KOPMNOPATUBHOE YNPABJIEHUE BO ®PAHLUNU: OCHOBHbIE NO/TOXXEHUA

KOAEKCA AFEP-MEDEF C YYETOM U3MEHEHUW OT 30 AHBAPA 2020 TO4A

Kpuctod Ya?

MoHATME «KoprnopaTUBHOE yrnpasieHne» Bo paHL MM Brepsble NoABAAETCA B A€/10BOM
obopoTe nocne cepun rPOMKMX GUHAHCOBbLIX CKaHAAN0B, pa3pasmBLUMXCA B HaYane 1990-x rogos
B8 CoegunHeHHbIX LLTaTax n BennkobputaHmmn?. B pesynbraTe 3TUX COBLITUIA CTaN0 OYEBUAHO, YTO
HeobxoAMMO NpenoTBPaTUTL AasbHellmre 310ynoTpebneHna U MOHOMOM3AUMIO BNACTU CO
CTOPOHbI BbICWIETO MEHEAMEHTA KOMMNaHMiA. C NOMOLLbI0 METOAMK KOPMNopaTUBHOTO
yNpaBAeHUs aKUMOHepbl Nonyuunu 6osee LWMPOKME MONHOMOYMSA, YTO, B CBOK O4Yepenpb,
NO3BO/INIO BHEAPUTb AOOCTYMHYIO CUCTEMY YNpPaBAEHUs, CNoCO6CTBOBANO MNPUHATUIO
cbanaHCMpPOBaHHbIX PeLeHNn, NPO3PaYHOCTN yNpaB/ieHMA U HaA30pa, a TakxKe obecneunno
PaBHbI BKNag, B ynpaBieHWEe KOMNaHMEN BCEX 3aUHTEPECOBAHHbIX CTOPOH. ITU Te3ucbl bbian
3aKpenaeHbl B «[pMHUMNAX KOPNOPaTUBHOIO YNpPaB/IEHMAY», COCTABAEHHbIX AMEPUKAHCKMM
MHCTUTYTOM npaBa B 1994 rogy. OCHOBHOM aKUEHT B AOKYMeHTe 6bin caefiaH Ha MoBbIWEHUN
peHTabeNbHOCTM WMHBECTMPOBAHHOIO KanuTana, NpPo3pPavyHOCTM MPUHMMAEMbIX PeleHUn, a

TaKXe MOpPaNbHOM cocTaBAAoLWen Npn paboTe KOMNAHWIA HA PbIHKE.

1 Kpuctod Y3 (Christophe Huet) — napTHep topmamnyeckoin dnpmbl CMS Legal.

2 B yactHocTM, aeno Maxwell, nosavaslwee Ha nosBAeHWE OOKYMEHTa noj HassaHuem «Kogekc nepenosoit
NPaKTUKN», BNocieacTenn « KogeKe KopnopaTMBHOro ynpasneHma BeankobputaHum».



Bo ®paHumun, HECMOTPA Ha rPOMKMe CKaHaanbl Tex net (Pechiney — 1988 roa?; Crédit
Lyonnais — 1993 roa?* u EIf — 1994 rog®°), no cylwecTBy OTCYTCTBOBAA 3anpoC Ha KauyeCTBEHHYIO
MOEPHMU3ALMIO KOPNOPATUBHOIO ynpasaeHus. HecmoTpa Ha TOT $aKT, YTO MUHOpPUTApHble
aKUMOHEpPbl MEPUOANYECKMN KANOBA/INCb Ha YLLEM/IEHWE CBOMX MpPaB BHYTPU KOMMAHWUM, a
daKTMyeckana posib coBeTa AupekTopoB (panee «Coser») bBblia He CTO/b 3HAYMMOW, BCE Ke
CYMTaNoCb, 4YTO PpaHLy3CKOe 3aKOHOAATENbCTBO Ha [O/IKHOM YpOBHE 3alyuliaeT npasa

aKUMOHepoB.

OaHaKko noj [aBfieHMeM WMHOCTPaHHbIX MHBECTopoB® B cepeamHe 1990-x rosos
HayanMcb NepBble ANCKYCCUM OTHOCUTENIbHO HEOHXOAMMOCTN COBEPLLUEHCTBOBAHMA Pa3INYHbIX
aCMeKToOB KOprnopamueHo20 yrnpasaeHus. X y4yacTHUKaMM B OCHOBHOM CTanu yneHbl «Conseil
national du patronat francais» («HaunoHanbHbI coBeT ¢paHLy3ckux paboToaatenein»),
BNOCNEACTBUM nepenmeHoBaHHbIM B «Mouvement des entreprises de France» (MEDEF,’
«[BuxkeHne npegnpuatin ®paHumnm»), n Association frangaise des entreprises privées (AFEP,

((CbpaHLI,y3CKaﬂ accoumauma 4acCTtHbIX I'IpG,CI,I'IpMﬂTMﬁ»), KOTOpaA HaCyYUTbiBae€T B CBOUX pALaAX

3 MpecTynHoe Mcnonb3oBaHMe CeKPeTHOW MHOPMaLMK, B pe3y/ibTaTe KOTOPOro BbiAn OCyXKAeHbl HEKOTOPbIE ML,
nNpubanKeHHble K Npe3ngeHTy ®paHcya MuTtTepaHy.

4 HaumoHanM3aMpoBaHHbIN BaHK NpakTMUYecKn notepnen BGaHKPOTCTBO, ¢ AedUUMTOM nopaaka 6,9 MUAAMapaos
dpaHKoB M3-3a HEO0BAYMaHHbIX PeLleHnn Paaa ero AMPEKTOPOB, CMEHABLLMX APYT ApYra Ha 3TOM MOCTy.

5 06BUHEHUA B 310yNoTpebaeHMN BNACTbIO, KOPPYNLMK 1 pacTpaTax.

6 B 4aCTHOCTM, aMEPUKAHCKMX NEHCUOHHbIX GOHAO0B, KoTopble Byayun BecbMa 03ab04YeHHbIMM Pa3ropeBLLIMMUCA
CKaHOaNaMKU U Kenas onupaTtbCA Ha eauHbli CBOA, OBLMX NPaBUA YNPaBAEHMWSA, YTPOXKAAN YIUTU U3 CTPaHbl, ecnn
dpaHLUy3CKMe KoMNaHWK He ByayT AeMCTBOBaTb COracHO 3TUM NpaBuMiam, YTO NOBAEKAO Bbl 3a coboit nageHue
CTOMMOCTU LieHHbIX Bymar nociegHux.

7 Camoe KpynHoe obbeauHeHne dpaHLy3CKMX NpeanpuHMmaTenelt, rnasHas 3ajadya KoToporo — npeacTasiaTh U
3alUMLLATL MHTEPECHI PYKOBOAMTENe KOMNAHUI B UX B3aMMOOTHOLLEHMAX C roCy4apcTBOM M Npodcoto3amu.



OKOJ10 COTHM YNeHOoB, 06beanHAA Hanbonee KpynHble GppaHLy3CKMe KomnaHuM, 60/blias YacTb

13 KOTOpbIX KoTMpyeTca Ha CAC 408,

B pe3y/nbTaTe yNnomsHYTbIX KOHCYbTaLui 0be opraHusaumm onybanKoBanam HECKO/IbKO

Ba*XHbIX AOK/1a408B:

poknag, BoeHo (Viénot)? | (uonb 1995 roaa), Kacatowminca rnasHbiMm ob6pasom
coctaBa M 3agady CoBeTa M ABAAIOLWMACA CBOEro poja «CBMAETENbCTBOM O

POXAEHMU» KOPNOPATUBHOIO ynpaBaeHus Bo PpaHumu;

noknan BoeHo Il (nonb 1999 ropa), roe snepsble 3aTparnMBaincb BOMPOCHI
BO3HArpaXXa4eHna MeHeaXMeHTa M YNeHOB COBETOB AWPEKTOPOB; MPU ITOM
MHPOPMAUMIO O pasmepe BO3HArparkAeHMA PEKOMEHA0BAIOCh Pa3mMeLlaTh B
cneumanbHO MpegHa3HAYeHHOM AAA 3TOr0 rNaBe  eXerogHoro oT4yeTa
KOMMaHWN, MNOMMMO 3TOFO YCTAHABAMBANCA MNPUHLUN  «rIpumMeHAal unu

06bACHAL»;

noknag bytoHa (Bouton)© (cenTtabpb 2002 roga), HaAeNABLINIA PEBU3UOHHbIE
Komuccum 6onee  LWIMPOKMMM  MOSIHOMOYMAMW U YTOUHABLUMIA  CTaTyC

He3asucmmoro YneHa CoserTa.

8 CAC 40 - rnaBHblii pOHA0BbIN MHAEKC PpaHLMK, OCHOBaHHbIN B 1987 roay.

9 HassaH B uecTb ero asTopa, Mapka BbeHo (Marc Vienot) kotopomy CNPF u AFEP nopyunan ocmbICAWTb
[eATeNbHOCTb COBETOB AMPEKTOPOB KOMMNAHMUIA, aKLMM KOTOPbIX KOTUPYIOTCA Ha GOHA0BbIX PbIHKAX.

12 MonHoe HazBaHue: «[Joknas 06 ONTUMabHOM KOPNOPaTUBHOM YyNpPaBAeHUM B KOTUPYEMbIX KOMNaHUAXY, aBTop

— JaHnenb bByToH.



3T TpM AOKNaAa, coaepKalme pas peKoMmeHaaumMmn No KopnopaTMBHOMY YMPaBAEHUIO
KOMMNaHWAMM, aKLUUKM KOTOPbIX KOTUPYOTCA Ha Bupke, B 2003 roay 6biv NONOXKEHbI B OCHOBY
«KopeKkca KOpnopaTMBHOIO ynpaBAeHUA KOTMpyemblx KomnaHuwui» AFEP-MEDEF (manee

«KoaeKcy).

KoaeKkc onpegensaeT BCe KNtoYeBble acneKTbl KOPNopaTUBHOIO yNpasaeHua, B TOM Yncie
cocTaB M pgeatenbHocTb CoBeTa AMPEKTOPOB M €ro KOMUTETOB, OLEHKY MX paboTbl,
BO3Harpa/ieHue BbICWIMX AO/KHOCTHbIX Anul! n uneHos CoBeTa, MX HE3aBUCUMOCTb, YPOBEHb
06pa3oBaHuA, NPOPECCMOHANbHYIO 3TUKY, COBMELLEHWE MaHAATOB. [JOKYMEHT npu3biBaeT K
pauMoHaNM3auMM  OeATeNbHOCTM  KOMMaHWKM BO 61aro  akUMOHEpoB, YCTaHaBAMBaET
BEPXOBEHCTBO MOC/MEAHUX HaZd PYKOBOACTBOM KOMMAHWW, rapaHTUPYeT aKUMOHEpaMm, YTo WX

BNOMEeHMA paboTaloT B MHTepecax obuiectsa.t?

MosaHee AaHHbIM KogeKc 6bin yCOBEPLIEHCTBOBAH 'M HEOAHOKPaTHO OBHOBAAACA C
YYETOM MOMKENAaHUN Pa3NNYHbIX 3aUHTEPECOBAHHbIX CTOPOH, a TaKXe B pe3y/ibTaTe HEKOTOPbIX
N3MEHEHWNI SKOHOMWYECKOTO U COLMANbHOroO XapakTepa. Tak, B sHBape 2007 roga n B OKTabpe
2008 ropa KopeKkc 6bin OOMOMHEH B YacTW, Kacalowenca BO3HarpaXKAeHusa BbICLUIMX

AOJIKHOCTHbIX ny,. B anpene 2010 roaa B Hero 6b1an Ao6aBieHbl peKOMeHAaLUK O NOBbIWEHUN

1 TepMUH OTHOCUTCA K 8bICLUUM OO0AMCHOCMHbLIM AUUAM C UCTOAHUMEAbHLIMU MOAHOMOYUAMU: NPE3NAEHTY —
reHepanbHOMY OMPEKTOpY, AMPEKTopam — npeacTaBuTeNsM KomnaHuv B CoBeTe, npeacenaTenito M UjieHam
NpaBfeHUAa KOMMaHMKU, MMeloWei npasBieHne W HabnlodaTenbHbl COBET, YNPaBAAWMM KOMMAHAMTHbIX
TOBAPULLECTB, — U 8bICLUUM OOAHCHOCMHbIM AUUAM 6€3 UCMOAHUMEbHbIX M0AHOMOYUl: NpeaceaaTento OTAeNbHOro
coeeTa KomnaHuu npu CoseTe, npeacepaTento HabalOAaTeNbHOrO COBETa KOMMAHWM, MMEIOLEN NpasieHue,
yneHam HabnAaATENLHOMO COBETA KOMMAHANTHOMO TOBAPULLLECTBA.

12y, Paclot «Lajuridicité du Code Afep-Medef de gouvernement d’entreprise des sociétés cotées» Revue des sociétés
2011. P 395.



npeacrasutenscTsa >KeHwmH B Cosetax.!> B uioHe 2013 roga B KogeKkc 6binn BHeceHbl
M3MEHEHMA  OTHOCUTE/NbHO  npoueaypbl rO/IOCOBAaHMA  aKUMOHEepOB MO  BOMpocam
BO3HArpaxaeHusa pyKoBOACTBA, YKECTOUYEHUA HOPMbI «TpUMeHA L uau 06bACHAU» N ydperkaeHns
BepxoBHOro Komuteta no KopnopatusHomy ynpasneHuo'* (nanee «HCGE»). B Hoabpe 2015
roga B AIOKYMEHT Obi/IN BKOUYEHbI PEKOMEHAALMW MO NPOLLeAYPE YCTYMNKM KPYMNHbIX aKTUBOB, B
TO BPeMsA KaK MOJIOXKEHU 0 Heobsi3aTe/ibHbIX KOPNOPATUBHbLIX MEHCUAX Oblan NpuBeaeHbl B

cooTBeTCTBME C HOBbIMU MPAaBOBbIMU HOPMaMW.

B Hoabpe 2016 roga pekomeHpauumn Kopekca 6binM yTOUYHEHbI U OOMNOAHEHbI MO
CNeAylolMM acnekTam: He3aBMCMMOCTb uneHoB CoBeTa, couManbHas WAM  FpakhaHCKas
OTBETCTBEHHOCTb KOMMaHUK, BO3HArPaXKAeHUa BbICLUMX A0/KHOCTHbIX nu,.>> B nioHe 2018 roaa
B paMKax ouyepegHoro obHoBneHus KoaeKca, ynpexaeHus onyb6aMKOBaHHbIX Mo3gHee
HEKOTOPbIX HOPMATUBHbIX aKTOB, JIy4YLLIEro COOTBETCTBUA LLEeNAM KOPNopaTUBHOIO yNpaB/ieHu A B
YCNOBUAX COLMANbHO-9KOHOMMYECKMX M3MEHEHMIW, a TaKKe 60pbbbl C HapyWeHUAMWU CO
CTOPOHbI pAga KomnaHuin, cyryb6o ¢popmanbHO 3aABUBLLIMX O CBOEM MpUCOeanHEHUM K KoaeKcy,
6blna onybAMKoBaHa ero HoBas, UCMpaBAeHHanA Bepcus. B JOKyMeHTe coaeprKaTca, B YaCTHOCTH,
OBHOB/IEHHblE PEKOMEHAAUUN OTHOCUTENbHO 3aday CoBeTa WM MONOMKEeHUA, OMucbiBatoLLMe
npoueaypy OTCTaBKM PyKOBOAAWMX AUL, KOMNaHUW. MpunoxeHus K Kogekcy 6biaM 40MNOAHEHDI

Ta6l'IMLI|aMM, B KOTOpPbIX HAarnAAHO npeacrtaBsieHa BCA CTaHAAPTHAA MHd)OpMaLI,Mﬂ o CoseTe nero

13 OcHosHas 3agaya 3akaoyaeTca B TOM, 4TOBbl Kaxabli CoBeT MMeNn M noadepskmnsan B CBOEM COCTaBe
MWHUMAbHBIN NPOLEHT KeHWwMH (40%) ¢ momeHTa obwero cobpaHua 2016 r. UAM ¢ MOMEHTa AOMNYCKa AAHHOM
KOMMNaHWM K TOpram Ha OpraHM3oBaHHOM PblIHKeE.

