepam, 4To, ecnu He ByaeT nonyyeHo
pacnopsbkeHus 06 obpaTHOM, XpaHMTeNb NPOronocyeT 3TUMU aKUUSIMU Tak, KaKk OH couTeT
COOTBETCTBYIOLUMM MHTEpPECaM akLMOoHepa.

CneayeT OTMETUTb, UTO 3TO NONOXEHUE He pacrnpoCTPaHSETCs Ha OCyLlecTBNeHue npaea
ronoca JoBepuUTENbHbIM COBCTBEHHUMKOM UMW APYrMMU  [WLaMKu, AEACTBYOWMMKA B
COOTBETCTBMU CO CreuunansHbiM MOpyYeHWeM (Hanpumep, TakMMuK, Kak ynpaensiolime
KOHKYPCHOIM Maccoili npu 6aHKpoTCTBE U CyaebHble NCnonHuTenn).
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3. PernameHT M npoueaypbl nNpoBeAeHUst OOWMUX COOpPaHUMA aKUMOHEpPOB AOMXKHbI
obecneuMBaTbh paBHOe OTHOLWIEHUe KO BceM akLuoHepaM. [poueaypbl, NPpUHATLIE B
KOMNaHWW, He OOMXHbl AenaTb y4YacTue B ronocOBaHWU YpPe3MEepPHO CIOXHbLIM UMK
AOPOroCTOALMUM.

B Paspene | HacTosilwmx lMpuHUUNOB nNpaBo Ha y4YacTue B oOLWMX CoBpaHusax akuMoHepoB
OblNo onpefeneHo Kak npaBo akuMoHepa. AAMUHUCTPAUMSA W MHBECTOPb!, Bhajetouive
KOHTPONbHLIM MaKeTOM aKUWA, MHOTAa CTPEMSATCSl 3acTaBUTb MENKUX WMKU MHOCTPaHHbIX
WHBECTOPOB OTKa3aTbCsl OT MOMbITOK OKasaTbk BMUsIHUE Ha YrpaeneHWe KoMMaHuew.
HekoTopble KOMMaHWM B3MMAatOT MnaTy 3a ronocoeaHve. K apyrum  npensTcrBusM
OTHOCSITCS 3anpeT Ha ronocoBaHne no AOBEPEHHOCTU 1 TpeboBaHWe NUYHOTO NPUCYTCTBUS
Ha obLem cobpaHun akUMOHepOoB ANS y4acTusi B ronocosaHun. Ecte u apyrue npoueaypsbl,
KOTOpble AenatT OCyWeCTBNeHne npaB COOCTBEHHOCTU MPaAKTUYECKM HepeanbHbIM.
MaTtepuanbl nNo noBecTke AHA MOryT paccbinathes, korda Ao obwero cobpaHusi
AKUMOHEPOB OCTAETCA CNULLKOM Mano BpeMeHU, YToObl UHBECTOPbI MOMMKU Ux obaymaTth K
NPOKOHCYNbTUPOBATLCH. MHorne  komnaHum B cTpaHax O3CP  ctpemsaTcs
COBEpPLUEHCTBOBATL KaHanbl OOLIEHUsA C aKuWMoHepaMu, B TOM u4ucre WU Ans NPUHATUS
pelueHunii. MNooLWwpsaTCa YCUnus KOMNaHWi, HanpasreHHble Ha YCTpaHeHUe UCKYCCTBEHHbIX
BapbepoB AN ydacTusi B o6LWnx cobpaHusx.

B. Onepauvwl C wuncnonb3oBaHUemM BHyTpeHHeﬁ VIH(*)OpMaLIMVI ] 3]10y|10Tpe6V|Te]1bele
onepauvm B CcOBCTBEHHbIX WHTepecax AONMXHbI ObITb 3anpelleHbl.

3noynotpebuTtensHble cAenkn B COBCTBEHHbLIX MHTEpPEeCaxX COBEPLLAIOTCS, Koraa nuua, umetroLmne
TECHble OTHOLUEHUSI C KOMMaHWeRn, UCNONbL3YT 3TU CBA3U B yulepb WHTepecam KomMnaHuu u
umHBecTopoB. [lockonbky onepauMm C  WUCNONbL3OBAHWEM  BHYTPEHHEN  uHdopmMauum
(MHCalaepckne caenku) O3HaAYaT MaHUMNYNUPOBAHWE PblHKAMWU KanuTana, OHU 3anpelueHbl
HOPMaTUBHbIMU aKTaMu O LeHHbIX Oymarax, 3akoHamu o6 akuMoHepHbiX obulecTBax w/unu
YronoBHLIM  3aKoHOAATENLCTBOM B GonblinMHeTBe cTpaH OOJCP. OaHako Takas npakTuka
3anpelleHa He BO BCeX KPUCAUKLUMAX, a B HEKOTOPbLIX Cryyasx npaBonpuUMeHeHne He
oTnn4YaeTcs XecTkocTbto. MoXHO cunTaTh, YTO Takas NpakTMka MAET Bpaspes C NpUHLMnamu
XOPOLLEro KOPnopaTUBHOTMO YNPaBNEHUsl, MOCKONbKY OHa HapywaeT npUHUMN  PaBHOro
OTHOLLEHMS K aKLUMOHepaMm.

Hactoswme TMpuHUMNbI MNOATBEPXKAAOT, UYTO Y WHBECTOPOB €CTb pPasyMHble OCHOBaHUS
paccuuTbiBaTb Ha 3anpeT CAenoK ¢ MCnonb3oBaHMeM BHYTpeHHel MHdopmauuun. B Tex cnydasix,
KOr4a B 3aKOHOLATENbCTBE HET MNPSAMOro 3anpeTa Takux 3noynoTpeGneHwin unu korga
npaeonpUMeHeHNE He OTNUYaeTcs 3(PAEKTUBHOCTLIO, BaXHO, YTOGbI NpaBUTENbLCTBA NMPUHANN
Mepbl MO YCTPAHEHMWIO TakUX Naseexk.

C. UneHbl coBeTa AUMPEKTOPOB W AONMKHOCTHble NUUa KOMMaHUM AOMXKHbl GblTb 0OGsA3aHbI
packpbiBaTb MMEKLYIOCH Y HUX MaTepuanbHylo 3auHTepecoOBaHHOCTbL B cAenkax Wnu B
Bonpocax, 3aTparMBalolux UHTepecbl KOMNaHUMU.

HacTosilee nonoxeHue kacaeTtcs CI/ITyaLlI/Iﬁ, Koraa 4neHbl coBeTta ANPEeKTOpPOoB U ynpaenaowne

UMEIOT C KOMMaHWel AenoBble, CemeliHble UNu Apyrue ocobble OTHOLUEHUS,, KOTOpble MOryT
MOBMNUATL HA UX CYXXAEHUE OTHOCUTENBHO TON UMK UHOI CAEMNKN.
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ll. PONb 3BAMHTEPECOBAHHbBIX 1AL}
(CTEUKXONAEPOB) B YNPABJNEHUA
KOPMNOPALUEU

Cmpykmypa kopriopamueH020 ynpaeneHus 0o/mkHa npu3Hagamb yCMaHOSNEeHHLIE 3aKOHOM
npaea 3auHMepeco8aHHbLIX MUY (cmelikxondepos) u Noowpams aKmueHoe compyGHUYECMeo
Mexdy KopropauusMu U 3auHmepecosaHHbIMU TuyaMu e cozdaHuu 6o2amcmea u pabo4dux
Mecm u obecrieyeHUU ycmolivueocmu (huHaHC 080 61az2ononydHbIX npednpuamutll.

