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KOpHOpaTI/IBHOG PYKOBOACTBO ( GOVERNANCE):HEKOTOPBIE ACIIEKTBI TEO-
PUU U IIEPCIIEKTUBBI EI'O AJJAIITAIIUU B COEPAX
ABUAKOCMHYECKOM IMPOMBIIJIEHHOCTHA POCCUHA
I'A. MkpT1usiH , E.A Beyepununa , JI.A.YenpakoBa

Paccmampusaromes meopemuyeckue u npakmuiecko2o acnekmvl KOPROPAMUBHO20 goVernance
(CG) kax mo6020 henomena MUpoBoll IKOHOMUUECKOU cucmemsbl Hauleeo spemenu. Tlpusodsmes Koyegule
npunyunst u cmanoapmul CG, paspabomannvie ocoenom CLLUA, OOCP (Opeanusayueli 5KOHOMUYECKO20 CO-
mpyonuyecmasa u passumus), EBPP (Esponetickoeo 6anka no pekoncmpyxyuu u pazgumuio) u op. Onucanvl
enaguvie  cocmagngiowue CG:  aKyuoHepvl/coOCMEEeHHUKY, CO8em  OUPEKMOPO8,  UCHOTHUMETbHbIE
opeamvl/npasienue, pynnsvl UHMepecos/CMetikxoni0epuvl, a makice poiu, KOmopuvle OHU USpaiom 8 YCMouyu -
60M U NOBCEMECTNIHOM POCHIEe IKOHOMUKU U CO3UOAHUU YeHHOCcmell/boeamcmaa.

3HaunTeNbHAS OISl MUPOBBIX ITyOJIMKALMIA 10 SKOHOMHUECKOM TeMaTuke " 3a mocneanue 10-
15 ner nocesmaeTcs pa3paboTKe pa3HBIX CTOPOH HOBOM ISl Hallel CTpaHbl SKOHOMHUYECKOTO sBJIE-
us, UMEHYEMOIO JIOCTaTOYHO TPYAHBIM AJIs €ro Hepefadd Ha PYyCCKHM SI3bIK TEPMUHOM: ‘“‘gover-
nance”’. CiicoK ImyOIMKaIfi, pacCMaTPUBAIONINX COBPEMEHHBIE TIPOOIEMBI corporate governance u
XpaHSIUXCS TONBKO B oHOM ['ocymapcTBenHnoi 6ubamoreke Poccuu, BkimtogaeT Oosee cra msATHIE -
ciatu padotr. Cpenu HUX KIAaCCHYECKMMM, Ha HAll B3IV, SIBJISIOTCS MHOTOUYUCIICHHBIE aHIVIOSA3bIY-
Hble MOHOTpaduH U opHIKaATbHbIE IepuoAnYecKue n3ganus npoduiabHeix komuretoB OOH. Ipak-
TUYECKHU BO BCEX pabOTaxX — MHOS3bIUHBIX U OTEYECTBEHHBIX — KOPIIOPATUBHBIN governance paccMar-
pHUBaeTCcs Kak HeoOXoAMMasl U HeOTheMIIeMasl YacTh SKOHOMUKU U SKOHOMUYECKON HAayKH HOBOM 3II0-
XM — 3TOXU MEXYHApOIHON S3KOHOMUYeckoi mobann3anuu. OObeUHAOIIAsICS MUPOBasi SKOHOMU -
Ka Hy)KJaJ1ach B HOBOW KOHIIETILIMY Pa3BUTHs, U TAaKOW KOHLENIMEN B Hamle BpeMs craHoButcs Cor-
porate Governance (kopnopamusnsiii CG).
Poct untepeca k aToMy (peHOMEHY B Halllel CTpaHe U B Hallleld SKOHOMUKE CTaBUT, B Mep-
BYIO OYepelb, IpoOJaeMy €ro TOJIKOBAHUS U a€KBaTHOM HOMHHALIMU B aHAJOTMYHBIX TEKCTax Ha
pycckoM s3bike. OTCYTCTBHE aJEKBaTHOIO SKBUBAJIEHTAa TEpMHUHA ‘‘corporate governance” U €ro
HAy4HOT'O OIpEJIEIeHNs, B YaCTHOCTH, €T0 OCHOBHOI'O KOMIIOHEHTa - ‘“governance” - Bceraa OyaeT
CBSI3aHO JIMOO C HETOUHOCTHIO MOHUMAaHHUS, TUOO0 ¢ “yueOHONW” U “HaydHOU ~ pa3sMbITOCTBIO TAaHHOTO
MOHATHS, KaK 3TO B HACTOALIEE BPEMSI UMEET MECTO C HEKOTOPBIMH JIPYTUMHU Ga30BBIMH SKOHOMHUYE -
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CKUMH TOHATHUAMU U TepMUHaMu (Harpumep, “effectiveness”, “efficiency”, “productivity” u Muoru-

' B Poccun yxke U3naHbl psl OQUIHAIEHO-HOPMATHBHEIX M aBTOPCKUX pabot. Cpenu nux: “The Russia Corporate Gov-

ernance Manual”, Ha3BaHHBIH Ha pycckoM s3bike “TlocoOue 1o kopropaTriBHOMY yIrpaBieHHI0 B Poccun - BBeieHHE B
KOPIIOpaTHBHOE yIipaBieHue (B mecTr 9acTsax, M., 2004, 336 c.), cocraBienHoe ansi Poccun MexmyHapomHon ¢u-
HaHCOBOU Koproparueit u Jlemapramentom toprosiu CIIIA coBmMecTHO ¢ AT€HTCTBOM MEXIyHapogHOTro Ou3Heca U
COTPYAHMYECTBA MUHUCTEPCTBA 3KOHOMMKM [omnanmuu u TocymapcTBEeHHBIM cekpeTapuaToM Mo skoHomuke I1IBei-
napuy; “Kozeke KOpropaTHBHOTO MOBEACHUS — MaTepualibl Ui OOLIECTBEHHON AMCKYCCHH, cocTaBieHHbIe Dene-
paJIbHOW KOMHCCHEH 10 PBIHKY IeHHBIX Oymar Poccum (M., 2001, 68 c.); a Taxke myOIUKaIMil B BUE KypHAIBHBIX
cTarel, MaTeprualioB pa3sIMuHbIX Hay4YHBIX KoOH(MepeHuuit u nyonukaunii B MaTepruere. [Cuctema CG ¢ psiiom orpaHu-
YEHUSIMU BHEAPSIETCS B PANE M3BECTHBIX KOMITAaHWH M HOBBIX By30B Poccun].



MU JIpYyTUMH, aHIJIMICKHUE U PYCCKHME 3HaUEHUs] KOTOPBIX B HAIIMX MEPEBOIHBIX CIOBAPSX JHOO COB-
MaJaloT YaCTUYHO, JIMOO HE COBMAIAIOT BOBCE).

B Hacrosiee BpeMsi TEpMUHHPOBAHHOE AHIIIMICKOE CIIOBO “‘governance” B SJKOHOMHUYECKUX
TEKCTaX OOBIYHO MEPEBOJUTCS Ha PYCCKHIM S3bIK KakK “yImpaBlieHHE Tak ke, Kak U TepMUH “manage-
ment”, 1, TAKAM 00pa3oM, 3T TUCTAHTHBIE JPYT OT Jpyra MOHATHS (KOPHIOpAaTUBHBIN “governance”
U KOPIOpaTUBHBIN “‘management”) BhIpa)katoTCs OJHUM M TEM K€ PYCCKUM TEPMHUHOM - “KOpIiopa-
TUBHOE ynpaenenue”. Tepmun “governance” B COBPEMEHHOM 3HAYEHMM NPUHIMIHAIBHO HE MOXKET
OBbITh Ha3BaH “‘yIpaBJeHUEM  €lle U IOTOMY, U4TO, KaK OyleT BUIHO HUXKE, YIPaBJIeHHE, KaK TAKOBOE,
HE sBIseTCS (YHKIMEH KOpIopaTUBHOIO “governance” W MOHSATHE CAMOTO TEPMUHA HCKIIOYAET
YIPaBJIEHYECKUH KOMITOHEHT”,

Ynpagienue (management) onpeaenseTcs Kak padora (IesTeTbHOCTh) MEHEIKEPOB C JIFOIb-
MH U HCIIOJb30BAHHUE COOTBETCTBYIOIMX OPIaHU3ALMOHHBIX PECYPCOB JUISl BBINOJHEHHE IPOM3-
BOJICTBEHHBIX 3aJlad U IUIAaHOB mpennpuatus. OHO UMeEeT JIeNo ¢ OuzHecom, B OTIMYHME OT gOVer-
nance, KOTOpbIi UMEET AeN0 ¢ komnanueu. IHBIMU ClIOBaMH, YIpPaBJIEHHUE - 3TO ONEpaTUBHAs HC-
MOJIHUTENBHAS (executive) paboTa MEHEHKEPOB MO MOOWIHM3AIINN JIFOACH ISl BBITIOTHEHUS TPOU3-

BOJICTBEHHBIX (OM3HEC-) MJIAHOB HA MEPBOM JTMHHUU MPEITPHUITHSL.

Governance, B OTJIMYHME OT yrpaBiieHUs (management), MpeacTaBiasieT  co0oi cucmemy
B3aUMOOTHOIIEHUH MEX/y Pa3IMUHBIMU CTPYKTYPaMH U TPYIIIaAMH MHTEPECOB® C LENBIO 0beceye-
Hus 3¢ dexruBHoro (efficient) 1 HHHOBAITMOHHOTO Pa3BUTHUSI KOPIIOPATUBHOTO MPEANPUATHUS, YCTOM-
YMBOTO M JMHAMHUYHOIO IpoLEecca CO3UAAHUs LIEHHOCTEH ¢ COOMIONCHUEM NpUHYUno8 W CMaH-
0apmog MEeXAyHapOJHOTO COOOIeCTBa MPHU 3HAYUTEILHOM PacIIUPEHUH He(POPMaIbHBIX (YHKIIHIMA
coOcTBeHHMKa/akIMoHepa. Kak cucteMHoe MmoHATHE ‘“‘governance” camopeanu3yeTcs B IByX (pyHK-
nusx: (a) kommpons (control), u (6) noddeporcku (support). ITo HE eAUHBIA PYKOBOAAIINNA OPraH U
TeM OoJiee He PYKOBOZSILEE JIUIO; 3TO HOBBIE UAEH, HOBAs UJEOJIOTUS U HOBAas MOJUTHUKA rocynap-
CTBa U XO3SIMCTBYIOUINX CYOBEKTOB, HOBasi PUI0CO(pUS pa3BUTUS OObEANHEHHON MUPOBOI SKOHOMH -

KU HACTYIHMBILETO BEKa IO BOCXOAAIIEMY BEKTOPY'.

2 . st TOYHOTO IOHMMAHHS TEPMUHA ZOVErnance aBTOPhl CYMTAIOT LEIECO00Pa3HBIM MCIOIb30BaTh €T0 B PyCCKOM S3bI-
Ke B Ka4eCTBE 3aMMCTBOBAHHOTO CIIOBA W 3aMMCTBOBAaHHOTO TepMuHaA (ToBepHaHC). OHAKO, YTOOBI B 3TOH HEOONIBIIOH
paboTe He HaBsA3aTh YHTATEIIO HOBOS HEOXKHJAHHOE CIIOBO, aBTOPHI MOIB3YIOTCS aHTIIUHCKAM TEPMHHOM B HEHU3MCH -
HOM BHJIC TIPH TOCTaTOYHOM €T0 TOJIKOBaHUH.

[UHcaiineps! u ayrcaiiepsl: COOCTBCHHUKH, MEHEDKEPHI, TIEPCOHAIT MPEIPUATHSI, HHINBUYATbHBIC 1 HHCTHUTYIIHO -
HaJBHBIC aKIMOHEPHI, KPSTUTOPHI, TTOCTABIINKH, KIACHTHI-IIOTPEOUTENN, 3aNHTEPECOBAHHbBIC TAPTHEPHI, PETYIUPYIO -
e opranbl, HEHTPAJIbHBIE U MECTHBIC OpraHbl BjIaCTU, ar€HTCTBA, HpO(bCOIOSBI, COIMAJIIBHBIC CTPYKTYPHBI, 9KOJIOTNYEC -
CKHE TPYIIIBI U Ip. DTO YaCTHBIC JIMIA U TPymbl nHTepecoB (stakeholders - cmeiikxondepor), KoTopsie biucpbIsatom,
€CJIM KOMITaHUs padOoTaeT yCHelHo, i, Ha000pOT, npouzpuviéarom, €CIIi KOMIIAaHUS padOTaeT HEYAOBICTBOPUTEIHHO U
OKa3BIBaCTCA B TPYIHOM IKOHOMHYECKOM H (PHHAHCOBOM ITOJIOKECHUH.

.B Teopernueckoil 1 HOPMAaTHBHOM JUTEpaType CYHIECTBYET MHOXKECTBO ONPENEIeHNUI, KOTOphIe JINO0 HEe pacKphIBa -
0T MTOJTHOTO COAEPKaHUs MOHATHS, THO0 3aBUCHMBI OT peanid IMpennpusiTs, chepsl IKOHOMHUKH U cTpaHbl. [IpuBe-
JIICHHOE OmHcaHue Ooiee WM MEHe MOJTHO OTpakaeT OCHOBHBIE CTOPOHBI MOHATHS “governance”. Cucmema, cmpyk-
mypa, 6azosevie NPUHYUNGL N CMAHOAPMbl COBPEMEHHOTO KopriopatuBHOT0 CG IPUBOASTCS HIDKE.
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CnenoBarenbHo, “kKopnopamuenoe ynpaenenue” (corporate management) u “kopnopamué-

uuil governance” (“‘corporate governance” - CG) SBISIOTCS pa3HBIMU MOHSATUSMU U, €CTECTBEHHO,

pasubiMu TepMuHamu®. CIeNyeT TakKe OTINYATh “Kopnopamuenslii governance ”’(“corporate gover-

nance ) 0T “2ocyoapcmeennozo governance” (public governance), OTHOCSIIETOCS K TOCYIapCTBEH-

HOMY CEKTOpY SKOHOMHUKH. ‘“KopnopaTuBHBIN governance” He UMEET MPSIMOM CBSI3M C TAKUMHU KOH-

OECMOUAMHA U MMOHATUAMM, KaK KOPIOpAaTUBHAA COLMAJIbHASA OTBETCTBCHHOCTD, 6H3HCC-3TI/IKa, a Tak-

KEC BBICOKasd peryTanus, BbICOKasd HpI/I6I)IJ'II)HOCTI), 6J'Ial"OTBOpI/ITeJ'H)Ha$I ACATCIIBHOCTD U YCIICHI -

HOCTb JICATENIBHOCTH OTAENBHBIX (UPM U KOPHOpaIuii; oHu — QyHKIUS yrpaBieHus (management).

[[TepBoe mokyMeHTaIbHOE YIMOMWHAHHUE O HEKOTOPBIX HIESIX “KOPIOPATHBHOIO governancea” OTHOCHUTCS KO
BpPEMEHHU BOSHHKHOBCHHS U PA3BUTHS KAUTAIHCTHIECKUX SKOHOMHYEeCKnX oTHomeHni B EBpomne: B 1600 romy
arno-HuAepnanackas “Bocrouno-unnumiickas xommanus” (East India Company”) BBena y ce0s cucreMy ympas-
neHns (management), HE3aBUCUMYIO OT COOCTBEHHHKOB; B 1776 Toqy BHIIIIA B CBET KHUTA OCHOBOIIOJIOKHHUKA
KJIacCH9eckoil SkoHOMUKH Axama CmuTa “VccrmenoBanus o mpUpoe U MPUYNHAX O0raTcTBa HAPOHIOB™, B KOTO-
polf MHOTO MeCTa yIeNsieTCsl MOBBIICHUIO POJIM U 3HAYMMOCTH YIIPABIICHHUS IIPOU3BOJICTBOM; B COPOKOBBIX TO-
JIaX BOCEMHAJIIIATOTO BEKA - C HAYAJIOM JOOBIYM KaMEHHOTO YIS (KaK HEJOPOrOro MCTOYHHUKA SHEPTHH), TEe-
rpada (kak cpeacTBa KOMMYHHUKAIIMHA HA OOJBIINX PACCTOSHUIX), KEIC3HOIOPOXKHOTO TpaHCIOpTa (KaK pery-
JISIPHO-JICHCTBYIOIIETO, OBICTPOr0 U HE3aBUCHMOTO OT MOTOIHBIX YCIOBHUW CPEICTBa JALHUX MEPEBO30K) — B
Anrmun u CIHIA nosiBIsOTCs MepBbie HAIMOHAIBHBIC aKITMOHEPHBIC KOMIIAHUY U MHOTOOTPACIICBBIC TIPETIPHSI-
TUS (HEKOTOphIe M3 KOTOPBIX CO BPEMEHEM CTAaHOBMJIMCH MEXIyHapOIHBIMHU). bonbmmmu Temmamu pa3BHBa-
JIUCh TPOMBINUICHHOCTh M arpapHbIi CEKTOP, MPOU3BO/IA BCE HOBBIC TOBaphl MacCcOBOro morpebienus. B crpa-
Hax AMepuku u EBporsl Habmrogaicss OypHBINH pOCT YMCICHHOCTH HApOIOHACEICHUS. YBEIHMYCHNE KOJTHUECTBA
paboTaronmx Ha KPYIMHBIX U CPETHUX HIPEANPUATHSIX CO3/IaBAJIO MPOOIEMy YIIPaBICHUS MPEANPHUATAIMHI U KO-
HOMUKOH B 1lenoM. B koHIe neBsiTHaamaToro u Havajie aaamnaroro BekoB B CIIIA oxoHuaTensHO hopmupyeTcs
HOBasI PKOHOMHYECKasT Hayka — Hayumbvill meHeoxcmenm. g 3PPEeKTHBHOTO KOPIIOPATHBHOTO PYKOBOACTBA
KOMIIAHUSAMH B HUX TOSBIITIOTCS HAEMHBIE MPO(EeCcCHOHANBHBIC YIIPABICHIBI-MEHEDKEPHI, YTO MOJIOXKUIIO Ha-
qano omoenieHut0 cOOCMEEeHHOCHU OM MeHe0NCMeHmd. DTOT TPOLECC COMPOBOXKAAJICS H3IAaHHEM MHOXKECTBA
TOCYIapPCTBCHHBIX 3aKOHOB M MECTHBIX TOJI3aKOHHBIX aKTOB, PETYIHUPYIOIINX HOBBIC 3KOHOMHYCCKHE OTHOIIE-

Husa. M3 aHanmsa ACATCIBbHOCTU TMPOIIbIX W CYHCCTBYIOIIUX KOPHOPATUBHBIX HpC,HHpI/ISITI/Iﬁ 3KOHOMHYCCKHU
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. “Kopnopamuenoe ynpaenenue” (corporate management) u “xopnopamususiil governance” (“‘corporate governance’)
MOT'YT COIPUKACaThCs JIMIIb B OHON Nepu(EepUIHON TOUKE CBOUX MOJHOMOYHUH - TIPH NMPUHSTHU peuleruti o BOIpo-
caM cmpame2uiecko2o Pa3sBUTHS KOPIIOPATUBHOTO MPEANPHUITHS, TO €CTh, “‘governance - ¢ TMo3uIuu KoHTpois (deci-
sion control), a "MeHEKMEHT ” - ¢ TIO3UIIUH ONEPAaTHBHOTO PYKOBOZACTBA peanm3anuu (decision management). Takum
00pa3oM, U B JAaHHOM citydae (QyHKIUsI KOHMpO/si CTPATErnYecKoro pelieHus U YHKIHUS €T0 MeHeONCMEenma OCTatoT-
¢ pazoenennvimu ( separation of decision control from decision management).
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Pa3BUTHIX CTpaH MUpa B aHAJIIUTUYECKON JIMTEPATYpE, MPECCEe U ACITOBOM O6I/IXO}IG IIOABUJIUCH J1BA HOBBIX ITIOHS -
Tus: (a) naoxou governance (weak governance) u (0) xopowuti/npasunsHulii/naonexcawuii governance (good
governance), UCIOJb3yeMbIe JUIsl OLEHKHU JSSTEIbHOCTH U COBOKYITHOTO SKOHOMHUYECKOTO COCTOSIHUSI ITPEATIPHSI -

THH, KOPIOPATUBHBIX CTPYKTYP M CTPaH].

