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11 OBA3AHHOCTU

MapruH Jlunton u dugpio k. Hyccbaym? ( 1)

B Tekyiileti S3KOHOMHUYECKOU M TIOTUTUYECKOU CU-
Tyaluu OT KOPTOpaIuii U UX COBETOB AUPEKTOPOB TPeOy-
eTcs YeTKOe BU/IEHUE TIePCIEKTUB OyAyIero pocra c y4e-
TOM /IOJITOCPOYHBIX WHBECTUIMHM, MPUHATHE aKTUBHBIX
JNEeNCTBUI /1T yMeHbIIEHUs [JaBlIeHUd, OKa3blBaeMOTO
C 1eJTbI0 KPATKOCPOYHOTO YBETMYEHUS CTOMMOCTH aKI[UiH
Y KICTTOJIb30BaHMeE IEHHOTO OITBITa, TOJyYEHHOTO B TEPHO/
MIPEeOIOIEHNST MUPOBOTO PUHAHCOBOTO KpH3KCa U TOCIe-
ZIOBABIIIETO 32 HUM SKOHOMHYECKOTO CIiaZia. B mocieume
HECKOJIBKO JIET MHOTHE COBETHI IUPEKTOPOB IPUEPKUBA-
JIUCh CKOopee 0OOPOHUTETHHOM, HEXENMW HACTYMaTeTbHON
CTPATervuu, MOCKOIbKY TAXKeJble SKOHOMUYECKUE YCIOBUS
MPUBETN K BO3HUKHOBEHUIO TPOOJIEM, CBI3aHHBIX C KPU-
3UCHBIM yIIpaBleHHEM, HeOOXOJMMOCTBIO pa3pabOTKH
KPaTKOCPOYHBIX CTPATETHi BBDKUBAHUA U TMOSBIEHUEM

! MapTus Jlunton u Duzpio HyccbayM sBISIOTCS TapTHEpaMU IOPUAN-
yeckoii pupmsl «Wachtell, Lipton, Rosen & Katz». 3HaunuTeIbHbIN BKIAJ,
B IIOAITOTOBKY ZlaHHOT'0 MaTepuasia BHecau Kapecca JI. KaitH, mapTHep
«Wachtell, Lipton, Rosen & Katz», u [>xeHHa JleBaliH, MJITaJIIUH COTPYZ-
HuK «Wachtell, Lipton, Rosen & Katz».



WHBIX TpyZHOCTel. HeompezeneHHOCTh 3KOHOMHYECKOH
CUTyallUM ¥ COXPAHAIOUIMICA BBICOKHI ypOBeHb 0Oe3pa-
6oruubl B EBpomne Ipozo/DKalOT OKa3hIBaTh HeraTHBHOE
BIUAHUE Ha QOHZOBBIE PBIHKU, YXy/IIasd KOTUPOBKU aK-
UM OTZENbHBIX KoMNaHUU. COBETH JUPEKTOPOB TaKKe
CTAJIKUBAIOTCA C IIOCTOSHHBIM POCTOM TpeOOBaHUH K Ka-
YyecTBYy KOpIIOPAaTUBHOTO YyIIpaBjleHHA, a TaKkKe JaBlIeHU-
€M CO CTOPOHBI aKTHUBHCTOB-AaKIIMIOHEPOB, KOTOPHIE 00U-
BaOTCS CMEIEeHUA ITOTHOMOYUHN 10 IPUHATUIO PelleHUul
OT COBETOB JAUPEKTOPOB K akuuoHepaM. Kpome ToTO,
Ha HUX TIOCTOSHHO OKa3bIBAETCS JlaBJieHUE C LebIo obec-
IeyeHUs] KPaTKOCPOYHOT'0 POCTa lieH Ha akuuu. CerogHs
WHBECTOP Ha POH/IOBBIX PHIHKAX CKJIOHEH CJIUIIKOM YacTO
U3MepATh YCIeX KPaTKOCPOYHBIMU OpHeHTHpaMu. B cio-
YKUBIIUXCA YCJIOBUAX PENIMMOCTh WIEHOB COBETA JUPEK-
TOPOB W WX NPUBEPKEHHOCTD JOJTOCPOYHOMY POCTY HC-
KJIIOUMTETHHO BAXKHBI He TOJIBKO /711 KOMITAaHUH, HO TaKKe
ZUIS1 )KU3HECTIOCOOHOCTH MUPOBOI SKOHOMUKH B I[EJIOM.