KntoueBbiM acnekToM KOpnopaTUBHOMO YNpaBneHus sBnseTca obecredyeHme NpUToka BHELLHEro
kanuTana B Gupmbl. KopnopaTuBHoe ynpaBneHWe Taikke npefycmaTtpuBaeT nouck crnocobos
NOATOMKHYTb Pa3snNUYHbIX 3aUHTEPECOBaHHbIX B UPMe NUL K OCYLLECTBNEHUK colnanbHo-
3 PeKTUBHBLIX UHBECTULUI B €€ YenoBeYecknin 1 maTepmanbHblid kanutan. KoHkypeHTocnocobHOCTb
U, B KOHEYHOM CYeTe, yCrex Kopnopauumn siBMSTCA pesynbTaToM KONMEKTUBHON paboTbl, B KOTOPYO
BHOCSIT CBOIi BKNag, pas3nuyHble NOCTaBLUMKN PECYPCOB, BKIOYAs UHBECTOPOB, HAEMHbIX PaBOTHUKOB,
KpeAWTOpPOB M MocTaBLukoB. Koprnopauun JomkHbl NpUsHaTh, YTO BKNaj 3aMHTepecoBaHHbIX nuu
npeacTaBnseT cofoii LeHHbli pecypc Ansl co3faHusl KOHKYPEHTOCNOCOGHLBIX W NpWUBbINbHbIX
KOMMaHWiA. Mo3TOMY LONFOCPOYHBLIM UHTEPECaM KOPRopauun OTBEYAET yKpenneHue CoTpyaHUYeCTBa
MeXay 3avMHTepecoBaHHbIMK NuuaMu ¢ Uenbio cosfaHus Goratctea. CTpykTypa KoprnopaTUBHOro
YNpaBneHust JOMKHA UCXOAUTb U3 TOTO, YTO MPU3HAHME MHTEPECOB 3aUHTEPECOBAHHLIX MWL U MX
BKMaza B AONTOCPOYHbIN ycnex kopropauun oTeedyaeT cOBCTBEHHBIM UHTEPECAM Kopropauum.

A. CTpykTypa KOpPNOpaTUBHOrO YynpaBneHUA AOOMmKHaA obecneunBaTb cobnogeHue
3alULLEHHbIX 3aKOHOM NpaB 3auHTepecoBaHHbIX NUL.

Bo Bcex crtpaHax O3CP npaBa 3anMHTEepeCcOBaHHbIX NUL YCTAHOBMNEHbI 3aKOHOAATENbHO, B
YaCTHOCTU, TPYAOBbLIM NPABOM, TOProBbIM NPaBOM, AOFOBOPHBIM MPaBOM M 3aKOHOAATENbCTBOM
O HEeCcoCToATENbHOCTU. [Jaxke B TeX cdepax, B KOTOPbIX MHTEPECH! 3aMHTEPECOBaHHbIX NUL He
3aKpenneHbl 3akoHoAaTeNnsHO, MHorme coupmel GepyT Ha cebs aononHUTENbHbIE 0bs3aTensCcTBa
MO OTHOLIEHUID K 3auHTEpecoBaHHLIM nuuamM, a 3aboTta o penyTauMum KU pesynbTaTax
AesITeNbHOCTU Kopriopauumn YyacTo TpebyeT npusHaHus Gonee LWMPOKOro Kpyra Takux UHTEPEecoB.

B. EcnM ux uvHTepecbl 3allMlieHbl 3aKOHOM, 3aMHTEPEeCOBaHHbIe NUUa AOMKHbI UMETb
BO3MOXHOCTb NOMYUYnTb 3(PIEKTUBHYIO 3aliMTy U BOCCTAaHOBMEHWEe CBOMX HapyLeHHbIX
npas.

npaBOBaﬂ cuctemMa un CcyaonpounsBoACTBO  OOMXKHbI ObITb npo3pavyHbiMn N He AOONXHbI
orpaHn4ymeaTb BO3IMOXHOCTU 3aunHTepeCOBaHHbIX nny coobuwaTte o HapyLweHnn CBOUX npae n
nony4yaTtb B TakKuxX cny4yasax nx 3awuTty U BOCCTaHOBMEHUE.

C. CprKTypa KopnopaTuBHOro ynpaeneHnsa AOIMKHA AONYyCKaTb Takue MeXaHU3Mbl y4YacTusa

3auHTepecOBaHHbIX MWL B yNpaBreHUU, KOTopble BeAyT K NOBblWeHUo 3PEeKTUBHOCTH
patoTbl KOMMaHUW.
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PasHble cuctembl KOpPrNopaTueBHOro yrnpaeneHna npeaycMaTpuBaloT pasnuydHble ponun And
3auHTEepeCcoOBaHHbIX nNUU. CreneHb yqyacTua 3auHTepeCOBaHHbLIX nNUL B KOpNopaTUBHOM
ynpaeneHnn 3aBUCUT OT HaUMOHAIbHbIX 3aKOHOB U NPAKTUKK, I'Ipl/lHFlTOI7I B pPasfn4YHbIX CTpaHax,
a TaKke MoXeT BapbupoBaTbCA OT KOMNaHUWM K KOMNaHWUN. an/IMepaMI/I MeXaHU3MoB y4acTus
3aUHTEpPECOBaAHHbIX NMUL MOryT CNyXuUTb. NpeacCTaBUTENBCTBO HaeMHbIX pa60THI/IKOB B coBeTe
ANPEKTOpPOB; CXeMbl npeMuanbHblX BbiNnaTrT HaeMHbIM paGOTHI/IKaM akynsamMm KoMmnaHum wunu
apyrue MexXaHU3Mbl pasgena I'Ipl/l6b|1'|l/|; npoueaypbl KOpnopaTtuBHOro  ynpaeneHus,
yyuTbiBarwolne MHEHUA 3auHTepeCOBaHHbIX NMUL Npu NPUHATUU onpefeneHHbIX Khio4veBbiX
pel.lJeHI/Iﬁ. KpOMe TOro, K HUM MOXeT OTHOCUTbCA Yy4yacTue KpeAUTOpOB B ynpaBneHUn B
KOHTEKCTE npoueayp, CBA3aHHbIX C HECOCTOATETbHOCTBIO KOMMaHUN.

D. Ecnu 3auHTepecoBaHHble NULA YYacTBYIOT B NpoLiecce KOpPNopaTUMBHOrO ynpaBneHus, OHU
AOXHbI UMeTb [OCTYN K HeoGXoAUMOWK UHhopMaL UK.

Tam, rae 3aKoHbl U NpakTUKa CUCTEM KOPMOpPaTUBHOrO yrpaeneHust ofecnedynBatoT ydacTue

3aMHTEpPECOBAHHbLIX UL, BaXHo, 4ToObl nocneaHWe UMenu A0CTyn K - MHdOopmaluu,
HeoBXxoAUMOo AN UCNONHEHUs UX 0BA3aHHOCTEN.
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IV. PACKPBITUE UHOOPMALUN U
NMPO3PAYHOCTb

Cmpykmypa KopriopamueHo20 ynpaeneHus OormkHa obecrieyueams CE0€8PEMEHHOe U
moyHoe pacKpbimue UHGOpPMaUUUu Mo eceM CYUecCmeeHHbLIM @ornpocaM, KacarouluMcst
Koprnopauuu, ekmovast huHaHcoeoe NoJioXeHUe, pesylbmambl desmensHocmi, cocmae
cO6CMEEHHUKOE U CIPYKMYPY yrpaseHus Komnasuell.