14 OpraH, GYHKLMK KOTOPOro 0XBaTbIBAOT HAA30P 33 UCTIOIHEHMEM KOMNAaHMAMK pekomeHaauuii Koaekca.

15 Bbim Takke pO06aBNeHbl OTAENbHble MYHKTbl O BO3HArPaKAEHWM BbICIUMX [OMKHOCTHbIX Auny, 6e3s

MCMNONHUTE/IbHLIX MOJIHOMOYMI, AOATOCPOYHbBIX M PA30BbIX BO3HArPaXkAEHUAX, O MPO3PaYHOCTU MOOMKEHWNA,
KacaloLmMxCca yXo4a ynpasastoLmX C A0KHOCTY.



KomuTeTax. B utore, 30 aHBapa 2020 roga 6bina onybanMKoBaHa NocaeAHsAA Ha AaHHbIA MOMEHT

aKTyanbHana Bepcua Kogekca.

[JaHHoe BcTyn/sieHMe K rnaBe Obio Obl HenonHbim 6e3 ynomuHaHua Kogekca
MiddleNext. [deictButenbHo, cpa3y nocne nybaukaumm Kogekca AFEP-MEDEF crano
04YeBUAHbIM, YTO HEKOTOPbIE €ro PeKoOMeHaaUMn He NPUHMMANKN B pacyeT KOMNaHUU Manoi u
cpeaHeln Kanutaamsauum M He 6blAM aganTMPoBaHbl K HUM. BbISCHMAOCH, YTO ONTMMAa/IbHbIM
peleHnemM CTaHeT He NOBCEMECTHOE NPUMEHeHMe NoNoKeHnn KogeKca Ko BCceM KOMMaHUAM,
HEe3aBMCMMO OT UX TUNA, @ YCTAHOB/IEHME CNeLMaNbHbIX MPaBUA, a4anNTUPOBAHHbIX K PeasibHbIM
ycnosuam, cneumdurke u pasHoobpasuMio KOMNaHWM cpeaHero M manoro 6usHeca.’® B
pesynbtate, B 2009 roay 6bin npuHaT Kogsekc MiddleNext — 6onee rubkas anbTepHaTuBa
ocHoBHOMY KoaeKcy, npeaycmatpuBatowas psaga Hopm, B 60blueit cTeneHn COOTBETCTBYHOLLMX

NONOXKEHUIO KOMI'IaHMl‘;L KOTUPYEMbIX KaK masibie U cpe,u,Hme.17

B pamKax rnaBbl 6yayT paccmoTpeHbl 3HayeHMe Kogekca A8 KopnopaTUBHOrO KAnmaTa
®paHUMK B LENOM, ero OCHOBHbIE PEKOMEHAAUUU, U3SMEHEHNA nocneaHen pegakumm ot 2020

roga, a Takxke GyHKumMA BepxoBHoro Komuteta no KOpnopaTMBHOMY ynpaBaeHMo.

1. Kopekc HerocyaapcreeHHOro npoucxoxaeHuma

Kak y»xe 6bl10 yNnOMSAHYTO BO BCTYNUTENbHOM YacTu, y uctokoB Koaekca ctosnn AFEP u
MEDEF, accounaunm «KopnopaTMBHOro» TUMa, NpeacTaBaatome KOMNaHUm, ana KOTOpPbIX, OH,

CO6CTBeHHO, M 6bln HanucaH. Takum o6pa30M, coCtaBuTenem [AOOKYMEHTA BbICTYNAET HeE

16 KopeKc KopnopaTUBHOrO YNpaBneHUa Ana KOMMaHWi cpeaHen n manoi Kanutanusaumum - tom 4, 2009 r.

17 B npeambyne K Kogekcy MiddleNext yTouHAeTca, 4TO «OH npepnaraeT KOMMaHMAM Manoil U cpepgHel
Kanutanmsauum anbTePHATMBHYIO BEPCUI0O HEKOTOPbIX peKoMeHaaumi Kogekca AFEP-MEDEF, KoTopble He BrnoJiHe
a[anTUPOBaHbl K KOMNAaHMAM TaKOro TMnay.



3aKoHOAaTeNb, Kak, Hanpumep, B C/ayvyae C TPaKAaHCKMM WAW TOProBbIM KoAeKcaMu, a
npodeccnoHanbHble obbeanHeHus. [pyM 3TOM ero co3AaHUIo MNPeALecTBOBas0 LIMPOKoe
obuiectseHHoe obcyxaeHune.'® CnepgosaTeNibHO, B [AaHHOM Caydyae pedyb UAET O NPaBoOBOM

peryanpoBaHNKM YacTHOrO XapakTepa.

B anpektnse EBpocotosa 2006/46/CE yTouHsaeTca, uto ntobas KOMMaHUA, KOTMpyemas
Ha OpPraHM30BaHHOM pPbIHKE, AOJ/I)KHA YKa3blBaTb B CBOEM AeKnapaumm O KOpPnopaTUBHOM
yrnpaBAeHUN TOT KOAEKC KOPMNopaTUBHOrO ynpaB/ieHWUA, KOTOPOMY OHa noauunHaetca u/wau
NOIO}KEHMA KOTOPOro OHa peLlaeT NPUMEeHATb J,006p0BO/IbHO. B TO e Bpema AaHHbIN LOKYMEHT
OCTaB/IAET OKOHYaTeNbHOe pelleHne 06 06a3aTeNIbHOCTU AN HeobA3aTeNbHOCTU NPUMEHEHMUA

KOAEeKCa 3a KaXXablM KOHKPETHbIM rocygapCctsoOmM EC.

Ecnu B benbrun, Frepmannn n BennkobputaHnm npumeHeHMe KogeKkca KOpnopaTUBHOIO
ynpasneHus sasnsetca obasaTeNnbHbIM, YTO 3aKpenjeHo Ha 3aKOHOAATebHOM YPOBHE, TO BO
®paHuMKN cnepfoBaHME TAaKOMY KOAEKCY OCYLLECTBAAETCA UCKNOUUTENBHO Ha A0DOPOBO/bHbLIX
Hauyanax. Camu KOMNAHWK, aKLUMKU KOTOPbIX KOTMPYKOTCA HA Owupke, BhpaBe peLlaTb,
nPUAEepXUBaTbCA €ero pekomeHZauuMm uam HeT. MHbIMM CnoBamu, NPUMEHeHWe Koaekca
ABNAETCA Pe3yNbTaTOM A06POBOILHOIO PeLleHNA U HOCUT Heobs3aTeNbHbIM XapakTep. 06 sTom
CKasaHo HenocpeacTBeHHO B MNpeambyne K Kogekcy: «AFEP u MEDEF pa3pabomanu Kommnaekc
pekomeHOayul, Mo380aA0WuUl KOMMAHUAM ONMUMU3UPOBAMb (€800 OeAamesibHoCMb U
cucmemy ynpasneHus, 0obumeoca 6osabwell NPO3pPAYHOCMU U COOMB8emMcmao8ameb OHUOAHUAM

uHeecmopos u o6u4ecmea» n «KomOpbllj moxcem bbimob YKA34aH KOMIAHUAMU 8 Kayecmee

18 OcobeHHO No NOBOAY NPABOK, BHECEHHbIX B HOA6pe 2016 roaa u B uioHe 2018 roga



KoOeKkca, Ha Komopblili OHU opueHmMupyromcs 8 ceoeli deasmesibHocMu... ». Takum obpasom, OH,

MO CYTW, CIY>KUT CBOEro pPoAa OPUEHTUPOM ANA KOTUPYEMbIX KOMMAHWUNA.

OaHaKo 6b1210 bl HECNpaBeA/IMBbLIM YTBEPKAEHME, YTO KOPNOPaTUBHOE YNpaBIeHNE BO
®paHuuM AENCTBYET INLLb Ha NPUHLUMMNAX CAMOPErY/IMPOBAHMA U NMOJTHOCTbLIO Ha A06POBO/IbHOM
OCHOBE, NMOCKO/IbKY 3aKOHOAATE/IN TaK}Ke BHEC/IM CBOM BKNaA B 3TOT AOCTAaTOYHO AE€/IMKATHbIN
npouecc. Tak, HEKOTOpble PeKOMeHAauMn O6blnvM NOAHATbI Ha YPOBEHb MPABOBbLIX aKTOB:
MoctaHoBneHMe oT 8 aekabpa 2008 roaa’’®, 3akoH ot 22 okTabpa 2010 roaa?’, Ykas ot 26 uiona
2012 ropa?!, NoctaHosneHne No 2014-948 ot 20 asrycra 2014 roga??, 3akoH Ne 2015-990 ot 6
asrycta 2015 roga 06 3KOHOMMYECKOM pPOCTe, SKOHOMWYECKOM AeATEeNbHOCTU U PaBeHCTBe
3KOHOMMYECKUX LLIAHCOB, TaK Ha3biBaeMbln «3aKOoH MaKpoHa», a Tak¥e 3akoH Ne 2016-1691 ot
9 pekabpa 2016 roga, Tak HasbiBaeMblit «3aKkoH CaneHa |1»%3. B 10 e Bpems, 3aKoHoJaTenamm
6bl1M U3MEHeHbI UK A,06aBNEHblI HEKOTOPbIE HOPMbI KOPMOPATUBHOIO YNpPaBAEHUA, B OCHOBHOM

OoTHOCAWMECA K aKUMOHEPHOMY, Ba/IlOTHOMY U d)MHaHCOBOMy npasy. CTtouT BblgenuUTb CTaTbu

19 O neranbHOM KOHTpO/iE CYETOB KOMNaHWUl, 06 YCAOBMAX OCYLLECTBAEHMA AeATe/bHOCTM ayauTOpoB U O
pasaeneHnn GyHKUMIA ayamuTa 1 coBeTa.

20 YennmeaeT KOHTPONb Haf, GUHAHCOBLIMM PbIHKAMM M X YYACTHUKAMM, a TaKXKe yupexaaeT coseT No GUHaAHCOBOMY
PeryaMpoBaHNI0 U CUCTEMHBIM PUCKaM.

21 O rocynapCTBEHHOM KOHTPO/IE Hafl BO3HArPasKAEHUAMM YNPaBAAIoLWMX rOCYAapCTBEHHLIMM KOMMaHUAMM.

22 0 KopnopaTMBHOM YMPaBAEHUM U OMEepaLmax C KanuTaNoM KOMMaHWN, MMEIOLUX FOCYAapCTBEHHYIO 100
yyactma.

23 0 npo3spauHocTH, 60pbbe ¢ KoppynuMein 1 MOAEePHU3ALLMN SKOHOMUYECKON HKUIHU.



L225-37%4, 1.225-68%°, L225-102-12%, L223-192%’ Toprosoro KofeKca u cTatblo L621-18-3 BantoTHO-

duHaHcoBOro Kogekca?®.

Mpu aTom dopmanm3auma TaKoro pozaa B LLEeJIOM He NPOTUBOPEeUNT 6a308bIM NPUHLMNAM
KogeKkca, OCHOBAaHHOro Ha camMoperyimpoBaHUn, TO ecTb Ha A0O6POBOIBHOM NMPUMEHEHUUN €ro
pekomeHaauuni. [encteutenbHo, GpaHLYy3CKMe 3aKOHOZATeNM HUKOr4a He  NbITanch
06beANHUTbL 3TU, Ha AaHHbIN MOMEHT AOCTAaTOYHO PA3PO3HEHHbIE HOPMATMUBHbIE MOJIOKEHUSA, B
HEKUN e[UHbIA KOAEKC KOPNopaTUBHOIO YNpaBAeHuAa, noasexawmn obsasaTenbHoOmy
ncnonHeHuto. JaHHbIM NPpUHUMN noaTBepXKAaeTca coaep)kaHmem ctaten L.225-37 n L.225-68
Toprosoro Kogekca ®paHunmM, KOTopble paspeLlatoT KOMMAHMAM He NPUAEPKMBATLCA KaKOro-
nmMbo  KogeKkca KOpnopaTMBHOrO ynpasnaeHua. Takmm  obpasom, Kopekc He HocuT

NPUHYAUTENbHOIO XapaKTepa, peyb Bcerga MaeT o rmbKkom noaxoae.

2. KopeKc, nonb3yowmiica LWMPOKON NOAAEPIKKOM

C TOYKM 3peHMA HOPM PPaHLLY3CKOro NPaBoOMNopAAKa, Y KOTUPYEMbIX KOMMAHUA MMeeTcs
HEeCKO/NIbKO onuuii B nnaHe BblbOpa KofeKca KopnopaTuBHOro ynpasneHua. OfHa M3 HUX

3aKNKI04YaEeTCA B TOM, yTobbl He onnpatbCA HKN Ha OOAUH U3 KO,CI|eKCOB29 N, TaKUM o6pa30N\,

24 0 nonnTuke BO3HarpaxXaeHma BbICLUNX AO0/TKHOCTHbIX NL, KOMI'IaHVIVI, adKUWKM KOTOPbIX gonyLWeHbl K TOpram Ha

OpraHM30BaHHOM pPbIHKeE.
25 0 nOCTOAHHOM HaA3ope Haf ynpasieHWeM KOoMMaHWel CcO CTOPOHbl MpaBAeHUsA, OCYLLECTBAAEMOM

HabtofaTelbHbIM COBETOM.
26 0 peknapauum HepUHAHCOBbIX PE3y/IbTaTOB, KOTOPaA A0/MKHA BbiTb BKAKOYEHA B OTYET NpaBAeHuA.
27 0 cneumannM3nMpoBaHHbIX KOMUTETaX.

28 0 nybaukaumm onpeaeneHHol MHGOPMaLMMN IOPUANYECKUMM NNL@MU C IOPUANYECKMM aapecom Bo PpaHumm,
LeHHble ByMaru KoTopbix A4ONyLeHbl K TOpram Ha OpraHM30BaHHOM PbIHKe.

2% E. Mazuyer, L'autorégulation des entreprises par les codes de conduite. Un mécanisme effectif pour les
engagements éthique ? in Y. Kerbrat, H. Guerari (Dir), L’Entreprise dans la société internationale Edition Pedone,
Paris 2010.