Hcropust 5)KOHOMHYECKH PAa3BUTHIX CTPaH XPAaHHUT “OChe” BcexX Ooyiee MM MeHee KPYITHBIX
KOMMaHUI MpouuIoro. AHajau3 U OLIEHKA MPOTOTUIIOB MO3UTHUBHOTO WJIM HEraTUBHOTO OMbITA 3THUX
KOMITaHUH/KOpHopamuii, OOJBIIMHCTBO KOTOPHIX OBLTA MEXITYHAPOIHBIMH (aMEPUKAHCKUMH, aH-
[JIMACKUMH, TOJUTAHJICKUMH, (PAHI[y3CKUMH, HEMEIKUMH, IIBEACKUMU, STOHCKUMH), aKTUBHO HC-
MOJIb30BAIMCH M UCIOJIB3YIOTCS Ui NajJbHEHIIEro COBEPIICHCTBOBAHUS TEOPUH U MPAKTHKU KOPIIO-

pPaTUBHOIO MEHEIKMEHTa U KoprioparuBHoro governance (CQG).

CoBpeMeHHBbIe HWIeH KOPIOPATUBHOTO gOVernance OMUpAaIOTCs Ha YPOKH, W3BJICYCHHBIC W3
WCTOPUH U TIPAKTHKH Pa3BHUTHUS MEPEIOBBIX SKOHOMHUK TPOILIOTO, M UCXOIAT U3 OIBITA JYYIIUX Ha-
[MOHAJIBHBIX U MEXIYHApOIHBIX KOMIAHHM, a TaKkKe dKOHOMUYECKUX M TOJIUTUUYECKUX YCIOBUMN
CTpaH M SKOHOMHUK Hallero BpeMeHH. J[edaTeIbHOCTh NepeloBbIX IKOHOMUK OPUEHTHPYETCS Ha €/ -
HbIC U OOLICTIPUHSTHIC NPUHYUNLL U CIAHOAPMbl, KOTOPHIE OJHOBPEMEHHO CIIY)KaT ATAJOHOM JUIS
OLIEHKH cocTosiHUA QpyHKUHOoHUpoBaHUs CG U omnpenenaeHuss HE0OXOAUMOCTH poBeAeHUs pedopm B
KOHKpETHOM KoMnaHuu/cTpanbl. OHU CIyKaT TaKKe€ OPUEHTUPAMHU JIJISl OTIPEIeTICHHS U JOCTUKECHUS
TeX IieNieil, KOTOpble KOMITaHUS/CTpaHa CTAaBUT Imepe] coOoi (6€30THOCUTENBHO OT TOro, Kak 3TH
e OyayT JOCTUTHYTHI).

brmwkailimumu mesiMu STHX UIEH SBISIOTCS: TOAHATHE YPOBHS Pa3BHBAIOIIMXCS SKOHOMHK
710 YPOBHS Pa3BUTHIX; CIPABEAJIUBOE, JISTUTUMHOE M Hay4YHO-OOOCHOBAHHOE BE/ICHHUE JeNl B HKOHO-
MHKaX ¥ cTpaHax (Wi B OOJBIIMHCTBE CTPaH) MUpPA MO HENPEPHIBHOMY M YCTOWYMBOMY HPOH3-
BOJICTBY MaTepHAIIbHBIX IIEHHOCTEH/00orarcTBa Juis oOIecTBa; OOeCHeyeHHe TaKUX IMPO3pPAvyHbIX
YCIIOBHI PYKOBOJICTBA MPEATIPUATHSIMH U YIPABJICHUSI OM3HECOM, TIPHU KOTOPBIX OBLIIO OB HEBO3MOXK -
HBIM JalibHel1Iee npedblBaHue HEeKBaTU(UIIUPOBAHHBIX MEHEIKEPOB U HENIPO(PECCHOHATIOB B BBIC-
IIMX PYKOBOJSALINX 3BEHBSIX; OCBOOOXIEHUE KOMITAaHUH, SKOHOMUK U BIACTHBIX CTPYKTYP OT 2ecemo-
HUU MeHeOdcepo8 N UHBIX KIAHOBBIX TPYNIHMPOBOK B BBICIIMX YIPABICHYECKUX cdepax; BeacHHE
OM3Heca W TpPEANPUHUMATEIHCTBA 0€3 KOPPYIIIMH, MOIICHHHYECTBA, B3SITOYHHUYECTBA, CTPACTH K
MIPOTUBOINPABHOMY JIMYHOMY OOOTalllEeHUIO, OTMBIBAHUS JICHET; CO3[JaHHE CUTYallud 3aKOHHOCTH,
[IACHOCTH, NMPO3PAaYHOCTH, KOHTPOJIE U MOHUTOPUHIA C JIOJDKHBIM OCBEIICHMEM ATHUX IMPOOJeM B
CpeicTBaxX MaccoBOi MH(pOPMALIMK; BEACHUE JIeNT BO BCEX CYOBEKTaX SKOHOMHUKH B COOTBETCTBUU C
0a30BBIMH MIPUHITUIIAMHU U CTAHAAPTAMU Xopoute2o/npasunivrozo/naonrexcaujeco CG (good corporate

governance)®.

® B HOpMaTHMBHBIX, METOAMYECKHX, OMMCATENBHBIX M HHBIX JOKYMEHTaX MeKIyHapomIHOro BamroTHoro qgonma, Mex-

IyHapoqHOH (prHAHCOBOW Kopropanuu (wieHa BcemupHO# 6aHKOBCKOH Tpymiibl), OpraHu3anui SKOHOMHYIECKOTO CO-
TpyaaudectBa u passurus (OOCP) , EBPP (EBponeiickoro 0aHka peKOHCTPYKIMH U pa3BuTws), Kordepenuuit OOH
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KittoueBble TpUHIMIIBI U CTAaHAAPTHI Xopoiiero/Hamiexamniero CG — 31o 6a30BbIe KOMIIOHEH-
ThI METOJIOJIOTUU OPTaHM3aAIlMU JCSITEIIbHOCTU MPEANPUATUNA U SKOHOMHK. J[0 JEBSHOCTBIX TOJIOB
MIPOIIIJIOTO CTOJIETHSI TOJIBKO HeMHOTHE 3HAIM 0 ¢peHomeHe CG U 0 ero MpUHIIKIAX, HO YKe B CIedy-
IOIEM JECATHIIETUU KOPIOPATUBHBIM CG ObUI MpU3HAaH OM3HEC-COOOIIECTBOM B OOJBIIMHCTBE
CTpaH BCEX KOHTHHEHTOB MHpa. MeXIyHapOIHbIE IKOHOMUYECKHE M (DUHAHCOBBIC IEHTPHI (CM.
CHOCKY 6) TMOJIyYHJIM BO3MOXXHOCTh BECTH CTAaTUCTHUUECKUH y4eT YCHEITHOCTH (DYHKIIMOHUPOBAHUS
xopotero/Hagiexamero CG, caeauTh 3a ycrnexaMu SKOHOMHK 3THX CTPaH W, IPH HEOOXOAMMOCTH,
OKa3bIBaTh UM KOHOMHUYECKYI0, (PHMHAHCOBYIO, METOAMUYECKYIO U UHYIO MOIJEPIKKY.

Kak OyzmeT BUAHO HWXKE, npuHyunsl BRIPAXKAIOT TaBHBIE uaeu U KoHuenimu CG, ero comm-
QIBHO-DKOHOMUYECKYIO CYTh M Pa3IUYHbIC acNeKThl U Gopmbl ero (pyHkimonupoanus. Conaepixa-
Hue camoro CG ompenensercsi €ro MPUHIUIIAMHA U CTaHJapTaMu. 3HaYeHUE TepMUHA “‘cmanoapm’”
OuYeBHIHO M3 camoro ciosa’. OgHako B koHTekcTe CG OH ynoTpeOsseTcst TakKe Ul 0003HAYEHUS
OTIpENIeTICHHBIX 3TAJOHHBIX YCIOBUI, HOPM (HOPMATHUBOB), MPABUI B IOTOBOPHO-KOHTPAKTHBIX OTHO-
MICHUSIX MEXKIY MapTHEpAMU U TPEATNPHUATUSIMH, B ICITEIHHOCTH (PUHAHCOBBIX M OM3HEC-OpPTraHM3a -
nuid u T.. Hampumep, performance standards (HOpMBI BBIpaOOTKH, HOPMBI MPOTYKTUBHOCTH, YPO-
BEHb JOCTIKEHUHN (PU3NYECKUX U IOPUINYECKUX JINII); BPEMEHHBIN CTaHAAPT, dTUYECKUE CTaHAAPTHI
Ou3Heca W MPeNNpPUHUMATENbCTBA; CTAHAAPTHl KOPMOPATHMBHOTO TOBEICHHS, MHUPOBOW CTaHIAPT,
CTaHJIapPTHl B OAHKOBCKOW JIEATEILHOCTH (KaK M BO BCeX cepax IKOHOMUKH), CTAHIAPThI OyXTanTep -
CKOTO y4Y€Ta, OTYETHOCTH M ayJINUTa; COMOCTaBICHNE CTaHIAPTOB Pa3IMYHBIX CUCTEM Oyxydera (Cy-
mectByeT IASC — International Accounting Standards Committee — MexTyHapOIHBI KOMUTET OyX-
raJlTepCKUX CTaHIAApTOB). ba3oBble MPUHITUIIBI U CTAHIAPTHI SBISIFOTCS] B3aUMOCBS3aHHBIMU U B3aH-
MOOOYCIIOBIICHHBIMU cuCTeMHBIMU KomnioHeHTaMu CG. [TpuHIUIEI pa3padaTeiBaloTCs U Mpejara-
FOTCSI KPYITHBIMA MHUPOBBIMU SKOHOMHUYECKUMU MeHTpaMu. CTaHAapThl CO3AI0TCS WJIM BO3HUKAIOT B
Ou3Hece, B MEXIYHApPOAHBIX U HAIMOHAIBHBIX MHCTUTYIMOHAIBHBIX SKOHOMUYECKUX EIMHUIAX.

MHorue M3 HHX CTaHOBSATCS TpaAULIUOHHBIMH. CO6CTBCHHO, COBOKYITHOCTb BCEX IIPUHIUIIOB,

10 TOPTOBJIE U PAa3BUTHUIO, IpaBUTEILCTBeHHBIE BenoMcTBa [lIBerun, [lBefinapun, CILIA u ap. peus HAET O MpaKTHYe -
CKHX, TEOPETUUECKUX U OpraHU3alMOHHBIX MPoOJIeMax CO3JaHus M COBEPLICHCTBOBAHUS XOPOULE20/NPaGUIbHO20/HAO-
nexcawezo CG (good corporate governance). TepMuH mpuHAT B OONBIIMHCTBE cTpaH mupa. ([lamee, ToBops o mpuH-
[IUIax U CTaHJapTaX, MBI OyleM UMEeTh B BUAY MPUHIUIEI U cCTaHAapThl xoporrero/Hamiexamero CG (Core/key prin-
ciples and standards).

Cmanoapm (standard) — (1) oOpasern, 3TanoH, MOJENs, TPHHUMAEMbIE 32 WCXOAHBIC I COMOCTABICHUS C
HUMHU APYTHX MONOOHBIX O0BEKTOB; 3010MOl CMAH)apm - CUCTeMa JICHEeIKHOTO oOpalleH s, Ip1 KOTOPOH B Kade-
CTBE MEpbl CTOMMOCTH U IOJHOIEHHBIX CPEICTB OoOpaleHus: GYyHKIHOHUPYET 30JI0TO M CYLIECTBYET CBOOOIHBIN
pa3MeH 0AaHKHOT Ha 30JI0TO; (2) HOPMaTHBHO-TEXHUUYECKUH JJOKYMEHT, YCTAHABIMBAIOIINN €IMHUIIBI BEJIUYMH, TEP-
MUHBI U UX OINpEeNeHus, TPeOOBaHMsI K MPOAYK UK U MPOU3BOJCTBEHHBIM Mpolieccam, TpedoBaHus, obeceurnBa-
ome 0e30MacHOCTh JIIONEH U COXPaHHOCTh MaTepHasbHBIX IeHHOCTel U T.1. (3) HeuTo mabioHHOE, Tpadaper-
HOe, He cojiepiKallee B cebe HUYero OpUruHajIbHOT0, TBOpueckoro. Cmanoapmusayus - yCTAaHOBIEHHE B TOCY-
JApPCTBCHHOM MacIiTale, a TAKkKe B paMKaX MEXKIYHAPOIHBIX OpTraHWU3alHuid ¢IUHBIX HOPM M TPpecOOBaHUMU,
NpeAbsABISIEMBIX K ChIPBIO, NOJy(hadpukaraM, MarepuanaM, MPOU3BOJACTBEHHBIM MPOIECCaM, TOTOBBIM H3JIENH-
M, npubopam u T. A. Cmanoapmusiii — (1) COOTBETCTBYIOLIUI cmandapmy, YAOBICTBOPSIOIMIUNA €0 YCIOBUSIM,
TUTIOBOW; (2) mabIOHHBIH, INIICHHBI WHANBU IyaTbHOCTH



OCHOBHBIE M3 KOTOPBIX OyAyT KpaTKO OMMCAaHbl HUXKE, MO)KHO pacCMaTPUBATh KaK €IUHBIN CTaHIapT
CG.

ba3oBble MPUHIMIIBI U CTAaHIAPTHI HE SIBISIIOTCS JJOTMaTHYeCKUMU MOHATUSAMU. B 3aBucumMo-
CTH OT PETMOHAJIbHBIX, COLIMAIIBHBIX, 3AKOHOIATEIbHBIX, JKOHOMUYECKUX, OTPACIEBBIX U UHBIX YCIIO-
BUH, OHM MOTYT OBITh aJIallTUPOBAHBI K OCOOCHHOCTSM U XapaKTepy KOHKPETHOTO MPOU3BOJACTBA U
KOHKPETHOU c(epbl SJKOHOMUKHU. B TakuX yCIOBUSX HOBbIE WJIM M3MEHEHHBIC MPUHIUIIBI MU CTaH-
JapThl MOTYT OBbITH COPMYIHPOBAHBI U BBEACHHI B JICWCTBUE, €CITM OHU HE MPOTHUBOpEYaT 6a30BbIM
uaesM 1 npuHnunam cospemensoro CG. B mpenenax nociieqHUX OTAENIBHBIE KPYITHBIE U YCIICIIHBIE
KOMIIAHUU CO CHEIU(PUUECKUM XapaKTepoM JEATENTbHOCTH MOTYT UMETh COOCTBEHHBIE NMPHHIIUIIBI
CG. Ilponsmwxkenue u ycremnoe ¢pyHkiuonupoanune CG ¢ ero mpuUHIMIIAMU U CTaHIApTaMH CO-
MIPOBOXKJAETCS U TIOAIEP)KUBAETCS TOCYIaPCTBEHHBIMU 3aKOHAMU M JIOKAJbHBIM MOJ3aKOHHBIMU aK-
TaMH.

[TepBble TATH 0a30BLIX npunyunos® xopoero/Hamiekamero CG mpeaiokeHsl SKOHOMUYE-
ckuMu ctpykrypamu l'ocaenapramenta CIIA. DTy npuHLMIIEI HalleJIeHbl HAa yKpemieHue QyHaa-
MEHTa COBPEMEHHON JI€MOKpaTHH, CO3aHHE HOBBIX PHIHKOB KallMTAJIOB B MUpPE U MHHUIIMHPOBAHUE
HOBBIX CUTHAJIOB ¥ MMITYJIbCOB BHYTPEHHUM M BHEIIHUM MHBECTULMAM. B HacTosmee Bpems 3T 6a-
30BbI€ MPUHLIUIIBI UCTIOJIB3YIOTCS aMEPHKAHCKOW aJIMUHHCTpalrel TakKe B KauecTBe KBaIH(UKa-
LIMOHHBIX KPUTEPUEB MPHU PELICHUH BONPOCA O MPEJOCTABICHUN YKOHOMHUYECKOW MOMOIIN KaXKJ10M
KOHKPETHOM CTpaHe, Hy)KJArolencss B Takod moMonii. C COOTBETCTBYIOIIUMH KOMMEHTApUsIMUA OHU
IIPEJCTABIICHBI B CIEAYIOLIEM BUJIE.

e CpoOoanble U cnpaBelIuBble BbIOOpPHI. [Xopommii/Hagnexamuit CG npeamnonaraer
MIPUCYTCTBHE YCIOBHMI peaabHON NE€MOKPATUH, TapaHTUH 3aKOHOJATENbHOM 3aIUThl OE€30M1aCHOCTH
JMYHOCTU U ee MpaB. BrIOOpHI Ha BCEX YPOBHSAX JOJKHBI ObITh CBOOOIHBIMU U CIPABEIMBBIMHU.
DTO O3HAYAEeT, UTO M30HpaTeNu UMEIOT CBOOOYy BbIOOpa cpeiy KaHAWJIATOB U MPABO HA MOyYeHUE
MHpOPMaIUKN 0 IporpaMMax u Iiardopmax 3THX KaHaunaroB. CBOOOIHBIE U CIpaBeIMBBIE BBIOO-
PBI ABJISIOTCS OTKPBITHIMU U TIPO3payHbIMU 0€3 BMEIIATEIbCTBA FOCYNapCcTBa U 0€3 TUCKPUMHUHALINH,
OCHOBAHHOM Ha PacoOBBIX, STHUUECKUX M MHBIX MOAOOHBIX MpU3HaKax. [IpaBo Ha cBOOOAHbIE U YECT-
HbI€ BBIOOPHI JOJKHO OBITH 00€CIEYeHO KOHCTHUTYLMOHHBIMH M 3aKOHOJATEIbHBIMU TapaHTHIMH,
MOCKOJIBKY TOJIBKO TaKH€ YeCTHbIE BHIOOPHI MOTYT NMPUHYKJATh BIACTHBIE CTPYKTYpPBl HECTU OTBET -
CTBEHHOCTH Tepes rpaxaanaMu. M30uparenn JoKHBI UMETh peajbHYyI0 BO3MOXHOCTh 0€3 OorpaHu-
YEHUH y4acTBOBAaTh B NOJMTUUYECKUX MIPOLECCAX YEPE3 MOJUTHUECKUE ApPTUHU U TPakJaHCKUE Oopra-
Hu3auuu. BeiOopbl, o1HaKko, caMu Mo ce0e He MOTYT SIBJISATHCSI €AUHCTBEHHBIM I'apaHTOM JIEMOKpa-
TUH; TOCIEAYIOIIas 32 BEIOOpaMH MOCTOSIHHASL HO00OMYemHOCmb N30pAaHHOM BIIACTH HACEJICHUIO U
8bINOIHEHUE el0 80U HAapooa IOJKHBI MPEJICTABISTh CaMO€ CYIIECTBEHHOE B INPEBpAIllEHUU pe-
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Joxopmx B. Bym B mapre 2002 roma BRICTYIIHI ¢ pedbio B ropone MoHTeppeil, MeKcrKa, ¥ TOBOPHII O TTOBHIIICHUH 3 -
¢exruBHOCTH (efficiency) momomm B pa3BUTHN SKOHOMHK 3THX CTPaH U 00 yCIOBHSIX, IIPU KOTOPBIX OHU MOTYT TIOJY -
YaTh COOTBETCTBYIOLIME CyMMbl. Ha3BaHbl ObUIM CIEAYIOIIME YCIOBHS: (a) CHpaBeJIMBOE PYKOBOACTBO CTpaHOM, (0)
HMHBECTHPOBAHME JICHET B COLMANILHBIC HY)XIBI HAaceleHus, (B) MOJiep)kKKa SKOHOMHYECKOW CBOOO/BI M, CaMO€ IJIaB -
Hoe, (T') 0Ka3aTeIbCTBO PEAIbHO CYILECTBYIOIIEr0 XOPOILIEro U CIPaBeJIMBOTO MPaBIeHUs. 3aTeM 3TH yCIOBHs ObLIN
c(OpMYITUPOBaHbI U PEJICTABICHBI B BUIE IPUBEACHHBIX BbIle/HIKe 1Ty npuHimnoB CG. Bbut co3nan opraH, KoTo-
PBIH OTCIICKUBAET BHIOJHEHUE 3TUX YCIOBHH C IPUMEHEHHEM CIIEIHATIBHBIX KPUTEPUEB U HHANKATOPOB.