B GonbwuHetBe cTtpaH O3CP cobupaetcsa obwnpHas MHGOpMaUnUs O NpeanpuaTUsX, akyuu
KOTOpbIX HaxoasTcsl B cBoBoAHOM obpalleHun, a Takke U O KPYMNHbIX NPeanpuaTusix, He
KOTUPYIOLLUXCS B TOProBbiX CUMCTEeMax. Yacte 3TON uHGOpMAaUMU packpbiaeTcsl B 06s3aTensHOM,
yacTb — B A0BPOBOMNBHOM nopsiake. 3atem 3Ta UHGOpPMaLMs pacnpoCTPaHSIETCsl Cpean LMPOKOro
Kpyra nonb3ogateneii. MNyGnuyHoe packpbiThe UHGQOPMaLMU 0ObIYHO TpebyeTcsl, Kak MUHUMYM, pas B
rof, XOTsl B HEKOTOPLIX CTPaHAaX Takyto MHGOpMaLmMo HeoBxoAUMO NpeACTaBNATL pa3 B Nonroga unu
pas B KBapTan, Wnu Aaxe elle udalle, B cnydyae CyLEeCTBEHHbIX COObITWiA, Npou3oLleliuxX B
KOMNaHUM UnU ee 3aTparMBaloWmx. He AOBONMLCTBYSCH paMkaMu MUHMMAanbHbIX TpeboBaHui Kk
packpbITUIO MHCpOPMAaLUKM, KOMMNAHUKM YacTo [OBPOBONbHO NPenCcTaBnsAlT UHdopmauuo o cebe B
oTBeT Ha TpeboBaHUs pbiHKa.

CTporuii pexum packpbiTusi UHopMaL UM ABNSETCA MaBHOW ONoOpol PbIHOYHOFO MOHUTOPUHrA
KOMMaHUA 1 UMEeT KNIYEBOe 3HaJYeHWe ANs OCYLUECTBNEHUS akLMOHepaMu CBOEro npasa ronoca.
OnbIT cTpaH ¢ GOMblUMMM U aKTUBHLIMU (OOHAOBLIMU PbiHKAMW MOKasbiBAET, UTO packpbiTue
VHGOpMaLMKN Takke MOXeT GbiTb MOLUHbIM WHCTPYMEHTOM Kak AnNsl BO3AENCTBMA Ha noBeaeHue
KOMMaHWiA, TaK U ANS 3aluUTbl UHBECTOPOB. CTPOruidi peXnm packpbiTUs UHGpOpMAaLMKU MOXET NOMOYb
B NpuWBMNEYEeHUW kanuTana M NOAAEPKAHUU LOBepUst K (OHAOBbIM pPblHKAM. AKUWOHEPbl U
noTeHUManbHble MHBECTOPbl HYXAATCA B AOCTYNEe K perynspHoi, HafeXHOW U conocTaBUMON
WHOPMALMKM, [OCTATOYHO [AeTanbHOW, 4YTOObl OHU MOMMM  OLUEHUTb KayecTBO yrpasrneHust
KOMMaHUeN, OCYLUEeCTBNAEMOro afiMUHUCTPAUUEN, U MPUHUMATL WHAOPMUPOBAHHLIE PELLIEHUs No
BOMpoCcaM OLEHKN aKLMi AaHHOW KOMNaHWMKU, WX MNOKYMNKU UMK NPoAakn U ronocoBaHWs akuusamMmn Ha
cobpaHun  akuMoHepoB. HegocTaTouyHas UMM HeyeTkas UHGOPMALUS  MOXET  yXyALUUTb
(PYHKUMOHUPOBAHME pPblHKA, MOBLICUTH CTOUMOCTH KanuTana W MPUBECTU K HeHOpManbHOMY
pacrnpeaeneHnio pecypcoB.

PackpbiTve MHopmaunMM Takke NOMoraeT YnyylliuTb NOHWMaHue OOLLeCTBOM CTPYKTYPbl U
AESTENBHOCTU MPEANPUATUiA, KOPNOPaTUBHOW MONMUTUKM U pe3ynbTaToBR AEATENbHOCTU C TOYKM
3PEHUS 3KOMOMMYECKUX W 3TUYECKUX CTaHAapTOB, a Takke B3aUMOOTHOLUEHWA KOMMaHWA C
coobuecTBamn, B KOTOPbLIX OHU (OYHKLUUOHMPYIOT. B 3TOM KOHTEKCTE BadKHO CneaoBaTh NONOXEHUSAM
Pykosoactea O3CP ans TpaHCHaUUOHAMNbHbLIX NpeanpusTUiA.

TpeboBaHUs packpbiTUs MHMOPMaLUM He AOMKHbI BOosnaraTe Ha NpefnpuaTAS W3MNULLIHEro
aAMUHUCTPATMBHOTO GpeMeHn UNu HeonpaeaaHHbIX pacxofos. HeT HeoBxoaAUMOCTU U B TOM, YTOBbI
KOMMaHuK coobLanu o cebe UHGOoPMALMIO, KOTOpasi MOXET NOCTABUTL NOL Yrpo3y UX KOHKYPEHTHbIE
MO3WLUMKM, ECNU TOMBKO PACKPLITUE TaKOW MHOPMaUWKU He TpebyeTcs ANA NPUHATAS MakCMManbHO
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UHOPMUPOBAHHOIO WHBECTULMOHHOTO pelueHnust U Ans Toro, YTobbl He BBOAUTL MHBECTOpa B
3abnyxgeHne. YTobbl onpefenuTb MUHUMYM WHOPMaLWKU, MOANEXalen packpbiTUO, MHOrme
CTpaHbl NMPUMEHSIIOT KOHLeNUMio cyllecTBeHHocTU. CyllecTBeHHan WHopMauusa onpeensieTcs Kak
UHGOpMaLMs, HenpeacTaBneHWe WNW WUCKaXKeHWe KOTOpOW MOXEeT MNOBMUSATbL Ha SKOHOMUYecKue
peLUeHusl, NPUHUMaEMble Nonb3oBaTENAMU UHAOPMaLIUU.

B HacTosAwmx MprHLUMNax noaaepxmBaeTcs CBOEBPEMEHHOE pacKpbiTue UHhopMaLun o Nrobblix
CYLUECTBEHHbIX COBbITUAX, KOTOpble MOryT MNPOU3OWTM B Nepuos Mexay npeacTaBleHuem
perynsipHelx oTyeToB. Kpome Toro, nopfepluBaeTcsl Takke OLHOBpeMeHHoe npefocTaBrneHune
VHOPMALIMKU BCEM aKLMOHeEpaM, YToObl 06EeCneunTb paBHOE K HUM OTHOLLEHNE.

A. CyuwecTBeHHas WHdOpMauusa, nognexawas pacKkpbiTUIO, BKMIOYaeT, He UCUYepnbiBasCh
3TUM, cneaymollee:

1.

duHaHCcOBLIE U onepaunoHHbIe pe3ynbTaThbl AeATENbHOCTU KOMNAaHUMN.

Mpowealive ayaUTOPCKYO NpoBepKy IMHAHCOBbIE OTYEThbl, NoKasbiBaowme uHaHCOBbIE
pesynsTaThl AeATENbHOCTU U PUHAHCOBOE MONOXEeHWE KOMMaHUKU (Kak NpasBuno, K HUM
OTHOCATCH BanaHc, oTYeT O NPUBLINAX U YObITKAX, OTYET O ABUKEHUN AEHEXHbLIX CPEACTB U
npuMeYaHuns K PMHAHCOBLIM OTYETaM) ABMSAOTCA CaMblM PacnpoCTPaHEHHbIM UCTOYHMKOM
WMHOpMaUMM O KOMNaHUAX. [1Be OCHOBHblE Lenn (PUHAHCOBLIX OTYETOB B UX HblHELUHEM
BUAE COCTOAT B TOM, uTOObl oBecneunTb Haanexawmiit MOHUTOPUHI 3a AEeATENbHOCTbLIO
KOMMaHWW U OCHOBY AnNsi OUEHKW ee LeHHbix Bymar. ObcyxaeHue u aHanus onepauui
KOMMaHUN €€ MEHEeXKMEHTOM, KaK NMPaBUNo, TakKe BKNIOYAETCS B roAO0BLIE OTYETLI. Takoe
obcyxaeHue npeacTaBnseT HanbonbLUY LEHHOCTL, eCNU UCMNOMNb3yeTCs B COBOKYNHOCTU C
CONPOBOXAALLMMN €ro OMHAHCOBLIMU OTYETaMU. VIHBECTOPbI OCOBEHHO 3anHTEpEeCcCoBaHbI
B MHGOPMaUUWM, KOTOpast MOXET nNpONnuTb CBET Ha NepcnekTuBbl AeATENbHOCTU
npeanpuaTus.