B 1mocnesHee BpeMs 3HauyWTeNIbHOE BHHMAaHUE
VZENIIOch ypOKaM IIo6anbHOrO GUHAHCOBOTO KPH3WCA,
a TakKe IMOWCKY IyTeHd ymydimeHus QYHKIIMOHUPOBAHUA
COBETOB JUPEKTOPOB. JTa pabora He ObUIA HANPacHOMU.
HekoTOphle U3 «M3BJIEYEHHBIX YPOKOB» KaCaJIHCh HEOOXO-
JVUMOCTH 00Jiee MIPUCTATBHOTO BHUMAHUA K YIIPABIEHUIO
prckaMu, 60Jiee YETKOr0 IOHUMAaHUs ITpobIeM, CTOSIITNX
repe/; 04eHb CIOKHBIMU 110 CBOEM CTPYKTYpe U Halpasiie-
HUAM OU3HEca MEXAYHAPOJHBIMU KOPIIOPAIMSAMU, a TaK-
)K€ TIePEOCMBICJIEHUSA OIBbITA M HAaBBIKOB, HEOOXOAUMBIX
st 3 deKTUBHOM paboTHI COBETa AUPEKTOPOB. Ha rmoBecT-
Ke /IHS BHOBb OKa3aJicsd BOIPOC O TOM, €CTh JIU CMBICII CJie-
ZIOBATh TeHIEHIINH, KOTZIa B COBETAX ANPEKTOPOB MMEETCS
TOJIBKO OJIUH JINPEKTOP, HE SABJIAIOIINICT HE3aBUCHMBIM.
KoHIuKTE MHTEpeCcoB, BO3HUKAIOMNE V GUPM-KOHCY/Ib-
TAHTOB 10 F'OJIOCOBAHMUIO Ha COOPaHUAX aKIIMOHEPOB, U He-
JIOCTAaTK! B UX MeTOAVKAaX II0 KOPIIOPAaTUBHOMY yIIpaBiie-
HUIO THIATENbHO M3y4YalOTCS PETYIUPYIOIMMU OpraHaMU
Esponel, CIIA u gpyrux crpad. IIoMuMo 3TOro, cerogHs
KOMITaHUY aKTUBU3UPYIOT JUAJIOT CO CBOMMU HHCTUTYIIHO-
HaJIbHBIMM HWHBECTOpPaMU M akKI[MOHepaMU /Jjig YCTaHOB-
JIEHUsI IOJITOCPOYHBIX OTHOIIeHWH. OZHUM W3 Hambosee
LIEHHBIX YPOKOB KpU3uca fABJAeTCA 0CO3HAaHHEe COBeTaMU
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IVPEKTOPOB HEOOXOMMOCTH COCPEZIOTOYUTHLCSI HA COBEP-
IIEHCTBOBAHUM TE€X MEXaHW3MOB, UTO JIOKA3aJu CBOIO 3¢-
(beKTUBHOCTD, €3 OTBIeYeHN BHUMAaHUS Ha MIPOBE/EHNE
pedopM HCKIIOUUTENbHO pasu pepopM U Ha BHEAPEHUE
CTAHJAPTHBIX MPEJAIUCAHUHN, JUIEMEPHO IMPEBO3HOCA-
WX «HAWIYyYIINe METObl» KOPITIOPATUBHOTO yIIPaBIeHUA,
HO KOTOpBIE B JIEICTBUTENBHOCTH MIPAaKTHUIECKU He 00aB-
JIAIOT KOMIIAHUY HUKAKOM peaJbHOU CTOMMOCTH.
OCHOBHOM II€JTbI0 KOPIIOPATUBHOTO YIIpaBIeHUA
sIBJIsIeTCST obecrieueHre JOJTOCPOYHOIO YCTOHIMBOIO PO-
CTa aKIMOHEPHOU cTOMMOCTH. COBET IUPEKTOPOB KaXKJ0H
KOMIIaHWH II0 CBOEMY YCMOTDPEHHUIO OIpeZeseT JUHaMU-
KY CBO€H JIesiTeIbHOCTH, CBOIO YHHUKAJIbHYIO BHYTPEHHIOHO
KyJBTYypYy, GOPMHUPYET CBOM COCTaB, a UMEHHO KPYT JIHII,
KOTOpbIE B COBOKYITHOCTH 06ecreqnBaiT 3¢GeKTUBHOCTD
paboThl coBeTa, GpOPMYIUPYIOT KOHKPETHBIE MPOOIEMHI,
KOTODBIE OH JIOJDKEH PEeIIaTh /i YCIENTHOTO MPOJBIDKE-
HUSI KOMITAaHUW BIIEPEZ, B CBOEM pa3BUTHU. [Ipeamnonararh,
YTO CTPYKTYPa, ONITUMAaIbHAs JIJIs1 TFOOOM OT/AETHbHO B3SITOH
KOMIIaHWH, JODKHA TOAXOJUTh BCEM KOMITAHUAM, B JIy4-
IIeM cjlydyae HauBHO, a B XYZALIEM — BPEIHO U JeCTPYKTHUB-
HO /T UX KanuTtaau3anuu. OcobeHHOCTHU JIT000H KOHKPET-
HOI CHCTeMBI yIpaBJIeHUs — HalpruMep, HeoOX0AUMO JIH
pasaesaTh JOJIKHOCTH Ipe/cejaTeslsl COBETa U IJIaBHOTO
HICITOJTHUTENIBHOTO JUPEKTOPA WIH JOJIKEH JIU TIOCTEIHUH
y4acTBOBaTh B MOAOOpPE HOBHIX YIEHOB COBETA JUPEKTO-
POB — JIy4llle BCETO ONPEAEISIIOTCI CAMUMU JUPEKTOPAMU,
KOTOpPBIE HECYT KOHEYHYI0 OTBETCTBEHHOCTD 3a CO3JaHHE
OITHMAa/bHOM CTPYKTYPhI KOPIIOPATHBHOTO yIIPaBIEHHA.
YeTkoe TIOHMMaHWE TEHAEHIIUM Pa3BUTUA KOPIIO-
PaTHUBHOTO YIIpaBlIeHUsI UMeeT OOJbIIT0e 3HaUYEeHUE JIJI CO-
BETOB [TUPEKTOPOB KOMITIAHWM, KOTOPBIE OCYIIECTBISIOT
AaKTUBHYIO /IeATENbHOCTD IO TPAHCTPAHUYHBIM CIUSTHUSIM
Y TIOTVIOIIEHUSAM U MPUOOPETEHNIO HOBBIX aKTUBOB 3a Py-
O0e)xoM. 3HaHHWE KJIIOYEBBIX AaCIIEKTOB KOPIIOPATHUBHOTO
yIpaBJeHUs JejaeT mpuobperatens 6ojee MHGOPMHUPO-
BaHHBIM OTHOCHUTEIBHO COOTBETCTBUS aKTHBA €r0 peasib-
HOI cToMMOCTH. [IprMepamMu MOTEHI[UATbHO BayKHBIX BO-
MIPOCOB SIBJIAIOTCSA BHEAPEHUE aHTUKOPPYIIIMOHHBIX HOPM,
3¢ PeKTUBHOCTD HaZI30pa 3a yIpaBJIeHUeM PUCKaMU, COIH-
ajbHas OTBETCTBEHHOCTh KOMIIAHHMH UM MPAaKTUKA BHIIUIAT
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BO3HAarpaxKJeHUuil COTPyZHUKAM, KOTOpas MOXeT IIpeJ-
CTaBIAThCA M3OBITOYHOM WM HellerecoobpasHoit. CTpa-
TeruuecKue U I0puguiecKkre KOHCYIbTalluu, Kacarolyecs
MECTHOT'0 3aKOHOZATEeIbCTBA U CYIIECTBYIOIINX METO/0B
paboThl, GUAyIIUApHBIX 00SI3aHHOCTENH COBETa AUPEKTO-
POB IprobpeTaeMoil KOMITAHUU U €€ BO3MOXKHBIX CPEJICTB
3alUThl OT IOIIOIIEeHNA, — 3TO ellle OZIUH 3HAYNMBIN 3Jie-
MEHT YCIIeITHOT'O Ipoliecca CAeNKU, KOTOPHIN, B YacTHO-
CTH, TIO3BOJIAET IMOKYyIaTeNlo IPeJBOCXUIIATh U CBOEBpe-
MEHHO pearvpoBaTh Ha TPeOOBaHUA WU 3aUUTHBIE MEPHI
MOIVIOIAeMOM KOMIIAHUU.