/H

PYKOBOACTBOBATbLCA JIOTMKOW «MNPUMEHAN Man obbsacHAN». B 3Tom cnydae (a TaKKe, ecau
aKuMoHepHoe obLWecTBO pelaeT He cnefoBaTb KaKMM-AMbB0O OTAENbHbIM PeKOMeEHZAUMAM
Kopekca)3® obbAcHeHne nopobHOM cTpaTerM noseAeHuUa [OMKHO OblTb  «[MOHAMHbIM,
yMeCmHbIM, 06cmosmesbHbIM, 0O60CHOBAHHbLIM U 8bIMEKAMb U3 KOHKpemHol cumyayuu, 8
Komopoli ¢pyHKYuoHUpyem KomnaHusa. OHo makyice 06sa3aH0 yb6edumesnoHO 00KA3bl8aMb, 8 YeM
UMEeHHO 3ma cumyauyua onpasosieaem 0aHHOe omcmyrsaeHue om npednuCaHHbIX HOPM,; 8 HeM
00/14CHbI ONUCLIBAMbBCA B03MOXHbIE AsbMEPHAMUBHble Oelicmeusa obuwecmsea, a Makxie
OelicmeuAa, no3sonsawwue 006umscAa 8bIMNOAHEHUA mMoOU e 3a0a4u, 4Ymo OnucaHa 8
coomeemcmesyrouweli cmamee Kodekca. Ecnu KomnaHua e 6ydywem ece xe naaHupyem
MPUMEeHAMb my unu UHy pekomeHoayur Kodekca, a omcmyrnsieHue om Hee HOCUM AUWb
gpemeHHbIll xapakmep, oHa A0AXHA cO0bwumMs, K020a UMEHHO 3MO CMAaHem 803MOMHbIM»31,
MNopobHoe obbACHEeHMEe AO0MXKHO GUrypupoBaTb B OTYETE O KOPMOPATUBHOM YMpPaB/iEeHUM,
KOTOPpbIN cTan 06A3aTeNbHbIM B COOTBETCTBUM C nocTaHoBieHnem N2 2017-1162 ot 12 uiona 2017
roga n ykasom Ne 2017-1174 ot 18 ntona 2017 roaa, NpUHATbIMK BO MCNosnHeHMe 3aKoHa CaneHa
[I. B NpOTMBHOM cC/ny4ae KOMMNAHUM MPUHMMAIOT pelleHne O NPUMEHEHUU HOPM KoZAeKca

KOpNopaTMBHOIO ynpaBaeHus.

CornacHo otyety HCGE 3a 2019 roa, Hanbonee KpynHble GpaHLy3CKME KOMMNAHUKU Ha
NPaKTUKe OPMEHTMPYIOTCA Ha pekomeHgauum Kopgekca?., OH  npeacrasnser coboit

06LEeNpPM3HaHHbIV CBOA NPaBMA, HA KOTOPbIM 3TU KOMMAHWIN ONUPAOTCA B MOCTPOEHUN CUCTEMD

30 §27 Kopekca. B aToM c/lydae KOMNaHUM A0MKHbI YKa3blBaTh B crelnanbHol Tabaule pekoMeHaaummn, KoTopbim
OHM He CNeayloT, a TaKKe 4aBaTb COOTBETCTBYIOLLME NOACHEHUS.

31 Guide d’application du Code Afep Medef de gouvernement d’entreprise des sociétés cotées de janvier 2020 du
Haut Comité de gouvernement d’entreprise.

32 Résultats et enseighements du rapport annuel 2019 du Haut Comité de Gouvernement d’Entreprise par Céline
Dumont-Mozian - 18 février, 2020 — Diligent.
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KopnopatuBHoro ynpasneHua. HCGE oTmeyaeT TakKe, 4To Kogekc 6bin NpUHAT Ha abcontoTHO
A06p0BOIbHBIX Havyanax 105 KoMNaHMAMM, aKLLMK KOTOPbIX BKAOYEHbI B GOHA0BbIN MHAEKC SBF
12033, M3 15 KomnaHWi, He yKas3aBWMX ero B KauyectBe 6a30BOro Kogekca, BONbLIMHCTBO —
WHOCTPAHHbIE, OPUEHTUPYIOLMECA, KaK NPABWUIO, Ha KOLEKCbl, OTHOCALMECA K HOPUCONKLMAM

|.34

rocygapcTs, B KOTOPbIX OHW 3aperncTpupoBaHbl.?* MonoxeHunit Kogekca npuaepskusatoTcs He

TONbKO KOMMNaHun ¢oHaoBoro wuHAekca SBF 120, HO M PpUPMbI C HE3HAUYUTENbHOW
Kanutanusaumen nnMb6oO € MeHbWMM obbemom Topros. Koaekc nonyyaer Bce 6onbluee
pacnpocTpaHeHWe N CTaAHOBUTCA CBOETo POAa KayeCTBEHHbIM OpPUEeHTUPOM. HecmoTps Ha To, 4To
€ro peKomeHaauuMn HocAT He obsA3aTesibHbIA, a PEKOMEHAATE/bHbIN XapakTep, CTaHAaPThl,

cogepxawmeca B Hem, Ha4YMHAKOT UCMOJSTIb30BATLCA NPAaKTUYECKN NOBCEMECTHO.

3. OcHoBHble pekomeHgauumn Kogekca

OcHOBHble pekoMeHaaumMm Kogekca OTHOCATCA K cneayowmm acnekTam:

" CTPYKTYypa KOPNOpPaTUBHOIO YNPAaBAEHUS;

= CoBeT n ero KOMuTeTbl;

" KOMMYHUKaUUnA mexay akunmoHepamm U pbiIHKamu;

33 PonaoBLIN MHAEKC Ha MapuKcKoi Bupske, onpedenaemblil ncxoaa ns Kypca 40 akumit CAC 40 1 80 ueHHbIx 6ymar
opuumanbHoro n HeoduMUManbHOrO pPbIHKOB, Hambosnee KoTvpyembix B MMapuke B umcne 200 Hambonee
Kanutannsmpyembix GpaHLLy3CKUX aKTUBOB.

34 CnepyeT yTOUHUTL, UTO Cpeamn YNOMAHYTbIX MPUYMH BbIBOPa MHOTO KOAEKca KOpnopaTUBHOro ynpasaeHua (Kak
npasuno, peuyb maet o Kogekce MiddleNext), oyeHb 4YacTo yNnomMMHaeTCs 4YpPe3BblYalMHO BbICOKUIA YPOBEHb
TpeboBaHN KofeKca, YCNOKHAIOLWMIA peannsaumio ero noioKeHuin. [leicTtenutesbHo, NpMMeHeEHME HOPMaTUBOB
Kofekca B ycnoBuAX peanbHoro ¢yHKUMOHMPOBAHMA KOMNaHMI TpebyeT onpeaeseHHOM TWaTebHOCTH, a TaKkKe
MCMNO/Ib30BaHMA COOTBETCTBYIOLLMX PECYPCOB, KOTOPbIE AA/NEKO HE Y BCEX MMEHTCA B PacnopaxKeHuN.
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= COBMellleHMe TPYA0BOro 40roBopa U NPeacTaBUTEIbCKUX NOJTHOMOYMIA;

= 00653aTeNbCTBO  BbICLLMX OO/IKHOCTHbIX ny, no BA3aAeHUK akKumamm U

3aKJ/1I04EHUIO cornalleHns ob oTkase ot KOHKypeHUuun,

® BO3HarpaxaeHue AUpPeKTopos.

3.1. CTpyKTypa KOpnopaTUBHOro ynpasneHua®

OTHOCUTENbHO crnocoba opraHM3auMmM KOpnopaTUBHOIO ynpaBieHMa KogeKc yTouHserT,
4yTOo BbIGOP MOHMCTMYECKOW ycTaBHOM ¢opmbl (COBET AMPEKTOPOB) MM AyanUCTUYECKOM
(npaBneHue n HabntogaTeNbHbIV COBET), @ TaK¥Ke onpeaeneHne NoHOMOUYNIN UCMONHUTENBHOTO
PYKOBOACTBA W KOHTPOAA (pasaeneHue unm obbveanHeHune ¢yHKUMIA npeacepatena Coseta u
reHepanbHOro ANPEKTOPa) OTHOCATCA K KomneTeHumn CoBeTa. MOTUBbI 3TOro BbibOpa A0/IKHbI
6bITb 06bACHEHbI M A0BEAEHbI A0 CBEAEHNA aKUMOHEPOB N 3aMHTEPECOBAHHbIX «TPETbUX NULLY.
B cnyyae pasgeneHus nonHomoumit npeacegatens CoBeTa UM reHepanbHOro AUpeKkTopa
Heobxoanmo chopmynmMpoBaTb 3a4aun, Nopyyaemble npeacenatesnio, NOMUMO TeX, KOTopble
npeAycMoTpeHbl 3aKoHoAaTeNnbcTBOM. HaobopoT, Npu obbeanHeHUU Mx nonHomounin Kogekc
peKkomeHAayeT AeTa/NbHO PacKpbiBaTb BeCb apceHan CcpeacTs, Ucnonb3dyembix CoBeTom Ans
obecneyeHUs NOMUTUYECKOTO PaBHOBECUA B KOMMaHUU: NepeyYeHb PeLleHMid, OTHOCALMXCA K
KomneteHumm CoBeTa, po/ib U CTeNeHb HE3aBMCMMOCTU €ro KOMUTETOB, NPaAKTUKAa 3aceaHui,
NpoBoAUMBbIX 6€3 MPUCYTCTBMA  BbICWUMX  OO/BKHOCTHbIX AUL,  C  WUCMONHUTENbHLIMM
NOJIHOMOUYMAMM, U T.4. B TO e Bpems, korga CoBeT nopy4aeT Kakme-To ocobble 3a4a4M ogHOMY

13 CBOUX YNEHOB (peKOMEH,ﬂ'yeTCH, 4yTObbI OH 6bIN He3aBMCMMbIM), Hanpumep, BO3/10XKNB HA HETO

35 §3 Kopekca.
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0653aHHOCTM MO NOAAEPXAHUIO OTHOLIEHUI C aKkuMoHepamu W/UAn NoTeHUMaNbHbIMU
nusectopamn®, cneumnduKka, WMpPoTa ero NOJHOMOUUIA, a TaKXKe cpeacTBa M NpeporaTussbl,
KOTOPbIMM OH pacnosiaraeT, cneayet cdopMynnpoBaTh BO BHYTPEHHUX AOKYMEHTAX KOMMaHUM.
Mo BO3MOMKHOCTM OH AO0NXeH o6nafaTb Pas3BUTbIMM KOMMYHUKATUBHbLIMM HaBblKaMK U, NpU
HeobXxoAMMOCTH, NPOMTU COOTBETCTBYIOLLEE 0byyeHMe. Mpn UCNONHEHUN CBOUX 06s3aHHOCTEM

3TOT AMPEKTOP A0MKEH bbITb NogoTyeTeH CoBerTy.

3.2. CoBeT AMPEKTOPOB, ero 06a3aHHOCTH, COCTaB U KomuTeTbl3’

CornacHo nonoskeHunsam Koaekca, CoBeT BbINo/IHAET 0683aHHOCTH, BO3N10MKEHHbIE Ha HEro
3aKOHOM, W [O/XKeH [JeicTBoBaTb B MHTepecax akuuMoHepHoro obuwectsa.’® Byayun
YNO/IHOMOYEHHbIM BCeMM akumMoHepammn, COBET B COOTBETCTBUM C 3aKOHOM HECET KONNEKTUBHYHO

OTBETCTBEHHOCTb Nepes, obLwmm cobpaHmem akunoHepos.3?

OcHoBHasA 3agaya CoseTa — cnocobCTBOBATb YBENMYEHWUIO CTOMMOCTM KOMMaHUM B
[LONTOCPOYHOM MepcneKkTuae, Npu 3TOM NPUHMMas BO BHUMaHWE NOCNEACTBUS BAMAHUA CBOUX
[eNCTBMIA Ha OOLWECTBO M OKpyKatowyt cpeny. M XoTa B pamKax AaHHOM peKkomeHZaumu,

nossmBlenca nocne BHeceHWA nonpaBok 2018 roaa, asTopbl Koaekca MbIcnAT B Ayxe

36 Cm. HMKe
37 §1-2, 5-6 n 8-21 Kopekca.

38 Cnepyet usberaTb yBenuMueHWAa umcna cneumduyeckmx WHTepecoB, MpeacTaBAeHHbIX BHYTPM oblecTBa, 3a
UCKNIOYEHMEM ClyYaeB, NPeayCMOTPEHHbIX 3aKOHO4ATebCTBOM.

39 Tem He mMeHee, KOraa KOMMaHWA KOHTPOMIMPYETCA MaXKOPUTapPHbIM akLMoHepom (1Mo rpynnoi akuMoHepos,
OENCTBYIOWMX COBMECTHO), MOC/AeAHUIA HeceT NPAMYIO /JIMYHYIO OTBETCTBEHHOCTb MO OTHOLWIEHWUIO K APYrMm
aKuMOHepaMm, KOTopasa OT/IMYHA OT oTBeTcTBeHHOCTM CoseTa. OH Ao0/KeH 0COoBeHHO TuaTenbHO cleguTb 3a
npegynpexaeHMem BO3MOXKHbIX KOHG/IMKTOB MHTEPECOB U YUUTbIBATb MHTEPECHI BCEX aKLMOHEPOB.
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NONOXeHUN, KoTopble no3gHee ByayT npeactasneHbl B 3akoHe PACTE 40 ot 29 maa 2019 roaa,
OYEBUAEH MX MHTEPEC K TeMe COLMaNnbHOW OTBETCTBEHHOCTM KomnaHwui*!., B 3agaum CoseTa

TaKXe BXOAUT:

" onpegeneHue CTpaterm4yeCKMX opueHTnpoB pa3BnUTUA KOMNaHWK;

"  Kn3y4vyeHue Hanbosiee 3HaYNMBbIX AnAa KOMmnaHUn 0enosBbix onepau,mi/'l n npuHAaTHne
no HUM pELueHMl‘;I, B HEKOTOPbIX C/y4aAax nocse pacCMOTpeHnA B KOMUTETE,

cneuyanbHO CO3AaHHOM AN 3TUX Leneu;

® Ha3HayeHue wu OCBOﬁO)K,CI,eHMG OT AO0J/IKHOCTU BbICWUX AOO0NKHOCTHbIX /UL,

onpegeneHne pasmepa nx BoO3HarpaxKaeHuA,

= OCyWecTBAeHWe Haa30pa 33 06WMM ynpaBaeHUEM KOMNAHWUEN;

®  KOHTPO/Jb Hag KayecTBOM WHPOpMauUMM, MNPenoCTaBAAEMON aKUMOHEpam MU

KOHTpareHTam,*?

BK/KOYaA U3MEHEHUA Ha PbIHKAX, B KOHKypeHTHOﬁ cpene, a
TaKXe OCHOBHbIX 3a4a4, CTOALWMNX nepes KOMI'IaHMGI‘;l, B TOM 4ucne B COLI,M&J'IbHOﬁ

W 3Kos0ornyeckom obnacrax.

NMNomnmo nepevyncneHHoro, CoseT B pamKax onpe,a,eneHHoﬁ UM CTpaTernn oueHmBaeT
Aenosbleé BO3MOXXHOCTUM KOMMNaHUKU U PUCKKU, B TOM 4uUcne d)MHaHCOBbIe, ropngnyvyeckme,

onepayunoHHble, couuanbHbleé WU 3SKONOTMYECKUE, a TaKiKe AGVICTBMFI, npeanpuHATbIE

40 PACTE (dp.) — akpoHuMm oT «[1naH AeiicTBuiA, HanpaBAEHHbIX Ha CTUMYAMPOBaHWE 3KOHOMMYECKOro pocTa M
TpaHchopMaLLMio KOMNAHUIY». Lleslb AaHHOTO 3aKOHA — «061erYnTh KU3Hb» KOMNAHMAM C MOMEHTA MX CO34aHMA A0
NIMKBMAALMN.