3yNlbTaTOB BEIOOPOB B MEPMAHEHTHBIN (hakTOp 0OeCredeHus: IEMOKPaTHYEeCKUX MOPSAKOB B CTpaHe.
ManunynupoBaHHbIe BHIOOPHI OOpeUEHbI OBITH MPOXOASIIMM 3MHU300M 0€3 KaKHUX-JIMOO MO3UTUB-
HBIX TIOCJIEICTBUIA .

eHe3aBucuMmas cyneOHasi cucTeMa U BJACTh 3aKoHa. [OTHUMH U3 COCTaBISIONIMX Peallb-
HOM JIeMOKpAaTUU SIBISIOTCS KOHCTUTYLIMOHHBIE OTPaHUYEHMS] TOCYJApCTBEHHOM BIIACTHU, KOTOpPbHIE
HEBO3MOXXHBI 0€3 NMEPUOTNIECKIX BHIOOPOB, TAPAHTHUN IPAKIAHCKUX MPAB U HE3aBUCUMOM CyneOHON
Bnactu. [locnenHsst mMo3BoJsSET JMIOASAM HMCKaTh 3alMTYy CBOMX IpaB, a TaKXe 3alllUTy OT MPOTHUBO-
MPaBHBIX JIEUCTBUI BiacTell. KOHCTUTYIIMOHHBIE OrpaHUYEHUs CO3AI0T YCIOBHUS, TPU KOTOPBIX pa3-
JIUYHBIE CTPYKTYPHI TOCYIAPCTBEHHOM BJIACTH MOJOTYETHBI IPYT APYry W nepen Hapoaom. HezaBu-
cuMasi cyleOHas ccTeMa CBOCH JIeSITEIbHOCTHIO TIOJIZIEP’KUBAET BEPXOBEHCTBO 3aKOHA, YTO SBIISIETCS
OHUM W3 TPUHIMIOB xoporrero/Hamiexamero CG. Cyasl Bcex ypoBHeW 00ecrednBarOT Hey-
KJIOHHO€ Y CIIpaBeyIMBOE MPaBOIPUMEHEHUE IO BCEH cTpaHe. J[esTebHOCTh BCEX BETBEW rocynap-
CTBEHHOM CUCTEMBI PEMIAMEHTUPYIOTCS COOTBETCTBYIOIIMMU 3aKOHAMU. BEpXOBEHCTBO 3aKOHA CIy-
KUT 0a30¥ /I OpraHu3aluu OM3HEca W CO3/IaHMs PHIHKOB KamuTaja, MOABOIAAIINX (yH/IaMEHT IO
pa3BUTHE DKOHOMHUKH. Y4YacThe TPpakJIaH WIM W30paHHBIX UMH MpEACTABUTEICH B 3aKOHOTBOpYE-
CKOM TIPOIIeCCE YKPEIUISIET B HUX BEPy B TOM, YTO 3aKOH OyJeT 3aIlHINaTh WX JIMYHBIE U UMYIIE -
CTBEHHBIE TIpaBa. 3aKOH JIOJKEH HE TOJIHKO OBITh MPUMEHUM HEOTBPATHMO, HO M OBITHh IPUMEHUM
CIpaBeIMBO M 0e3 nmuckpuMuHaIuu. Xopommwuit/Hamiexkamuidi CG o3HauaeT OJWHAKOBYIO 3aIUTY
JUIS BCEX; TpakKJaHe HE MOTYT OBIT JIMIIIEHBI MOJIUTUYECKUX U TPAXKTAHCKHUX MPaAB M0 MOTUBAM TIOJIa
WJTM pacoOBOM M dTHHYECKOW MPUHAJICKHOCTH |.

e CBo0oa ciaoBa u mpecchbl. [O01ecTBO HE MOXKET (DYHKIIMOHUPOBATh HAJIEKAIIUM 00-
pa3om 6e3 cBobonHOrO oOMeHa nHpopmanueil u uaesmu. [loatomy crnpaBeasnBoe U 1eMOKpaTuye -
CKO€ TOCYyIapCTBO CO3/1aeT CBOOOTHBIE U OTKPHITHIE CPEICTBA MAaccCOBOW MH(OpMAIMK pU CBOOOE
cioBa IS Beex rpaxaad. CBoOOHAs TIpecca U IpyTrue cpeacTBa nHPpopMaIuu 00eCcTieunBaroT N30u -
pareneil nHpopManuel, B KOTOPO OHU HYXKAAIOTCS 7S MPUHATUS 000CHOBAHHBIX penieHuid. OHU
CTIIOCOOCTBYIOT COMOCTABJICHUIO MOJUTHYECKUX B3INISA0B, MHEHHA, KOHIETIMN U, TAKUM 00pazoM,
co3faeTcs “phIHOK WIEH”, TJie JIydllne UJIeH BBIIEISIOTCS Mo MpaBuiaM pbiHka. CBoOogHAs mpecca
OCYILECTBIISIET KOHTPOJIb 3a JAEATEIbHOCTHIO TOCYJapCTBa, CIOCOOCTBYET CO3JaHHIO TakoM CHUTYya-
I[UY, TIPU KOTOPOH BIACTHBIE CTPYKTYPHI M O(hUIIMATHHBIE JIMIIA TOJOTYETHHI n3oupatensM. Coolrie -
HUS CPEICTB MaccoBOM nH(opManuu o OM3Hece U SKOHOMHUYECKHUX MpobiemMax JOCTaTOYHO 3HAaYUMBbI
JUIS CO3MaHUs OOIIECTBEHHOTO JIOBEPHS K PHIHKAM W TPUBICUEHUS BHYTPEHHUX M BHEIIHUX HHBE-
cturuii. [1paBo cpeacTB maccoBoit nHGoOpMauu cBOOOTHO MyOJIMKOBATh, COOOIIATh, KPUTHUKOBATh U
uH(bOpMUPOBaTh — (YHIAMEHTAIBHBIN MPUHITUI IEMOKPATHH |.

¢ lckopeHeHHe KOPPYNIUH U APYTrHX AHAJOTHYHBIX SIBJEHUI U3 OM3Heca M MHPOBOIl
IKOHOMUKHU. [Xopommii/Hagnexamuii CG mnpeamnonaraer orcyTcTBUe Koppymniuu. Jlins coxpane-
HUS TIOJHOTHI U LIEJIOCTHOCTH JEMOKPAaTHH TOCYAapCTBEHHAs BJIAcTh BCEX CTpaH 00s3aHa OCBOOO-
IUTH ce0sl OT B3TOYHMYECTBA, HE3aKOHHBIX JIOXO0B U moakyma. Koppymius 3anep:kuBaeT 3KOHO-
MHUYECKOE PAa3BUTHE, SBISAETCS MIOMEXOW B MPUBJICYEHNN WHOCTPAHHBIX MHBECTHULIMN, MIPENATCTBYET
MOSIBJIEHUIO U POCTY JAEMOKpPAaTMYECKUX WHCTUTYTOB, KOHIIEHTPUPYET BIIACTh B PyKaX HEMHOTHUX.
JlyummmM ciocoOoM /1S rocyiapcTBa moOopoTh KOPPYIIMIO — 3TO CaMOMY OBITh OTKPBITBIM M MPO-
3pauHbIM. CHIIbHBIE 3aKOHBI IPOTUB KOPPYILUH, 3G (EeKTUBHAS JeSTEbHOCTh TPABOOXPAHUTEIBHBIX
OpPraHoOB IIPOTHUB B3SITOUHNYECTBA, NOJIKYIa, MPOJAXKHOCTU JOJKHOCTHBIX JIUL U IOJTUTHYECKUX JEsI-
TeNeH SBIAIOTCA MHIUKATOpAMU NPUBEPKEHHOCTHU TOCYAAPCTBA NPUHLUITY HCKOPEHEHUS KOppYyI-
LUH].

¢ TocynapcTBeHHble MHBECTHLIIMU B OCHOBHbIE COLMAJIbHBbIE HYKIbI rpaxkaaH. [Xopo-
mmit/Hagexxamuii CG npenycMaTrpuBaeT MOCTOSHHOE rOCyIapCTBEHHOE WHBECTUPOBAHUE B HAPO[I-
HOe 0J1arocoCTOSIHUE U 1IeJICHANPABICHHYIO paboTy MPaBUTENLCTB M0 YIYUIICHUIO KaYeCTBa KU3HU
BCEX TpaXkJlaH CTpaHbl 0e3 JUCKPUMHHALMHU IO MpPU3HAKAM I0ja, pAaCOBOM M 3THUYECKON IpHUHAI-
nexxHocTu. locynapcTBa 00s3aHbl BBLACIATH PeCypchl U (PMHAHCOBBIE CPECTBAa HA HYXKIBI 3]IPaBO-
OXpaHeHHs, 00pa3oBaHus, 0OpPHOBI MPOTHB OCTHOCTH, a TAKXKE TMOACPKUBATh TaAKyI0 YKOHOMHUYE-
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CKYIO cpeny, Iie TpakJaHe MOTYT HaWTh paboTy U 3aHUMaTbcsi Ou3HecoM. COCOOHOCTh TOCyIap-
cTBa 00ecreunBaTh CBOMM I'PaKJIaHaM BBICOKHI YPOBEHB KU3HU ompenensieT ero 3hdexTuBHOCTh. B
(GYHKIMH TOCYIapcTBa BXOJUT Tak)Ke OOS3aHHOCTH 3AIlMIINATh CBOMX TPaXkJIaH OT MPECTYIMHOTO Ha-
CWJIHSI, B YACTHOCTH, OT TOPTOBJIH JIFOIbMU. DTO B MEPBYIO OUEPE/Ib KACAETCs HEJIETaIbHOU TOPTOBIIN
JKEHIIIMHAMYU M JICBYIIKAMH, YTO MOXKET ObITh OCTaHOBIEHO TOJHKO HEYCTAHHOW MPaBOMPUMEHHU -
TEIIbHOM JIeSITCIIHHOCTHIO |

CrnenoBatenbHO, MPAKTUKA MMPHUBECHHBIX BBIIIE MATH MPUHIUIIOB XOPOIIEro/HaIexkKalero
CG mpuBOAMT K CO3/IaHUIO0 CBOOOIHOTO M OTKPBITOTO OOIIECTBA, TNE JIIOAW MOTYT OCYIIECTBIATH
CBOM HaJCXKIbl U MCUYTHI. OT0 obierdaer CTpaHaM MHpa CO3JaHUC 3M0POBBIX M OTKPBITBIX DKOHO-
MUK, KOTOPbIE MOTYT MOJIb30BAaThCS JOBEPUEM HHBECTOPOB M (PMHAHCOBBIX HHCTUTYTOB

BcecroponHee pa3BuTHe HE JOCTUTHET L€, €CIIU TOJIOC JItOeH HE MOXKET OBITh YCJIbIIIaH,
4eJI0BEYECKHE IpaBa HE IOJIB3YIOTCSl YBa)KCHHEM, OOIIECTBO JIMIIEHO peajbHOM MH(pOpManuy, a

rpa)x/JaHcKoe 00IIecTBO U cyaeOHas cuctema ciaalbl.

B 1999 (2004)° rogy Opranusanus SKOHOMHYECKOrO coTpynuudectsa u paspurus (OOCP)
npencrasmia cBoo Konunenuuio CG B BUIE ONUCAHHBIX HUXKE YETHIPEX KIIOUEBBIX MPUHIUIIOB.
OHU UMEIOT J1e10, TVIaBHBIM 00pa3oM, ¢ BHYTPEHHUMH MEXaHHW3MaMH pean3allid B3aUMOOTHOIIIE-
Huii mexny CG u BceMH TpynmamMud HHTEPECcOB (cM. cHocky 3) W TpeaHa3Ha4YeHBI JJISI U3BECTHBIX
KOMITaHUH, (YHKIIMOHUPYIOUIMX B Cpelle aJeKBaTHOW 3aKOHHOCTH W KOHKYpeHIMH. [IpuHIUmIBI
OOCP He ABAAIOTCA HU MPEANUCAHUEM, HU AUPEKTUBOMU JJI HALIMOHAJIBHBIX 3aKOHOJATENIbCTB; OHU
Jake He pacCMaTpUBAIOTCS KakK 00si3aTelIbHbIE JIJIs nociaennux. LleneBbiMu afpecataMu 3THUX MPUH -
IIATIOB SIBJITFOTCS BBICIIHE JIOJDKHOCTHBIE JIMIA, TMOJMTHKHA W OM3HEC, KOTOPBIE 3aMHTEPECOBAHO CO-
BEPILIEHCTBYIOT CUCTEMY JISTUTUMHOTO PEryIMPOBaHUs CBOMX MPEANPUSATUI ¢ COOMIONEHNEM MPUH-
1unoB u ctangaptoB CG ¢ ydeToM BceX JOKalbHBIX peanuit u ocoderHocteit. ODCP kak MexayHa-
POIHBIM OpraH TMpPHU3BaH MPOBOJUTH IOJHUTHUKY, HAMPABICHHYIO Ha JIOCTHKEHHUE MAaKCHUMAaJIbHO
YCTOWYMBOTO SKOHOMHUYECKOTO POCTA M 3aHATOCTH, MOBBIIICHUE YPOBHS KU3HH B TOCYAapCTBaX-4ie-
Hax MpU noaaepKaHuu GUHAHCOBOM CTaOMIBHOCTH, U, TAKMM 00pa3oM, obecriedeHrne BKIaa B pas-

BUTHUC MI/IpOBOI\/'I 9KOHOMUKH; COICHCTBHE SHAYUTCIIbHOMY 35KOHOMHUYCCKOMY POCTY, KaK B rocyaap-

Texker ykazaHHBIX 0a30BBIX deThIpex npuHIUIOB Obu1 moaroToBieH ODCP (OECD — Organization for Economic
Cooperation and Development) coBmectHO ¢ Muposem Oankom (World Bank) wu omybmukoBan B 1999 roxy. B
nepBoHadanbHOM BapuanTe mpuHIHUIIOB ODCP (1998 1) ObUTO mecTh, kKoTophie 3areM (2004 1.) ObUTH OTKOPPEKTH -
POBaHBI U TIPUBENICHBI K YKa3aHHBIM HIDKE YeThipeM. [[ocynapcTBamu-wieHamu ODCP co aHA oCHOBaHHSA (CEHTAOPS
1961 r.) sBustorcst ABctpusi, benprus, Kanana, Hanuns, @panmwst, Tepmanwust, [perms, Mcnannus, Upnanous, Mra-
must, JlrokcemOypr, Hunepnauasl, Hopeerus, [Topryranus, Mcnanus, [lIsenus, Iseitnapus, Typrus, CoequaeHHOe
KoponescrBo Benukobpurannu u Coeannennsie Illtarer Amepuku. Jlanee B OOCP Berynumm: Snonust (1964 1),
Ounnsaaus (1969 r.), Ascrpanust (1971 r.), Hosas 3enanaus (1973 r.), Mekcuka (1994 1), Yenickast PecriyOnuka
(1995 1), Benrpus (1996 1), ITonbma (1996 r.) u Kopes (12 nexabps 1996 ). B pa6ore OOCP npuHuMaeT ydyactue
Komuccus EBponeiickux s3xoHoMHuueckoro coobdmects (EBpomeiickoro coobmiectsa - EC), Habnromaromast 3a oBce-
JTHEBHBIM OCyIIeCTBICHHEM moauTHku CooOlInecTBa M KOHTPOIUPYOMAs ero oomuii Oromket. B HacTosmmee BpeMs
OODCP sBnseTcs TIABHBIM HUCTOYHHKOM (PAKTHYECKHX CBEICHHA O MEKIYHAPOIHOH IKOHOMHKE; OHA PETYISIPHO

NIPEAOCTABIIACT CTAHAAPTU3UPOBAHHBIEC CTATUCTUYICCKUE TaHHBIC 00 OTACIIBbHBIX CTpaHaX] .



CTBax-4J€HaX, TAK U B FOCYJapCTBaX, KOTOPBIE HE SBJISIOTCS YJIE€HAMU, B IIPOLIECCE YKOHOMUYECKOTO
pa3BUTHS; COACHUCTBHUE PACIIMPEHUIO MUPOBOW TOPTOBIM Ha MHOTOCTOPOHHEW HE TUCKPUMHUHAIM -
OHHOI OCHOBE B COOTBETCTBUU C MEXAyHapoIHbIMU obOs3arenbcTBaMu. [Ipuniunsr OOCP nomyun-
JIU TIpU3HaHue B OONBUIMHCTBE CTPaH MHpa B KaUeCTBE OCHOBOMOJIATAIOUIEr0 JOKYMEHTA MO BOMPO-
cam CG:

* CnpaBeaauBoctsb (Fairness). [Cucrema CG nomkHa 3aIMInaTh MpaBa akIIMOHEPOB U 00ec-
MeYrBaTh PAaBHOE OTHOILIEHUE KO BCEM aKI[MOHEpaM, B TOM YHUCJI€ MUHOPUTAPHBIM U UHOCTPAHHBIM.
Bce akunoHeps! TOMHKHBI UMETh TOCTYI K 3(Q(QEKTUBHBIM CPEICTBAM 3aIIUTHI B CIydae HApYIICHUS
WX TIpaB].

* OrBercTtBeHHOCTh (Responsibility). [Cucrema CG nomxHa npu3HaBaTh MPETyCMOTPEH-
HBIE 3aKOHOM ITpaBa 3aMHTEPECOBAHHBIX TPYII U JUI] (3aMHTEPECOBAHHBIX CTOPOH — CTEUKXOJIEPOB,
CM. BBIIIIE, CHOCKY 3) M CIIOCOOCTBOBAaTh aKTUBHOMY COTPYIHUYECTBY MEXKy aKIIMOHEPHBIMHU OOIIIE -
CTBaMH M 3aMHTEPECOBAHHBIMU CTEHKXOJJIEpaMH B LEJSIX CO3AaHUs 01arocoCTosIHUS, pabounx MecT
1 o0ecrieueHus! yCTOMUMBOCTH 37I0POBBIX C (PMHAHCOBOW TOUKH 3pEHHS IPEIIPUSTHA .

* IIpo3paunocts (Transparency). [Cuctema CG momkHa obOecrnedyuBaTh CBOCBPEMEHHOE
pacKphITHE OCTOBEPHON HH(OpMAIMK IO BCEM CYIIECTBEHHBIM BOIMPOCAM, KACAIOIIUMCS aKIIHO-
HEPHOro OOIIEeCTBa, B TOM YHCJIE O €ro ()MHAHCOBOM TMOJOXKEHUHU, PE3ylbTarax IesiTebHOCTH,
CTPYKTYpE COOCTBEHHOCTH M YIPABICHUS .