B HacToAmeld TIaBe paccMaTpUBAIOTCA HEKOTO-
pble BOTIPOCHI, KOTOPBIE BAXKHBI JJIA MMOHUMAaHUSA CyIIe-
CTBYIOIIUX YCJIOBUU pPa3BUTHUA WHCTUTYTOB KOPIOPa-
TUBHOTO YIPaBIeHUsA. XOTSA MPAKTHUKAa KOPIIOPATUBHOTO
ympaeieHus o0ycioBlIeHa 0COOEHHOCTIMU IOPUCTUKITUH,
B paMKaxX KOTOPOU pa3BUBaeTcCsA, OHa BMecTe C TeEM HMe-
eT u o61Ire YepThl. Hammpumep, Bo3HaTpaXKJeHHUE MEHEK-
MEeHTAa ¥ yIIpaBJeHue pUCKaMy OOBITHO PACCMaTPUBAIOTCS
kak B EBpomne, Tak U B CIIIA B KOHTEKCTE ITOJUTHIECKUX
U PEryaATOPHBIX OTHOIIEHUM, a TakXKe C TOYKU 3peHUsd
B3aMMOOTHOIIIEHUM C akKIuoHepaMu. XOTsA cofep:KaHue
IIaBBl B OCHOBHOM KacaeTcsd peryJupoBaHus U TeHJeHIUH
B obsiacTy KopniopatuBHoro ynpasieHus B CIIIA, umerorcs
BCe OCHOBaHUA I0JaraTh, YTO MHOTHE U3 paccMaTpuBae-
MBIX BOIIPOCOB MPUOOPETAIOT MEXAYHAPOAHOE 3HAYEHUE
IIpH OIIpe/ie/IeHN KOHTYPOB KOPIOPATHUBHOIO YIIpaBiie-
HUSI, CTIOCOOCTBYIOIIETO CO3JaHUIO JOITOCPOYHON CTOUMO-
cty. BMecTe ¢ TeM yHUBepCasbHBIE PEIeHUA OTCYTCTBYIOT
U TIPOIIeAyphl COBETAa AUPEKTOPOB JOKHBI IPOUTH TOH-
KYI0 HACTPOUWKY /I TOTO, YTOOBI OTpa)kaTh CYIECTBYIO-
e KOHKPETHBIE YCJIOBUSA, B KOTOPBIX (GYHKIIMOHUPYET
KOMITaHUSA, a TaKke IMpaBOBble TpeOOBaHUA, AeHCTBYIO-
IIIYe B COOTBETCTBYIOIIUX IOPUCAUKIAX.