41 B Tom BMIe, B KOTOPOM OHa NpeAcTaB/ieHa B 3aKoHe o HoBom JKoHomumyeckom Perynnposanum (NRE) 2001 roaa,
a TaK)Ke B 3aKOHax peHensb | 2009 roaa m NpeHens |1 2010 roaa

42 Cm. panee nyHKT 3.3.
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MCNONHUTENIbHBbIM PYKOBOACTBOM B CBA3N C WX BO3HUKHOBEHMEM. [Ns BbINONHEHUA 3TUX
GYHKUMIA ero YneHbl NoJsiy4yatoT BCo MHPOPMaLUIO, HEODOXOAMMYIO AN OCYLLECTB/IEHUA CBOEMN
AeAatenbHocTU. B cnyyae HeobxoammocTn COBET A0/IKEH TaKXKe yA0CTOBEPUTLCA B TOM, YTO B
KOMMNaHUKN NPUHATbI BCe He0bXoAnMbIe Mepbl MO NPEeAOTBPALLEHUNIO U MPECEeYEHMUIO KOPPYNLuK
n 3noynotpebaeHnn BnacTbto. YTo KacaeTca BbINAT BO3HarpaxkaeHua yneHam CoseTa, obuwasn
CyMMa onpegenseTrca obwmm cobpaHMem, HO pelleHne O ee pacnpeseneHun OTHOCUTCA K
KomneTteHuMn camoro CoBeTa. B 3TolM CBA3M OH AO/KEH Y4YMTbiBaTb peasbHOe y4yacTue
ANPEKTOPOB B paboTe CoBeTa M €ro KOMUTETOB, MO3TOMY OCHOBHAs [,0/15 3TUX BO3Harpa*kaeHuin
NocToAHHO MeHAeTcA. Kaxkabii CoBeT onpeaenser pasmep Bo3HarpaxaeHus B 3aBUCUMOCTM OT
Kpyra o06a3aHHOCTE W YPOBHA OTBETCTBEHHOCTM CBOWUX uneHoB. [paBuia HauucaeHus
BO3Harpa*k4AeHUin U pasmep WMHAMBUAYANbHbIX BbINAAT HAXOA4AT OTPaKEHMEe B OT4YeTe O

KOpMNopaTMBHOM yNpaBiEHUN.

Mockonbky CoBeT ABNAETCA KOANErManbHbIM OPraHOM, YMNOJHOMOYEHHbIM BCEMM
aKUMOHEpPaMK, NOPALOK OpraHusauMmM ero paboTbl M COCTAB AONKHbl COOTBETCTBOBATb
NOXKeNaHMAM aKLMOHEPOB, MacwTaby M xapaKTepy AEATENbHOCTM KaXKAOW KOMMaHUM, a TaKkKe
0coboMy KOHTEKCTy, B KOTOPOM OHa ¢yHKUMOHMpyeT. CoBeT 06A3aH MMeTb CBOA MNpaBua
BHYTPEHHEro pacnopagKa CBoOen AeATeNbHOCTU, MOJHOCTbIO MAM YaCTUYHO ONy6AMKOBaHHbIN. B
3TUX NpaBuaax HeoH6XoAMMO OTPa3UTb NOACHEHWA, KacatoLWMeca: orpaHMyYeHnn, Kotopble CoseT
HaKNagblBaeT Ha MOTHOMOYMA FEHEPA/IbHOFO ANPEKTOPA; KPUTEPUEB, COTNACHO KOTOPbLIM Ntobasn
3HAaYMMan onepaums, BbIXOAAWAA 32 PaMKM 3aABNIEHHOM CTPAaTErMM KOMMaHUM, AOMKHA ObITb
npeasapuTenbHo ogobpeHa CoBeTom; nopaaka MHGOPMUPOBAHUA €ro YNEHOB, B YaCTHOCTU, O
OUHAHCOBOM MOJIOXKEHUN, OyXranTepcKon OTYETHOCTWU, a TaKXKe TeKylwmx obs3aTenbCcTBax

KomnaHun. HakoHeu, KogeKkc pekomeHayeT npoBoauTb cobpaHme CoBeTa 6€3 NpUCyTCTBUA MHbIX
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BbICLUNX OONXKHOCTHbIX UL, KOMIMaHUN HE peXXe, YemM OAUH Pa3 B roa. P63yanaTbI AeATeNbHOCTU

CoBeTa [,0/1KHbl BbITb NPEeACTaBNEHbl B OTYETE O KOPNOPATUBHOM YNpPaBAEHUMN.

CornacHo pekomeHgaumam Kopekca, Kaxabin CoBeT 06A3aH CcTpeMuTbCA K
noadepXaHuilo onpeaesieHHoro 6anaHca B CBOEM COCTaBe WM KOMUTETAx C TOYKU 3PeHun
pasHoobpasvMa no MOJIOBOMY, HALUMOHA/NbHOMY W BO3PaCTHOMY MpPU3HaKaMm, YPOBHIO
KBanMPuKaumMn n npodeccMoHanbHOro onbiTa AUMPEKTOPOB. OT BbICWINX AOJ/IKHOCTHbLIX AU,
OXMAaaeTcA npoBefAeHMe NONUTUKU  HeaonyCTUMOCTM  AUCKPUMMMHAUMWU U MOOLWpPEHUA
pa3Hoobpasma, B YaCTHOCTN, PAaBHOM MPOMNOPLUN MYMKUYMH U KEHLLMH B COCTaBe PYKOBOAALLNX
OpraHoB (MCNONHUTENbHbIE KOMUTETbI U NPAB/IEHUSA) U B LLE/IOM CPein YNPaB/eHLEB BbICLLIErO U
cpenHero 3BeHa. Cneaysa TepmuHonorm Kopekca, obsas3atenbctBa B 3TOM chepe A0JIKHbI

ABNATLCA OAHUM U3 FNaBHbIX NPUOPUTETOB A/1A GPaHLYy3CKMX KOMMAHWUA.

YneHobl CoBeTa 06A3aHbl COOTBETCTBOBATb CAEAYIOLLUMM KPUTEPUAM: CNOCOBHOCTL AaTb
TOYHYKO OUEHKY (CUTyaumi, CTpaTernin U nwogen), KoTopaa OCHOBAHA Ha WX OnbiTe, genaTb
NPOrHo3bl, BWAETb MNOTEHUMA/IbHble PUCKM U CTpaTerMyecknme 3a4aun, YeCTHOCTb,
06A3aTeNIbHOCTb, aKTUBHOCTb M paboTocnocobHOCTb. OAHMM U3 KAKOYEBBIX YCI0BUIA U3BPaHUA
yneHa CoBeTa ABNAETCA €ro KOMMETEHTHOCTb, OAHAKO OH BOBCE He 006f3aH MO YMOJYaHUIO
BNAAETb MCYEPNbIBAOWMMMN 3HAHUAMW 0O OpPraHM3auMM KOMMAHUM U ee AeATENbHOCTH.
Mo3TOMy NPWU KENAHUWN KaXKAbIA AUPEKTOP MOXKET NPONTU AONONHUTENbHOE 0BYyYeHUEe, B Xo4e
KOTOpPOro OH 6nMXKe NO3HAKOMWUTCS CO CrneunduKOoM KOMMNAHMKU, ee CTPYKTYPOM, nonem
AeATENBHOCTU U NporpammamMn B chepe CouManbHOM M IKONOTMYECKON OTBETCTBEHHOCTU. [nA
obecneyeHnsa 6onblelt NPO3PAYHOCTU TOSIOCOBAHMA AKLUMOHEPOB MPU BbIABUMKEHUM YNEHA
CoBeTa MAM NPoASEHUN ero NOJIHOMOYMIA, KOMMNAHWUA A0NXKHA NPeACcTaBUTb 0bLemMmy cobpaHuto

aKLUMOHEPOB MOTUBbI BbiI6Opa TOM AN MHOW KaHANAATYPbI.
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Kogekc pekomeHayeT BKAto4aTb B coctaB CoBeTa HE3aBUCUMMbIX 4YsieHoB. [onA
HEe3aBMCUMbIX ANPEKTOPOB B OOLIECTBAX C PaCMblIEHHON CTPYKTYPOM cobBCTBEHHOCTM U 6e3
MaXKOPUTAPHbIX aKLMOHEPOB AO0/IKHA COCTaBNATb MONOBMHY OT uyneHoB CoBeTa, a B
NOAKOHTPO/IbHbIX KaMMNaHUAX — HE MeHee TPeTU OT UX uncna. Ecam Komnanua He cobnogaer
yKasaHHble npaBuaa, oHa o06fA3aHa YyKasaTb, KakMm obpasom cobupaetca obecneumBaTb
onTMManbHoe GyHKUMOHMpoBaHue CoseTa. KogeKe cofep»KuT wecTb Kputepmes3, no KoTopbim
ANPEKTOPA MOMHO KBaNMOULMPOBATL KaK HE3aBMCMMOro. Tem CaMbiM YCTPaHAETCA PUCK
KOHQ/IMKTA MHTEpecoB mexay uieHom CoBeTa W MnpaB/ieHMeM, KOMMaHWEeHn WA rpynnou, B
KOTOPYIO OHa BXOAuT.** ITM KpuTepuum [0MXHbI 6bITb MNPOAHANU3MPOBAHbl B  KaXK/AOM
KOHKPETHOM C/Ny4Yyae NMPUMEHUTENIbHO K KaXK4oMy AMPEKTOPY, a pe3y/nbTaTbl TAKOro aHaius3a

ony6/1MKOBaHbI.

KoneKc TakKe HanOMMHaeT, uTo noboit unen Coseta A0/1XKeH O3HAaKOMUTbLCA C O6IJ.I,MMI/1
nAn ocobbiMn 06A3aHHOCTAMU CBOEro MaHAaTa, C COOTBETCTBYHOWMMN 3aKOHOAATE/IbHbIMU U

HOPMAaTUBHbIMU aKTaMM, YCTaBOM U BHYTPEHHUMU OOKYMEHTAMU KOMMNaAHUUN, pEKOMEHOaLUNAMUA

3 (i) He ABNATLCA Ha AaHHbIN MOMEHT, a TaK}Ke B TeYEHME NATM NOCAEAHUX NeT HAEMHbIM PabOTHUKOM WM BbICLIMM
AOMKHOCTHBIM IMLLOM KOMMNAHUU C UCMOAHUTENIbHLIMW MOJIHOMOUYUAMU; PABOTHMKOM, BbICLLMM AOMKHOCTHBIM
MUOM namn yneHom CoBeTa MHOWM KOMNAHUK, KOHCONMAMPOBAHHOM C AaHHOW KOMMAaHWel; HaeMHbIM PabOTHUKOM,
BbICLUMM LO/IKHOCTHBIM /IMLOM UK YneHom CoBeTa OCHOBHOM KOMMAHMM MM KOMNAHUKU, KOHCONNANPOBAHHOM C
Helt; (i) He ABNATLCA BLICWMM AO0/IKHOCTHBIM JIMLLOM KOMMNAHUKU, B KOTOPOM AaHHaA KOMMNaHWA MPAMbIM UM
KOCBEHHbIM 06pa3oM MMeeT MaHAAT Y/leHa COBETA UM B KOTOPOW OAMH 13 AMPEKTOPOB IMB0 BbiCLIEe LOMKHOCTHOE
MU0 KOMNaHWUM (Ha AaHHbIN MOMEHT 60 B TedeHMe NocneaHux NATU NeT) umeeT MaHaaT YneHa CoseTa; (iii) He
ABNATLCA KAMEHTOM, MOCTAaBLLMKOM, PyKoBoauTenem 6aHKa, COBETHMKOM KOMMaHWM UAM ee rpynnbl Anbo B
AeAaTeIbHOCTU KOTOPOI KOMNaHUA UM ee rpynna MMetoT 3HaUYUTeNbHYI0 A0A1t0; (iv) He UMeTb 61M3KNX POACTBEHHbIX
cBA3el C OAHMM U3 BbICLIMX AOKHOCTHbIX /ML, KOMNaHUK; (V) He ABAATLCA ayAUTOPOM KOMMNAHUU B TEYEHUE NATU
nocnegHux ner; (vi) He aBnaTbea uneHom CoBeTa KOMNaHWK B TedeHue Bonee ABeHAALATH /IeT, NPU 3TOM noTeps
cTaTyca HesaBucMmoro yneHa CoBeTa NPoOMCXOAMUT MO UCTEYEHUN ABEHAALATM NeT.

4 Ynenbl CoeTa, NpeacTaBAoLIME KPYNHbIX aKLMOHEPOB AaHHOM KOMNaHWM 60 OCHOBHOW KOMMaHWM, MOryT
CYMTATbCA HE3aBMCMMbIMM, €CM 3TU aKUMOHEepbl He MPUHMMAlOT yyacTUs B OCYLLECTB/AeHMM Haa3opa 3a
AeAaTeNbHOCTbIO KoMNaHuK. Tem He meHee, ecn pedb MAET 0 4oJ/1e KanuTana uav npasa ronoca cebiwe 10%, Coser,
no pesynbTaTam OTYETa KOMUTETA MO Ha3HAYEHMAM, NEPUOANYECKMN CTaBUT BOMPOC O KBaIMUKALMN HE3ABUCUMOTO
YNeHa, C y4eTOM CTPYKTYPbl Kanutana KOMNaHMM U HaIMYMA NOTEHLMANbHOrO KOHG/IMKTa UHTEPECOB.
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Kogekca u 4ONoNHEHUAMU K HEMY, KOTopble MmoxeT BHecTu CoBeT. Kaxabln aAnpekTop obs3aH
coobwatb CoBety O n0bOOM, Aaxe NOTEHUMANbHOM KOHGMINMKTE WHTEPECOB W AOJIXKEH
BO34epKaTbCs OT y4acTmaA B 006CyKAEHMM, a TaKKe (nocsie npaBok Kogekca 2018 roga) ot yyactms
B r0/1I0COBaHWUU MPU MPUHATUN PELLEHWNI, B CTy4ae Ha/IMUYUA TaKoro KOHPIMKTa. EMy Heobxoaumo
6bITb  BbICOKOANCLUMUMNIUHUPOBAHHbBIM W MPUCYTCTBOBaTb Ha Bcex 3acegaHuax Coseta U
KOMMUTETOB, YI€HOM KOTOPbIX ABASETCS, @ TaKKe MNpPMCYTCTBOBaTb Ha 0OwWMX cobpaHuax
aKumoHepoB. OTAENbHO MOAYEPKMBAETCA PEKUM MOBbLILWEHHOM KOHPUAEHLMANbHOCTU BCEWM
nosy4yeHHon uneHom CoBeTa KoprnopaTuBHOW uHPopmaumn. B noboe Bpems AupekTopa
AO/IKHbI UMeTb CBOOOAHbBIN A0CTYN K MHbOpMaLUKM 0 paboTe KOMNaHWK, ecnun 3Toro TpebytoT
BaXXHOCTb U CPOYHOCTb MOMEHTA. B TO e Bpema uneHbl CoBETa MMEIOT NPABO 3anpalmeBaTb
nHbOopMaumto, HeobxogMmyto ANA BbINOJHEHWUS CBOMX PYHKUMIA. ECnv AUpPEKTOp CYMTAEeT, YTo He
obnapaet Bcel NONHOTOM MHGOPMAUUM ANA NPUHATMA TOFO MM MHOTO pelleHuA, oH obsasaH
yBegomutb 06 3tom CoseT c Tem, 4Tobbl Nonyuntb ee. YneHbl CoBeTa AO0/MKHbI MMETb
BO3MOMHOCTb BCTPEYaTbCA C reHepasibHbIM AMPEKTOPOM KOMMaHMW, B TOM uucne 6es
NPUCYTCTBMA WMHbIX BbICWUMX OONKHOCTHbIX NML. B 3Tom cnyyae nocnegHux Heobxoammo

3abna roppemeHHO yBegomMunTb.