* IlonoryeTHOCTH (Accountability). [Cucrema CG nomkHa oOecreunBaTh CTPAaTErHIECKOE
PYKOBOJICTBO 00111€CTBOM, 3(D(PEKTUBHBIN KOHTPOJIb 32 YNPABISIONIMMHU CO CTOPOHBI COBETa JIUPEK-
TOPOB, a TAaK)KE MOAOTYETHOCTH COBETA AUPEKTOPOB OOIIECTBY M €TI0 aKIMOHEPaM.

Muorue HarmoHaabHbIe Kogekehl CG, B ToMm yncie Konekc denepaibHONH KOMUCCUH TI0 LIEH-
HeIM Oymaram (OKIb Pocun), 6putn paspadoransl Ha ocHoBe [Ipunuunos ODCP. ITocnennue sB-
JISIFOTCSI CBOETO PO/Ia TOUKOM OTCYETa B MEXKIYHAPOIHOM MPAKTUKE U PEKOMEHIYIOTCS ISl TIPOUTe-
HUS T€M, KTO 3aMHTEPECOBAaH B TOHMMAHUHN HEKOTOPHIX MPUHIIMIIOB, JIEXKAINX B OCHOBE HAI[MOHAJIb-
HBIX CTaHJapTOB.

TpeThst Tpymna KIIOUEBHIX MPUHIMIIOB BHeceHa EBpomeickuM OaHKOM PEKOHCTPYKLUU H
passutus (EBRD), ocHoBanHbM B 1990 rogy nnst okazaHuu MOAJIEPKKH B mepeBone crpaH LleH-
TpasibHON 1 Boctounoii EBponsbl, Takke Poccun u CHI' B peiHOUHYI0 3KOHOMUKY. UnteHamu GaHka
SBJISIETCSI OONBIIMHCTBO cTpaH 3amaaHoi u Boctounoit EBponbl. OH ymoJHOMOYEH BbIIABAaTh 3aeM
KaK YaCTHBIM, TaK M OOIIECTBEHHBIM W TOCYJApCTBEHHBIM 3aeMINMKaM. B KauecTBe KpYyIMHOTO
3aiiMoniaTellss 1 MHBECTOpa OaHK BEJET aKTHBHYIO JIEATEIBHOCTh MO COBEPIICHCTBOBAHUIO TPUHITH -
moB U cTaHAapToB cucteMbl CG, Tak e Kak W M0 BHEAPEHUIO B (PMHAHCOBYIO chepy MHBECTHPYe-
MBIX CTpPaH COBPEMEHHBIX W OOMICTPUHATHIX OAaHKOBCKHMX CTaHIApTOB. Kpome BBIMONTHEHHS CBOMX
yrcto (puHaHCcoBBIX omnepanuit EBRD nenaer perynspabsie 0030pbl O COCTOSHUU U dPPEKTUBHOCTH
3aKOHOJATENCTBA ATHX CTPaH IO aJaNTalldd XOpOIIero/Hajajexamiero koprmoparuBHoro CG x
cBouM skoHOMHKaM. Cozepskanue u popma cucteMbl xopoiero/Hamiexamero CG MOTyT B HEKOTO-
pOM CTENEHU U3MEHATHCS B 3aBUCUMOCTH OT TPAJUIIMI 3aKOHOIATEIbCTB PA3IMYHBIX CTPaH, TEM HE
MEHEe JIOKaJIbHbIE 3aKOHBI JOKHBI COOTBETCTBOBATh MEK/IyHAPOAHBIM CTaHapTaM M JIy4dlllel Mpak-

THKE, TIOCKOJIbKY TOCJEIHUE MPUHOCAT COOOM Pa3yMHOCTb, 3PaBbId CMBICT U MPOBEPEHHYIO JJIU -
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TEIbHOMI HpaKTHKOﬁ 3aKOHOAATCIIbHYIO CUCTCMY, da TAKIKC 3allIUTY HHBECTOPOB U WHBECTULIMI B JaH-

HOM KOHKPETHOM CTpaHe.

B Takoit cutyaunu EBRD onpenensier cBou AeCATh JONOJHUTEIBHBIX TPUHLHUIIOB ISl XOPO-
miero kopnoparuBHoro CG:

* Cucrema kopnopatuBHoro CG mnpenHasHadeHa [1Jisi NMPOJABUKEHHMS /1€JI0BO ITHUKH,
CIIPABeJIMBOCTH, NPO3PAaYHOCTH, MOAOTYETHOCTH, OTBETCTBEHHOCTH M PHIHOYHOH 3(PeKTHB-
Hoctu (efficiency). [PeiHku MoryT ObITh mpo3paunbiMu U 3¢ dextuBHbiMu (efficient), ecnu ero
YYaCTHUKHU JOCTAaTOYHO 0Opa30BaHbl, YTOObI IOHUMATh, U IOCTATOYHO YOSKICHBI, YTOOBI HAa MPAKTH -
K€ peaqn30BaTh TPeOOBaHUS MOAOTYETHOCTH U 3TUKU. JleoBast 3TuKa, IpOo3pavyHOCThb, PhIHOYHAS 3 -
dextuBHOCTH (efficiency) ciyxxar ocHOBHBIMU noanopamu cuctemsl CGl.

* Cucrema xkopnopatuBHoro CG no/ikHa 0bITh THOKOI 1 MpaBoperyaupyemoii. [Cucre-
Ma CG nomkHa OBITh JOCTATOUHO THOKOM At ee ObICTPOIl aganTaluy K pIHOYHBIM U3MEHEHUSIM U
JOCTaTOYHO 3aKHOPETYIHPYEMOU NIJIsl YTBEPKIEHUS YBaXXEHHsI K MpaBUiaM U HOpMaM KU3HH, Jes-
TEJILHOCTU U cylecTBoBaHus obmectBa. Cucrema CG 10omKHA MPEACTABIATh COOON HEKYI0 CMECh
3aKOHOZATENbCTBA U TOOPOBOIBHBIX KOJEKCOB KOPIOpaTUBHOTO noBeaeHus. CoOofeHne KOJIeKCOB
JOJDKHO OBITH MPEIMETOM MOHHUTOPMHIA, @ PHIHOK JOJDKEH MOJIyyaTh JETAIbHYIO U JOCTOBEPHYIO
MH(GOPMAIMIO O BBHITIOJHEHUH TPeOOBaHUI KOPIIOPATUBHBIX MPUHILIUIIOB M KOJIEKCOB].

* Cucrema CG gomxHa olecnie4yuBaTh pasjesieHHe 3a4a4, NPaB U OTBETCTBEHHOCTH
MeKIy MeHeI)KMEHTOM aKUHOHepaMu. [B ycrnoBusSiX KOHKypEHTHOTO pPbIHKA, YETKOE JIEeJICHHE 3a-
Ja4 MeXJy MoJpas/ieIeHUsIMUA KOMITAHUU SIBJISIETCS CYLLIECTBEHHBIM MOMEHTOM JUIs obecnieueHus 3¢ -
¢dexruBHoro (efficient) u mpo3payHoro MeHemKMeHTa KoMnaHuu. Benen 3a TakuM JieneHueM 3ajad
CIIEAYET JIEJICHUE NPaB U OTBETCTBEHHOCTU. AKIIMOHEPH! JOJKHBI UMETh BO3MOXXHOCTH NIPUHUMATh
AKTUBHOE y4acTHE B NPUHATHM pemeHnil cucteMont CG. MeHeKMEHT JOJIKEH UMETh TOJIHYIO CBO-
6011y IO pyKOBOZICTBY KOMIIaHUEH B mpenenax TpeOoBaHUHM ycTaBa KOMIIAHUU U MaHJara OT aKIHO-
HepoB. [lociennue MOMKHBI UMETh JOCTYH KO Bced MH(OpManuu O JAeSTeIbHOCTH KOMIIAHUM IS
KOHTPOJISl MEHE/PKMEHTA U OLIeHKH 3(ppekTuBHOCTH ero paboThl].

* AKIIMOHEePBHI JOKHbI HMEeTh BO3MOKHOCTH CBOOOHO NMOJIb30BATHCS CBOMMM MPaBaMu.
[O4eHb BaKHO HE TOJBKO YETKO 3asIBJISITH O IIPaBax aKIMOHEPOB, HO U CO3aBaTh yCIOBHS, IIPU KOTO-
PBIX aKIIMOHEPbl — HAIMOHAJIbHBIE M MHOCTPAHHBIE - MOINIM ObI CBOOOIHO IOJIb30BaThCSl CBOMMU
npaBamMu. BaxHeHIIMMH U3 HUX SIBISIOTCS MOJydyeHHe WH(POPMALIMK, YIacTHe B TOJIOCOBAHUH U pac-
npenenenre npuosuin. Crucrema CG 10mKHA MO3BOJATH AKIIMOHEPAM HCIOJIb30BaHHUE AJIEKTPOHHOM
CBSI3H, a TAK)Ke JIETKO JIOCTYITHOTO 3a04YHOTO TOJIOCOBAHUS MPHU CBOOOIHBIX M MPO3PAYHBIX MPOLETY-
pax].

* OTHOLIEHME K AKIMOHEpPaM OJHOI0 KJacca J0JKHO ObITH OAMHAKOBBIM. [B cucreme
CG npuHIHMIT OJUHAKOBOTO OTHOIIEHMS K aKIIMOHEPaM OJHOTO M TOTO KJlacca SIBISIETCS KIIF0YEeBOU
npobiemoil. Bee aknmoHepsl TOMKHBI UIMETh PABHYIO BO3MOXKHOCTD IOJyYEHHs MPUOBUIM B COOT-
BETCTBHUH C KOJTMYECTBOM CBOMX aKIuil. B ciydyae kakux-mnbo u3MeHEeHUH TTpaBuil B 3TOU cdepe, py-
KOBOJICTBO KOMITaHUEH 0053aHO MH(POPMHPOBATh AKIIMOHEPOB, IOCKOJIBKY M3MEHEHHs Takoro poja
JIOJKHBI OBITh MPEIBAPUTENHEHO 0100pEHbl CAMUMU aKLIMOHEPaMHU |.

» CTelKX0/11ephbl A0JKHBI ObITh 3((PEeKTHBHO rAPAHTHPOBAHBI OT YIIEMJICHHS UX MPAB.
[Cuctema CG obecrieunBaeT 3allUTy MpaBa CTEHKXOJIIEPOB NpU HAPYIICHUSX WX MpaB. B ciyuasx
TaKUX HapyLIEHUH CTEUKXOJJEPHI MOITYYarOT 3aKOHHYIO KOMIIEHCALMIO, KOTOpas pealn3yeTcs IO
CIEeUaIBbHO pa3paboTaHHBIM MPOIEaypaM, 00ECIEYMBAIOIIUM PEATU3alNI0 KOMIIEHCAUU OBICTPO,
0e3 3aTsKeK U CyIeOHOM TSKOBI |.

* Cucrema CG npeagycMaTpuBaeT CBOEBPEMEHHOE, TOYHOE M NPOBEPEHHOE PacKpPbITHE
HHPOPMALMH JJIs1 BCeX CTeKXo/11epoB. [OQHUM U3 HEOTHEMIIEMBIX IIPAaB CTEUKXOJIEPOB SIBISAET-
Csl CBOEBPEMEHHBIH JOCTYI K JIOCTOBEPHON MH(OPMALIUU JUIsl PEaIbHOM OLIEHKH JIeATEIbHOCTH Me-
HEJDKMEHTAa KOMITAHUM W TPUOBUIBHOCTU. MHBECTOPHI, KPEAUTOPHI, MEpPCOHAN, PBIHOK WU JApYyrue
CTeHKXOJAephl (TPYIIbl HHTEPECOB) AOJKHBI MOJIaraTbCs Ha MOMyYeHHYI0 HHPOpMAIIUIO U IeUCTBO-
BaTh COOTBETCTBEHHO. B yacTHOCTH, puHAHCOBas MH(pOpPMALKs JOIKHA ObITh MOJrOTOBJIEHA B COOT-
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BETCTBUU C BBICOKMMH CTaHIapTaMU OyXTaaTepCKOro ydeTa. YCIENTHOCTh PhIHKA HYXKAAETCS B TOM,
9TOOBI MH(pOpPMaIHs ObliIa HAJIE)KHON, CBOEBPEMEHHO PACKPBITOM, PETYISIPHO OOHOBIISIEMOU U JIETKO
JOCTYITHOM |.

* CTpykTypa nakera akiuii KOMIAHWH J0JKHA ObITH NMPo3padyHoid. [/JoroBopeHHocTH,
MEXaHU3MbI U CTPYKTYpbI, HalleJICHHbIE HA MPOJIOHTALMI0 KOHTPOJIUPYIOUIEH Ienu 3a Mpeaesbl U3-
BECTHBIX KOHTPOJIUPYIOIIMX FPYII WIM Ha UCTIOIb30BAaHUE YPOBHS KOHTPOJISl, HE COOTBETCTBYIOLIETO
YPOBHIO PHUCKa, JOJKHBI OBITH pacKkpbIThl. [lupamMunanbHble CTPYKTYPBl U MEPEKPECTHOE BiaJIeHUE
aKIMSIMHU PA3HBIX KOMIAHUNA OOBIYHO MPAKTUKYIOTCS, HO OHHM HE JOJDKHBI TIEPEXOUTh B MEXAHU3MBI
370yNIOTPEOJIEHNS] UM KOPPYMHIHMH. PBIHOK JOKEH OBITh MPEnymnpexaeH O CyIIECTBOBAaHUM TaKUX
CTPYKTYP HEMEIJICHHO, YTOOBI ONPENENUTHCS ¢ BO3MOXKHONW HEOCTaTOUHOCTBIO MPO3PAYHOCTH WU
¢ npo0ieMaMy OTYETHOCTHU U ayluTa.

* Cucrema CG npenycMaTpuBaeT NMPUCYTCTBHE CTPYKTYPbI, CIIOCOOHOH caMOCTOSITEb-
HO NPOBEPATH U TAPAHTHPOBATH JOCTOBEPHOCTH (PMHAHCOBOI OTYETHOCTH KOMNaHuM. [Buay
IIMPOKOT0 OOIIECTBEHHOTO MHTEpeca K MPO3payHOMY PBIHKY 3/1€Ch YMECTHBI BHEIIHUE U BHYTPEH-
HUE KOHTPOJbHBIE MEXaHU3Mbl. BO3MOXXHO U NMPUMEHEHHE CAaHKIIMA MPOTUB BCSKOM MOMBITKH 3J10-
ynotpeOnenus. PelTuHroBsle KoMnaHuu 1 GUpMbl, B UbK (DYHKIIMHM BXOAMT TAKXKE KOHCYJIBTHPOBA-
HUE DPBIHKA, JOJDKHBI OBITh B COCTOSIHHM TPEACTaBUTH CBOM OIIEHKH M 0030pbI CaMOCTOSTEIBHO.
KOHTpOJ'II:HBIC MEXAHNU3MBI OOJI?KHBI OBITH B COCTOSIHUU OILICHUBATH U MPOBEPATH BCEX 33py6e)KHI)IX
CHEIHUATUCTOB U UX JAESATEIbHOCTD].

* MeHeaKMEHT J0JIKeH HEeU3MEHHO /1eifiCTBOBATH B MHTEpecax KOMIIAHUM W aKIHO-
HepoB. [3noynorpedienuss COBETOM JAUPEKTOPOB M OTIEIBHBIMHU JUPEKTOPAMH (CM. HUXKE) JOTIK-
HBI OBITh 3alpeIeHbl U MPECIeOBAThCA aIMUHUCTPATUBHBIMU MEpaMU WJIM 3aKOHOM. 3apaboTHas
myiaTa JUPEKTOPOB M APYTUE BHITUIATHI TOJDKHBI OBITH 0I00peHbI akimoHepamu. MHpopMmalus o Ma-
TEepPHUANTLHBIX UHTEPECaX JUI] U3 UCIIOMHUTEIBHON CTPYKTYpHI (MEHEXKMEHTA) B CACNIKAX WIH B JpY -
TUX CBS3SX C KOMMEPYECKUMH TMPEANPUATHIMH, BIUSIONINX HA NEATEIbHOCTh KOMITAHHH, JTOJHKHA
ObITh packpbiTa. CoCTaB MEHEKMEHTA JOJDKEH BKIIOYATh HE3aBUCHUMBIX JIMIl, OTBETCTBEHHBIX 3a
perieHne cnenupuIecKnx 3aaad mo 00pbp0e ¢ peaabHBIMH U BUPTYaIbHBIMU KOH(DIUKTaAMH UHTEPE -
COB].

Hecate npuniunos EBRD Bmecte ¢ nsAThi0 npuHIMnaMu lociena u ¢ 4eTbIppMs IPUHLMIIA -
Mu OpraHusaiyy SKOHOMHUYECKOro coTpyaHuuectBa U pa3Butus (OOCP) cocTaBisioT conepkaHue
U METOAOJNOTHI0 (DYHKIIMOHMPOBAHUS CHUCTEMBI XOpOILIero/Hajiexamiero koprnoparuBuoro CG B
00beTMHEHHOW MHPOBOM KOHOMHUKE B HacTosllee Bpems U B OyaymieMm. Ha ux ocHoBe cozmaroTcs
HPMHIIUIILL JUIs COOCTBEHHOM JEATEIBHOCTH BO MHOTHX APYIHX cepax SKOHOMHUKH ', KOTOpHIE BbI-

JEINSIOT crelu(UKy JaHHOW OTpaciii SKOHOMHUKH H JIENAI0T CHCTeMY Xopoirero/Hamanexamero CG

YHUBEPCAIBHOMN

B sxoHOMUYECKOH TUTEpaType 4acTO BMECTO ‘“KOPIOPATUBHBIN governance” Wi “XOpOoIuui
KOPIOPAaTHBHBIN governance” yHnoTpeOnseTcst ‘“‘cmpamezuueckuii KOpnopamueHwili governance”
(strategic corporate governance), B KOTOPOM TEPMHH “‘strategic ”’ BBOIUT HUIEH O TOM, YTO (a) yCTOM-
YUBOE W HEIMPEPHIBHOE CO3/IaHME/TIPOM3BOACTBO IIEHHOCTEH (OorarcTBa) SIBISETCS JTOMHUHHUPYIOIIEH
LeNbI0 BCeM PKOHOMHMYECKOM IEesTeNbHOCTH W TNIaBHOM 3amadel nr00oi kommanuu; (6) coOCTBEH-

HOCTh (ownership) WM KOHKPETHBIH COOCTBEHHUK — Oy/lb OH (PU3UUECKOE WIN IOPUIHMUYECKOE JIUIO

1% (mampumep, TPUALATE TIPUHIIUIIOR MO PErYIMPOBAHKIO OOPALIEHHS LEHHBIX OyMar MexayHapoqHOM opranu3amnuu
koMuTeTOB 110 eHHBIM Oymaram, IOSC (International Organization of Securities Committees — 2002 r.; ABagIaTh maTh
MIPUHIATIOB 3PPEKTUBHOTO OAHKOBCKOTO KOHTPOs - T. bazens, 1997 ., u ap.
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m000r0 THMA, a Takke (YHKIHS BIAJACHHUS - WIPAET KIIOUEBYIO POIb B YCTOHYHBOM CO3JaHHUH
[IEHHOCTEH; (B) BBIMOJIHEHUE COOCTBEHHHKOM TAaKOH KITFOUEBON (PYHKIMHU (JaCTUYHO W Yepe3 MeTa-
MEHEDKMEHT) TIPEAIoiIaraeT BjIaJeHHe UM BCEM KPYyroM BOIIPOCOB, OTHOCSIIIMXCS K COBPEMEHHOMY

KOPIIOPaTHBHOMY MEHEKMEHTY U KoproparuBHomy CG'.