(4)



4.1. KiroueBble Ip0o6IeMbl, CTOSIIIHE IIepe/,
coBeTaMu JUpeKTopoB B 2012 roay

4.1.1. TIpUYUHBI KPaTKOCPOYHOM CTpaTeruu

KOMNOaHuH

XoTA opUeHTalnuA Ha KpaTKOCPOYHEIE Pe3Yy/IbTaThl
6bUTa IpeAMETOM 03a00YE€HHOCTH B TE€UYeHHE MHOTHX JIET,
OHa BHOBb IIPUBJIEKJIA K cebe BHUMaHUE B KadyecTBe Of-
HOM M3 OCHOBHBIX PUYMH GUHAHCOBOTO Kpusuca. Hecmo-
TpA HA TO 4YTO IlepBOHAvYa/bHaA IIOIUTHYECKad peaklusd,
CKOpee Bcero, ycyrybwia Obl IOJIOXKEHUE e, IMOCKOIb-
Ky 3a Hel mocje[oBajo Obl MPUHATHE 3aKOHOAATEThCTRA,
MPU3BAHHOTO TIepe/iaTh ellle GOJBIIUK 00heM TOTHOMO-
YU WHCTUTYIMOHATBHBIM AaKTUBUCTAM M XeK-poHzam,
MHOTHe HabjoJaTeNn B HacTOsAINee BpeMs IMPU3HAIOT,
YTO OCHOBHBEIM YPOKOM (QUHAHCOBOT'O KpH3WCa SABJISAETCH
NOHUMaHHe HeOOXOAUMOCTH IIPEeOOIeHNs HealbHOBU/-
HOCTHU PYKOBO/ICTBA KOMIIaHUWM. B peun, mpousHeceHHOHN
B utoHe 2011 roga, [IpeacenaTtens PenepanbHOil Kopriopa-
IIUU cTpaxoBaHud BkIazoB CIIIA leitna bap, pa3mbiiuiaa
0 BpEMEHH CBOETO IIPeOBIBAHUA B 3TOH ZIOJDKHOCTH, 3asIBU-
JIa, 9TO «IJIaBHBIM YPOKOM [prHAHCOBOTrO] KpH3nca CTauio
MOHUMAHKE TOTO, YTO OH OBLT BO MHOTOM BBHI3BaH IIpe00-
JlaflaHrieM KpPaTKOCPOYHOT'O MBIIUIEHUA»!.

Bosee B3BelIeHHbIN aHAINU3 IPUYWH GUHAHCOBOTO
KpHU3uca IpUBeJ K TOSBIEHUIO 10 BOJHBI 0630pOB, HC-
C/Ie[OBaHUH U IINPOKO PAaCIpOCTPaHUBIINXCA JUCKYCCHM
0 MeXaHM3Max, [10CPeJCTBOM KOTOPBIX KpaTKOCPOYHasd I10-
JIUTUKA OKasblBaeT BIWAHWE Ha DPE3YJbTaThl AeATEIbHO-
CTH KOMIIaHMH W QYHKIMOHHPOBaHHE (OHAOBOTO PHIH-
ka. Hanpumep, B Benmkobpuranun B Havane 2011 roga
OBUTIO TIpeATIPUHATO HcciefoBaHue Kas?, 1ebi0 KOTOPO-
r'o ABJIANIOCH, B YaCTHOCTHU, U3ydYeHUe CTUMYJIOB 1 MOTUBA-
[IUH y9aCTHUKOB GOHAOBBIX PHIHKOB, a TAKXKE WX BIAUSHUA
Ha IOJITOCPOYHBIE PE3Y/IBTaThl PpA6OThI KOMITAHUH.

! Sheila Bair, Federal Deposit Insurance Corporation Chairman, Remarks
to the National Press Club, June 24, 2011. available at http://www.fdic.
gov/news/news/speeches/chairman/spjun2411.html.