OvpekTopa, npeacTaBnaowme paboOTHMKOB KOMNAHMM  (4neHbl npodcoto3os),
n3bpaHHble WM Ha3HAYeHHble B COOTBETCTBUWM C LEWCTBYIOLMMWM MNPABOBbIMW HOPMaMM,
LONKHbI 3aceaaTb B CoBeTe. PaBHO Kak 1 gpyrue uneHbl CoBeTa, OHM MMEoT MPaBo PeLlakoLwero

ronoca.

YneH CoseTa 06dA3aH YOENATbL OONXKHOE BHUMaHMUE U BpemA BbINO/IHEHUIO CBOUX

obazaHHocTel. [1oaTOMYy OH HE MOXKeT coBmelwaTb 6osee YeTblpex MaHAATOB B KOTUPYEMbIX
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KOMMaHUAX, He BXOZALWMX B rpynny, B TOM umcne 3apybexHbix.*® [daHHas pekomeHaauus
NPUMeEHAETCA Npu U3bpaHMM AMPEKTopa UK NPoaneHumn ero maHaata.*® Ynen CoseTa 06s3aH
nHpopmmpoBaTb CoBET O CBOMX MaHAATax B APYrnX GPaHLLy3CKUX AN MHOCTPAHHbIX KOMMNAHUSAX.
MpofoNKMTEeNbHOCTb MaHAATa, NMPOMMCAHHAA B yCTaBe KOMMAHWKW, He A0MXHA MNpPeBblWwaTb
yeTbipe roga. YneHctso B CoBeTe cneayeTt opraHM3oBaTb TakMm obpa3om, 4Tobbl He A0MNyCKaTb
aBTOMATUYECKOrO MNPOAJIEHUA MONHOMOYMIM ANPEKTOPOB M 06ECcrneynmTb WX FAaPMOHWUYHYIO

poTauuto.

HakoHel, HeobxoAMMO packpbiBaTb MHPOpPMauuMio o cnocobHoctn CoBeTa OTBeYaTb
OXUAAHUAM aKLMOHEPOB M TeMaTUKe ero 3aceaaHmnin.?’ Lienb Takoro aHanusa —y6eanTbca B TOM,
YTO NOATOTOBKE M 06CYyKAEHMIO Hanbonee 3Ha4YMMbIX BOMPOCOB YAENAN0Ch A0KHOE BHUMaHMe,
OLEHUTb peanbHbli BKNag, Kaxaoro yneHa Coseta B ero paboty. MoapobHbIi aHanns umeer
6onblloe 3HAYEHNE ONA CUCTEMATMYECKOW onTumMM3aummn agestenbHocTn CoseTa, obcyKaeHue
ero paboTbl AOMKHO NPOBOAMUTLCA €XKEroAHO, a AeTa/lbHOe MCCNeAoBaHNe AeATENbHOCTU — He
pexe, Yem pas B TpPW roga. Pe3ynbTaTbl NPeAnpUHATOrO aHanM3a [0BOAATCA A0 CBeAEeHUN

dKLMOHEPOB B OTYETE O KOPMNOPATUBHOM ynpasBaeHUN. B paHHOM oTyeTe HeO6XOAMMO YKa3aTb

4> Bbicwee AOONTKHOCTHOE NNUOo C UCNONHUTE/NIbHbIMUA NMOJIHOMOYUAMU HE OO0/IXKHO UMETb bonee ABYX ApYyrmnx
MaHAATOB Y/IeHa COBETA B KOTMPYEMbIX KOMMAHUAX, HE BXOAALLMX B €ro rpynny, B TOM Ynciae MHOCcTpaHHbIX. OHO
Tak»Ke 0bA3aHO 3apy4nTbCA Ccornacnem coseta, npexae 4em npuHMmaTb HOBbIM MaHOaT B KOTMpyeMOﬁ KOMMaHnu.
Y10 KacaeTtca BbiclIEro A0MXKHOCTHOrO Anua 6€e3 MCNONHUTENbHbIX I'IO/'IHOMO‘-WIVI, COBET MOXeT Cd)OpMyI'IMpOBaTb
ocobble pekomeHaaunn OTHOCUTE/IbHO €ro CTaTtyca u 0cobbIx 3a4a4, KOTOpPble Ha HEro BO3/10XKEHbI.

46 CMbIC/1 3TOrO YTOUHEHMA 3aK/II0UAETCA B TOM, YTO Y/eHbl COBETA, «HapylUaoLmMe» AaHHbIA NPUHLMA, He 06A3aHbl
noJaeaTb B OTCTaBKY B Nepuo Ae1CTBUA CBOEro MaHAaTa, HO He A0J/IXHbl COralaTbCa Ha NPoANEHUE BHELIHero
MaHZAaTa, NOCKOJ/IbKY 3TO NPUBENO Bbl K HAPYLLIEHWNIO AOMYCTUMbIX CPOKOB.

47 CoBeT TaK»Ke J0/MKEH NEPUOAMYECKM NepecmMaTpuBaTh CBOM COCTaB, CTPYKTYPY M NOPAA0K GYHKLUMOHMPOBaHMS,
YTO BNEYET 3a CO6OI NepecmoTp cocTaBa KOMUTETOB.
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Konn4yecTBo 3acedaHunii CoBeTa 3a UCTEKLLUMA NEPUOA, a TaKKe NpeacTaBuUTb Ntobyo NosesHyto

nHpopmaumio 06 y4acTUM KaxKaoro U3 AMPEKTOPOB B 3TUX 3aceAaHunAX.

MoapobHaa wuHPopmMaumsa [oOMKHA bObiTb pacKpbiTa O 3acedaHusaX CrneuuanbHbIX
KomuteTtoB CoBeTa. pM 3TOM MX YMCNO W CTPYKTypa, COrNacHoO pekomeHaaumam Kopaekca,
onpeaenaTca Kaxabim CoBeTom camocToaTenbHO. B ntobom cnyyae, ecnm B coctas CoseTa
BXOAAT CneuuanbHble KOMUTETbI, UX paboTa HM B KOEM C/y4ae He O0/IKHA MATU Bpaspes C
AesTenbHocTbio Bcero CoBeTa, KOTOPbIA 06/1a43€T MOHOMOAUEN HA NPUHATUE OKOHYATENbHbIX
peleHnii, a TaK*Ke NPUBOAUTb K packosly BHYTpu CoBeTa, NOCKO/IbKY OH HECeT OTBETCTBEHHOCTb
3a BbINOJIHEHNE BO3/IOXEHHbIX Ha Hero 3agay. KomuteTbl He A0MKHbI nogMmeHATb CoBeT, MX
fieaTenbHOCTb 06A3aHa NOAYMHATLCA NOTUKe U obneryatb paboTy nocnegHero. B pamkax csoel
KomneTeHuMM KomuteTbl CoOBeTa MOryT KOHTAKTUMPOBAaTb C reHepasibHbiIM  AUPEKTOPOM
KOMMNaHMM, NOCTaBMB 06 3TOM B M3BECTHOCTb BbLICLUMX [AOKHOCTHbIX auy, u  Coser.
MpouHbopmuposas npeacesatens CoBeTa UM BCEX €ro YNEHOB, 3a CYET CpeacTB obliecTsa
KOMUTETbl MOTYT TaKXe NPMB/IEKaTb BHELWHWUX IKCNEPTOB AN COCTABJAEHMA 3aKIOYEHWUN,
Haxo4ALWMXCA B 06/S1aCTU MX KOMMeTeHUUW. PyKOBOACTBO KOMWTETOB [O/IKHO Cnegutb 3a
OOBEKTUBHOCTBIO TaKMX 3KCMEpPTU3 M MHPopmMpoBaTb 06 ux copepkaHum CoseT. Kaabil
KomuTeT 06£3aH pa3paboTaTb COOCTBEHHbLIN pPEernameHT, B KOTOPOM YTOYHAKOTCA €ero
MONHOMOYMA U MOPALOK OCYWEeCTBNeHUA aeaTenbHocTU. Mocne opobpeHus sBcem CoseTom
pernameHTbl KOMUTETOB MOTYT ObiTb MHTErpMPOBaHbI B MpPaBW/ia BHYTPEHHEro pacrnopasgKa

CoseTa 160 cylLecTBOBaTb B BUAE OTAENbHbIX MOMOMKEHUNA.

Momumo  KomuTeTa nNo  ayguty, 06A33aHHOCTM  KOTOPOro  OnpeaenatTcs

3aKoHogaTenbcTBOM, KodeKec pekomeHayeT, YTobbl BONPOCbl BO3HAIPaXKAEHUSA U Ha3HaYyeHus
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BbICLUMX [AO/KHOCTHbIX /ML, KOMNaHWUW, NpeaBaputesibHO obcykaanvcb M npopabaTbiBanch

cneumanbHbim KomuteTom CoBerTa.

YuuTblBaA CKa3aHHOE Bbllle, B CTPYKType Kaxaoro CoBeTa AOMKeH 6bITb Komumem o
ayoumy. B ero coctaB He MOMeT BXOAMTb HM OOHO BbiCllee AO/KHOCTHOE NMUOo, a AO0NA
HEe3aBUCMMbIX YNEHOB AO0/IKHA COCTaBAATb ABe TpeTun. HeobxoamMmo, 4TOBbl YNeHbl 3TOro
KomuTeTa 6blI KOMNETEHTHbI B BONpocax GUHAHCOB 1 ByxranTepcKoro yyeTa. B pamkax cBomx
33434, NOMMMO TeX, YTO BO3/1aratoTCsA Ha HEro 3aKOHOA4ATe/IbCTBOM, KOMUTET MO ayauTy 06s3aH
KOHTPOZIMPOBATb MPaBWU/IbHOCTb M aAEKBAaTHOCTb METOAOB OyxrafTepcKkoro yyeta, ocobeHHOo
Hambonee 3HauyMMbIX OU3HEC-NPOEKTOB. MenaTenbHo, YTOObl MPU OCYLLECTBNAEHWUN CBOEW
[EeATENbHOCTU OH aHa/NM3MpOoBan OMepauun, KoTopble MOMAM 6bl MPUBECTU K KOH(IUKTY
MHTepecoB. B pamkax Haasopa Hag 3ODEKTUBHOCTbIO CUCTEM BHYTPEHHEro KOHTPOAs M
YyNpaBNeHUss PUCKaMMU  YNeHbl KOMMUTETa B3aUMOALEWUCTBYIOT C  PUCK-MeHedyKepamu,
GMHAHCOBbIMM AMPEKTOPAMM U Ka3HaAuyessMM, OTBETCTBEHHbIMM 33 YMNpaB/ieHUE PUCKAMU U

BHYTPEHHWUI ayamT.

KoZieKkc Take pekomeHAyeT co3zaBaTtb Komumem Coeema no HA3HAYEHUAM BbICLIUX
[AONMHOCTHbIX 1ML, *8 DTOT KOMUTET UrPaeT BaXKHYHO POJIb C TOUKM 3peHUs ByayLLero KomnaHmm,
dbopmupys ee pyKoBoaAlMe oOpraHbl. B ero coctaBe He A[O0/MKHO OblTb HM OAHOro TOM-
MeHeaKepa, a 6ONbLWMHCTBO €ro Y1eHOB — COCTOATb M3 HE3aBUCUMbIX AUPEKTOPOB. B 3aaaum
KOMUTETa BXOOMT BHECEHWEe MNpPensoKeHU Mo KoppeKkTMpoBKe coctaBa CoBeTa nocne
06CTOATENBHOIO M3y4eHMA BCEX 3HAUMMbIX AaCMEKTOB. B YaCTHOCTM, OH MHUMLMMPYET Npoueanypy

BblibOpa ByayLWMX HE3AaBUCUMbIX ANPEKTOPOB U M3ydYaeT NOoTeHUMaNAbHbIX KaHAMAATOB ele A0

48 [leicTByIOLMI HE3aBUCMMO OT KOMMTETA MO BO3HArpaXAeHUAM.
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TOro, Kak UM ByeT caenaHo COOTBETCTBYIOLLEE NPeasioxXeHne O BbiaBukeHnn B CoseT. Komuter
pa3pabaTtbiBaeT MNPeA/IOKEHUA O CMEHAEeMOCTM W MNPEeEeMCTBEHHOCTM TOM-MeHeAXKMEHTa.
BbiCluMe AO0/MKHOCTHbIE AMLA C UCMNONAHUTENbHbIMU NOJHOMOYUAMM MOTYT MPUBIEKATbCA K
paboTe KomuMTETa NO Ha3HavyeHUAM. B cnyvae pasgeneHuns obasaHHocTel npeacenatena Coseta
N reHepanbHoOro AMPEKTopa, HeUCnosHUTeNbHbIN npeaceaatens Coseta MmeeT npasBo 6biTb

4Y/1€HOM AAQHHOIo KOMUTETA.

CornacHo pekomeHaaumsm Kopgekca, B CTpykTypy CoBeTa TaKXe MOXeT BXO4UTb
Komumem o 803Ha2pamdeHuAM,*® KOTOpbIA A0NKEH COCTOATb B OCHOBHOM M3 HE3aBUCUMBbIX
YNIEHOB W He BK/OYaTb HM OAHOrO NPeACTaBUTENS BbICLIEr0 MCMOAHUTENBLHOIO PYKOBOACTBA.
LlenecoobpasHo, 4Tobbl npeacenaTens Komuteta 6Obl1 HE3aBUCMMbIM AMPEKTOPOM, a B €ro
COCTaB BXOAMA MO MEHbLUEN Mepe OAMH HAeMHbIA PabOTHUK KOMMaHUM. 3agaya [aHHOro
KomuTeta — popMMPOBaTb NONUTUKY B 061aCTU BO3HArparKAEHMA U BbiNAaTbl GOHYCOB BbICLLIMM
MCMONHUTENbHBIM MLAM. MpK 3TOM ToNbKo COBET B €ro NOJIHOM COCTaBe HeCeT OTBETCTBEHHOCTb

3a NPUHATME BCEX COOTBETCTBYHOWMX pelieHmnin.>°

Komutet Takke ¢opmynmpyetr cBOM
PEeKOMEeHAaLMM OTHOCUTE/IbHO pa3mepa M 0COBEHHOCTEN HAUYMCNEHMA BO3HAIPaXKAEHUA Y1eHam

CoserTa.

3.3. MonuTrKa B3aumMoaeicTBmA C akLiMoHepamm U pbiHKammu®?

B Pa3/IM4YHbIX KOMNAHUAX 3TOT KOMUTET MOXKET Ha3blBATbCA NO-Pa3HOMY.

50 B 37Ol cBA3M KoAeKC yTOUHAeT, YTO B MOMEHT MpeAcCTaBleHMA OT4eTa O AeATeNbHOCTM KomuTeTa Mo
BO3HarpaxaeHnam Heobxoamnmo, utobbl CoBET NPUHUMAN PeLLEeHNEe O BO3HArPaKAEeHUM BbICLIMX LOMKHOCTHbIX UL
6e3 NpUCYTCTBUA NOCAELHUX.