CtpykTypHO (popMann3oBaHHAs CHCTEMa MPAKTHUECKOTO PYKOBOACTBa KopropatuBHoro CG
BKJIIOYAET: coOpanue aKyuonepog-coOCmEeHHUKo8, cogem OUupeKmopos, npasieHue UCHOTHUMENb-
HbIX OP2AHO8.

Kak ormeuanocs Beie, CG - 3T0 cucmema B3aUMOOTHOIICHHM, XapaKTepu3yeMasi onpese-
TEHHBIMU CIMPYKMYpamu v npoyeccamu, HaleJeHHBIMU Ha (OpMUpPOBaHUE OanaHca MHTEPECOB MPU
pEIICHUH TEKYIIUX U CTPATeTUYECKUX I1eJield KoMIaHuU. B3anMOOTHOIIIEHUSI MKy aKIIMOHEPAMH U
MEHEDKepaMH KOMIIAaHUHU 3aKJTFOUAlOTCS B TOM, YTO TIEPBBIC MPEAOCTABIISIIOT KallUTal MOCIESIHUM C
LENbI0 TIOMYYEHUS JJ0XO/la HA BIIOKEHHBIE MU CpelicTBAa. MeHemKephl, B CBOIO OYEpPEelb, JOKHBI
PETYASPHO MPEIOCTABIATh aKIIMOHEPaM MPO3pauHyi0 (PMHAHCOBYIO WH(MOPMAIUIO U OTYETHI O Jiesi-
TETHHOCTH KOMIAHWH. AKIIMOHEPHI TAKXKE M30UPAOT KOHTPOIUPYIOMIHH opraH (0OBIYHO ATO cogem
Ooupexmopoé'?), KOTOPBI JOIKEH NPEICTABIATE UX MHTEPECHI. MeHeKEPHI MOJOTYETHEI COBETY M-
PEKTOPOB, KOTOPBI B CBOIO Ouepe/lb MOAOTYETEH akIMoHepaMm (uepe3 obiee coOpaHue aKIHo-
HEPOB). YYACTHUKU 3TUX B3aMMOOTHOIIIEHUN MOTYT UMETh Pa3W4YHbIe (HHOT/IA TPOTUBOIMOIOKHEIE)
UHTEpeCHl. Pacxok1eHnst MOTYT BO3HUKATh MEXK]Iy aKIIMOHEPAMU, COBETOM JIUPEKTOPOB U MCIIOJIHU-
TeTbHBIMU OpraHamu. VHTepechl COOCTBEHHHWKOB M MEHEKEPOB TaK)Ke HE COBMAMAOT, U ITY
npo0IeMy HEPENKO HA3BIBAIOT “NPOOIEMON OTHOIIEHMH MEXIy HMpHHIMIAIOM U areHtom” . Kon-
(IIUKTHI TakKe BO3HHMKAIOT B paMKax Ka)JIOTO OpraHa PyKOBOJCTBA, HApUMEpP CPEAH aKIIMOHEPOB
(Mex1y MaXOPUTApPHBIM W MUHOPUTAPHBIMH aKIIMOHEPAMH, KOHTPOJIUPYIOIIUMHA U HEKOHTPOIUPY -

IOIMMHA aKIIMOHEpaMu, (1)I/ISI/I‘ICCKI/IMI/I JUIAaMH 1 UHCTUTYIIUOHAJIbHBIMU I/IHBCCTOpaMI/I) U TUPEKTO-

u O,I[HOI\/’I Hn3 3a7a4 CTPaTCru4cCKoro CG sBisieTcs OopraHu3anus MOBbIIICHUA 3HAHHI U yMeHI/Iﬁ COOCTBEHHHUKOB II0 BO-

mpocam coBpemeHHOT0 CG ¥ MEHE/DKMEHTA, a TAKXKE PACHINPEHHsI ero KOMIIETeHIMi. Peub uer o npodeccnoHaim-
3aIuKi COOCTBEHHUKA M PACIIUPEHUH ero (PyHKIHiA B TeX chepax IKOHOMHKH, B KOTOPBIX paboTaeT ero kamurait. JIjs
crpareruueckoro CG BakHa JTMYHOCTH COOCTBEHHHUKA, €0 OIBIT U YMEHUS], CTPEMIICHUE K UHHOBAIIMU U YMEHUE MPH -
HUMAaTh pCIICHU B CJIOJKHOM CUTYyaluu.

12V pa3sHbIX aBTOPOB BMECTO TepMHUHA ~’coBeT qupekTopos® (board of directors) nepemko Bcrpedaercs “rabriodamens-
Holil cosem” (supervisory board), coset (board) u, peko, “IIOEUNTEIECKUI COBET .

13 [IpoGiiemMa B3aMMOOTHOIIEHUH MEXIY MPUHYUNAIOM W aeHmOoM ONPENENIeTcs Kak BOMPOC O TOM, KaKUM 00pa3om
o A MoxeT moOyauTh Jiuio B neiicTBOBaTh B HHTEpecax Juia A BMECTO TOTO, YTOOBI CIIEIOBaTh COOCTBCHHBIM HH -
TepecaMm. [IpUMEHHUTENHHO K CUTYaIlMH aKIIMOHEPHOW KOMIAHHWH JIUIO A SBISETCS WHBECTOPOM (MIPUHIIMITAIOM), a
nuio B - MeHemkepoM (areHToM). MeHemKepbl HePeIKoO ACUCTBYIOT B COOCTBCHHBIX HHTEPECAX, KOTOPBIC MOTYT OTJIH -
4aThCs OT HHTEPECOB HHBECTOPOB (HAIIPUMEp, MEHEIKEPhI MOTYT 3aHUMAThCS CO3aHneM (MHAHCOBOW UMIEPUH BME -
CTO TOTO, YTOOBI YBEINIUBATH CTOMMOCTh KOMIIAHHUH U aKIIMOHEPOB), HEUECTHO WM HEKOMIIETEHTHO. B cymHocTH,
9TO TOPOXKIAET areHTCKHUE 3aTPaThl TPEX THUIIOB: (@) 3aTpaThl Ha JOCTIKEHUE «UYXKIBIX» LeNeHd (B cIydae MEHEIKE -
POB, KOTOpbIe HE MaKCHMHU3UPYIOT OOTaTCTBO MHBECTOPOB); (0) 3aTpaThl HA MOHHUTOPHHT (B CIydYasx, KOTAa MHBECTO -
paM MPUXOIUTCS pa3padaThiBaTh W BHEIPSTH Pa3IMUHbIC MEXaHU3MBI KOHTPOJIA); U (B) 3aTpaThl HA CTUMYJIAPOBAHHE
(T. . 3aTpaThl Ha BO3HATPAXKICHHUE U TOOMIPEHUE MeHeKepoB). OCHOBHAS 3a/1auya CHCTEMBI KOPITOPATUBHOTO YIIPaBIIC-
HUS - YMCHBIIICHHE OOIIMX areHTCKUX 3aTpar, YTO MAKCHMHU3UPYET CTOMMOCTh KOMIIAHUK JIsl HHBeCTOpOB. [[Ipoobie-
MOM B3aMMOOTHOULIEHUH B Mpeerax KOMIIaHUHU 3aHUMAETCsl CAMOCTOSITENIbHBIN pa3ies] JKOHOMUYECKONH TEOpHUH, KOTO -
PBIit TpeOyeT OTAeIFHOTO PACCMOTPEHHA).
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POB (MeX/1y UCHOJTHUTEIBHBIMU M HEHCIIOMHUTEIbHBIMU AUPEKTOPAMHU, BHEIIHUMHU TUPEKTOPAMU U
JUPEKTOpaMU U3 YUCJIa aKIIUOHEPOB MM paOOTHUKOB KOMIIAHWH, HE3aBUCHMBIMH U 3aBUCUMBIMU
nupekropamu). Bee 3Tu paznuuHble MHTEPECH! JOKHBI OBITh YYTEHBI U KOPPEKTHO cOajaHCUPOBA-

HBI. Bee CTOPOHBI Y4aCTBYIOT B YIIPABJICHHUHA KOMITaHUEH U OCYIICCTBIICHUN KOHTPOJIA.

Cucrema xopnoparmBHoro CG — B3annMHblIe OTHOLWIEHHNsA
MeXxxay opraHamMy pyKOBOACTBA

-]
[
(2]
=]
T T =
[
[P)
=3
=
(=)
AxknuoHeps! (O01ee coOpaHue aKIIUOHEPOB)
=
Bri0opbI u pocnyck OT4eTHOCTH

U I

Jupexropa (CoBeT TUPEKTOPOB)

{1 I

Governance u Ha30p

OT14yer U OTBET
coOpaHue, Tp{ (CTaBISAIONIEE AKIMOHEPOB, MPUHUMA CHOBHBIC peIIeHUs (HAIpH-

worreLumed [ndud a9

Mep, 0 pd |peneneHuu npuod U YOBITKOB KOMIIaHMHM), B TO BpeMs | |K COBET AUP B OTBEYA-

er 3a 00 IIpaBieHue (UCIIOJIHUTEIbHbIE OPTAaHbI) Cpbl ynpas-

JIAIOT HOBCGI[HCBHOﬁ ACATCIIbHOCTBIO  KOMITaAHWH, PCain3ysd  CTParcruro, IMOAroTaBJIMBasi OusHec-

TIJIaHEBL,

PYKOBOJS pabOOTHHMKaMH, pa3palaTbiBas CTPAaTETUI0 MAPKETHHIA W NPOJAX M YIPABISIsl aKTUBaAMH
KoMnaHuu. Bce 3To genmaercs A TOro, 4ToObl MPAaBUIBHO PACHpPEAETUTh MpaBa U 00S3aHHOCTHU U,
TaKUM 00pa3oM, MOBBICUTH LEHHOCTH/CTOMMOCTh AKTHBOB'® KOMIIaHWM JUISi aKIIMOHEPOB B JIOJIIO-
cpouHOM Iu1aHe. [Hampumep, co3narorcs MEXaHU3MBI, ¢ IOMOLIbIO KOTOPBIX, MUHOPUTAPHBIC aKLIUO-
HEpbl MOTYT MOMEIIATh TOMY, YTOObI KOHTPOJUPYIOLIUI aKIIMOHEP W3BJIEKAJ BBITOLY IYTEM 3aKIIIO-
YEHUs CHIETIOK, B COBEPLUIEHUH KOTOPBIX UMEETCS 3aMHTEPECOBAHHOCTD (CIENIKH C 3aMHTEPECOBAHHO -

CTBIO, WJIM TIPUMEHSUT UHBIE HEHAIeKAIUE METOIBI)].

M AxTuBbl: Qusuueckue - 3aBOJICKHC 31aHNs, OGOpyI[OBaHI/Ie, 3CEMJIA, HOTp€6I/lTeHLCKI/Ie TOBApbl MJIMTCIIBHOTO I1OJIB30Ba-
HUA — aBTOMO6I/IJ'II/I, XOJIOAUJIbHUKH H T.II., ¢MHCIHCO€bl€ — HAJIMYHBIC ICHBI'H, 0aHKOBCKHE BKJIaJbI, aKOUW,; Hemamepu-
AajlbHble — TOProBbIC MApPKH, TOBAPHBIC 3HAKHW U T.II.
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Axuuonepb1” B coBpeMeHHON T06anbHOM CG MIPArOT KIKOYEBYIO POIb B YCMOUYUEOM W

OUHAMU4YHOM PA3BUTHH MUPOBOTO OM3HECA U MUPOBOI 3KOHOMUKH B 11eJ0M. Peratoiiee ciioBo B py-

KOBOJICTBE KOMIIaHMEH B KOHEYHOM HTOTE IMPUHATJICIKHUT UM. Poins u IIpaBa aKIIMOHCPOB OMNPECACICHBI

M Y3aKOHCHBI IICHTPAJIbHBIMU U JIOKAJIbHBIMU 3aKOHOAATCIbHBIMH aAKTaMW W HOPMATHBHBIMU IOOKY-

MCHTAMU MCKAYHApPOIHBIX HpO(I)I/IJ]LHBIX Opl"aHI/I3aI_II/II71 " BEAYIIHX (I)I/IHaHCOBBIX HOECHTPOB MHpa, a

TaK)Xe B ycTaBax OM3HEC-OpraHu3alui.

[K ocHOBHBIM IIpaBaM aKIIMOHEPOB, KOTOPBIE AOJKHBI OBITH 3aIUIIEHBI CTPYKTYpPaMU KOPIIO-
paruBHoro CG, OTHOCATCS nmpaea na: (2) HaJEKHbIE METOJbI PETUCTPAIIMU MIPaBa COOCTBEHHO-
cTH; (0) OTUYKIE€HUE WIH Nepeady akiuil; (B) noiydenrne HeoOXoqumMon nH(OpMauu o KOpIio-
panuu Ha CBOEBPEMEHHOH U peryispHON OCHOBE; (I') y4acTHE U roJIOCOBaHHE Ha OOIMIMX cobpa-
HUSIX aKIIMOHEPOB; (1) yyacTHe B BbIOOpax IMpaBiieHus; U (€) AOMI0 B MPUOBLISX KOMIIAHUU.

AKIIMOHEPBI UMEIOT NPABO HA yuacmue 6 RPUHAMUNU peutenull U TO0JIyYeHUE 10CTaTOYHON
MH(GOpPMAIIMM OTHOCHUTENBHO PEUICHHM, KacarollUXCsl MPUHLIUIHAIBHBIX M3MEHEHMH B KOMIIa-
HUH, TAaKUX Kak: (2) BHECEHHE U3MEHEHHI B yCTaB WM B MHBbIEC aHAJIOTUYHBIE TOKYMEHTBI, pery-
JUpYIOIINE NeATeNIbHOCTh KOMIaHuu; (0) pa3pelieHue Ha BHITYCK JTONOTHUTEIbHBIX aKIuil; 1 (B)
CZIEJIKM YpEe3BBIYAIIHOTO XapaKTepa, KOTOPBIE, IO CYyTH, MOTYT BECTHU K ITPOAAYKE KOMIIAaHUH.

AKITHOHEPHI TIOJDKHBI UMETh BOBMOXXHOCTD 2hgheKmueHo yuacmeoeams B oOITUX COOPAHHIX
aKIIMOHEPOB U rOJIOCOBATh Ha HUX; OHH JOJDKHBI MTOTY4aTh UH(GOPMALIMIO O MpaBHiIaX, BKIIOYAs
MOPSAZIOK TOJIOCOBAHUS, KOTOPBIMHU PETYIHPYETCs MpPOBEIEeHUE OOLIMX COOpaHUM aKIMOHEPOB.
OHM JODKHBL: (a) MOTyYaTh TOCTATOYHYIO M CBOEBPEMEHHYIO HH(POPMAIIUI0 OTHOCUTENIBHO JaThl
1 MecTa MPOoBeAeHHs 00X cOOpaHUl M UX MOBECTKU JIHS, a TAKXKE MOJHYIO U CBOEBPEMEHHYIO
MH(OPMALUIO 110 BOIPOCaM, KOTOpbIe JOJKHBI paccMaTpuBaThcsa Ha coOpaHuu; (0) MMeTh BO3-
MO>KHOCTb 3aJ[aBaTh BOIIPOCHI MIPABIIEHUIO U, C YUETOM Pa3yMHbBIX OTpaHMUYEHUH, Ipeaiaratb Bo-
IIPOCHI B MOBECTKY JHS 00IIero codpanus; (B) UMeTh BO3MOKHOCTb I'OJIOCOBATh JIMYHO MU Oe3
JIUYHOTO NMPUCYTCTBUSA, IPUUEM T0JI0CA, IOAAHHBIE U JIUYHO, U 0€3 TUYHOTO MPUCYTCTBHUS, JOIK-
Hbl IMETb PaBHYIO CHUILY.

CrpykTypa KanmuTana U MEXaHU3MbI, MO3BOJISIIOIINE OTIENIbHBIM aKIMOHEepaM MOoiy-

YUTh CTENIEHb KOHTPOJISL, HECOPAa3MEPHYIO C MPUHAMIEKAIIEH UM JT0JIEN aKIUil, TOJIKHBI IIpe-

JaBaThCs IIACHOCTH.

PBIHKHM € 11€J1b}0 KOPIOPATUBHOTO KOHTPOJIS IOJIKHBI HIMETh BO3MOXKHOCTh (DYHKIIMOHH -
poBathk 3PPEKTUBHBIM U NMPO3PAYHBIM 00pa3oM: (a) IIpaBuUiia U MPOLEAYPHI, PETYIUPYIOIIHE

15

AxumoHeps! (shareholders) - ¢hu3ndeckue u opuIITYecKre JINIA, BKIAABIBAIOIINE CPEACTBA IS (PMHAHCHPOBAHUS
aKIIMOHEPHOU KOMIaHuu B 00MeH Ha “akiuul” 3Toil komnanuu. CyIIeCcTBYIOT JIBa OCHOBHBIX THIIA aKI[MOHEPOB: (a)
JepIKaTeln npusunesuposantsix akuuii (preference share mm preferred stock), koTopslie momy4aroT (GHUKCHPOBAHHBIHN T~
BUJICH/I U3 NPHObUIEH KOMITAaHUH (IIPEXkKIIE YeM IOJTydar YTo-IM00 JAepKaTesin OOBIKHOBEHHBIX aKIMH) U UMEIOT NepBO-
OYepeIHOe MPaBO IPETEHAOBATh Ha JIIOObIE aKTHBBI NPEANPHATHS, OCTABIIMECs IO CHe MoraleHus Beex 10iros; (0)
JiepKares oovikHosenHvix axyutl (ordinary share win equity), KOTOpbIC MOJIYYAIOT TUBUACHI M3 MPUOBLICH KOMITAHUH
MOCITE TOTO, KaK OCYIICCTBICHBI BCE OCTAJIbHBIC BBIILIATHI, M HMCIOT MPAaBO MPETEHIOBATH Ha JIFOOBIE aKTHUBbI, OCTAI0-
HIMECs] IPU TMKBUAALUH TpenanpusTus. OObIYHO TOIBKO JepiKaTean 0OBIKHOBEHHBIX aKIHH MUMEIOT Npaso 2010Co-
6amb Ha TOIOBOM 00IIIeM COOpaHHU M M3OUpaTh TUPEKTOPOB, MOCKOIBKY OHH HECYT HanbOoJbIiee OpeMst prcKa, CBs-
3QHHOTO C MOTEPEl X JEHET B CIlydae HECOCTOATENLHOCTH Kommanuu. Akiwms 1 (share) — nenHast Oymara, BIyc-
KaeMasl aKLIMOHEPHON KOMIIAHUEN B LIEJISAX YBEJIUMUYEHHS TOArocpouHoro karnutana. [Tokynarenn akium 1 nna-
TAT JICHBI'M KOMIIAHUU W B3aMEH IMOJIYYarOT aKIMOHEPHBIN CepTU(HKAT, YIOCTOBEPSIOIIMIA X TIPaBO COOCTBEH-
HOCTH Ha akiuu 1. MHpopmanus o MoJydeHUHU MpaBa COOCTBEHHOCTH 3aHOCUTCS B PEECTp aKIIMOHEPOB.
AXITMOHEPHI KOMITAHUH SIBIISIIOTCS €€ 3aKOHHBIMH COOCTBEHHHUKAMHU W UMEIOT MPABO JOJIEBOTO yYaCTHUsS B
MPUOBUISIX, MOJIy4ass HEKOTOPYIO YacTh 3TUX NpUObUIeH B (opMe NUBUACHIOB. AKIUAMHU | TOPTYIOT Ha
(donmoBoii Oupxke. OCHOBHBIC BUABI aKIMW | - npuswiecuposannvie akuuu U oObiKHOGeHHbIe akyuu. AKIHAS 2
(stock) - 1ieHHas Oymara, BbIITyCKacMas KOMIAHHMEH MM TOCYIAPCTBOM C IEJBIO YBEIUUCHUSI JIOITOCPOYHOTO
karirana. B HekoTophix ctpanax (Hampumep, B CIIA) nep:xarenu akuuii 2 S5KBUBaJICHTHEI JEpKaTeIsIM aK-
miii 1 (T. e. aKIpioHepam), SIBISISICh COOCTBEHHUKAMH JTaHHOM KOMITaHWU. B npyrux cTpanax (Hampumep, B
Benukobpuranun) axkius 2 sBisieTcst popMoit moramnraeMoro fonra ¢ GUKCHPOBAHHBIM MPOIIEHTOM U JIep-
JKaTeNIu akUUi 2 BBHICTYNAIOT KaK KPEIUTOPHl KOMIIAHUU B OTIMYUE OT AKLIMOHEPOB. AKIIUU 2 SIBISIIOTCS
MIPEAMETOM CIIEJIOK Ha (POHIOBOM OHpIKe.
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MproOpeTeHNe KOHTPOJISl Ha PhIHKAX KaluTala, a TaKKe CIEJKH YpPEe3BBIYaliHOTO XapakTepa,
TaKW€ KaK CIWSHHUS M MPOJa)xka 3HAYUTEIbHON YacTW aKTHBOB KOMITAHHWH, JOJKHBI YETKO
(bopMyHpOBATHCS U MIPeNaBaThCs INMACHOCTH, C TEM, YTOOBI HHBECTOPHI TOHUMAJIH CBOU TIpa-
Ba M CPEJCTBA MPABOBOW 3aIUTHI; CACJIKU JOJKHBI COBEPIIATHCS IO MPO3PAYHbIM IIEHAM
Ha CIPABEUIMBBIX YCIIOBUSAX, 3aIMIIAIOMIMX MPaBa BCEX aKIIMOHEPOB B COOTBETCTBUU C UX
Kareropueit; (0) MeXaHW3MBbl, MPEMATCTBYIONINE TMOIJIOMEHNI0 KOMITAHUH, HE JOJDKHBI HC-

MOJIB30BAThCA AJISL TOTO, YTOOBI OTPATUTh AAMHUHHUCTPAIUIO OT MOJOTYETHOCTH; (B) aKIMOHE-

PBI, BKITFOYasi HHCTUTYIIMOHAJILHBIX HHBECTOPOB, TOJDKHBI YUUTHIBATh, KaKWe U3ICPKKH U Ka-

KM€ BBITOJIbI BJIEUET OCYILIECTBIEHNE MU CBOETO IIpaBa rojocal.