2The terms of reference for the Kay Review are available at http: //www.
bis.gov.uk/assets/biscore /business-law/docs/k/11-1015-kay-review-
terms-of-reference.
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[lpumeyaTenpHON TeMOMW, MOABUBIIENCA Ha IIO-
BECTKe /IHA B Pe3yJIbTaTe 3TUX UCCIe0BaHNH, CTaIO II0BCe-
MeCTHOe paclpoCTpaHeHHe OpHUeHTAallM Ha KPaTKOCpOY-
HbIE TTOKa3aTeTu Ha MEeXAYHAapPOAHBIX GOHAOBHIX PHIHKAX.
[To Mepe pa3BUTHUA 3aKOHOZATENHCTBA U pa3pabOTKU HAU-
6ojiee ONTUMAaJIbHBIX MPAKTUK KOPIOPATHUBHOIO VIIPaB-
JIEHWsI, CIHOCOOCTBYIOIIMX PpACIIUPEHUIO ITOJHOMOYHN
aKIIMOHEPOB-aKTUBUCTOB, 3Ta MpobseMa 0O6OCTPUIACK.
B3auMoBnMAHNE MeXAY KPATKOCPOYHBIM M [JOJTOCPOY-
HBIM POCTOM CTaJO0 OCOOEHHO 3aMETHBIM, KOTAA XeIK-
GOHBI U AKIMOHEPHI-AKTUBUCTHI CTAJH OKa3bIBaTh /1aB-
JIEHWE Ha COBETHI AUPEKTOPOB C IeJNbI0 Of0OpEHU UMU
00paTHOTO BBIKYIIA AKI[MH C PBIHKA, BHIILUIAT OCOOBIX M-
BUZIEH/IOB W OCYIIECTBJIEHUS WHBIX KOPIIOPATUBHBIX JieH-
CTBUM. B NMOBceIHEBHOM >KM3HU KOMIIAHUH elle OJHUM
WCTOYHUKOM OpPUEHTAIlMM Ha KPaTKOCPOYHbIE TOKa3are-
JU SBJISIETCS TIPAaKTWKa BBIMYCKA €XEKBAPTAJIbHOTO PY-
KOBOZACTBA 10 BeIpyuke. B CIITA 3Ta mMpakTUKa Havaaach
B Hayazne 1990-x Tof0B B OTBeT Ha TpeGOBaHUA UHCTUTY-
IIMOHAIBHBIX WHBECTOPOB U AHAJIMTUKOB O IOBBIIIEHUH
OUCITATUIMHBL M TPO3PAavyHOCTH Koproparuii. Kak oTMe-
tun [lsHuan Bacesia, mpezcesaTenb coBeTa AUPEKTOPOB
Novartis AG emfe B 2002 rofiy: «THpaHus eXXeKBapTaJabHON
BBIPYYKH» — 3TO «00Pa3 MBIIUIEHUS, KOTOPBIA MOXET TI0-
MeIllaTh [TOJyYeHUI0 aKIIMOHEPaMHU J0JITOCPOYHBIX Pe3yIb-
TaTOB /IeATebHOCTU KOMIIAHUH U JjaXKe YHUITOKUTD HUX»1.

3ajgayu ¥ OXKUAAHUA OT KPaTKOCPOYHBIX MHBECTU-
IIUH He OTPaHUYUBAIOTCA UHTEPECAMU YIaCTHUKOB TOPIo-
BBIX OIEepaIyii, UCIOJb3YIONIUX BOJIATUIBHOCTh PBIHKOB.
Jlaxke UHBECTOPHI, KOTOPhlE TPAAUIIMOHHO BBICTYIIAIN HC-
TOYHUKAMU «CIIOKOMHOTO KamnuTana», COKpaTWId CBOU UH-
BECTHUI[MOHHBIE TOPU30HTEL. [To olfeHKaM, cozep:KaluMcs
B 3eJIeHOU KHUTe, BHITyIleHHOoM B Mae 2011 roga EBpomeii-
CKHMM COI030M, 060POT Ha KPYITHEHIINX GOHAOBBIX OUpIKax
coctaBisgeT 150% OT COBOKYITHOM PBIHOYHOU KaIlUTaJIH-
3alUu B TOZ, YTO IOZpasyMeBaeT CpeAHUI Iepuoj Bia-
ZIeHVsT aKIUAMY, PaBHBIA BOCbMU Mecsanam?. HekoTopeie

!Daniel Vasella and Clifton Leaf. Temptation is All Around Us. Fortune,
November 18, 2002.

2European Commission, Green Paper: The EU Corporate Governance
Framework. May 4, 2011, p.12, available at http://ec.europa.eu/inter-
nal_market/company/docs/modern/com 2011-164_en.pdf.
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M3 TOTEHIWAJIbHBIX NPUYNH JAHHOW TEHAEHIWH BKJIIO-
YaloT CTUMY/INPOBAaHHE KOMUICCHOHHBEIX M BO3HAarpaxzje-
HUM, YTO 3acTaBjifgeT MeHe[XepOB, yNPaBIAIIINX aKTU-
BaMU, OPHUEHTHPOBATbCS HA KPAaTKOCPOYHBIE IPUOBLIN;
MpaBWIa CKOPPEKTUPOBAHHBIX II0 PBIHKY OLIEHOK, KOTO-
pble GaKTHUUeCKH yCTAHABIUBAIOT O0Jlee HU3KYE TPAHUITBI
MIPOMEXYTOUYHOU JOXOHOCTU; OTCYTCTBUE ITPO3PAYHOCTH
B OTHOILIEHUY MHBECTULIIMOHHBIX CTpAaTeruii 1 HeBHITIOIHe-
HUe MeHeIKepaMU CBOUX (QUAYIIMAPHBIX OOS3aHHOCTEL.
Kak oTmeuasoch B JOKYMEHTE, OMyOJUKOBAaHHOM B Ha-
yase 2011 roga LleHTpOM KOPIIOPATUBHOTIO YIIPAaBJIEHUA
u >pdeKTUBHOCTH TOKasaTeneir A. MwumncreiiHa Menb-
CKOTO yHUBepcHuTeTa U KoMHUTETOM MO 3KOHOMHYECKOMY
Pa3BUTHIO, «<HECMOTPSA HA TO, YTO WHCTUTYIMOHATHHBIM
VMHBecTOpaM NpuHaAIexuT 6osnee 70% kamurana B 1000
KpynHedmyx kommnaauax CIIA, uabopmanuy o gedaTesnsb-
HOCTY MHOTHX M3 HUX 3a49acTyI0 ropasZio MeHbIIle, HeXeln
0 Iy OJIMYHBIX KOMITAHUAX, B KOTOPble OHU UHBECTUPYIOT» .