51 §4 Kopekca
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KoaeKkc pekomeHayeT Kaxkaomy CoBeTy YETKO BbICTPaMBaTb KOMMYHUKALMM KOMMIAHUU C
$MHAHCOBbLIM PbIHKOM UM aHanuTUKaMu. CoBET [OJ/IKEH CNeAnTb 3a TeM, YTOObI aKLMOHEpPbI U
MHBECTOPbl  MONyYaAu  [AOCTOBEPHYIHO, COANAHCUPOBAHHYID U CUCTEMATU3UPOBAHHYIO
MHOOPMAUMIO OTHOCUTENbHO CTpaTerMm, MOAENu pPa3BUTUA, npoueayp WuaeHTUdMKauum,
KOHTPO/IA U OUEHKU 0653aTenbCTB U PUCKOB KOMMNAHWUM, CTOALIMX Mepes Hel OCHOBHbIX
HepUHAHCOBbIX 3a4a4, a TaKKe ee A0NTOCPOYHbIX nepcnektus. C Uenblo Ny4ylle oTBevYaTb Ha
3aMpocbl aKLMOHEPOB, KeNawWmnx NPAMOro Ananora ¢ AUPEeKTopamu, a TakKe BHeAPEeHUsa U
Pa3BMTUA NOAOOHON NPAKTUKK, nogaepykaHue NoAobHOro guanora MoOXKeT 6biTb MOpPyYEHO
npeacenaTtento UAU, B 0cobbix cnydasx, uneHy CoBeTa, Npu 3TOM NpPU BbINOJHEHUWN AAHHOM

dyHKUMKM 06a A0/IKHbI 6bITb NOA0TYETHLI CoBETY.

3.4. CoBmeLLeHMe TPYA0BOro A40roBopa U NPeAcTaBUTENIbCKUX MOAHOMOUMIA °2

B Tex cnyyasx, Korga HaemHbli PabOTHUK CTAHOBUTCA BbICLUMM AOJIKHOCTHBIM JIMLLOM,
Kofiekc pekomeHAyeT pacToprHyTb TPYZAOBOW AOrOBOpP, CBA3bIBAKOLWMIA €ro ¢ KOMMaHWen unm
rpPynnow, B KOTOPYO OHa BXOAMUT, NGO NO COrNaLleHnto CTOPOH, M6 MO KeNaHUI COTPYAHMKA.
Pasmep KoMneHcaLmm Npu pacTop:KeHUn TPpyL0BOro A0roBopa He AO/IKEeH NpeBbIwaTb CyMmMY,
COOTBETCTBYHOLLYIO GUMKCMPOBAHHOM M HedUKCMpPOBaHHOW 3apaboTHONM NnaTe 3a ABa roga. Ecam
BbINONHEHMe ycnoBui KofeKkca He NpeacTaBnAeTcs BO3MOMKHbIM BCeACTBME 065A3aTeNbCTs,
CYLLECTBYIOLMX B OTHOLWEHWUM AAHHOIO NAMLA M NPOMMUCAHHbIX B €ro TPyAOBOM A0roBope, O

OaHHOM ¢daKTe HeobXx0ANMMO NPOUHPOPMUPOBATL aKLIMOHEPOB.

52 §22 Kopekca
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3.5. PekomeHAaUMM BbICLUIMM A0XKHOCTHbIM IMLLAM MO BNAAAEHUIO aKLUAMU U

3aKNIOYEHUIO cornaweHuns ob oTKase OT KOHKypeHuumn®>3

CornacHo nonoxeHunsam Kogekca, CoBeT foMKeH onpeaenTe MUHUManbHOE KOJIMYECTBO
aKLUMM, KOTOPbIMKM BbICLUME AO/KHOCTHbIE NMLA MOFYT BAafAeTb A0 OKOHYaHMA CPOKa CBOMX
nonHomounin.>* Ton-meHeaskepam PEKOMEHIYETCA TaKKe 3aK/H04UTb cornalleHne ob oTkase oT
KOHKYPEHLMN ANA TOTO, YTOObl OrPaHNYMNTb UX BO3MOXKHOCTM 3aHMMaTb Kakne-mbo J01KHOCTU
Yy NMOTEHUMA/IbHbIX KOHKYPEHTOB. JTa 3allMTHaA mMepa NpeaycMaTpMBaeT BbINAaTy KOMMNaHuewn
AEHEXKHOW KomMeHcauuu ynomsaHyTomy nuuy. Mpu atom CoBeT A0MKEH AaTb cornacuve Ha
3aKkno4eHne nogobHOro cornaleHusa, YCTaHOBUTb CPOK OTKAa3a OT KOHKYPEHUMU U pasmep
KOMMeHcaumMmn, nNpuMHUMaa BO BHMMaHWe nocneacTBuMA fAaHHoro obssatenbctea. Pasmep
KOMMEHCaUMM He [O0NKeH npeBblwaTb CyMMbl (PUKCMPOBAHHOMO M HeDUKCUPOBAHHOIO
BO3HarpaxkaeHus 3a aBa roga. Kogekc yTOYHAET, YTO HayMCneHMe KOMMeHcauuu B CBA3U C
OTKa30M OT KOHKYPEHLMU UCKAOYEHO B CAyyae, eciu AUPEKTOP MOJib3yeTcA CBOMM MpPaBOM
BbIXOZa Ha NEHCUI0. BmecTe ¢ Tem, KOMNEHCaUUA He MOMKET BbINaunBaThCA N0 AOCTUNKEHUN TOM-
MeHegXKepom 65-neTHero BospacTa. 3ak/ai4veHne Nogo6HOro cornaweHns B MOMEHT yxoaa
BbICLLEro A0/IXKHOCTHOrO NMUa C AO/IXKHOCTM B C/ly4ae, eCin 3TO He OblJ10 OroBOpPEHOo 3apaHee,
TaK¥XXe A0MKHO ObiTb UCKNOYEHO. Taknm obpa3om, Koaekc A0CTaTOYHO CTPOro orpaHMyYnBaeT

CQydan 3aKNH0YEHNA cornaweHunA 06 oTKase ot KOHKYpPEHUUMN.

53 §23 n 24 Kopgekca

54 K aTomy BONpOCY BO3BPALLAIOTCA Kax /bl pas, Korga maHaaT npognesaeTca. [lo Tex nop, noka o6a3aTebcTBo
BNALEHUA aKLMAMM He BbINOHEHO, BbICLIME AO/MKHOCTHbIE INLLA BbIAENAIOT NS 3TUX Lieaei onpeaeneHHyo 400
peanunsaumm onuMoHOB 60 NPMOBPETEHUA BLICOKO KOTUPYEMbIX aKUMiA B pasmepe, onpeaeneHHom CoseTom. ITa
nHdpopMaLma GUrypupyeT B OTHETE KOMMNAHUM O KOPMNOPATUBHOM YNpaBAeHUN.
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3.6. Bo3HarpakaeHue BbICLUUX AO0/MKHOCTHbIX nMy>®

KogeKkc pekomeHayeT BbiNAaunBaTh BbICLLIMM A0AXKHOCTHBIM MLLAM C UCMOTHUTEIbHBIMM
NONTHOMOUYMAMM «AOCTAaTOYHOE» BO3HArPAXKAEHME C UeNblo MPUBAEKaTb, YAEPKMBATb U
MOTMBMPOBATb KOMMETEHTHbIX cneyuanuctos. CnepoBaTenbHO, AaHHOE BO3HarpaxkaeHue
DOIKHO ObITb KOHKYPEHTHbIM, COOTBETCTBOBATbL CTPATENMM KOMMNaHUU U KOHTEKCTY, B KOTOPOM Ta
dyHKUMOHUpyeT. OHO, B YaCTHOCTM, CAYMWUT  MOBbIWEHUID  3PPEKTUBHOCTM U
KOHKYPEHTOCNOCOBHOCTN KOMMAaHUM B CPeAHECPOYHOM N AONTOCPOYHOM NepCcrnekTUBe, a TaKKe
06A3aHO COOTBETCTBOBATb OAHOMY WM HECKO/IbKUM KPUTEPUAM, CBA3AHHbIM C COLMANbHON U
3KOJIOFTMYECKOM OTBETCTBEHHOCTbO. [lpy obcyKaeHMn BOMpoca O BO3HArpaXkgeHuu Tonm-
MeHegMeHTa CoBeT [0/KeH BbICKa3blBaTb CBOE MHEHWE, B 3TOM C/Ay4Yae WCKIOYMB
NPUCYTCTBME Ha 3acefaHMsaX 3auMHTEePEeCcOBaHHbIX /UL, OOBACHATb MNPUHATblIE pPeLleHus,

Y4nTbiBaTb U NPUMEHATb NPUHUUMDbI Ll,eﬂOCTHOCTMSG, c6anchmposaHHocm mexgy 4actamu

55§25 Kopekca

56 Mpu 0b6LLei oLeHKe BO3HArpasKAeHWA [0NKHbI BbITb yUTeHbl BCE ero YacTu.
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BO3HarpaskaeHuna>’, conoctaBumoctn®®, cornacosaHHoOCTM®?, acHocT npasmn HaumcneHna® u,

HaKoHeL, NPUHLUMN MepbI®l,

BosHarpaxgeHue Ton-meHea)XMeHTa BKAOYaeT (PUKCUPOBAHHYIO 4YacTb (ee pasmep
nepecMmaTpuBaloT AOCTaTOYHO PEAKO) U eXerogHyl NepemMeHHyIo COCTaBAAILLYIo, BbiMaaTa
KOTOPOW, nNpu  HeobxoAMMOCTM, MOXeT OblTb OT/n0oXeHa. [lpaBuMna  HauMcneHun
HedUKCMPOBAHHOM YacTU AONXKHbI ObITb CBA3aHbl C EXEroAHOW OUueHKoW 3ddeKTUBHOCTU
[AEeATEeNbHOCTU BbICLIMX UCMONHUTE/bHbIX PYKOBOAMTENEN, a TaKXe CO cTpaTernein passutus
KomnaHuu. Heobxoanmo, 4Tobbl MOpPAAOK ee HaUnCNeHMA Bbln MOHATEH aKLMOHepam, a NoHan
M uncyepnbiBaowan MHGopmauma o6 3TOM [ONKHA eXKerogHo nybanMKoBaTbCA B OTYETE O
KoprnopaTMBHOM ynpasneHuu. CoBeT onpeaensetr KpUTepuu, B COOTBETCTBUM C KOTOPbIMM
NPOM3BOAUTCA HAUYUC/IEHME EXKETOAHOW NEPEMEHHOW NPeMUM, U GOpPMYTUPYET YeTKME 3a43a4n
Ha 6yayuiee. KpuTepum KONMYECTBEHHOrO nopsAaka HeobA3aTeNbHO OTHOCATCA TONbKO K
¢durHaHcoBol chepe. OHU AONKHbI BbITb MPOCTbIMU, 06OCHOBAHHbLIMU M a4aNTUPOBAHHLIMU K
cTpaterMm paseuTma obuectBa. YTo KacaeTcAa KayeCTBEHHbIX KpUTepues, TO UX Heobxoanmo

onpegenntb MakKCMmasibHO YETKO. Ecam oHu MCNONb3YKOTCA NPU HaAYUCNEHUU e>+<ero,c|,Hoi/'1

57 Kaxpaa 4acTtb BO3HarpaxkgeHua LOoJ/KHa 6bITb YeTKo dprymeHTMpoBaHa U COOTBETCTBOBATb COLMA/IbHOMY
UHTEpecy KOMnaHuu.

58 BosHarpaxaeHue J0MKHO OLEHWUBATLCA B KOHTEKCTE BbINOAHAEMbIX QYHKLIMIA 1 3TaNOHHbIX NOKa3aTenei pbiHKa,
6bITb COpa3mepHbIM CTeneHW OTBETCTBEHHOCTW, BO3/J1araeMoil Ha TO MM MHOE AWLLO, pe3y/ibTaTam M obbemy
BbIMNONIHEHHON MM pPaboTbl. OHO 3aBUCUT TaK)Ke OT XapaKTepa paboTbl U AEUCTBUIA B HECTAHAAPTHbLIX CUTYaLUAX
(Hanpumep, BoccTaHOB/IEHME AEATENBHOCTM KOMMNAHWM, OKa3aBLIErocsa B KPU3MCHOM NOJIOXKEHWUM).

9 Pasmep BO3HarpaskAeHMA BbICLIEro AOMKHOCTHOIO NNLA AOMKEH ONpefenaTbCA C YYETOM BO3HarpaaeHus
APYTrUX pyKoBoAMTENEeN U HaeMHbIX PabOTHMKOB KOMNAHUM.

%0 Mpasuna 4O0MKHBI BbiTb NOHATHBIMM, HEM3MEHHBIMW UM MPO3PaYHbIMU. MCnonb3yemble KpUTEPUM AOCTUMKEHUI
OO/MKHbI COOTBETCTBOBaTb 3agavyam obuiectsa, 6biTb CTPOrMMM, HeABYCMbICAEHHbIMM W, MO BO3MOMKHOCTH,
NOCTOAHHbLIMM.

51 HauncneHne BO3HarpasKaeHWUsA A0MKHO 6biTb cb6anaHCMpPOBAHHBIM M YUUTHIBATb OHOBPEMEHHO COLIMajIbHbIe
MHTepecbl 06LLeCTBa, PbIHOYHYIO NPAKTUKY, 3GEKTUBHOCTL PyKOBOAUTENEN U APYTMX CYOBEKTOB KOMMaHMK.
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NepPemMeHHOM YacTu BO3HArpa*kAeHUA, UX KONMYECTBO CaedyeT CTPOro orpaHuMumMtb. HakoHel,
HeobxoAMMO NepnoaMYECKN, HO HE YacTo, MepecMaTpmuBaTh JaHHble KpUTepun. MaKkcMmanbHbI
pasmep eXerogHolh MepemMeHHOM COCTaBAAILWEN BO3HArpParkAeHUs AO0/KEH onpeaensaTbCa B

BMAE NPOLLEHTa OT PUKCUPOBAHHOTO BO3HArpaXKAeHua 1 H6bITb NPOMNOPLMOHANbHBIM EMY.

®PpaHUy3CKMe  KOMMAHMM  TaKKe  MCNONb3YIT  MEeXaHW3Mbl  [AOATOCPOYHOrO
BO3HArpaXAeHUA TON-MeHeAXXMEeHTa. MX Lenbio ABNAAETCA MOTMBALMA PyKOBOAUTENEWN Ha
paboTy C aKUEHTOM Ha A/UTENIbHYHO MEePCNEKTUBY Pa3BUTMA, obecrnevyeHne UX NOANBHOCTU U
cogenctama Tomy, 4Tobbl UX MHTEpecbl COBMaZanan C MHTEPECAMM KOMMNAHUN U aKLUMOHepoB. B
paMKax peanu3auun MNOAUTUKM NPUOBLEHUA K Kanutany [AONrOCPOYHOE BO3HArpaxkaeHue
MOMKET BblpaxKaTbCA B NPeAOCTaBAEHUN OMNUMOHOB HA aKUMKU U BbICOKO KOTUPYEMbIX LeHHbIX
bymar MnmM B NepeuncieHun OeHexKHbIX CpeacTB B COOTBETCTBMM C  MAAHAMM MHOTFONETHUX
HedUKCUPOBaHHbIX  BO3HarpaxkaeHuih. [logobHoro poaa  BbINAATbl  AOMKHbI  ObITb
NPONOPUNOHaNbHbl  QUKCUMPOBAHHOM YacTU U EXKEerogHoOM MNEepPemMeHHON COCTaBAAOLWEMN
BO3HarpaxkaeHua. Mpu 3Tom HeobxoguMmo pas3paboTaTb pAg KPUTEpUEB, CBA3AHHbLIX C
BHYTPEHHEN NN BHELIHEN A,eATe/IbHOCTbIO KOMMNAaHWKN, KOTOPbIM PYKOBOAUTENM BbICLLErO 3BEHA
06M3aHbl COOTBETCTBOBATb HA MPOTAXKEHWW HECKO/IbKMX NeT. B TeyeHMe yCTAaHOBAEHHOTO
neproAa 3Tm Kputepmnn sGGeKTUBHOCTU MMEET CMbIC/I MEHATb TO/IbKO B CBA3W C Ype3BbIYaHbIMM
06CTOATENBCTBAMM, KOTOPbIE A0/MKHbI H6bITb Ny6ANMYHO 03BYy4YeHbl CoBeToM. MpenocTaBneHue
ONUMOHOB HA aKUMM W/MAN BbICOKO KOTUPYEMbIX aKUMIM OCyLLEeCTBAAETCA NpU YCA0BUM
ob6sa3aTenbcTBa 6eHedMUMapa He OCYLLECTBAATL OMepaLmm No MX Peanms3aunmn A0 OKOHYAHMA

CPpOKa B/1ageHNA akunamm, yCtTaHOBNIEHHOIO CoseTtom.