BaxHo, uTobbl packpbiBanacb UHGOPMaLUA O CAenkax, OTHOCALUMXCA KO Becew rpynne
KomnaHuii. CyllecTByeT MHEHUE, YTO HeyAauu B ynpaBneHUun 4acto MOryT ObiTb CBSA3aHbI C
OTCYTCTBMEM pPacKpbiTUsi "BCEW KapTUHbI', B YaCTHOCTW, B Tex Ccnyyasx, Koraa
3abanaHcoBble CTaTbW UCMONL3IYIOTCA ANS NPefoCTaBMNeHUs rapaHTUi UM aHanornyHbIX
obszaTensCcTB ApYr ApYrYy CBA3aHHLIMU MexXay coBon KOMMaHUAMU.

Llenn komnaHuum.

Ecnu nomumo vHcpopmaumum 0 CBOMX KOMMEPUECKUX Lensax, KOMMaHuu Takke coobliaroT
cBeieHUsa O CBOel NonuTuke B oBnacTu AenoBON 3TUKU, OKpYXarllen cpeabl U ApYyrux
obszatenscTBax B chepe NyONUYHON NONUTUKK, TO STO BOCMPUHUMMAETCS Kak BecbMa
NONOXWUTEMNbHbLIA (QAKT C TOYKWM 3PEHUST XOPOLUEro KOprnopaTUBHOrO yrnpasneHus. Takas
WMHopMaunss MOXeT ObiTb NOME3HOW ANst MHBECTOPOB W APYrUX nonb3oBaTenei
UHGoOpMaLMK Ans TOro, YTobbl Nydlle OUEHUTb B3AUMOOTHOLLIEHUS MEXAY KOMMAHUSMU 1
coobulecTBaMn, B KOTOPbIX OHU (PYHKUWOHMPYIOT, a TaKke LwWaru, KoTopble KOMMaHuu
NPeAnpPUHANN AN AOCTUXKEHUS CBOMX Lenen.

B ubeit cOGCTBEHHOCTH HaxogAaATCcA KpynHble nakeTbl aKkUMiA U Kak pacnpenensroTcA
npaBa ronoca.

OpHUM U3 ocHoBoOMonarawwWmx npaB WHBECTOPOB SIBMSIETCA NpaBo Ha WHoOpMaLu o
COCTaBe U CTPyKType COGCTBEHHMKOB NPeAnpuUsTUS MU O COOTHOLUEHUMU MpaB AAHHOMO
WHBECTOpPA C nNpaBaMu Apyrux COBCTBEHHUKOB. BO MHOMMX CTpaHax OT aKUWOHEPOB
TpebyeTcsa packpbiTe WHMOPMAaUUM O MpUHAZNEXALUX UM MakeTax nocne AOCTUXKEHUS
nocneaHUMI ONpeaeneHHOro NoPOroBOro YpoBHs. K Takoi MHGOpMaLmMn MOryT OTHOCUTHCA
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JaHHble O KPYMHbIX akyuoHepax W ApYrux nuuax, KOTOpble KOHTPONUPYHT WU MOryT
KOHTPOMMPOBaTE KOMMAHWUIO, BKMKOYasi MHAOPMAUUIO O cneuuanbHbIX NpaBax rornoca,
cornalleHnsax Mexay akumoHepamu, BnafeHWWM KOHTPOMbHbLIMU UMK KPYMNHbLIMU NakeTamu
aKUMIA, 3HAUUTENbHbLIX NepeKpecTHbIX BMaAeHUsIX akUUsMU U B3auMHbIX rapaHTusx. (Cm.
Pasgen 1.D.) OT komMnaHWiA Takke OXuaaeTcs, Yto oHU ByayT npenocTaBnsATs MHGOPMaLNID
0 cAenkax co CBsisaHHbIMU CTOPOHAMU (CAeMNKax C 3auHTEPECOBAHHOCTLIO).

4. Cnucok uneHoOB coOBeTa AWPEKTOPOB W rnaBHbLIX AOMKHOCTHLIX nNUL, a TakKkKe
nonyyaemMmoe MU BO3HarpaxageHue.

WHeecTopam TpebyeTtca nHopmauus o6 UHAMBUAYAMNbHLIX YNEHax COBETA AUPEKTOPOB U
FMaBHbIX [AOMKHOCTHBIX nuuax, 4YToBGbl UMETb BO3MOXHOCTb OLEHUTb MX OMblT U
KBanUdUKaLWIo, a Takke U BOSMOXHOCTb BOSHUKHOBEHUS NOGLIX KOHQMUKTOB UHTEPECOB,
CNOCOBHBIX MOBNUSATL HA X CyKAEHUE.

AkunoHepam Tawke HebespasnMuHO, Kak BO3HarpaKgaeTcs TPyA UMEeHOB CoBeTa
AVNPEKTOPOB U rMaBHbLIX AOMKHOCTHBIX Ny, OBbLIYHO OT KOMMaHWM OXUAAT PaCKPbITUS
[OCTATOMHON WHGOPMaUMKM O BO3HarpadKAeHWW, BbiNMNadMBaeMoOM urieHam coBeTa
AVNPEKTOPOB W rMaBHbIM JOMKHOCTHBIM NUUaM (MHAMBMAYANBHO MMM B COBOKYMHOCTM),
yTOBbl MHBECTOPblI MOMMM  Haanexawum ob6pasoM OueHUTb 3aTpaTbl W BbiroAbl
MpaKTUKYEMOIA B KOMMAHUM NOMUTUKN BO3HArPaXKAEHUS, a TAoKe BIUSHUE MPUMEHSIEMbIX
CXEM MOBbILIEHUS] MaTepuarnbHOM 3AaMHTEPECOBAHHOCTM (TakMX Kak npemuarnbHble,
BbiNnaunBaemble ONUMOHaAMMN Ha aKUMK) Ha pesynbTaTbl 4eaTeNbHOCTN KOMMaHUN.

5. TporHo3npyeMsble cylecTBeHHblIe (haKTopbl pUCKa.

Monb3oBaTeny hMHaAHCOBOW MHAXOPMALUN U YYACTHUKWN PblHKA HYXXAAOTCA B MHGOpMauun
O CYLLIeCTBEHHbIX pUCKaX, KOTOpblEe B pasyMHbIX npeAenax noAfatoTcs nporHosuposaHuto. K
TakUM pUcCKamM MOrYT OTHOCUTLCS: PUCKU, CBA3AHHLIE C KOHKPETHOW OTPachbio 9KOHOMUKM
Unu reorpauyeckum panoHoOM; 3aBUCUMOCTLIO OT ofnpefeneHHbIX BUAOB Cbipbs; PUCKK Ha
(OMHAHCOBOM pblHKE, BKMOYas PUCKW, CBsI3aHHble C MPOUEHTHbIMW CTaBkaMu uUnu
BanIOTHLIMU KypCaMU; PUCKM, CBSISAHHbIE C MPOU3BOAHLIMU (PUHAHCOBLIMU UHCTPYMEHTaMM
n 3abanaHcoBLIMWM  CAeMKamMu, a TakkKe pPUCKW, CBS3aHHble C  3KOMOruyeckom
OTBETCTBEHHOCTLIO.