B cymiecTByIOLUMX YCIOBUAX COBETHI AUPEKTOPOB
JIOJDKHBI HAIIPaBIATh CTPATETUIo0 KOMIIAaHUU Ha CO37aHue
JIOJITOCPOYHOM CTOMMOCTH, a He MOJAaBaThCA UCKYIIIEHUIO
OPUEHTHUPOBATHCA HAa KPATKOCPOYHBINM POCT I[eH Ha aKI[HH.
YseHBI COBETA TUPEKTOPOB 00s3aHbI KPUTUIECKH BOCIIPU-
HUMaTh TpebOBaHUA aKI[MOHEPOB-aKTUBUCTOB, HECMO-
TPSI Ha WX yTPO3bI MPOBeNEHUS KOHKYPEHTHBIX BHIOOPOB
1 vHBle GOPMBI OKA3bIBAEMOTO /]aBJIeHUs. B mepByto ode-
peab OHU JIOJDKHEI ONIpeJeNTUTh A1 cebs, 9To OyZeT B Hau-
GosibIeli CTeNEeHH CIIOCOOCTBOBATh MHTEPECaM KOMITAaHUH
1 OCHOBHOM 4acTH ee aKIMoHepoB. JlorocpoyHas cTpare-
I'visl KOMIIAHUH JIOJDKHA OBITh IIEPBOHAYAIBHO CHOPMYIIH-
poBaHa MeHe/PKMEHTOM, a BIIOC/IE/ICTBUN OKOHYATEIbHO
pa3paboraHa B paMKax MHTEPAKTHUBHOTO AMAjOra C CoBe-
TOM AupeKTopoB. Ilo Mepe M3MeHeHUA KOHOMUYECKOU
CUTyallud B Hee MepUOJUIECKH CJIeyeT BHOCUTb HEOOXO-
JIVIMble KODPEKTUBHI.

1Ben W. Heineman, Jr. and Stephen Davis, Millstein Center for Corpo-
rate Governance and Performance and Committee for Economic Devel-
opment, «Are Institutional Investors Part of the Problem or Part of the
Solution?» available at http://millstein.som.yale.edu/sites/millstein.
som.yale.edu/files/80235_CED_WEB.pdf.
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4.1.2. PedopMbl, perynmpymoliue esTeJIbHOCTh

$UPM-KOHCYIBTaHTOB II0 TOJIOCOBAHUIO

B Coeaunennbix [llTaTax AMepWuKrd KOMIAHUU
Institutional Shareholder Services (ISS) u Glass, Lewis &
Co. obnazaoT GpaKTUIECKUM ABoeBnacTreM. [1o orleHKam
3KCIIepToB, ISS koHTpoaupyeT okosno 61%, B TO BpeMs:a
kak Glass, Lewis & Co. — okos0 37% pbIHKA KOHCY/IbTaTUB-
HBIX yCJIYT 110 TOJIOCOBAHUAM Ha COOPaHUAX aKIMOHEPOB.
O6e KOMITaHUY MUPOKO IIPeJCTaBIeHEI 32 pyOeKoM 1 nMe-
10T o¢ucEl 110 Beelt EBporte 1 Asun. BMmecTe 1 110 OTZembHO-
CTH OHM OKa3bIBalOT OTPOMHOE BIHAHHUE, HEeIlOCPe/CTBEeH-
HO GOopMUPYsA NPAKTHUKY KOPIIOPATUBHOIO YIIPaBIeHU
B TOW WIN WHOU MyOGJIWYHON KOMIAHWU, a TAKXKe COCTaB
COBeTa JIUPEKTOPOB U €r0 KOMUTETOB, IOJUTHUKY B 0bJa-
CTH BO3HarpaxzieHus MeHe/xkMeHTa. [lof UX BIUAHHEM
HepeJKO COBEpIIAIOTCA cepbe3Hble CAENKU IO CIUAHUAM
U ZpyTHe olepanuy, TpebyIoIIre roJoCoOBaHUs aKIMOHe-
poB. st cobioneHnss GUAYIIMapHOL 00s3aHHOCTH II0 T'O-
JIOCOBAHUIO aKIUAMU, KOTOPBIMU OHU YIIPABJIAIOT, MHOTHE
WHCTUTYLMOHA/IbHBIe NHBeCTOPHL B CIIIA, KOTOpEBIE YacTo
He XOTAT TPATUTh CPEICTBA HA TPUHATHE 0O0CHOBAHHBIX
pelleHnii B OTHOIIIEHUH T'OJIOCOBAHUS, B OCHOBHOM OTKa-
3JIMCh OT CBOMX 003aHHOCTEH 10 TOJIOCOBAHUIO B ITOJIB3Y
MOZOOHBIX KOHCYJIBTAaTUBHBIX GupM. CiefyeT M paccMma-
TPUBATh 3Ty IPAKTUKY B KaYeCTBE 3aKOHHOTO CIT0c00a BBI-
IIOJIHEHUA MX 00A3aHHOCTEH U OTBedYaeT JIM COOIoJeHUe
JAHHOT'O TOAXOZla WHTepecaM WHCTUTYLMOHAJbHBIX WH-
BECTOPOB — 00a 3TH BOIPOCA 3aCTYKUBAIOT IIOCTOSHHOT'O
nU3ydeHUd. AHaJOTUYHOE IepeoCMBIC/IeHre Haexalei
POJIH ¥ PETYIMPOBAHUA KOHCYJIBTaTUBHBIX GUPM IIPOUCXO-
[IUT Takke B EBporie 1 moBceMecTHO.