B uncknounTenbHbIX CNydaAax BbiCcWKMM AOO0/IXKHOCTHbIM /MUaM C UCNONHUTE/NIbHbIMUA

NOZTHOMOYNAMU MOXIKET BbIMN1IA4YNBATLCA Pa30BO€ BO3HArpa)KaeHue, Kotopoe AO0/1XKHO 6bITb
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060CHOBAHHbIM, @ MOTMBbI MPUHATUA COOTBETCTBYIOLLErO PelleHns — oyeBuaHbIMU. BmecTe ¢
TEM OHO HE MOXET UCMONb30BaTbCA ANA OMNNATbI MOPYHEHUIA, BXOAALLMX B KPYT NOBCEAHEBHbIX
0b6s3aHHOCTEN TON-meHea)Kkepa. HaKoHeu, CyllecTByeT BO3HarpakpaeHue 3a BCTyMnJieHue B
AO/DKHOCTb, KOTOPOE Ha3HayaeTcd HOBOMY PYKOBOAMTENO, nepelleawemy W3  Apyrou
KOMMaHUK, He BXoAALLEeN B AaHHYIO rpynny. Ero Bbiniata MOXeT OCYLLECTBAATLCA B Pa3/IMYHbIX
dopmax 1 npusBaHa KOMNEHCMPOBATb NOTEPIO HOHYCOB, KOTOPbLIMM MO/1Ib30BANIOCH AAHHOE NULO.
370 BO3Harpa*kaeHme A0/XKHO BbiTb NPO3PaYHbIM, @ €ro pasmep Ny6ANYHO 03BYyYEH B MOMEHT

Ha3HAa4YeHUA, gaxe B C/ly4ae NOSTanHOM U OTNOMKEHHOM BbINAATDI.

HasHauyeHMe BO3HarpaXkAeHuii BbICLLMM AO/MKHOCTHbIM ML, AM 6€3 UCNONHUTENbHDbIX
NOHOMOYMI (COBCTBEHHO, KaK M N5 WL, C UCMONIHUTENIbHBIMU MONHOMOYMSAMM) OTHOCUTCA K
cbepe KomneTeHumn CoBeTa M OCYLLECTBAAETCA NO NPeANOXEHUIO KOomMUTeTa Mo
BO3HarpakaeHuam. B Koaekce nogyepKMBaeTcs, YTo BbinaaTa NepeMeHHOW COCTaBAAOWEN U
npeaocTaBAeHNE ONMUMOHOB Ha aKUMKN U BbICOKOAOXOAHbIX aKLUMIA 3TUM IMLAM HEXKenaTte bHbl.
Ecnn CoBeT Bce-Taku NpuHUMaeT nogobHoe pelleHne, To oH 06sa3aH 06cToATeNbHO 060CHOBATb

ero.

He3aBMcUMMO OT TOro, MAET 1M PeYb O BbICLUMX AOMKHOCTHBIX INLLAX C UCMONHUTENbHBIMM
NOJIHOMOYMAMM UK HBE3 TAaKOBBIX, OHWM MOTYT NOJIy4aTb BbIXOAHOE nocobue, BbiNauMBaemoe B
CBA3W C NpeKpalleHMeM BbINONHEHUA CBOMX 06A3aHHOCTel. BbinnaTa BbIXOAHOrO nocobus
CBA3aHA C BbINO/IHEHUEM LAHHbLIM JIMLOM B TEYEHME HE MEHEE ABYX CPOKOB HAXOXAEHMA Ha
OONKHOCTU KpuTepuneB 3ddeKTMBHOCTM, onpegensembix CoseTtom. ocobue MoxkeT bObITb
Ha3HA4YeHO BbICLIEMY AOI}KHOCTHOMY /INLY TOJIbKO B C/ly4ae ero BbIHYXKAEHHOrO yxoaa. [axe B
WUCKNIOYMTENIbHBIX  C/ly4aax pasMep BbIXOAHOrO nocobua He  AO/KEH npesblwaTb

BO3HarpakaeHusa 3a asa roga (pUKCMpoBaHHaA YacCTb M NepeMeHHas cocTaBaaLan). B pamkax
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YKa3aHHbIX pekomeHaauuii B Kogekce Y4eTKO NMponucaHbl NOMOXKEHUA, CBA3AHHbIE C YXOA0M
pykosBoauTenen ¢ Ao/MKHOCTU.®?2 Mpu 3ToM GUHAHCOBbIE YCNOBUA OTCTaBKM TOM-MeHeaKepa

OOTKHbI ObITb NMO/IHO U AeTaNbHO PacCKpbITbl U BKNKOYaTb:

= BbiNJa4nMBaemoe GUKCMPOBAHHOE BO3HArPaXAeHMe;

" paCyeT eXKerogHon NnepeMeHHOM COCTaBNAOLEN;

" nNpu HeOGXOﬂ,MMOCTM, pa3oBble BblIM1aThbl,

® [OONTroCpoYHble WANKN OTNOXeHHble BbIN/ATbl, a TaK)Xe HepeannsoBaHHble
yxogAawmnm gNpekTopom OnunoHbl NO aKUMAM U HE I'IpVIO6peTeHHbIe KoTnpyemblie

akunu;

® HavyucneHwme BbIXoaHOro nocobus nan nocobun s PaMKaX OTKa3a OT KOHKYpPEHL U,

"  OONONHUTENbHYIO NEHCULO, NPUN €€ HANTUHYNN.

Cne,u,yeT OTMETUTb, YTO BbICWEMY AOONKHOCTHOMY NNUY MOXKET O6bITb Ha3HayeHa
AONOJZIHUTENNIbHAA MNEHCUA, BbliMJ1a4NBaeMan CBEPX 6asoBol npo4unx neHcmn. CornacHo
peEKOMEHOaUNAM Koaekca, npeagcrasneHune AOI'IOI'IHVITeJ'IbHO[;i NeHCUKN, BHE 3aBUCUMOCTUN OT ee
Bnaa, 4ONKHO COOTBETCTBOBATb ONMMCAHHbLIM Bbile NPUHUNMNAM Ha3Ha4YeHUA BO3Hana)K,CI,eHMI‘;1 n

BO M3bexkaHue 3n10ynoTpebneHnin oTBeyaTb HEKOTOPLIM yC10BUAM. TaK, ee beHeduLmap 0ba3aH

52 3Tn pekomeHgaumm, onybankosaHHble B pedakumn Kogekca 2018 roga, npusBaHbl CrNaguTb pacxoXaeHus,
oTmeuyeHHble HCGE B 3ToM cdepe. «bbiBWNI NpPe3nAEHT — reHepanbHbld AnpekTop KomnaHuu Carrefour
OTKa3blBaeTCA OT BbIXOAHOro nocobusa», aBTopbl Romain Gueugneau u Laurence Boisseau, Les Echos, 16 utoHa 2018
r.
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ABNATbCA TON-MeHeAXePOM KOMNaHNUN Ha MOMEHT peain3aunm CBOMX Npas Ha NeHCUIO. Nomumo

3TOro, HGO6XO£I,VIMO BbINOJ/IHEHUE CeAYOWNX NpaBuna:

"  Kpyr noTeHumanbHbix 6eHeduumapmeB [onNKeH OblTb HAMHOTO WWpPe, Yem

BbiClWLne AO0/TKHOCTHbIe NnLa;

"  Haaun4vyume HeO6XOﬂ,VIMOFO, MUWHUMYM OBa roga, Craxa pa6OTbI B KOMMNaHUMU,

onpegenaemoro CoseTom;

®  [ONKeH HEeYKOCHUTENIbHO CO6J'IIO,EI,aTbCﬂ I-(pVITepVIVI PE3YyNbTaTUBHOCTU

pyKkoBoauTens;

=  6a30BbIi nepwuoa, y‘-IMTbIBaeMbIl‘;l npun pacyete neHCUuU, OO0NKEH OXBATbIBATb
HEeCKO/IbKO 1eT; nNpn 3TOM HEegonyctmmo noboe MCKYCCTBEHHOE yBeN4YeHne
BO3HarpaxageHmna 3a 3T0T BpeMeHHOﬁ OTpE30K C eAVIHCTBeHHOﬁ Lenbro

NOBbLICUTb Pa3dmep NEHCUOHHDbIX BbINAAT,

®  MNCKNOYaeTCA BO3MOXHOCTb HemeagneHHoro nmbo nosaTtanHoro yBeIN4YeHUA

NpoueHTa O6LLI,€I'O BO3HaArpaxgeHnAa B KOHUE Kapbepbl;

" MaKCMManbHbI NpoueHT 6a30BOro A0X04a, OT KOTOPOro UCHUCNAETCA pa3mep
AONONHUTENBHOM NEHCUN, HE MOKET npeBblwaTb 45% (PUKcMpoBaHHaA YacTb U

BapuaTMBHaA COCTaBAAOLWAA 3a 6a30BbI Nnepmoa).
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MoBbiweHHble  TpeboBaHMAa  Kogekca K HAYUCAEHMIO  OMUCAHHbIX  Bblle
BO3HArpaxaeHuin, BO MHOTOM fABJIAIOTCA pPeakumnen Ha FrPOMKME KOPropaTMBHbIE CKaHAA/bI,

pa3spasusLlmeca Bo PpaHumMK B TeYeHUe nocneaHmnx net.o3

4. WUsmeHeHusA, BHeceHHble B KogeKc B aAHBape 2020 roga

Kak yXe oTmedyanocb B Hauyane paHHon rnasbl, 30 aAnBapa 2020 roga 6bina
onybavMKkoBaHa HOBas, ucnpasaeHHana Bepcus Koaekca. OCHOBHaA Leb NONpaBok — AO0MO/HUTb
npeactaBneHHble  Bbllle pekomeHaauun, 6onee 4YeTko chHOpPMYIMPOBaATb  33Jauu
KOPNOpPaTMBHOIO YMNpaBAeHUs B COBPEMEHHOM COLMANbHO-3KOHOMMYECKOM KOHTEKCTE W
NPUMEHUTENIBHO K HeAaBHUM W3MEHEHMAM B NpPaBoBOM cdepe, B YAaCTHOCTU B CBA3U C

nonoxkeHmamm 3akoHa PACTE.

CornacHo ogHomy M3 HOBbIX naparpados Kopekca®, coseT paupektopos (nmbo
HabntoAaTeNbHbIA COBET) AO/IKEH CneauTb 3a COOTHOWEHWEM NPEACTaBUTENbCTBA MYXKUYMH U
EHWMH BO BCEX OpraHax YnpaBAeHUA KOMMAHMM UM N0 NPEASIONKEHUIO BbICLIErO
MCMONHUTENBHOTO PYKOBOACTBA, CHOPMYNMPOBATb COOTBETCTBYlOWME TpeboBaHUAa. Takum

o6pa30M, 3Ta 0083aHHOCTb OTHbIHE 3HAYUTENbHO npesbiWaeT No OxBaTty U NPUMEHEHUIO

53 Dexia: Axel Miller confirme renoncer & ses indemnités de départ 03/10/2008 - 10:55 - Boursier.com; Rémunération
des dirigeants: face aux scandales, un changement de paradigme? Le cercle des analystes
indépendants®28/06/2018 ; Une décennie d’excés des dirigeants en matiére de rémunération. Repenser la
répartition des pouvoirs dans I’entreprise: une solution per se porteuse de risques* Chapitre ouvrage — Editions LGDJ
— lvan Tchotourian; Air France, PSA, Sanofi... Quand les salaires des grands patrons font polémique Ouest-France
avec AFP Publié le 17/08/2018

6487 Kopekca
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YCTaHOB/IEHHYO paHee 3aKOHOAaTe/IbCTBOM HOPMY O PACLUMPEHUM NPEACTABUTENbCTBA MKEHLLMH

B CoseTax.®’

Ton-mMeHeaXXMEHT KOMMaHUM A0/KeH npeactasutb B CoBeT npeanoXeHua Mo
peann3aummn 3TMX 3afay, COCTaBUTb NAaH AENCTBUIA U ONpeaenTb CPOKM ero BbiNoJIHEHMUSA, a
TaKKe exerogHo MHPOPMMPOBATL O AOCTUTFHYTLIX pe3ysibTatax. B otyeTe 0 KOpPnopaTUBHOM

ynpaBs/iieHUn pekomeHayeTca chopmynnpoBaTh:

"  NONUTUKY NPeAacCTaBUTENDLCTBA KEHLWWUH B PYKOBOAALLNX CTRPYKTYpaX;

" ee uenun (y‘-IMTbIBaFl, yto B Kopekce He nponucaH MMUHUMANbHbIN nopor

npeacraBuTenbCTBa n OI'IOB),'

" NopAJOK ee peanvsaunu;

=  pe3ynbTaTbl, 4OCTUTHYTbIE 33 OTYETHbIN Nepuos (a B ciyyae HeobXxoaAMMOCTH,
NPUYUHbI, MO KOTOPbIM MOCTaBNEHHbIE LeIN He BblIN AOCTUTHYTbI, MU Mepbl MO UX

YCTPaHEHMUIO).

OdurumnanbHO AaHHAA PeEKOMEHAALMA NOAYUYNT NpaKTMYeckoe npumeHeHue B 2021 rogy
(korga 6yayT nybankoBaTbcs oTyeTbl 3a nepuog, ¢ 1 aHBapsa 2020 roga), oaHako AFEP u MEDEF
CYMTAOT LenecoobpasHbiM HauMHaTbL NyBAMKaLMIO COOTBETCTBYIOWMX AaHHbIX yKe B 2020 roay.
JTa pekomeHZauma AononHAeT GOpPMynMPOBKY, KOTOpasA yxKe durypuposana B npeabiayLiei

Bepcuun Kopekca: CoBeT A0NXKeH obecneunTb peannsauunto «noaumuxku Hedonycmumocmu

65 3akoH Ne 2011-103 ot 27 aHBapa 2011 roga, Tak Ha3biBaemblit 3akoH Kone-UpmmepmaH, o cbanaHcpoBaHHOM
NPeACTaBUTENbCTBE MKEHLUMH U MY)KUMH, AONONHAOWMN HOPMATUBHbIE NOMOXEHMA, NPonMcaHHble ¢ 2008 r. B
TpyAoBOM KOZEKCE M 3anpeLLaowmnii N1odyo AMCKPUMMHALMIO NO NOJIOBOMY NPU3HAKY NPUMEHUTENBHO K Halimy,
onsaTte TpyZa U KapbepHomy pocTy (ctatbk L. 1132-1 1 nocneayowme), npUMeHeEHME KOTOPbIX Ha NPaKTUKe Bblio
OrpaHu4yeHo.
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OUCKPUMUHQUUU U MOOWPEHUA pa3HOObpa3us, 8 4YacmHoCmu MPUMEHUMENbHO K PABHOMY

npedcmasumesnbcmeay My#YUH U HeHUWUH 8 PYKOBOOAUWUX Op2AHAX KOMMIAHUU» .5®

B akTyanbHOM Bepcum pekomeHaaumm Kopgekca 6blan apanTMpoBaHbl K HOBOMY
NPUHLMNY, NpeaycCMaTpPUBAlOWEMY «Ipaso 20/40CA  AKUUOHepos [Mpu onpedeseHuu
B803HA2PAMOEHUA 8bICUUX O0AHCHOCMHbIX AUY», BbiTeKatowemy u3 3akoHa CaneHa Il n wu3
MocTtaHoBneHua lMpasutenbctea PpaHumm Ne 2019-1234 ot 27 Hoabpa 2019 roaa. Momumo
aToro, Koaekc BocnonHAeT npobesnbl BO GpaHLy3CKOM 3aKOHOAATENbCTBE B YACTM onpeaeneHus
KoapdMUMEHTa BO3HArpaXKaeHMA TON-MeHeKMeHTa MO OTHOLWEHMIO K HAeMHbIM PaboTHMKaM.
[enctBntenbHo, B HOPMATUBHbIX OO0KYMEHTAX peyvyb WMAET JINWb O HAeMHbIX COTPYAHMKAX
KOMMNaHWM, NyOAUKYIOWMX OTYET O KOPMOPATUBHOM YMNPaBAEHUU, U He MNPUHMMAIOTCA BO
BHMMaHME XONAMHIN, B KOTOPbIX MX AMBO HeT, Anbo KpanHe mano. TakMm obpasom, npu
BbISIB/IEHWM 3HAaMeHaTenA 3Toro KoapodumumneHtTa Kogekc pekomeHayeTt 6paTb 3a ocHoBy «bosiee
MoKasamesbHbIlU 0X8am COBOKYMHbIX MPy00o8bix 3ampam 80 PpaHyuu 8 uesom u pabomHUKo8

KoMnaHull ¢ UCKAYUMenbHbIM KOHmpOﬂ6M67»68.