Hactosiue MpuHLmMnbl He NpefnonaraloT packpbiTMS MHopMaunun Ha Gonee AeTanbHOM
YPOBHE, YEM 3TO HeoOXOAUMO, YTOObI MOMHOCTBID MPOUH(OPMUPOBATL WHBECTOPOB O
CYLLIECTBEHHbIX M MPOTHOSMPYEMbIX PUCKax NpeanpusaTus. PackpbiTe WHEGOpMauun o
puckax HanGonee agPeKTUBHO, ecnu NpKU 3TOM YYUTLIBAOTCA OCOGEHHOCTM ToW oTpacnu
3KOHOMWKU, O KOTOpoW uAaeT pedyb. MonesHoi Takke ABNAETCA WHGOPMAUUS O TOM,
UMEIOTCS NU B KOMMAHWUKU CUCTEMbI MOHUTOPUHIA PUCKOB.

6. CylecTBeHHble BOMPOCHl, CBAA3aHHble ¢ HaeMHbIMU paGoOTHUKAMU W APYrMMU
3auHTepecoBaHHbLIMU NULIAMMU.

MoowpseTcs npeAcTaBneHUne KOMMaHWUAMU WMHOPMaUMKM MO KIKYEBbIM  BOMPOCaM,
KacaroLUMCA HaeMHbIX PaBOTHUKOB U APYrMX 3aWHTEPECOBAHHbLIX MWL, KOTOpble MOryT
OKasaTb CYLIECTBEHHOE BO3AEWCTBUE Ha pesynbTaThl AEATENbHOCTM  KOMMaHuM.
WHpopmauus nogoBHOro poaa MOXET BKMHOYATb TakUe BOMPOCHI, KAk OTHOLLUEHMS
afIMUHUCTPALMKU C HAEMHbIMU paBGoOTHUKaMU U C APYTUMU 3aUHTEPECOBaHHLIMU NULaMu,
TAKUMU KaK KPEeAUTOPbI, MOCTABLUUKA U MECTHblE COOBLLECTBA.

B HekoTOpbIX cTpaHax TpebyeTcs npeacTaBneHne nogpobHol MHOPMaUUN No KaapoBbiM
gonpocam. Kagpoeas nonutvka, B TOM YMChe NporpaMmMel NOBLILLEHNS KBANMUKaLUM UK
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CXeMbl NpemMuanbHbIX BbIMAaT HaeMHbIM paboTHUKaM akUUsSMU OUPMbI, MOryT ObiTe Ans
YYaCTHUKOB pPblHKA WCTOYMHUKOM BaXKHOW WHAOPMALUUKM O KOHKYPEHTHbIX MpenmMyLliecTBax
TOW UNU UHON KOMMAHWUN.

7. CTpykTypa U NONUTUKA KOPNOpPaTUBHOro yrnpaBneHus.

MoolpsieTcs nNpeacTaBneHMe KOMMnaHWsIMKU MHGOPMaLMM O TOM, Kak OHW Ha npakTuke
NPUMEHSIIOT COOTBETCTBYIOLLME NPUHUWMNLI  KopropaTuBHOro YynpasBneHus. PackpbiTve
UHOpMaLMU O CTPYKTYpe ynpaeneHust W ynpaBreHYeckoi MNOonuTWKE KOoMMaHuu, B
YacTHOCTU O pacrpeieneHuu NOMHOMOUNA MeXZy akUUOoHepamu, afMUHUCTpauuein u
YyneHaMn COBETa AUPEKTOPOB, BAXKHO AN OLEHKU YNpaBneHus KoMnaHuei.

B. WHdopmauus gomkHa roToBUTLCS, MPOBepsTLCA U packpblBaTbCA B COOTBETCTBUM C
BbICOKMMU CTaHOapTamMW KavyecTBa OGyxranTepckoro y4yeta M OTYETHOCTU, pPackpbITUS
c¢omHaHcOBON U HechuHAHCOBOM UH(pOpPMaLIMK K ayauTa.

OxupaeTcs, UTO MNPUMEHEHWe BbICOKMX CTaH4ApTOB KavyecTBa 3HAYMTENbHO pacluupuT
BO3MOXHOCTM MHBECTOPOB MO MOHMTOPUHIY KOMMaHUW BCReACTBME pOCTa HaLEXHOCTM U
COMOCTaBUMOCTU ee OTYETHOCTU U Nyyllero npefcTaBneHWs UHBECTOPOB O pesynbTatax ee
AesitenbHocTU. KayecTBo MHopMaLUy 3aBUCUT OT CTaHAAPTOB, NPUMEHsieMbIX Npu ee cGope U
packpbiTun. Hactosiwume [pUHUMMNBI  NOALEPXKMBAKT paspaboTKy BbICOKOKAYECTBEHHbIX
MEXIYHApOLHO MPU3HABAEMbIX CTAHLAPTOB, KOTOPble MOryT CNOCOGCTBOBATh MOBbILLEHUD
COMOCTaBUMOCTU MHbopMaLMK MEXAyY CTpaHaMMm.

C. CneayeT exxerogHO NPOBOAUTL ayAUTOPCKUE NPOBEPKU C UCMONL3OBaHWEM HE3aBUCUMOTO
ayauTopa, YToObl 06ecnevynTb BHEWHIOK U 06BHLeKTUBHYIO OLieHKY TOro, Kak noAroToBneHa
M npeacTaBneHa puHaHcOBasi OTYETHOCTD.

Bo MHorux crpaHax paccmaTpuBanucbk Mepbl MO MOBLILUEHUK HE3aBUCUMOCTU ayAUTOPOB U UX
NOAOTYETHOCTU akuuoHepam. LLnpoko pacnpocTpaHeHO MHEHUWE, YTO UCNONb30BaHUE BbICOKUX
CTaHAApPTOBR KayecTBa ayauTa U 3TUYECKUX KOLAEKCOB SIBNSIETCA OAHUM M3 Mydyllnux MeToaoB
YKpenneHusi Hes3aBUCUMOCTU U npectuxa 3Toi npocbeccun. K pononHuTenbHsIM  Mepam
OTHOCATCH Takue, Kak ycuneHue nosuuUWiA KOMUTETa COBeTa [AWPEKTOpPOBR MO ayauty u
noBblLLeHNe OTBETCTBEHHOCTU coBeTa AUPEKTOPOB B NpoLecce Bbibopa ayautopa.

CtpaHbl O3CP paccmatpusanun un fpyrne npefnoxeHusi. B HeKkoTopbiX cTpaHax BBeAeHbl
OrpaHWYeHUs1 Ha [ON0 COBOKYMHOro 4OXOAA, HE CBA3AHHOrO C ayAMTOM, KOTOPbIA ayauTop
MOXET rnony4yaTb OT OTAENbHOro knueHTa. [pyrme cTpaHbl 06a3biBatoT KOMNaHWM packpbiBaTb
pasMepbl BO3HarpaXeHusl, BbIMNa4YMBaeMOro ayauTopam 3a YCNyru, He CBsi3aHHble C
npoBeAeHUeM ayaUTOpPCKMX npoBepok. Kpome TOro, BO3MOXHbI OrpaHUYEHWs1 Ha AOM
COBOKYMHOro [0X0fa, KOTOpblii ayAuTOp MOXET nonyyaTb OT OfHOro knueHta. K apyrum
NpeanoXeHMsIM OTHOCATCHA Takue, Kak OUeHKa APYruM ayAuTOpoM KavecTBa NpoBeAeHHON
ayauTOPCKOl MpOoBEpKW, 3anpeT Ha npefocTaBleHue ycnyr, He CBsI3aHHbIX C ayAuMTOpCKUMU
npoeepkamu, obsizaTenbHasi poTauus ayauToOpPOB M NpPsSIMOE HasHavyeHue ayauTopoB
aKunoHepamu.