Jlpyroii pobyieMoM, CBA3aHHOM C AesTeTbHOCThIO
KOHCY/ITAHTOB, SIBJISIETCS MPUCYIIUNA UM KOH(IUKT WH-
TepecoB, KOTOPHI BO3HUKAaeT, KOTZAa OHU OJHOBPEMEH-
HO ZIal0T COBETHI MHBECTOPAM U HEITOCPEJCTBEHHO CaMOM
KoMIaHuu. Hanpumep, 3T¥ KOMITaHWH, KaK MIPaBWIO, IIpe-
JIOCTaBJAIOT WHBECTOPaM peKOMeHJaIliU, KakuM obpa-
30M UM CJIelyeT TOJIOCOBAaTh CBOMMU aKIUAMU, U BMeECTe
C TeM Jal0T peKOMEHJAINN KOMIIaHUAM, KaKUM 06pa3oM
MTOJTyYUTh OJIAaTONPUATHBIE PE3YIBTATh TOJIOCOBAHUSA U BBI-
COKUN peUTHHT KOPIIOPAaTHUBHOTO YIIpaBJEeHUs, KOTOPBIH
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IPUBEJET K POCTY IOAJEPKKHU CO CTOPOHBI MHBECTOPOB.
Konrpecc CHIA pgBakAbpl HaIpaBAd 3alpoc B YIpasie-
Hue GUHAHCOBOH OoTYeTHOCTH Ipu AgmuHuctpanuu CIIA
(US Government Accountability Office) ¢ TpeboBanmem
MU3Y4YUTh JAaHHBIA Bompoc. Komwuccus 1o IleHHBIM Oyma-
ram u 6upskam CIITA Taxkke obpalllajia BHUMaHUE Ha TO,
YTO OTCYTCTBHE [OCTATOYHOTO PACKPBITHS WHGOPMALNHI
0 TaKUX KOH(IMKTaX UHTEPECOB U UX 3¢$HEKTUBHOTO pery-
JIMPOBAHUSA MOXKET BBOJUTH aKIIMOHEPOB B 3a0JyKAeHHE
Y MeIlaTh UM T'OJIOCOBATh B COOTBETCTBUM C MUMEIOIENCS
y HUX HHbOpMaIIUeH.