[Exxeronnoe]| o0mee coopanue akuuonepoB — UHCTUTYT CG U CpelicTBO, IPU MOMOIIU KO-
TOPOTO aKIMOHEPHI peaan3yloT CBOM 3aKOHHBIE M30MpaTeNbHbIC MpaBa MU IMpaBa JIPYTHX TPYII WH-
TepecoB. OHO SBISETCS BBICIIMM KOHTPOJIBHBIM OpraHoM koMmanuu. Ha obuiem coOpanum akipoHe-
pbl IPUHUMAIOT U YTBEPKJAIOT PsiJl OCHOBOIOJIAraloluX pElIeHU, B 4aCTHOCTH: (a) n30paHue uje-
HOB COBETa JUPEKTOPOB U JOCPOYHOE IMpeKpalleHHe X MOoJTHOMOuui; (0) yTBepKIeHUE ayauTopa;
(B) pelieHue O BBITYCKE JOMOIHUTENBHBIX aKIIUK KOMIIAaHUY;

(r) u30paHue TeHepaTbHOIO TUPEKTOPA U WICHOB IPABICHUS U JOCPOUHOE MPEKPAIIEHNUE UX ITOJIHO-
Mouuif; (1) oqoOpeHue CIIeJI0K ¢ aKTUBaMU KOMITAaHHH; (€) YTBEPKIEHHUE TOI0BOTO OIOKeTa KOMITa-
HUW; (0K) BHECEHHE TIPEIJIOKEHUS O IIPOBEICHUN BHEOUEPEAHON IPOBEPKH; (3) M30paHue mnpeacena-
TeJI COBETa JUPEKTOPOB M JOCPOUHOE IMPEKpAIllEHUE ero MoJIHOMOYMH; (1) 0Opa3oBaHUE MCIOIHU-
TEJIbHOIO OpraHa KOMIIAHMU M JIOCPOYHOE IPEKpalleHHUE €ro IMOJIHOMOYMI; (K) OCYIIECTBIIEHUE
KOHTPOJIS 32 BHYTPEHHUM ayAUTOM; (J1) YTBEpXKACHHE IJIaHa JIeATEJIbHOCTH KOMIaHuH; (M) ogoope -
HUE, U3MEHEHUE WIM OTKJIOHEHHWE YCTaBa KOMIIAHUU; (H) PEIICHHE O COMHHUTEIbHBIX WM HEJIEeTH-
TUMHBIX C/IETIKaX (COBEPIICHHBIX B IMYHBIX HHTEPECAX OTACIbHBIX JIHII).

JUist yCTIENIHOTO BBIMOMHEHHS 3TUX (YHKUIUH B €TUHOM MPOCTPAHCTBE COBPEMEHHOM HKOHO-
MUKU cOOpaHue, I7ie BCe aKIIMOHEPhl MOTYT peajin30BaTh CBOM M30HMpaTesbHbIE MpaBa U CBOU BO3-
MOKHOCTH BJIMSTH Ha JIEATEIbHOCTh OU3HEC-TPEANPUATHS, YKa3aHHbIe (DYHKIIMHU JOJDKHBI OBIThH Jie-
rajln30BaHbl [IEHTPAIBHBIM U JIOKAJTbHBIM 3aKOHOJATEILCTBOM, YCTABOM MPEINPHUSITHS, IPUHITUITAMH
u cranaapramu CG.

Bormpocsl, oTHeceHHbIE K KOMIIETEHIIMN OOIIET0 COOpaHusi He MOTYT OBITh NIEpEIaHbl Ha pe-
[I€HHE UCIOJHUTEIbHOMY Oprany komnanuu. OJIHaKo, B COOTBETCTBUU C YCTAaBOM, Ha PEIIEHUE CO-
BETY JUPEKTOPOB MOTYT OBITh MEPEaHbl CIAeAYIOLIIe BONPOCHL: () Ha3HAUE€HUE U JOCPOYHOE Mpe-
KpalleHue MOJIHOMOYHI TeHepaIbHOTO TUPEKTOpa M YICHOB MpaBieHus; (0) yBelTUYeHUE yCTaBHOTO
KaluTasa MyTeM BbIIYCKa U Pa3MELEHUs JONOJHUTEIbHBIX aKuil; (B) BBIIYCK U pa3MelleHue 00-
JIUTalU{ ¥ UHBIX LIEHHBIX OyMar, KOHBEPTUPYEMbIX B aKI[HH.

[BHeouepennbie] coOOpaHUst MOTYT CO3BIBaThCS JJISi MPUHATHS Ba)KHBIX PEIICHUS B IIPOMeE-

KYTKE MEX]y TOJOBBIMH coOpaHusMu. [1opsaoKk MOATOTOBKY M MPOBEIACHUS BHEOUEPEAHOTO COOpa-

HUSA B OEJIOM CXOACH C MOPAJAKOM IMOATOTOBKU U MPOBCACHUA I'OJOBOIO CO6paHI/I$I. HpI/I‘—II/IHaMI/I CO3BI-
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Ba BHEOUEpeIHbIE COOpaHUs MOTYT ObITh: (a) BHECEHHE U3MEHEHHI B yCTaB; (0) BEIOOPHI HOBBIX Op-
raHoB CG; (B) BBINMYCK JOMOJHUTENBHBIX aKIMii;, (T) peopraHu3anus KOMIaHuu; (1) oloOpeHue
KPYIHBIX aKuid U T.1. [1opsiTOK MOATOTOBKH | MPOBEACHUSI BHEOUEPETHOTO COOpPaHUs B IIEJIOM CXO-
JIeH C TIOPSIIKOM TOATOTOBKU U NMPOBEAECHUS T'O0BOI0 cOOpaHusi, KOTOPBIM MOJPOOHO ONKMCaH B yCTa-

BC KOMIIaHUHU.

CoBeT IMPEKTOPOB UTPacT OCHOBHYIO POJb B CUCTEME KOPHNOPATHMBHOIO pykoBozacTBa. OH
SABJIACTCA KIIFOUEBBIM CPCIACTBOM B PyKaxX aKOUOHEPOB IO ONTHMU3AIMU ACATCIBHOCTU MPECAIIPUA-
TUs. B KOMIETeHIMIO coBeTa TUPEKTOPOB BXOJUT OCYILECTBIEHUE KOHTPOIIS 32 pabOTON MCIIOIHU -
TEJIbHBIX OPTraHOB, a TAKXKe pelleHNe BOIPOCOB OOIIETO (CTPATErnyecKoro) pykoBOACTBA JAEATEIBHO -
CThIO KOMIIaHHH, 3a UCKIITFOYCHHUEM BOIIPOCOB, OTHCCCHHBIX K KOMIICTCHIIUN O6HICI‘O CO6paHI/I$l aKIIH -
oHepoB. OH oTBeuaeT 3a o0IIee BeACHUE Je]l KOMIIAaHWH, ONPEeIIseT €€ CTPATeruio U OCHOBHBIE 3a-
Jla4M, B TOM YHCJIe TOJ0BOro (pMHAHCOBOTO IJIaHA U OM3HEC-IUIAHA; pacCMaTpUBAET Pe3YIbTaThl Jes-
TENBHOCTU MeHeKepoB. OH NEHCTBYET B MHTEpecax KOMIIAHMM, 3allMIIAET IpaBa BCEX aKIHMO-
HEPOB, OCYILECTBIIAET HAA30p 3a pabOTON I€HEpaJbHOIO AMPEKTOpa U KOJIJIETHAIIBHOTO HMCIIOIHM -
TEIbHOTO OpraHa, a Takke 3a (YHKIMOHUPOBAHHEM CHCTEM (PMHAHCOBOTO KOHTPOJIL. DPPexTun-
HbI}, NMPO(EeCCUOHANBHBIM U HE3aBHCHUMBIA COBET JUPEKTOPOB WIPACT HCKIIOYMTEIBHO BAKHYIO
poJb BO BHEApeHMM Xopolueit/Haiexamed npaktuku CG. OH mpenacTaBisieT BCeX aKLIMOHEPOB,
BKJIFOYass MUHOPUTAPHBIX, U HAACJICH IMTOJTHOMOYHMAMU, ITO3BOJIAIOIIMUMA €EMY KOHTPOJIMPOBATH MCHEC-
JDKEPOB M CMEIIAaTh UX C JOJDKHOCTH. [lepeuens mpaB U 00s13aHHOCTEN COBETa AUPEKTOPOB, a TAKKE

€T0 YWICHOB, IPUBOAUTCA B YCTABC KOMIIAHWH.

CTpyKTypHO COBETHI AUPEKTOPOB B IISITH Beaylux skoHoMmukax mupa (CILIA, CoennneHHO-
ro KoponescTsa, [ epmanun, @panunu u SnoHUM) IPUIEPKUBAIOTCS Pa3IMUHBIX KoHUenuil. B uc-
TOPUYECKON U MUPOBOM MEPCIIEKTUBE COBETHI AUPEKTOPOB (POPMHUPOBAIHCH B IBYX MOAEIAX: (a)
YHUTAPHOH (unitary) uiv oAHOYPOBHEBOI (one-tire) u (0) IByXypOBHEBOii (two-tire) Momeasix.
IlepBast —3T0 aHIIO-aMEpUKAHCKasl, BTOpasi — KOHTUHEHTalbHas (repmaHckas). CyliecTByeT U mpe-
mba (ANOHCKAA) MOOeNb - HEUTO CPEIHEE MEY NEPBBIMU ABYMSI.

o Jlia aneno-amepukanckol MOJIENH XapaKTEPEH OIHOYPOBHEBbIH COBET AUPEKTOPOB, B KO-
TOPBI BXOJAT, B YAaCTHOCTH, UCHONHUMENbHbIE OUpeKmopa — HENOCPEACTBEHHbIE YIPaBIIEHIIbI.
YroObl OTAENUTHh (PYHKIIMH HAJ30pa MPU COBETE AUPEKTOPOB CO3AIOTCS KOHTPOJIbHbIE KOMUTETHI,
B KOTOPBIE HCTIOHUTEIbHBIE TUPEKTOpA HE BXOAAT. B aHTII0-aMepUKaHCKOH MOETH COOCTBEHHOCTD,
KaK IPaBUJIO, CUJIBHO PAclbUIeHA CPeId MHOXKECTBA MEJIKMX aKIMOHepoB (makeT akiuii B 10 % mo-
KET CUUTAThCS TOMUHHUPYIOLUMM). DTH aKIMU 00palaroTcs Ha (OHAOBOM PBIHKE, T71€ KOMIIAHHS 3a-
4acTyl0 U YepHaeT CPeACTBA JJIs pa3BUTHUS, BBIITyCKasl HOBbIE akUU. [Ipyu 3TOM Menkue akimoHepHI

HC MHTCPCCYIOTCA YIPABICHUCM KOMHaHI/ICf/'I; CHIIBLHBIN MCHCIPKMCHT YPaBHOBCIIHNBACTCA HC3aBUCH -
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MBIMH JTUPEKTOpaMHU. AHITIO-aMEpUKaHCKas MOJIEb OPUEHTHPOBAaHA HA IPEUMYIIECTBEHHOE YOBIIE-
TBOpEHHE (PMHAHCOBBIX MHTEPECOB aKIMOHEPOB. Jlpyrue rpymibsl MHTEPECOB B KOPIOPATHBHOM
YIPABICHUH MPAKTHYECKU HE IIPEICTABICHBI

® B nemeykoti mooenu QyHKIUMH KoHmpons U ynpasieHus pasieleHsl 6aarogaps AByXypoB-
HeBOM (two-tire) cucTeme yIpaBlieHHs, B KOTOPYIO BXOAAT COBeT AUPEKTOPOB U NpaBJIeHHe.
KoHTpONbHBIN MaKeT akiuii CKOHLEHTPUPOBAH y OAHKOB U MapTHEPOB KOMIAHWUHU, a (POHIOBBINA PhI-
HOK UT'PaeT BCIIOMOTAaTENbHYIO pOJIb. AKIIMOHEPHl B HEMELKOM MOJEIN UIPAOT PEIIAONIY0 POib B
CTPaTeTNYECKOM IUIAHUPOBAHUU [JEATEIIBHOCTH KOMIIAaHMHM. B HeMelKoN Mozenn ynop cleiaH Ha
Noj/Iep>KaHuK OajlaHca MHTEPECOB BCEX 3aMHTEPECOBAHHBIX CTOPOH M B3aMMHOM OTBETCTBEHHOCTH.

CuuTaercs, 4To ClIeIOBaHUE aMEPUKAHCKO MOJIETH CITIOCOOCTBYET AMHAMHUYHOCTH, @ HEMEIT-
KOM - yCTOWYUBOCTH.

o fAnonckas moodenv 6nu3ka K HeMenkoi. OTINYUTETHPHOU YepPTON SAIMOHCKON MOJIEITH SIBIISET -
Csl OpPUEHTALMsI HAa COLUAIbHYIO CIUIOUEHHOCTh HAa YPOBHE KOMIIAHUU U “JIEJIOBYIO CINIOYEHHOCTD
Ha YPOBHE MPOMBIIIJIEHHON Ipynnbl. B oTinnyne 0T HeMEeNKONH MOJEIH 3Ta CIVIOYEHHOCTh UMEET He
PaBHOIIPABHBIM, a HepapXUUECKHUI XapakTep - MpPUHECEHUE B KEPTBY MHTEPECOB “‘Miafimux’ B 00-

MEH Ha MaTEePHAJIU3M “cTapimx’’.

IIporoTnnbl MoneJiell coBeTa TUPEKTOPOB U NPUHSATHE PelleHHs:

- JIByXYypOBHEBAsl MOJCTIb: ®COBEM OUPEKMOPOB: .......eueeueennennenn.. KOHTPOJIb NPUHATHUSA
PELICHHI;

® IPABACHUE MEHEOKEPOB «..vvvnvnenn.... WCIIOJIHEHUE TPUHSTBIX

pELICHH.

- OJHOYPOBHCBAaA MOACIIb: CI[I/IHCTBCHHBII\/'I COBCT OIUPCKTOPOB OTBETCTBCHCH 34a:

(a) mpuHATHE PEIICHUS
(0) ucmonHeHHE TPHUHATHIX pe-
mre-

B Hacrosiiee Bpemsi pa3ziesieHue MeXIy MOJICISIMUA COBETa IMPEKTOPOB TOCTATOYHO yCIIOB-
HO; OHU TIOCTENEHHO Pa3MbIBAIOTCS U MEPEXOMAT K IBYXYPOBHEBOM MOIEIH.

CoBeT TUPEKTOPOB U €r0 YWICHBI Peanu3yl0T CBOM ITOJIHOMOYHS U CBOIO OTBETCTBEHHOCTH B
CUCTEMEe KOHKPETHO-OIPE/ICIICHHBIX B3aMMOOTHOIIICHUH C TPYIITIaMU UHTEPECOB, B TOM YHUCIIC U C
MEHEIKMEHTOM, TIPH YHUTAPHO-OJHOYPOBHEBOW U JIByXypOBHEBOH MOJesix. MHOTOacIeKTHbIC
OTHOIIIEHUS C MEHEPKMEHTOM II0JIE3HO PacCMaTpUBaTh MO YETHIPEM KpUTEpUsIM, 0003HAUaEMbIM
“3D +1D” [Distance (mucranius, pacctosinue), Dialog (quanor), Differentiation (muddepeniua-

uus), Decision (penienue, NpuHATHE pELIeHNs)].
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- Distance (aucTaHuus, pacCTOSHHUE) — OJHA U3 3HAYMMBIX XapaKTEPUCTUK OTHOIIEHUI coBe-
Ta JUPEKTOPOB C UCIIOJHUTEIBHBIMU OpraHaMu (TaK)ke Kak U CO BCEMU IpyNIiaMi HHTEPECOB), odec-
MEYMBAIOLIAs €T0 YEeIOCMHOCMb U 0MOelbHOCmb. JIUCTAaHTHOCTh OTHOILIEHUHN MOJIEPKUBAET paB-
HO€ OTHOIIEHHE CO BCEMH CTOPOHAMHM 0€3 pUCKA y4acTHs B MPUHIATUH BCEBO3MOXHBIX KBA3U-OITH-
MaJIbHBIX  pemeHuid. TombKo MpH “OTHENBHOCTH” M “LETOCTHOCTH  BO3MOXXHO OOBEKTHBHOE
paccMOTpeHHe, HapuMep, MPeJIoKEHUH MEHEI)KMEHTA, IJIAHOB 10 MHBECTUIUAM, OLIEHKHA CTOUMO-
CTH COJIepP>KaHUs UCTIOJHUTEIbHBI OPTaHOB U T.II..

- Dialog (amanor) — cpeacTBO HENPEPHIBHOTO KOHTAKTA COBETA JAUPEKTOPOB C UCIOIHUTEIb-
HBIM MEHEJKMEHTOM IIPH COXPaHEHUHU CBOEH yenocmuocmu M omoenvHocmu. SIBIssICh HHCTPYMEH-
TOM COOCTBEHHHUKA IS ITOJIHOTO, IIPSIMOTO U TIOCTOSIHHOTO KOHTPOJISI, COBET IUPEKTOPOB 00sI3aH BJla-
JeTh oOIIel cuTyanue u ObITh B Kypce Jielia MeHeKMeHTa. McnomHuTenbHble PYHKIIMHU JTOTKHBI
OBbITh JEJErupOBaHbl MEHEKMEHTY, OIHAKO OYE€BUJIHO, YTO JIEJIETMPOBAaHUE JJOJKHO OBbITH B (hopMe
MOCTOSIHHOTO 0ua/102d, B MPOIIECCe KOTOPOTO BCE OCHOBHBIE/CTPATETNUYECKHE PEIICHHUs pacCMaTpH-
BAaIOTCSl COBMECTHO C MCIIOJIHUTEIIbHBIM MEHEKMEHTOM.