D. KaHanbl pacnpocTpaHeHWss WHcopMauuMu [OOMKHbI o0ecneuuBaTb paBHOMPaBHbIN,
CBOeBpeMeHHbIA U He CBA3aHHbIA ¢ Ype3MepHbLIMM pacxopamMu AOCTYN Nonb3oBaTenen K
HeoGxoguMoi MHopMaL .

KaHanbl pacnpocTpaHeHns UHOpMaLMn MOTyT BbiTbh TaK K& BaXKHbI, KaK U coaepXaHne camon
MHopMaunn. XOTs packpbiTUe UHGOPpMAaLUU YacTo NpeayCMOTPEHO 3aKOHOAATEeNbCTBOM, ee
cbop, XxpaHeHne 1 JOCTYN K HE MOTyT OKasaThCsl CMOXHBIMUA U AOPOrocTosAlmMMn. B HEKOTOpLIX
CTpaHax nNpefoCTaBNEHUEe SMUTEHTAMU U XpaHeHue oBs3aTensHON K pacKkpbITUIC UHGOoPMaLMn

33



TMpuHuMnbI KopnopaTueHOTO Yynpasiaenns OJCP

3HAUYUTENBHO YNPOCTUNOCE Bnarofaps BHEAPEHUIO SNEKTPOHHBIX CUCTEM Nepesayu, XpaHeHus u
U3BMNeYeHUs AaHHbiX. WHTepHET U Apyrue WHMOPMALMOHHbIE TEXHOMOTMU TaKke [akoT
BO3MOXHOCTL ANS1 COBEPLUEHCTBOBaHUS cnocoBoB pacnpocTpaHeHust MHdopmauu.
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V. OBA3AHHOCTU COBETA ANPEKTOPOB

Cmpykmypa KoprnopamueHoz20o ynpaeneHus JomkHa obecrnedueams cmpameauyeckoe
ynpaeneHue KommnaHuell, a¢hbpekmuUeHbIll KOHMpPoNL Had adMuHUcmpauyuell coO CMOPOHbI
coeema dupeKkmopoe, a makke nodomyemHocms cogema OupeKmopoe caMoll KoMmaHuu u
ee aKyuoHepam.

CTpykTypbl M npoueaypbl AESATENBHOCTW COBETOB [UPEKTOPOB BapbUPYIOTCA Kak Mexay
ctpaHamn O3CP, Tak u BHYTPM 3TUX CTpaH. B HEKOTOPbLIX CTpaHax CyLecTBYHOT ABYX3BEHHbIE
COBETbI, B KOTOPbIX PYHKLUMU Haa3opa U YHKUUKM YNpaBNEeHUs BO3MaratTCsl Ha pasHble opraHbl. B
TakuxX cUCTemax, Kak npaBuno, cyllecTByOT "HabniogaTensHbin coet" (supervisory board), B coctas
KOTOPOro BXOAAT Nuua, He 3aHMMarLLMe aAMWUHUCTPATUBHbLIX LOMKHOCTER B AaHHOW KOMNaHuu, n
«ynpasnsiroLunin opraH» (management board) (npaBneHue, adMUHUCTpaLUUS, AMPEKLUMS), COCTOSALLNIA
UCKMOUUTENBHO U3 AOMKHOCTHBIX ML KOMNaHuU. B Apyrux cTpaHax AeicTByeT «yHUTaPHbIN» COBET,
B KOTOPOM NpeAcTaBneHbl NuUua, Kak 3aHMMawluMe, Tak M He 3aHuMarlmMe agMUHUCTPaTUBHbIE
OOIMKHOCTU B KoMnaHuun. Hactosiwme MpuHUMNbI HOCAT AOCTaTOMHO OOLWMIA XapakTep, 4Tobbl MX
MOXHO BbINo NPUMEHUTE K MtoBoii CTPYKTYpe COBETa, Ha KOTOPbI BO3NOXEHb! (OYHKUUN YNpaBneHUst
npeanpuaTUEM 1 KOHTPONS Hazd agMUHUCTpaUNe.

Hapsay ¢ pa3paboTkoi KOpnopaTUBHOIN CTpaTernn, COBET ANPEKTOPOB, NpeXae BCEro, oTseyaeT
3a KOHTPONb Haj pesynbTaTamu ynpaBneHYecKol AeATENsHOCTU U 3a AOCTMXKEHME AOCTATOMHON Ans
aKUMOHepoB NpuUBLINBEHOCTU, ByAyun B TO Xe Bpemsi OTBETCTBEHHbIM 3a nNpefoTBpalleHue
KOHMMUKTOB  WHTEPECOB W  cOanaHCUMpoBaHHbLIi  MOAXOA K pasNUyHbiM - TpeboBaHUsM,
npeabaBnsAeMbiM K Kopriopauuun. Ans Toro, YTobbl COBET AMPEKTOPOB 3MEEKTUBHO BLINMOMHSAN CBOU
00A3aHHOCTM, OH AOMKEH UMETH ONpPeaeNeHHY CTENeHb HE3aBUCUMOCTU OT aaiMUHUCTpaunn. Ewe
OfHa BaHasi 00s3aHHOCTL COBETA AUPEKTOPOB COCTOUT B TOM, 4TOObLI obecneunTb cobnopeHue
Koprnopauuein NPUMEHUMOro 3akoHogaTenbcTBa (BKOYAs 3aKOHbl O HANoroobnoXeHuw,
KOHKYpeHUUW, Tpyae, OXpaHe OoKpyXatollen cpefbl, paBHbIX BO3MOXHOCTAX, 34PaBOOXPaHEHUU W
6e30NacHOCTN) NyTEM BHEAPEHUS B KOMMAHWW COOTBETCTBYIOLMX CUCTEM BHYTPEHHEro KOHTPOnS.
Kpome Toro, coBeT AOMKEH MPUHAMATbL BO BHUMaHWE MHTEpPEChl APYrMX 3auHTEpeCcOBaHHbIX MU,
BKMKOYask HA@MHbIX PabOTHUKOB, KPeaAUTOPOB, NoTpedbuTenen, NOCTaBLUKOB U MECTHbIE coobLLecTBa,
W pewaTtb COOTBETCTBYIOLIME 3ajayum 4YecTHO U cnpaeeanueo. K atoil xe cdepe oTHocUTCs
cobnaeHne 3KoNorMyYecknx U coumnanbHbiX HOPM.

A. YneHbl coBeTa AUPEKTOPOB MOONMXHbl OeACTBOBaTb Ha OCHOBe Bcel HeoGxoauMOM
uHdopMaLUK, AOGPOCOBECTHO, C AOJDKHOW 3aGOTNUBOCTLIO U OCMOTPUTENLHOCTLIO, B
HaUnNyvlWUX UHTepecax KOMNaHMU U aKLUMOHePOB.

B HekoTopbIX CTpaHax 3akoHoAaTenbHo 3akpenneHo TpeboBaHWe o TOM, UTO COBET AUPEKTOPOB
AOMKEeH AEeACTBOBATb B WHTEpecax KOMMNaHUKW, NpyM 3TOM NPUMHMMAasi BO BHUMAaHWE WHTEpeCh
aKUWOHEpPOB, HaeMHblX paboTHWKOB W obulecTBeHHoro Gnara. [JenctBus B Haunyudllmx
MHTEpEeCax KOMMaHUW He [OMKHbl MO3BONATL AAMUHUCTPALUU  KOMMAHMKM  CTAHOBUTLCH
HECMeHSIEMON.