B 10 ke Bpems, onybankoBaHHana B sHBape 2020 roaa pesakuma Kogekca ynpasgHaer
cTapyto Bepcuto §26, NOCBALLEHHOTO KOHCY/NbTaUMAM C aKUMOHEpaMu No BOMpoOcam
WHAMBUAYANbHOIO BO3HArpa)kAeHusa pykosoauTenei. CoOrnacHo HOBOMY Noaxoay BCEM

KOTUPYyEMbIM KOMNAHUAM TeNnepb pekomeHayeTca cneaoBatb ynoMAHYTOMY Bbile NpUHLKUNY

66 §1.7 Kogekca

57 ConepsKaHue MCKUUTENbHOTO KOHTPONA OAHOM KOMMEPUYECKON KOMMNaHWW Haf ApYroin B COOTBETCTBMM C
3aKoHogaTenbctBom PpaHumm onucaHo B ctatbe L.233-16 KHuru |l Toprosoro Kogekca.

68 §26.2 Kopekca
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«NpPaBo ro/ioca akKUMOHEPOB NpuW onpeaesieHnn BosHarpaxaeHna»®: «3axkoH npososanawaem
06530HHOCMb KOMMNAHUU, AKYUU KOMOopbIX 00NYyU,eHbl K Mopaam HA 0p2aHU308AHHOM PbIHKE,
8K/1104AMb 8 CBOU OMYembl O KOPOPAMuUBHOM yrpassaeHuUU uau, 8 KpaliHem cay4vae, 8 0cobyro
pybpuky omuyema npassieHus, MosAHYK UHPOPMAYUK O HAYUC/AEHUU B03HA2PAM(OeHUS U
Pa3auYHbIX BOHYCO8 KauOoMy 8bicuieMy O0AXCHOCMHOMY AUYY 30 0mYemHbili nepuod, a Maxkxe
0 pasmepe 803HaA2pPaAxOeHUsA U BOHYco8, Komopbie Kaxcooe 00AHHOCMHOE AUYO MOoAY4Us0 3a
omyemHbil nepuod om KomnaHuli epynnsi». Bce BUAbl NOTEHUMANbHBIX MU NOAYYEHHbIX TOM-
MeHeKepaMn BO3HArpaXKAeHWn A0/KHbl 6biTb 06HApPOAOBaHbl HEMOCPEACTBEHHO Mnoc/e
3acepaHua CoBeTa, Ha KOTOPOM BbII0 NPUHATO pelleHne 06 Ux HauncieHuun. B exkerogHbiv otTyeT
O KOpMOpPaTMBHOM YyNpaBAe€HUM cneayeT BKAOYATb pPas3fen, COCTaBAEHHbIM MNPU y4yacTuM
KOMWUTETA MO BO3HArpaKAeHMAM W NOCBAWEHHbIAW WHGOPMUPOBAHUIO AKUMOHEPOB O

BO3HarpaeHun pyKoBoACTBa KOMMNaHMK.’® B HEM, B YaCTHOCTM, 0NIXKHbI BbITb Pa3bACHEHbI:

® npaBhna HavyncneHumAa eXXerogHoro BO3HarpaxaeHumA, a TaKXe ero

AONTOCPOYHbIX MepeMeHHbIX COCTaBNAWNX KOMNOHEHTOB,

" NONuUTUKa nNpegocrtaBneHMA ONUMOHOB Ha aKuunm M aKLIMﬁ BbICLLNM

AOONTNKHOCTHbIM NNUaM;

® onpeageneHne CTOMMOCTM Ha MOMEHT MpPeaoCcTaB/eHNA, a TaKXKe Bbl6paHHbIﬁ

MeTOoA, KOHCO/NMAAUMW CYETOB, KaK AN OMUMOHOB Ha aKuuMuM, Tak U OAn

59 3akoH oT 9 gekabpa 2016 r. o Npo3pa4HOCTH, Bopbbe C KoppynuUMel U MOAEPHU3ALMM SKOHOMUYECKOM KU3HW,
TaK Ha3sblBaemblii «CaneH 2».

70 AKUMOHEpam HeobXoAMMO MPeACTaBAATb MCYEPNbIBAKOLLYI0 MHPOPMaLMIO, 4YTOBbI Yy HUX 6bINO ueTKoe
npeacrasiaeHne He TONbKO 06 WMHAMBMAYANbHOM BO3HArpaXK4EHUM BbICWIMX AO/MKHOCTHLIX AWML, HO M O
NPUMEHAEMON NOAUTUKE HAUNCIEHUA BO3HArparKaeHWM.
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KOTUpPYyeMbIX aKLl,Ml‘;i, d TaKXe 0014 B KannTa/sie, npeaocrtaB/ieHHaa KaXXg0omy Ton-

MeHeaKepy KOMNaHuu;

=  pHPopmauma 06 MHAMBUAYANbHOM BO3HArpaXKAeHUM Kaxaoro pykosoautena
BbICLUErO 3BEHa B CPaBHEHWWM C MNOKasaTensiMM Npeablayliero nepuoaa, C

OTAeNbHbIM YKa3zaHneM GUKCMPOBAHHOM YacTu U NePeMEHHOM COCTaBAAIOLLEN;

"  MHPOPMALUA O HAYUC/IEHUM NEHCUN;

® [OaHHble O K03¢¢VILI,VIGHTEIX, no3BonArwWwnx onpegenntb pPasHULyY mMexXay
BO3HarpaxgeHnem BbICWNX AOO0/TKHOCTHbIX AN WU HaAEMHbIX paﬁoTHMKOB

KOMMNaHunn.

HakoHeu, OJHOBpeMeHHOe MPUMEHEHME HOBOrO MpUHUMNG «1paso 2070ca
aKUUOHepos npu onpedesieHUU 803HA2PAMOEHUA» U NPOLEAYypPbl 3aKA0YeHMA CornalleHnin o
BO3Harpa*k4eHuaAxX OCyLLEeCTBAAETCS B OTHOWEHUN 0CcobbIX nopyyeHuit uneHoB CoseTa (§21.2),

cornaweHuns o6 oTKase OT KOHKYpeHUUM (§24) n BbIxoaHbIX nocobuin (§25.5.1).

5. Ponb BepxoBHoro Komurtera no kopnopatusHomy ynpasneHuto (HCGE)

YNoMAHYTbIN B Hayane rnasbl BepxoBHbIM KoMUTET MO KopnopaTUBHOMY ynpasieHuno’!
6bin yupeskaeH B 2013 rogy v cocTouT M3 AeBATM YenoseK.’? Ero 3agaya — Hagsop 3a

npumeHeHnem peKOMEH,EI'aLI'VIVI Kogekca, B Tom yuncne N3y4eHUNE OTHETOB KOMI'I&HMVI, o6pau.|,aﬂ

71 §27.2 Kopekca

72 A UMEHHO — NATU KOMNETEHTHbIX YJIeHOB, ABAAIOLIMXCA UM ABAABLUUXCA YNONHOMOYEHHBIMU NPeACcTaBUTeNAMM
B KOMMAHWUAX, NPUAEPKMBAIOLLMXCA HOPM KoaeKkca, M 4YeTbipex KBanudULMPOBAHHBIX NNL, NPeACcTaBAAOLLMX
WMHBECTOPOB W/MAM  BbIGpPaHHbIX 6narogapa CBOe KOMMETEHTHOCTM B chepe  PUCNPYAEHUMN UK
npodeccMoHanbHoM 3TUKK. Mpu 3ToM Bce OHM HasHavatoTcs AFEP n MEDEF Ha TpexneTHMIA CPOK C BO3MOXHOCTbIO
O HOKPATHOro NPOAEHNA NONHOMOYMIA.
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ocoboe BHMMaHMe Ha peanms3alunio npuHumna «cobatogai nnm obbvsacHay. CoBeTbl AUPEKTOPOB
moryT obpauwatbca K HCGE 3a pa3bAacHeHUAMKU pekomeHaaumin Kogekca U UX MHTepnpeTauuu,
YTO YaCTO NO3BONAET 3abNaroBpeMeHHO yperyanposaTb BO3MOXKHbIe Npobsiembl, CBA3AHHbIE C
NX HEBEPHOW TPAKTOBKOM. TaKMmM 06pa3om, ABa OCHOBHbIX HanpaBAeHMA AeATe/IbHOCTU aHHOro

OopraHa — conpoBoXxaeHne n metogmnveckas I'IOMOI.I.I,b.73

B uenAax nNoBblWEHWA KayecTBa KOPMOPATMBHOIO YNpPaB/EHMA M PaCnNpPOCTPaAHEHMSA
nonoxutenbHoro onbitfa HCGE no cobcTBeHHOM MHMUMATMBE MOXKeT obpawaTtbcAa K CoeTy
KOMMaHMKN, KOTOpasa He cnepyet pekomeHzaumam Kogekca M He JaeT uMcyepnbliBatowero
06bACHEHMA no 3Tomy noBoay. B ee aapec HanpaBaseTca COOTBETCTBYHOLWMA 3anpoc,
npeaocTaBnAa KOMMNaHMKU ABa MecAla Ha OTBET. B eXxerogHom oTyeTe O CBOEN AeATe/IbHOCTU
HCGE ocTtaBnseT 3a coboit npaBo npeaaTtb ornacke ¢akTbl OTCYTCTBUA AOCTAaTOYHbIX 0O bACHEHW
CO CTOPOHbI TOW WAM MHOW KOomNaHuW.’* [laHHbIA opraH He o6naAaeT HU KapaTenbHbIMU, HU
cyAebHbIMM NONHOMOYMAMM, OAHAKO CaMO ero CyL,ecTBoBaHMe U GaKT NOCTOSHHOIO KOHTPOAA
ABNAIOTCA MOLLHbIM CPeACTBOM MNPOGUNAKTUKM HapylweHua obpasLoB Nydllen NPaKTUKU B
obnactM KopnopatMBHOro ynpasneHua. Mommumo ponmn «xpaHutena Kogekca», HCGE Takke
pa3pabaTbiBaeT cOBCTBEHHbIE MHULMATMBbI, MOCKOIbKY B €ro 0643aHHOCTN BXOAMUT «pedsnazame
AFEP u MEDEF usmeHeHus 8 KoOeKc 8 c843U C HOBbIMU MEHOeHYUAMU U e20 cobcmeeHHbIMU

PeKoMeHOaUUAMU KOMIMAHUSAM 8 PAMKAX HA030pad 3a npumeHeHuem Kodekca».

* k %

73 B cBA3M ¢ 3TMMM 3aga4ammn HCGE perynapHo nybankyeT « PykoBoacTso no npumeHeHuto Kogekca AFEP-MEDEF no
KOPNOPaTUBHOMY MPABAEHMIO B KOTUPYEMbIX KOMMAHUAXY, NocneaHAn nybankauma — mapt 2020 roga.

74 MIPMHUMN «Ha3biBal U NPUCTBIAN Y.
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Ha AaHHbI MOMEHT C YBEPEHHOCTbIO MOMKHO FOBOPUTb O TOM, YTO Ha 3TOT NOCTOAHHO
obHoBANsiembli KogeKc CTasio OpUMEHTMPOBATbCA noAasasiowee O60NbLIMHCTBO KOTUPYEMBbIX
KomnaHunit ®paHumm, 4yto, 6€3yc/ioBHO, CNOCOOCTBYET NOBbLILEHWNIO CTAHAAPTOB KOPNOPATUBHOIO
YNpPaBAEHUA U LUMPOKOMY BHEAPEHWUIO HAKOM/IEHHOrO MONOXUTENbHOrO onbiTa. bnaropapsa
Hanunuuio B KodeKkce BCeX OMMCAHHbIX Bbllle PEeKOMEeHAAUWU, OH ABASAETCA OAHUM M3 CaMbiX
TpeboBaTeNbHbIX Cpean aHaNOMMUHbIX [OOKYMEHTOB, MPUHATbIX B €BPONENCKMX CTpaHax.’”
HecmoTpsa Ha TO, YTO MHULMATOPaMM ero pa3paboTKM U BHEAPEHUA BbICTYNUAN PpaHLy3CKue
npodeccMoHanbHble 06beaMHEHUA, HE CTOMT MosaaraTtb, YTO OH Pa3BMBAETCA B abOCONOTHOM
nsonaumm. dPpaHuma’® asnaetca uneHom Six Chairs Group, HepopManbHOW NAOWAAKMA ANA
ANCKYCCUMM O PO/SIN KOLEKCOB KOPNOPATMBHOIO ynpasneHua B EBpone. [laHHas pynna cuutaet
cBOMMM 3aga4amu (i) 06MeH MHEHUAMM U ONbITOM OTHOCUTENIbHO U3MEHEHUM PbIHOYHbIX HOPM
N NpaKTuK, (ii) BbIpaboOTKY 06LlEro BMAEHWUS KOAEKCOB W YCNOBWUM, HEOBXOAUMbBIX ANA MUX
ONTMMANbHOTO MPUMEHEHUSA, B PaMKaX CKOOPAMHMPOBAHHOIO MOAX0AA M CO34aHMA eauHbIX
CTaHZapToB B 061acT KOpNopaTUBHOIO ynpas/ieHWs. B cBoux nocnegHwWx uccnenoBaHMAX
lpynna ypenser ocoboe BHMMAHME MNOHATUIO YCTOMYMBOWM 3SKOHOMMKW. B 3Tol CBA3M
npeacTaBNAETCA BECbMA BEPOATHbIM, YTO GaKTOPbl YCTOMYMBOrO PasBUTUA CTaHYT NPESMETOM

YTOUYHEHHbIX peKomeHaauunit Kogekca B ero nocneayowmx pegakumax.

7> Hapagy ¢ «KogeKkcom KopnopaTMBHOro ynpasaeHus BenmkobputaHumn».

76 Nommnmo dpaHumm B Mpynny Bxoaat Fepmanua, Utanma, Huaepnanapl, Lseumna n BennkobputaHua.
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