- Differentiation (muddepennmanms) — onpeaeseHne poyied coBeTa JUPEKTOPOB U KOPIopa-
TUBHOT'O MEHEJDKMEHTA U MpeJesibl B3auMoecTBus Mexay Humu. dyHnamenTanbHas GyHKIUS 110
OTHOILIEHUIO K UCIIOJHUTEIIbHOMY MEHEIKMEHTY 3aKJII0YAE€TCS B TOM, YTO COBET JUPEKTOPOB OCYIIIE -
CTBIISIET 3Ty (QyHKIHIO uepe3 mema-menedxrcmenm. B CG 3T0O ABISIETCA U nonesHoU npakxmukou 1
npunyunom. Takasi MpakTHKa U TaKOW MPUHLMUI SIBIISIOTCS MOKa3aTeleM TOro, YTO WCIOTHUTENbHBIH
MEHE/DKMEHT SIBIISICTCSI/IOJKEH SIBJIATHCS KOMIIETEHTHBIM M HaJeKHbIM. Hekoropsle acmnekTsl 1ud-
(bepeHIauy 1 pacrpeaesieHus pojei Mex 1y COBETOM JUPEKTOPOB M MEHEIXKMEHTOM MOKa3aHbl Ha
pHUCYHKE:!

- +1D (B dopmyne 3D+1D) — nobGaBnennoe D (decisions — pemieHus: Wik NpUHSATHE pelie-
HUI{), TO €CTb, peIIeHHs], YaCTh KOTOPBIX NPUHUMAETCS COBETOM AUPEKTOPOB, ApPYras 4acTh — Jele-

TupyeTCsa UCIIOJIHUTCIIBHOMY MCHCIKMCHTY.

CoBeT 1MpeKTOPOB KopnoparuBHblii MeHeI:KMEHT
DYHKUMS: | Mera-MeHEIKMEHT HcnonHuTenpsHOE ynpaBieHue
Cruib: JluMuTHpyOIMKA, ONTUMUZUPYIOLIUN Bonesbie nencTBys, OpUEHTUPO-
OanmaHc MEXy “CyIIEeCTBYIOLUIUM ™ U BaHHBII Ha ObIcTpoe mpuolpere-
“HOBBIM” HUE U Pa3BUTHE
HHurepe- [ToBbI1IEHHAs OCBEAOMIIEHHOCTH O BO3- | BBICOKHE TeMITIbI pa3BUTHs, pacIIy-
ChI: MOYKHBIX PUCKaX peHue MPOU3BOJCTBA

Hannexxamuii 6amanc BIacTu MEXIYy cOOCMBeHHUKAMU, C OJHOW CTOPOHBI, W JIEUCTBYIOUTUM
cO8emMoM OUpeKmopos8/UCHOIHUMENbHLIMU OP2AHAMU, C JAPYTOH, COCTaBISIET COACPMAaHUS MOBCEN-

HEeBHOH U ponrocpouHoit mpaktuku CG. OH TpeOyeT 0TBETOB Ha TaKUe BOIPOCHI, KaK: aJIeKBaTHO JIU
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MMOHMMAET MTPOU3BOACTBEHHBIN MEHEKMEHT CBOIO MUCCHIO U TPAHUIIBI CBOUX KOMIETSHIIMA? TOITY-
YaeT JIM OH KBAJTU(PUIIMPOBAHHYIO TIOIEPIKKY - OCOOCHHO B YACTH MPHUHSITHS BAKHEUIITNX MPEATIPH -
HUMATEIbCKUX PEIICHUH? TMPOSBISIOT JIM PYKOBOAUTEIN TPABJICHHS TOYHOCTh Y Y€TKOCThH IPH BbI-
MOJTHEHUW CBOMX (PYHKIMI TIO MPO3PAayHOM OTYETHOCTH W B MOJJICPKAHUHM TpOIecca CO3IaHUs
neHHoctel/0orarctBa? OTBETHI Ha 3TH BOMPOCH! (POKYCHUPYIOTCSI HA COBETE TUPEKTOPOB - KIIFOUYEBOM
Cpe/ICTBE B pyKaxX aKIMOHEPOB, Yepe3 KOTOPOe aKIMOHEPHI PEaln3yl0T KOHIETIINI0 COOCTBEHHOCTH
B KoMIaHud. KITFOUeBBIMU acIieKTaMU 3TOW KOHIICTIIIHH SIBIITIOTCS: (a) He3aBUCHMOCTh M KOMIICTCH -
IS COBETA AUPEKTOPOB, (0) HaIeKaIme Ipoleaypsl 0T00pa U u30paHusl TUPEKTOPOB, (B) onpese-
JIEHWE CTPYKTYpHI COBETa, (T) OOHOBIIEHHE COCTaBa COBETa, (1), OpraHu3aIms padoThl COBETA, (€) 10-

CTym K nHpopManuy, () MarepuasbHOe oOecrieueHue, u Jip.

[V30panue 4ieHoB coBeTa (IMPEKTOPOB) MPOUCXOIUT MO KyMYIISTHBHOM '* cucteme ronocosanus. Kymynsarus-
HOE TOJIOCOBAHUE TTO3BOJISICT MHHOPUTAPHBIM aKI[HOHEPaM U30parh CBOETO MPEACTABUTENS B COBET JUPCKTOPOB.
Ecnu noBecTka aHs 001Iero cOOpaHus aKIMOHEPOB BKIIFOYAET BOMPOC 00 M30paHUU WICHOB COBETA TUPEKTOPOB,
Takoe odmiee coOpaHHe HE MOXKET IPOBOJUTHECA B (pOpME 3a0YHOTO TONOCOBaHUS. KyMymsTHBHOE TOJOCOBaHUE
OCYIIECTBISCTCS CIEAYIOIUM 00pa3oM: (a) TOJOCOBaHHE IO BCEM KaHIWIATaM B WICHBI COBETA JUPEKTOPOB
MIPOBOJUTCS OMHOBPEMEHHO; (0) MaKCHMAaJIBHOE YHICIIO TOJIOCOB, KOTOPOE €CTh Y KKIOTO aKIOHEPA, PABHO YUC/Y
KAHOUOamos, KOTOpPBIe 00cHbl OBITH H30paHbl B COOTBETCTBUH C YCTaBOM HIIM PEIICHUEM OOIIEero coOpaHus
aKIIMOHEPOB, YMHOKEHHOMY Ha YHCJIO MPUHAIJICKAIINX TAKOMY aKIIMOHEPY TOJIOCYIONINX aKInii; (B) aKI[MOHE -
PBI MOTYT OTAATh CBOM IOJIOCA B TIOJB3Y OAHOTO KaHAWJATA WIH pacnpedeiums UX MeKAYy HECKOIBKUMH KaHIU-
JlaTaMH TI0 CBOEMY BBIOOpY; (T) M30paHHBIMU CUMTAIOTCS KaHAWAATHI, TOTYyYHBIINE HAHOONBIIIEE YHCIIO TOJIOCOB,
rae X — YHUCII0 WICHOB COBETa AUPEKTOPOB, IMPEIYCMOTPEHHOE YCTABOM HIIM PEIICHHEM OOIIEero COOpaHus ak-
IHOHEPOB.

Ecnu, Hanpumep, oHHU OyAyT 3HATH, KaKOE YHCIIO TOJOCOB HEOOXOAMMO, UM OyAeT mpoile IeHCTBOBATH
COTJIACOBAaHHO, YTOOBI 00ecreunTh H30paHue CBOEro mpeacTaButenst. B oOmiecTtBe HacunuThiBaeTcs 2500 mu-
HOPHUTApHBIX aKIMOHEPOB, KOTOPBHIM B COBOKyMHOCTH mpuHamIexkuT 3000 (mmm 20%) ronocyromunx aKmui;
KpOMe HUX €CTh OIUH KPYIHBIA akiuoHep, kotopsiil Biaageer 12 000 (mmm 80%) romocyromux aknuii. Ycra-
BOM IIPEAYCMOTPEHO, YTO B COBET AMPEKTOPOB BXOASAT NEBATH WieHOB. Y 2500 MUHOPUTApPHBIX aKIIHO-
HepoB ecTh 27000 romocoB (3000 aknmit X 9 romocoB), a y kpynHoro aknuoHepa - 108000 romocos
(12 000 axmwmit x 9 ronocoB). JeBATh KaHIUIATOB, KOTOPBIE ITOTy4aT HAHOOJBIIEE YUCIO TOIOCOB, OYOyT U3-
OpaHBI B COCTaB COBETA JUPEKTOPOB.

Jlns mojcueTa MHHUMAIBHOTO KOJMYECTBA TOJIOCOB, HEOOXOMUMOIO il U30paHMsl OJHOTO TUPEKTOPA,
MOJKHO HCIIOJIb30BaTh CICIYIOIIYIO (OPMYITY:

nS 1= 9x15000
D+1 9+1

rae D - 4ucino wieHoB coBeTa AUPEKTOPOB, KOTOPBIE 00/icHbl OBITh H30PaHBbI,
S - 4uCIIO HAXOIALIMXCS B 0OpaIleHNH TOJIOCYOIUX aKIHi 00IecTBa 1
7 - O0LLee YMCIIO YWICHOB COBETA AUPEKTOPOB, KOTOPBIX XO4ET M30paTh KPYITHBINA aKIUOHEp (B JaHHOM
MIpEMEpE 1 PaBHO Oegamu IIICHAM).

st Toro, 4ToOBl MCIIONB30BaTh JaHHYIO (OpMYITy, aKIIMOHEPHI JOJDKHBI 3HATh OOIIEe YMCIIO TOJIOCYIO-
MX aKuid o01mecTsa (S), YMCI0 WIEHOB COBETa AUPEKTOPOB, KOTOPHIE JOJKHBI ObITh M30paHs! (D), u uuc-
JI0 KaHAWJATOB, KOTOPHIX OHU XOTAT N30paTh B COCTAB COBETA AMPEKTOPOB.
W3 popmynsl cnenyeT, 4ToO akIMOHEPHI T0/HKHBI MeTh 13501 rojoc, 4roObl  obecnednTh U30paHue OIHOTO
KaHAugara. B maHHOM ciydae y MUHOPHUTapHBIX akiuoHepoB ecTh 27000 roaocos, KOTOpHIE TMO3BOJAT UM
n30paTh OHOTO KaHAM/ATa, €CJIM BCE OHU IPOrOJIOCYIOT COIIACOBAHHO].

=1+13501 akuusa

IIpeacenaresib coBeTa TUPEKTOPOB SBISETCS NEPBBIM JIMLOM KOMIIAHUU U, IIO3TOMY, B CO-

CTaBe COBETA JAUPEKTOPOB HEJb3s pacCMaTpPUBaTh €ro Kak “primus inter pares'’”. On 00sg3aH urparb

' Tomocosanwue, Ipx KOTOPOM H30UPATEIb UMEET CTOIBKO TOJIOCOB, CKOJIBKO WIEHOB TOKHO OBITH U30PaHO B JAHHBIH

opras
7 Primus inter pares — (1am) TIEpBbIii CpeaM PaBHBIX
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POJIb a0COIIIOTHOTO JIWepa KOMIIAHUHM BO MHOTHUX OTHOIIEHUsX. OlleHKa KaHAuAaTa B Ipece1aTeny,
ero oroop u n3bpaHue Ha 001IeM COOpaHUH aKIIMOHEPOB OCYIIECTBISETCS MO CIEIYIOIUM KPUTEPH -
aM: (a) TUYHON MOTHBALIMEN BHECTH CBOM BKJIAJ B YCIIEUIHOE BEACHUE /€T 110 PYKOBOACTBY KOMIIA-
HUEH U COBETOM UPEKTOPOB; (6) HAIMYUEM JOCTAaTOYHOTO BPEMEHHU, HEOOXOAUMOE ISl BBIMIOJHE-
HHUE CIIOKHBIX 00si3aHHOCTEH mpezcenarens; (B) BBICOKOH 00pa30BaHHOCTBIO M MHOTOTPAHHOM
komnereHue. OH B CBOEH JTMYHOCTH 00s13aH BOILIOIIATH:

- co3aTess yCenHO KOMaH/Ibl;

- Iniepa COBETAa IUPEKTOPOB, YMEIOIIETO CO37aBaTh HOPMaJIbHbIE OTHOILEHUS C U~
pEeKTOpamMu, OLIEHUBATh UX IOCTOMHCTBA U HEAOCTATKU;

- mpodeccronana B 00JacTH peaan3aliu Uiei MeTa-MeHe/mkMenTa'® o oTHole-
HUIO K yIpaBJeHIIaM NMPOU3BOJCTBEHHOMN chephl;

- XapU3MaTHYHOTO PYKOBOJAUTEIIS, CIIOCOOHOIO CIY)KUTh NMPUMEPOM JUIsI BCEX CO-
TPYIHUKOB COBETA;

- CIIEIIAJIUCTA, BCETIa TOTOBOTO Pa300paThcs ¢ BOZMOKHBIMHU PUCKAMU U YMEIOIIIE -
IO ONTHUMAJIBHO YIPaBISTh UMU;

- aBTOpUTETa C DIyOOKMMH 3HAHMSIMHU B 00JACTH COBPEMEHHOI'O KOPIOPATHBHOIO
CG (B mensix obecrieyeHus: KBaTU(UIUPOBAHHOTO KOHTPOJS) M COBPEMEHHOIO
KOPIOPAaTUBHOTO MEHEPKMEHTA (Ul OKa3aHUsl CBOEBPEMEHHOW M HEOOXOAMMOi
MOJIEPKKH) ;

- JIUIa, UMEIOUIETO OE3YNpPEeUHyI0 PEryTalui0 YECTHOCTH, MOPSII0YHOCTH U TpH-
BEP)KEHHOCTH MHTEpecaM KOMIIAHUHU; OH HE MOXKET He MOJIb30BaThCS MOJHBIM JI0-
BEPHEM AKIIMOHEPOB U YJIEHOB COBETA IUPEKTOPOB.

[Ipencenarens coBeTa IUPEKTOPOB U30UpAETCs UIEHAMU COBETA TUPEKTOPOB OOIBIIMHCTBOM
rOJIOCOB OT OOIIETO YKcia YJICHOB COBETa IUPEKTOPOB, €CIM MHOE HE MPETyCMOTPEHO YCTaBOM
koMrianuu. COBEeT TUPEKTOPOB BIIpaBe MePEen30paTh CBOETO MpeaceaaTeNs B 1odoe Bpems. B ciyuae
OTCYTCTBHSI IIPEJICEIATENs COBETA JUPEKTOPOB €ro (DYHKIIMHU OCYIIECTBISET OUH U3 YIEHOB COBETA

nupekTopoB. [Ipencenarens coBeTa JUPEKTOPOB AOJIKEH ObITh WIEHOM COBETa JUPEKTOPOB.

'8 Mera-MeHEMKMEHT ONMpeneNnsercad Kak “akTHBM3allUs M HCIIONb30BAHUE BJIACTH JUIS II€PEpACIPEeIeHUs BIAaCTH.”

DTO KpaTKoe OMpENeICHUE UMEET TO JOCTOMHCTBO, YTO OHO TOYHO YKa3bIBaeT Ha camblc (DyHIaMEHTAIbHBIC U CIIOK -
HBIE CTOPOHBI MeTa-MeHeKMeHTa. [lepBas ClIo)KHasi CTOPOHA — 3TO COBEPIICHHO Pa3MBITOE 3HAYCHHE CAMOTO CIIOBa
“BIacTh”’ KaK SBIICHUS M KaK TEPMHHA. B pedn HEepeIKo OHO YTOUHSETCS M 3aMEHSETCS] BOSMOXKHBIMH CHHOHHMAaMH
TUNA “HOJHOMOYHS’, “BIUSHHE’, “OTBETCTBEHHOCTH’, “MaHIAr’, “aBTOpUTET’, “BO3MOXKHOCTH’, “mpaBo”, “cdepa
KOMIIETEHIIUH~ | JIp., KOTOPBIE HECKONBKO cMsA2uaiom “CHIOBYIO” COCTAaBIIAIONIYIO 3HAYCHHUS CIOBA “BIACTh [OIHAKO,
ecny ynorpeOlieHHe 3THX CHHOHUMOB HE CKPBIBACT U HE MCKAXAeT CYTh M 3HAYCHHE TEX HEOOXOIUMBIX Mep U JieH -
CTBHIA, KOTOPBIC B KOHKPETHOM CIIy4ae Pealu3yroTCsl WK OyIyT pealn30BaThCs uyepe3 MeTa-MeHeKMeHT ). [IpuBeneH -
HOE BBIIIE OIpE/IEeIICHUE BBIJCISAET B aCTEKTa BIACTH KaK WHCTPYMEHTA BBEICHHUS B JIEATEIBHOCTH KOMIAHUM: ()
BJIACTh METa-MEHE/Kepa MPH €€ UCIIOJIb30BAaHUHU KaK MHCTPYMEHTa peaju3allii U3MEHEHUi; 1 (0) BIacTHbIE OTHOIIIE -
HUS, CYIIECTBYIOIINE HA NPEANPHITHN, Ha KOTOPHIE HANpPaBICHBI ICUCTBHUS MeTa-MEHEIKMEHTa. . I3BecTHO, 9TO
BJIACTH caMa I10 ceOe B CO3JaHnM IIEHHOCTEeI/0orarcTea Mago3Haunrtensaa. Co3ganne [eHHOCTel/0orarcTea B KOMIIA -
HUU CBS32HO C KOMITCTCHIIMEH Jrofell cOOCTBEHHUKOB/aKIIMOHEPOB W IEepcoHala. YIpaBlIeHUSCKass PEBONIOLHUS, KakK
H3BECTHO, PEIIniIa IPOOIIeMY OTACICHUS cOOCMEeHHOCMU U 81ACY OT KOPIOPATHBHOTO MEHEKMEHTa. DKOHOMHUKA
yXKe CWIBHO HYXJajach B IPOQECCHOHATIBHBIX MCHEDKEPAX — B UX 3HAHUSIX U YMEHUSX, KOTOPBIX, KaK ObLIO yKe 04e -
BHJHO, Y COOCTBCHHUKOB HE HOCTaBasio. OIHAKO BJIACTh U KOMIICTCHIIHS JFOJCH TOJDKHBI (PYHKIIHOHHPOBATh COBMECT -
HO, MOCKOJIbKY KOMITCTCHIIUS, KOTOpPas CTAHOBWJIACH DEIIAIONIHMM (AKTOPOM YCTOWYMBOIO JAWHAMHYHOIO Pa3BHTHUS
OKazajach 3aBUCHMOI OT BJIACTHBIX OTHOIIEHUN BHYTPH KOMIIaHUU. Mema-menedicmenm B TaKOH CUTyalldd OKa3bl-
BAeTCs CHJIOM, KOTOpasi CIIOCOOHA CO37[aBaTh B KOMITAHHUH HA/JIS)KAIlIKe BIACTHBIC OTHOIICHUS W BHEAPEHHE CHCTEMBI
OpPraHU30BaHHOTO OOYUCHIS;, TOCIIEHEE Y)KE CaMo JIeslaeT ceds Tpaguireii caMOOOHOBIIIEMON KOMIIETECHITHH.
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KonnuecTBo 4ieHOB coBeTa AUPCKTOPOB U OPraHU3aAlIMOHHAA CTPYKTypa KOMITAHUU 3aBUCAT
OT 4YHCJ]ia aKIIMOHCPOB, BIAACIOMIUX 2010CYIOUUMU akuuﬂmul", 4TO NpeaAyCMOTPCHO B 3aKOHAX M
yCTaBaxX aKMOHEPHBIX KOMITaHUH B BUJC CTAaHAAPTOB.