B. Ecnmu peweHnsa coBeTa AUPEKTOPOB MOryT no-pasHomMmy BO3AeWcTBOBaTbL Ha pa3nnyHble
rpynnbl akUMOHepoOB, COBeT AMPEKTOpPOB AOMKeH crnpaBeanMBo OTHOCUTLCA KO BCeM
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aKkuuoHepam.

C. CoBeTt AMpeKTOpoB AOMKeH obecneuynTb cobnogeHne NPMMEHMMOro 3aKoHoAaTenbCcTBa U
YUYUTbIBaTb MHTEpPeChl 3auHTepecoBaHHbIX NUL, (CTeAKXoNnAepoB).

D. Coset AVPeKTOpPOB AOoNXeH BbINOMHATL onpegeneHHble Knrw4yeBble (*JyHKLWIVI, B TOM
yucne:

1. OueHuBaTL U HaNpPaBnsiTb KOPMNOPATUBHYHK CTpaTeruto, OCHOBHblIE MMaHbl AeACTBUNA,
AONUTUKY yNpaBneHusi puckamu, rogoBble 0loaKeTbl U GU3Hec-NNaHbl; yCTaHABNUBAaTh
LeneBble NoKasaTenu AesiTeNbHOCTU; OCYLIeCTBNATL KOHTPONb HaAd BbINOMHEHUEM
NNaHOB U pe3ynbTaTaMu AEATENbLHOCTU KOopnopauuu, a Takke KOHTPONMUPOBATh
OCHOBHbIe pacxXobl, MOKYNKU U NPOOaKH.

2. NopSupatbh rNaBHbLIX AOMKHOCTHBLIX §NWL, Ha3HayaTb MM OMNNaTy, OCYLeCTBNSATh
KOHTPONb HajA WX [OeATENLHOCTHLIO, 4 B CHyvyae HeoOGXOAMMOCTUM 3aMeHsITb UX WU
cneavThb 3a NNaHUpoBaHWeM KaApoBOro oGHOBNEHUS.

3. KoHTtponupoBaTb BO3HarpaxaeHue, nonyyaemMoe rmaBHbIMA AOMKHOCTHLIMU NMULAMU U
CaMMMMU uUnNeHaMuM CcOBeTa [OUPEKTOPOB KOMNaHuv, oGecneuuBaTb cobnoaeHue
HeoGXOAMMbBIX MpoUeayp U NPO3pavyHOCTU B NpoLecce BblIABMXEHUS YNEeHOB COBeTa
AVUPEKTOPOB.

4. OTcnexuBaTb UM YyperynupoBaTb NoOTeHUMamNbHble  KOHQUKTbI  UHTEepecoB
agMWHUCTpaUUM, YNleHOB CcOBeTa AUPEKTOPOBE WU akLUMOHepoB, BKIOYasA
MCNONb30BaHWEe aKTUBOB KOpMNopauuu B NMUYHLIX LensxX U 3noynotpebneHus npu
COBepLEHUN CAENOK C 3aMHTEPECOBAHHOCTLIO.

5. ObecneuynBaTb HaAEXHOCTb CUCTEM OyXranTepcKkoro yyerta 1 (pyHaHCOBOM OTYETHOCTHU
Kopnopauuu, BKNoYasi NpoBefeHWe He3aBUMCUMbIX ayAUTOPCKUX MPOBEPOK, a Takke
obecneuyuMBaTb HanuMuue HeoOXOAUMBLIX CUCTEM KOHTPONsl, B 4acTHOCTU, CUCTEMbI
MOHUTOPUHra PUCKOB, (PUHAHCOBOIO KOHTPONMA U KOHTPONS COOTBETCTBUS
3aKoHOAATeNLCTRY.

6. Cneautb 3a 3pdeKTUBHOCTLIO NPAKTUKU KOPMOPAaTUBHOIO YNpaBneHus, B paMkax
KOTOPOWA AEeACTBYyeT COBET AUPEKTOPOB, U NO Mepe HeoOXOAMMOCTU BHOCUTbL B Hee
M3MEeHeHUs.

7. KoHTponupoBaTb Npouecc packpbITUs U pacnpocTpaHeHus uHgopmaumu.

KOHKpeTHble (YHKLUUM UMNEeHOB COBETA AUPEKTOPOB MOMYT pPasnuyaTbCs B COOTBETCTBUU C
HopmMaMu 3akoHoaaTenbcTBa o6 aKUMOHepHbIX obLlecTBax, AeWCTBYOLIEro B TOW MMM WHOM
IOPUCAUKLMY, a Talke B COOTBETCTBUM C YCTaBOM KOMMNaHuu. OfHaKo nepeyvucrneHHble Bbille
PYHKUUN SBMAOTCA NPUHLUMMANBHO BadKHBIMUW AN Lieneid KOpropaTUBHOrO yNpaBneHus.

E. Coert AUpPeKTOpoOB AOMXeH UMeTb BO3MOXHOCTb BbIHOCUTL O0beKTUBHOE cyxaeHue no
Aenam Kopnopauuun, He 3aBucsllee, B HaCTHOCTHU, OT aAMUHUCTPALNN.

MHoroobpasue CTpyKTyp W MpaKTUKU paboTbl COBETOB AUPEKTOPOB B pPasNUYHbIX CTpaHax
noTpebyeT pasnuUYHbIX MOAXOAOB K BOMPOCY O HE3aBUCMMbIX YneHax coBeTa AUPEKTopoB.
HesaBucumocTb coBeTa AMpeKkTOpoB 0BbIYHO TpebyeT Toro, YTobbl AOCTATOMHOE YMCMO €ero
UMEHOB He SIBMANOChH HaeMHbIMU PabOTHUKAMM KOMMaHUM U He ©GbiNno TECHO CBA3aHbl C
KOMMaHUe WnM C ee agMUHUCTpauUEen KakuMu-mMbo Cepbe3HbIMU  3KOHOMUYECKUMU,
CEMENHLIMU WUMU WUHLIMWU OTHOLUEHUAMWU. 3TO MPaBUNO He MPensTCTBYyeT akuMoHepam O6biTb
yreHamu COBETa AUPEKTOPOB KOMMAHUN.

HesaBucumble 4YneHbl COBETa AUPEKTOPOB MOMYT BHOCUTb CYLLECTBEHHbIW BKNag B npouecc
MPUHATUA pelleHnii coseToM. OHM MOryT MPUBHECTM OOBLEKTMBHbIE B3rMsAbl Ha OLUEHKY
pe3ynbTaToB AEATENLHOCTM COBETa AUPEKTOPOB W agMUHUCTPauuu. Kpome TOoro, OHU MOoryT
cbirpaTb BadkHyl0 ponb B Tex obnacTsx, rae WHTepechbl aaMWHUCTPALWKU, KOMMaHWU WU
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aKUMOHEPOB MOryT pacxoAUTbCA, Hanpuvep, B BOMpocax BO3HarpaXXaeHuAa OOMKHOCTHbIX nuy
KOMAaHun, nnaHnpoBaHUA KaapoBOro OBOHOBNEHUS!, U3MEHEHUS KOpropaTUBHOIO KOHTPOIA,
3alnTbl OT NOrnoLeHus, KpynHbIX np|/|06peTeH|/||7| n ayauta.

Mpeacenatenb, Kak rnaea CcoBeTa AUPEKTOPOB, MOXET MWrpaTh LEHTpanbHyld ponb B
obecneveHnn adppeKTUBHOMO YynpaBneHus npeanpusiTueM W HeceT OTBETCTBEHHOCTL 3a
athdeKTUBHOE (PYHKUUOHWpOBaHUE coBeTa [AMPEKTOpoB. B HekoTopbiXx cTpaHax MnoMoLlb
npefceaaTento MoXeT okasblBaTb cekpeTapb komnaHuu. B cuctemax ynpaBneHus ¢ YHATapHbIM
COBETOM pasjeneHue ponei Bbicllero [AOMKHOCTHOrO nNUua W npeaceaaTtenst coeBeTa
JNPEKTOPOB YacTo npejnaraeTcs kak MeTon obecneuyeHus Haanexallero GanaHca BnacTw,
MOBLILLEHUSI NMOAOTYETHOCTU U pacCLUMPEHUSI BO3MOXHOCTEN MPUHATUS COBETOM HE3aBUCUMbIX
peLLeHniA.

1. CoBeT AWPEKTOPOB AOMXKEH PACCMOTPEeTb BO3MOXHOCTb TaKOro pacnpegeneHusi
0GA3aHHOCTEd cpeau CBOMX YMEHOB, MNPU KOTOPOM BOMPOCHI, coAaepKalue
noTeHUManbHbIA KOHNUKT MHTepecoB, Haxoaunuch Gbl B BeeHUW LOCTATOUYHOro
KONMYEeCTBA YMEHOB COBETa, He 3aHMMAaKWMX aAMUHUCTPATUBHLIX MOCTOB B
KOMNaHWM M CNOCOGHLIX BbLIHOCUTb He3aBUCMMble cyxaeHus. Mpumepamu Takumx
KMIOYEeBbIX O6GnacTtei SBAAIOTCA (PUHAHCOBAA OTYETHOCTb, BbIABWXEHWe Ha
AOMKHOCTU W onpeaerneHne BO3HArPOKAEHUA AOMKHOCTHLIM NUUAM M YneHam
coBeTa QUPEeKTOPOB.

XoTs OTBETCTBEHHOCTL 3@ (PUHAHCOBYIO OTYETHOCTbL, BO3HArpaXkAeHUs N HasHa4YeHns HeceT
COBET AMPEKTOPOB B LIENOM, HE3aBUCUMble UMeHbl COBETA LMPEKTOPOB, HE 3aHUMaroLine
aAMWHUCTPATMBHbIX [OMKHOCTEN, MOryT JaTb Yy4YacTHUKaM pblHKA AOMNOMHUTENbHYHO
rapaHTUK 3aLULLEHHOCTU X UHTepecoB. COBET AUPEKTOPOB Takke MOXET nogymaTtb O
CO3A@HUM  cheunanbHbiX KOMUTETOB [ANS  PacCMOTPEHUS  BOMPOCOB,  YpeBaTbiX
BO3HMKHOBEHMEM  KOH(NUKTa  UHTepecoB. CocTaB  3TUX  KOMUTETOB  MOXeT
npeaycmatpueatb nNuMBo onpeaeneHHblidi obazaTenbHbli MUHUMYM 4YNEHOB COBeTa, He
3aHMMaLWMUX  aAMUHMCTPATUBHbLIX  [JOMKHOCTEW B KOMMNaHWM, NGO  MOMHOCTLIO
hopMUPOBaTLCH TOMLKO U3 TaKMX YNEHOB COBETa AUPEKTOPOB.

2. YneHbl coBeTa AUPEKTOPOB AOIMKHbLI YAeNnsTb [OCTATOYHOe BpeMsi BbIMONMHEHUIo
CBOMWX O0A3aHHOCTEeMN.

Lvpoko pacnpocTpaHeHO MHeHMe O TOM, YTO ecluM uneH coBeTa AUPEeKTOpOoB
O[JHOBPEMEHHO 3aHUMAaET MOCTbl BO MHOXECTBE APYrUX COBETOB, 3TO MOXET HEraTUBHO
CKasblBaTbCA Ha pesynbTatax ero paboTbl. Y KOMNaHuii MOXET BO3HUKHYTb >KenaHue
paccMoTpeTb BOMpPOC 0 TOM, He BMMSET MU COBMELLEHNe Ype3MepHOoro KonuyecTsa nocToB
B ApYrMX coBeTax LUPEKTOPOB Ha peaynbTaTtbl paboTbl AaHHOro coBeTa. B HekoTopbix
CTpaHax KOMWYECTBO MECT B Pa3NMYHbIX COBETAX, KOTOPble MOXET 3aHWMaTb OLHO MU0,
orpaHudeHo. KOHKpeTHble OrpaHUYEHUst 34eCh He Tak BaXKHbl, kak obecrnevyeHue LoBepUs
aKUMOHEPOB K YreHaMm COBETa AUPEKTOPOB M OTHOLUEHWS! K HUM KaK K CBOUM 3aKOHHbLIM
npeacTaBuTenam.

Ona Toro 4ytoBbl ynyywWUTb MpakTUKy paboTbl coBeTa AUPEKTOPOB M pesynbTaTbl
AEATENBHOCTU €r0 UMEHOB, HEKOTOpble KOMMaHWU NocyuTanyu MnonesHbiM NpoBOAUTH
obyyeHne 4neHoB COBeTa AMPEKTOPOB B COOTBETCTBUM C KOHKPETHLIMU MOTPEGHOCTAMU
KOMMaHUM 1 LOGPOBOMBHYH CaMOOLIEHKY UMW CBOEii AEATENBHOCTU. 3TO MOXET BKMOYATh
NopsAoK, MpM KOTOPOM uYMeHbl cOoBeTa AMPEKTOPOB MpuobpeTatoT nocne HazHavyeHus
COOTBETCTBYIOLUME 3HAHWA UM HaBblkM, a BMNOCMNEACTBUU [epxaTcs B Kypce
COOTBETCTBYIOLUMX HOBbIX 3aKOHOB, MOA3AKOHHLIX HOPMATUBHLIX AKTOB U MEHSIOLUMXCS
KOMMEPYECKNX PUCKOB.
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F.

OnA TOro 4yTto6bl MMETbL BO3MOXHOCThH BLIMOMHATE CBOM OOSI3aHHOCTM, UNEHblI COBeTa
OWPEKTOPOB AONMXHbI UMEeTb AOCTYN K TOYHOW, OTHOCSIWeNACs K Aeny U cBoeBpeMeHHOMN
nHcpopMmaLmn.

OnNA npuHATUA pelleHud YneHam CoBeTa AUPEKTOPOB TpebyeTcsl CBOEBPEMEHHas U
OoTHocsILLasic Kk Jeny uWHGopmauus. YneHbl coBeTa AMPEKTOPOB, He 3aHUMarolive
aAMUHMCTPaTUBHbIX AOMKHOCTEN, KaK NpaBuMo, He UMEeT Takoro AocTyna K MHGhopmauun, Kak
rmaeHble 4OMKHOCTHbIE NuUua komnaHuu. Bknaj yneHoB coBeTa AWPEKTOPOB, He 3aHUMaIoLLMX
aAMUHMCTPaTUBHbIX AOMXKHOCTEN, B ynpaBneHuMe KoMnaHuen MoxeT cTaTb Gonee BeCOMbIM,
ecnu oHn ByayT UMeTb LOCTYN K OnpefeneHHbIM KIYeBbiM AOMKHOCTHLIM NULAM, TakUM Kak,
HampuMmep, CeKpeTapb KOMMaHUW U BHYTPEHHUN KOHTPOMEpP-peEBU3Op, U CMOryT npuberatb K
KOHCYNbTaUUAM HEe3aBUCMMbIX BHELUHMX 3KCMEpPTOB 3a CYeT KoMnaHuuu. [ns Hagnexaiiero
BbIMOMHEHUS CBOMX O0SI3aHHOCTEN UNeHbl COBETa AMPEKTOPOB AOMKHbI ObiTb YBEPEHLI B TOM,
YTO OHU NOMy4aroT TOYHYIO, OTHOCSILLYIOCS K Aeny M CBOEBPEMEHHYI0 UHopMaLUto.
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