[- Komnanust ¢ 4MCIIoM aKIIMOHEPOB, BIaICIONIUX FOJIOCYIOIUMH aKIusiIMu, MeHee 50 o0s3a-
Ha UMETh CIIEAyIoNe oprabl: (a) obmiee coOpanue, (0) eTMHONMNYHBIN UCTIONTHUTEIBHBIN Opran
— TeHEPaJIbHOTO TUPEKTOPA, (B) pEBU3HOHHYIO KOMUCCHIO B COCTaBE HECKOJIBKHUX YJICHOB HIIU OJ-
HOTO JINIA - PEBU30Pa, BRIMOIHSIOMIEr0 (PYHKIIMK PEeBU3HOHHON Komuccuu. Hammuue coBera qu-
PEKTOPOB Heobs3amenbHOo, OTHAKO KOMIIAHUS MOXKET MO0 CBOEMY YCMOTPEHHIO CO3/1aTh Op2aHbl
VnpaeneHus: COBET NUPEKTOPOB M3 3-X UEIOBEK M KOJUIETMAJbHBIM HMCIOIHUTEIbHBIM OpraH —
MpaBlieHUE

- B xoMnanus ¢ 4MCIOM aKIIMOHEPOB (BIACIONINX TOJOCYIOMUMH akuusaMu) oonee 50, op-
raHU3alMOHHO-TIPaBoBasi (opMa COOTBETCTBYET TPeOOBaHUSIM, YCTAHOBJICHHBIM JJIsSi THIIOBOI
AKIMOHEPHOM KOMIIAaHMH, HAIMYHE BHENIHETO pecucmpamopa (Oepacamens peectpa)® obs3a-
TEJIbHO; COCTaB COBETA AUPEKTOPOB - He MeHee 5 UIICHOB.

- Kommanus ¢ yncnoM akiimoHepoB, BIAACIOLINX TOJIOCYIOMUME akuusamMu, 6onee 100: romo-
CoBaHHE Ha 00I1eM cOOpaHHUU OCYIIECTBISETCS TOJNBKO OIOJIETEHSIMH /I TOJIOCOBAHUSA; HAIUYMe
CYETHOM KOMUCCUH 00s13aTeNbHO; COCTaB COBETA IUPEKTOPOB — OT 5 J10 7 YJICHOB.

- KoMmanusi ¢ 4uciIOM aKIMOHEPOB, BIAJCIONIMX TOJOCYIOUIMMU akimusmu, Oonee S500:
(YHKIIMM CYETHON KOMHCCHHU BBITIOIHAET PETUCTPATOp KOMIIAHUU; COCTaB COBETA AUPEKTOPOB - 710
7 4I€HOB.

- Ilpu akumonepax c¢ rojocyromumu akuusmu 1000 u Gosnee: ppIHOYHAS CTOMMOCTb UMY-
IIECTBA ONpPENEAETCS He3aBUCUMbBIMU TUPEKTOPAMU; COCTAB AUPEKTOPOB He Modcem Oblmb Me-
Hee 7 4IICHOB.

- IIpu 10.000 u Gosiee TONOCYIOMUX AKITMOHEPOB COCTAB TUPEKTOPOB He Modcem Obimb Me-
Hee 9 4iieHoB.

- IIpu 60aee 500.000 ronocyronmx aKLIMOHEPOB: YCTaB MOKET MPEyCMaTPUBATh OIyOIHn-
KOBaHUE OIOJIJIETEHEH ISl TOI0OCOBAHMS; [Tl POBEICHHS TIOBTOPHOTO OOIIETro cOOpaHus yCTaB

MOXKET IMpeayCcMaTpuBaTh MEHBIIINHI kBopyM (Bragensisl 30%) 0 CpaBHEHHIO CO CTAHIAPTOM (BIIaJEIBIIBI
6omee 50% akuuii KOMITaHUH)].

W3 BBIIIEU3II0KEHHOTO BUTHO, BUTHO, YTO COBET IUPEKTOPOB kopnoparuBHoro CG aByx-
YPOBHEBOI Mojien BO3IIIaBisieT npeaceaareb (Chairman). VIcoTHUTENBHYIO YaCTh TPEATIPHUSTHS
(KoJuternaabHBIN OpPTaH - MpaBJeHue) BO3aBisieT reHepaiabHblil qupekTop (CEO — Chief Execu-
tive Officer). YHUTapHBIM (OZJHOYpPOBHEBBIM) COBETOM, B KOTOPBIM BXOJAT KaK HE3aBUCUMBbIE TUPEK-

TOpa, TaK 1 JUPCKTOPA U3 UCIIOJTHUTCIBbHBIX HOIIpEB,Z[e.HeHI/If/i KOMITaHUH, CAUHOJIMYHO PYKOBOIUT I'C-

' Tomocyromue akimu (voting shares) - 0OBIKHOBEHHBIE aKIIUH, JAIONIUE AKIIMOHEPAM TIPABO TOJI0CA 38 KAKIYIO aKI[HIO
Ha TOOBOM 00IIIeM coOpaHUU KOMITaHUH (CM. TaKKe CHOCKY 14 BpIie).

2 (BHemHwMiA) 2ocyoapcmeennbli pecucmpamop komnauutl (registrar of companies) - TpaBUTEIbCTBCHHBIN YH-
HOBHHK, KOTODPBIH OCYIIECTBISET 3alHCh BCEX AKYUOHEPHbIX KOMNAHUU CTpaHbl. Bce aknmoHepHBIE
KOMIIaHUHU AOJIKHBI IPEACTABUTH pe2ucmpamopy KO MeMopaHIyMa 00accolalii 1 YCTaBa aklOHEpHOH KOMIIaHUHU
nmocJyie ee 00pazoBaHus, a OONBIITHE KOMIIAHUHN JOJKHBI MMPUCHLIATh CBOU €XKEToJHbIe OTUETHI U cueTa. Jro6oi
HOTCHHHaHLHLIfI KpECAUTOP MU MHBECTOP MOXKET BOCHOJB30BaThbCAd PCCCTPOM KOMITaHU U JJId TOJIYYE€HU A
HeoOxoauMoil mHpopManuu 06 oTaenbHOM komnanuu. [ONHCaHHYIO BBILIE POJIb TOCYAapCTBEHHOI'O PEru-
cTparopa KOMIIaHMH HE CleAyeT CMEIMBATh C POJIbI0 pecucmpamopa Komnanuu (company registrar) -
JAOJIXKHOCTHOTO JIHIIa aKHHOHGpHOﬁ KOMIIaHWH, KOTOPOE€ OTBEYACT 3a BECACHUE PCECTpa aK].[Hﬁ, BBIITYCK HOBBIX aKITMOHEPHBIX
CepTI/Iq)I/IKaTOBI/I?;a AHHYJIHUPOBAHUC YyCTApCBIINUX CepTI/Iq)I/IKaTOB Ha aKIOWU, KYINJICEHHBIC U MPOJAaHHBIC Ha (1)0HOB0171
6I/Ip)Ke. Mmuorune KOMIIaHWUH, OAHAKO, NPEANOYUTAIOT pe€llaTh 3TH 3aJa4U, 3aKJO4Yasi JOTOBOPHI CO CI€NHAJIbHBIMHU
UHCTUTYTaMH, 3a49aCTYI0 - € OTACICHUIAMU KOMMEPIYCCKUX GaHKOB].
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HEpaNbHBIN TUpeKTop. [B mocneaneM cinydae QyHKIIMU TpeacenaTeNss COBeTa, KOTOPIE UCIIOMHSIET
CEO, xapakrepusyrotcs dgoticmseennocmuio (duality): KOHTPOIBHBIMU QYHKIIMSIMHA U UCTIOTHUTEITh-

HBIMH QYyHKIUSAMHU .

. Cucrema mn crpykrypa CG

[— ob6saszarenbHbie, - - - Heo6a3arenbHbIe (peKoOMeHAyeMble opraHbi)]
OO0uree coopanme
PeBu3s. komuccus ——> AKIHOHEPOB O6s3aTelIbALIC 1
HeoOsI3aTe/IbHbIE
KOMUTETDI
COBETAa [TUPEKTOPOB

[Ipo3paynast OTYETHOCTD
CoBety OMpEeKTOPOB

D T I Coser e . o

| Koprop. cexperapp  ——> KoHTponbHO- ' >

e ! JAUPEKTOP | PeBH3MOHHAs CTyk0a | |
| ] ﬁ a | @ |

I S U= """ ————"<1Z ———————— L 1Im T - |

| Kommrermo : Komurerno || Komurer mo CG. !'! ° Komurersi mo {1 Komurer no : I

| CTpaTeruyeck. | ; Kaapam u BO3- || [ | PHCKaM, STHKH H Jp. | I ayauTy |

: TLIAHHPOBAHHIO : | HarpaxaeHHAM J" —————————— o Pl ol

S — d I

I'enepanbHbIil AUpEKTOP
[KosternanbHbli HCTIOMHUTENBHBIH OpraH] — — —— ——— 4
[[IpaBnenue]

YacTbio coBeTa IUPEKTOPOB SIBIISIOTCS €0 KOMUTETHI (00s3aTeIbHbIe U HEOOSI3aTEbHBIE),
KOTOPbIE BOCIIPUHUMAIOTCA KaK 3((QEKTUBHbIE HHCTPYMEHTHI JIJIsl YCIIEUIHOTO PEIEHHsI BOZHUKAKO-
IIUX NPOOJIEM, B IEPBYIO OYepe/ib, OHU: (@) MO3BOJISAIOT COBETY TUPEKTOPOB 3aHUMATHCS CIIOKHBIMHU
Bompocamu Oosnee 3p(HEKTUBHO, TaK KaK JAIOT CHEUAINCTaM BO3MOKHOCTb COCPEIOTOYUTHCS HA KOH-
KPETHBIX MPOoOJIeMax U MPeJICTABUTh COBETY TUPEKTOPOB IIYOOKUH aHaIu3 TakoBbIX; (0) obecrieunBa-
10T HAaKOIJICHHE OIBITa COBETOM AUPEKTOPOB U MOITYYEHHE UM CIIEIHAJIbHBIX 3HaHUH 110 TAKUM KOH-
KPETHBIM BOIIPOCAM JI€ATEIbHOCTH KOMIIAHUH, KaK (PUHAHCOBAsi OTYETHOCTb, YIIPABICHUE PUCKAMU
¥ BHYTPEHHUH KOHTPOJIb; (C) MOBBIIIAIOT YPOBEHb OObEKTUBHOCTH U HE3aBUCUMOCTH CYXICHUH CO-
BETa IUPEKTOPOB, TAK KaK U30JIUPYIOT €r0 OT BOBMOKHOTO HETaTUBHOIO BIUSHUSI MEHEKEPOB U
KOHTPOJIMPYIOIUX aKI[MOHEPOB

Coset 1upekTopoB (OPMUPYET KOMHUTETHI, ONpeeisieT chepy UxX IesITeNbHOCTH, Ha3HAYaeT
JUPEKTOPOB B COCTaB KOMUTETOB U IPETBOPSIET B )KU3Hb CBOM PEKOMEHAIMU. B nx coctaB BXOIST
TOJIBKO WIEHBI COBETAa JUPEKTOPOB. B cirydae HEOOX0AMMOCTH K pab0oTe KOMUTETOB MOTYT IIPUBJIE-

KaTbCA SKCIICPThI, KOTOPLIC 06naz[a}0T HpO(bCCCI/IOHaJ'IBHBIMI/I 3HaHUAMU, HeO6XO,Z[I/IMI>IMI/I JI pa6OTBI
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B KOHKPETHOM KOMUTETE. B cOCTaBe TaKuX KOMUTETOB, KAK KOMUTETHI 1O aylIHUTY, KaApaM U BO3Ha-
TPaXICHUSAM JOJDKHBI OBITh TOJBKO HE3aBUCHMBIE TUPEKTOPA.

HcnosnurtesibHble Opranbl (MpaBjieHne) JICUCTBYIOT KaK 6edyuyds cuid W, B Pa3BUTHU H
paclIMpeHny MPOU3BOACTBA, CTaBAT Mepes co00il Upe3MepHO BBICOKME €M — OPON HEAOCTHKHU -
MbIe U pUCKOBbIE. [103TOMY COBET TUPEKTOPOB B MOAOOHBIX CIy4asX BBICTYHAET KaK JIUMUMUDYIO-
was/onmumusupyrowasn cunra. OJHAKO, €CTECTBEHHO, 3TO HE O3HAYAET, YTO COBET JAUPEKTOPOB BbI-
CTyHaeT MpPOTHUB MHHOBAIM U pacmupenuil. Hao0opot, maBHble 3a/1aun COOCTBEHHUKOB 10 BBICO-
KO OpraHM30BaHHOCTH OM3HECA, BHEAPEHHUIO MHHOBAIMN, YCKOPEHHOMY YBEIMYEHHIO CTOMMOCTHU
aKTUB MPEANPUATHS, MUHUMHU3ALIMNA OTKJIOHEHUW OT YCTAHOBJICHHBIX B KOMIIAHUU HOPM, MPOLEAYD,
MPUHLIAIIOB U CTaH/AAapPTOB, YMEHBIICHUIO MTPOU3BOACTBEHHBIX U UHBIX PAacX0J0B, YCTOHYHBOMY CO-
3UJJAHUI0 MaTepUANbHBIX ONar, a Takke UCKOPEHEHHIO BCAKOTO pojia KOPPYMIIMPOBAHHOCTU U MO-
LIEHHUYECTBA B cpesie coBpeMeHHOro CG, HaXxoIATCs B LIEHTPE BHUMaHUs COBETa TUpEeKTOpoB. Ciie-
JOBaTeIbHO, (2) B MEHEIKMEHTE JOJDKHBI paboTaTh MOJIOJbIC, aMOMIIMO3HbIE, MHUIIMATHBHBIE, YKC-
MaHCHBHBIC, SHEPTUYHBIE, XOPOIIIO IMOATOTOBICHHBIC H 00pa30BaHHBIC JIFO/IU, B TO BpeMs, Kak (0) co-
BET JUPEKTOPOB JOHKEH OBbITh MYIAPBIM, OMBITHBIM, CIIOCOOHBIM IPOTHO3UPOBATH OU3HEC-PHUCKH,
UMETh HE3aBUCHMOE CYXJIEHHE U IEJOCTHYIO MEpCHEKTHBY, ObITh TpeOoBaTeNbHBIM ((DyHKLHS
KOHTPOJIS1) ¥ BHUMATEIILHBIM ((DYHKITUS TIOAICPIKKH ).

Texyielr Npou3BOACTBEHHON IEATEIbHOCTBIO KOMIIAHWM PYKOBOJIUT I'€HEPAJIBHBIA JHUPEK-
TOp, KOTOPBIl OTBETCTBEHEH IEepe/l COBETOM JUPEKTOPOB U o0ummM cobpanuem. Ero nzbpanue, cra-
TyC, TIpaBa U OOSI3aHHOCTU PETIAMEHTHUPYIOTCS 3aKOHOJATEIhCTBOM, YCTAaBOM KOMIIAHUU, a TaKxkKe
JIOTOBOPOM, 3aKJIFOUEHHBIM MEXy HUM U KOMIIaHUEH.

KomernaibHbIM UCHOIHUTEIBHBIM OPraHOM KOMITAHUU SIBISIETCS npagieHue, B KOTOPOe BXO-
IST TeHepaibHbIA JUPEKTOp (PyKOBOIUTEINb) U MEHEKEPHI BBICIIETO 3BeHA. B 0cOOBIX TpyAHBIX pu-
HAHCOBBIX U MHBIX YCIOBHSX 00Ilee coOOpaHHME MOXKET IO JIOTOBOpPY MepenaTh MOJTHOMOYMS TeHe-
paJIbHOTO JAMPEKTOpa KOMIAHUM YHPAGIAIOWUM OpP2aHU3ayusM, KOTOPbIE CIIELHUAIU3UPYIOTCS Ha

KPU3UCHOM YIIPABIICHUH.

BriBoabl. [7100anm3amyst S)KOHOMHYECKHX CHCTEM CTAHOBHTCS HEM30EKHBIM (DaKTOM HOBEH -
et uctopuu. Bmecre ¢ mobanuzanuonnusiMu npoueccamu Corporate Governance (CG) BHenpseT-
Csl BO BCE SKOHOMHKH MHpPa U CTaBHT Mepes] co00il 3a/1auy BHECTU 2APMOHU3AYUIO B IKOHOMHUYECKYIO
KU3Hb MHpa B 1eoM. Hecmotpst Ha HekoTopoe pazHoobOpasue ¢opm cuctemMbl CG B pa3HBIX CTpa-
HaxX W PETHOHAX, MI00aIN3anus PHIHKOB BHOCUT MPOLIECC HEOOPATUMOW KOHBEPIeHIIMH B PEATbHYIO
MPOM3BOJICTBEHHYIO JIESITEIbHOCTh U B IPAKTUKY PYKOBOJICTBA SKOHOMHKOM. CTpaHbl U NPEANPUATUS
BCTYMAIOT B HOPMAJbHYIO SKOHOMHYECKYI0 KOHKYPEHLHIO B cdepe HeH M KauyecTBa CBOMX
TOBapOB/YCIIYT, YTO B CBOIO OY€PEIh MPUBOINT K €ANHON CTPYKTYype IIEHOOOPa30BaHMS U €IUHON CH -

CTEME OpraHusanuu (bI/IpM, YTO HE MOITIO HE NMPHUBCCTU K €AMHBIM IIpoHcaAypaM IMPUHATHA SKOHOMMU -
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YeCcKuX pelieHui. IHTeHCHBHee CTaHOBUTCS KOHKYPEHIIHS 32 ()MHAHCOBBIE pecypChl HA MHUPOBBIX
pBIHKaX KanuTayia. JlaBieHrue MUPOBBIX PHIHKOB CTAHOBHUTCS JBIXKYIIEH CHJIOW B COBEPIIIEHCTBOBA-
HUW Y TApMOHU3AIMH TPaKTHKU cucteMbl CG, B YaCTHOCTH, B YMEHBIIIEHUH PUCKOB JJISI HHBECTOPOB
U B CIIEP>KMBAaHUU IIEHBI KanuTajia s npennpustuii. B xopomem/naanexameMm CG He MOXKET ObITh
MecTa JJIs TAKUX, CYHIECTBYIOIIUX B HEKOTOPBIX SKOHOMHUKAX, IOPOKOB, KAK KOPPYIIIHs, Ka3HOKpPAI-
CTBO, MOIIEHHUYECTBO, OTKPBHITOE BOPOBCTBO, B3ITOYHUYECTBO, OECCMBICTHUIIA U Tpouue Oe3HpaB-
CTBEHHBIE W MPOTHUBOIIPABHBIC AesHUA. VX mocneacTBus A1 00IIecTBa 3HAYUTEIHLHO OIMacHee, YeM
IUKTaTypa, SIUJAEMUHU, IPUPOIHbIE KaTacTpodbl U T.M. OHU MOTYT OBITh UCKOPEHEHBI KOHTPOIUPYE -
MBIM (PYHKIIMOHHMPOBAHHEM SKOHOMHYECKON M TMOIUTHYECKON AESITEThHOCTH BCEX YPOBHEH PYKO-
BOJICTBA U MEHE/[PKMEHTA, CTPOTUM BBITIOJTHEHUEM 3aKOHOB M KPATKO OMHCAHHBIX BBIIIE MPUHIIUIIOB,

cTaHIapToB U TpeboBanuit cucremsl CG.
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