TpeTbeli TpoOIEMOI SBASAETCA OTCYTCTBHE OT-
BETCTBEHHOCTH 3a TOYHOCTh HHGOpMAIMM TP paspa-
60TKe ¥ TIPUMEHEHHM CTaHAAapTOB KOHCYJIBTHPOBAHUI
IO TOJIOCOBAaHMIO. /IoBEpHE K TOYHOCTH ITPOBOIUMOTO KOH-
CYJIBTaTUBHBIMU GUPMaMU aHaIN3a CHIKAETCs, B YaCTHO-
CTH, U3-32 BBIZIABAEMOI'0 MU €KETOJHO OTPOMHOT'0 00'beMa
pEKOMeH/aliii B OTHOLIEHUH I'OJIOCOBAHNA, U3-32 OTHOCH-
TEJIbHO Y3KOI'O BPEMEHHOT'O «OKHAa», B T€YeHHe KOTOPOTO
OHM 00513aHBI HA OCHOBAHUY PACCMOTPEHHBIX MaTEPUAIOB
MIPe/ICTaBUTh CBOUM PEKOMEH/AINY, a TAK)Ke 13-3a TpeboBa-
HUM O CHIKEHUH U3JEPXKEK U YBETUYEHUN UX MPUOBLUTHHO-
CTH. B X07le HeZJaBHETO MCCIEZOBAHUSA, TIPOBEJEHHOrO Ac-
coluanuell KaZpoBOW TOJUTHUKH CPeAU PYKOBOAUTENEN
CTyK6 10 moAGopy IepcoHata, 53% pecloH/IEHTOB 3asBU-
JIA, YTO KOHCY/IbTaTHBHasi pupma, paboTaBIias ¢ UX KOM-
MaHuew, JOMYCTHIA OfHY WIA CPa3y HECKOJNBKO OIMIMOO0K
B OKOHYATEJIbHOM OIyOJIMKOBAaHHOM OTYETE O JIEHCTBYIO-
MIUX POTrPaMMaX BO3HATPAKAEHUA COTPYTHUKOB. AKTyalb-
HBIM BOTIPOCOM OCTA€eTCS OTCYTCTBHE MPO3PAaYHOCTH B aHa-
JIUTUYECKUX MOJIEJIAX, TIPEAOCTABIISIEMBIX KOHCYIFTaHTaMU,
YTO 3aTPYAHAET BHIABJIEHE HETOYHOCTEMH, a TaKKe UX I1ab-
JIOHHBIH IIOAXO0Z, K COCTABJIEHUIO PEUTUHI'OB KOPIIOPATHBHO-
T'O YIpaBJeHus U IpefOCTaBIeHUI0 peKOMeHAANN 10 ro-
JIOCOBAHUIO Ha COOpaHUAX aKI[MOHEPOB KOMIIAHHUH.

Ha paccMoTpeHMM HaXOAWUTCS cpa3y HECKOIBKO pas-
HOOOpa3HBIX NpeIOKeHN! TI0 pepOPMUPOBAHUIO CIIOXKUB-
mieiica mpaktuku. Hampumep, Bo @paHiuy YrpapieHue
mo ¢uHaHcoBbIM pbiHKaM (French Autorité des Marchés
Financiers — AMF) B 2011 rogy omy6iWKOBajO IpPaKTH-
YecKre peKOMeHJalWy, Kacammpecsi (GOpMUPOBaHUSA
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Y peaju3alyy MOJUTHKU B OOJACTH T'OJIOCOBAHUA aKI[HO-
HepoB, B3aUMOJIEHCTBUA C HUMEIOIIMMM JIMCTUHT KOMIIa-
HUAMY U IpefoTBpalleHys KoH(KTa nHTepecos!. B 3e-
JIEHOU KHUTe 110 KOPIIOPaTUBHOMY YIIpaBJIeHNUIO0, N3/JaHHOMU
B 2011 roxy, EBponeiickas KOMUCCHA BbIpa3uia 03ab0veH-
HOCTb OTHOCUTEIBHO Ype3MepHOT0 BANAHNA KOHCY/ITaHTOB
Y 3aIPOCHJIA OT3BIBBI HA IIOTEHIMAIbHBIE pepOPMEI, HApaB-
JIeHHBIE Ha YCTpaHeHHe KOHQINKTOB MHTEPECOB U TOBBHIIIE-
HUe npo3pavHocTy. B Hosiope 2011 roza Komwccus mo 1ieH-
HbIM 6ymaram 1 6up:xam CIIIA BBICTYIIIIIA C TPEAIOKEHUEM
006 OCyIIeCTBIEHNX KOHTPOJI 3a «YMCTKOM» KOMITAHHM —
KOHCYJIBTAHTOB TI0 TOJIOCOBAHUIO /I yCTPaHEHUA KOHDIIHK-
Ta UHTEPECOB U OMACEHUIN OTHOCUTEIBHO HETOYHOU MHDOP-
MaIu, IpeI0CTaBIeHHOM KOHCY/IBTAaHTaMu2, B lomoTHeHT e
K 3TOMYy, B OKTsI6pe 2010 roga MunwucrepctBo Tpyza CIIA
IIpe/I/IOXKWIO BHECTHU NOIPaBKU B 3aKOHOJATENLCTBO, Ha OC-
HOBaHUU KOTOPBIX HAa KOHCYJIBTAHTOB OyZieT HajlaraTbCs Iy-
POKHI1 KpyT GUAYIIMApHBIX IIPAB M 003aHHOCTEN, BKITFOYAs
3ampeT Ha UCIIO/Ib30BaHHE CBOETO IOJIOXKEeHUA B KOPBICTHBIX
nessax®. Eile oHUM TpeIoXKEHUEM, CIIOCOOHBIM OKa3aTh
CyIlleCTBEHHOE BIUAHHE Ha JeITeNbHOCTh KOHCY/IBTaTHUB-
HbIX dupM B CIIIA, sBJIsI€TCS MTepeocMBbICeH e TTo3uluy Ko-
MMCCHH TI0 LIEHHBIM Oymaram ¥ GupkaM ¥ MUHHCTepCTBa
Tpyzaa CIIIA o ToM, YTO WHBECTUITMOHHbIE KOHCYJIBTaHTHI 00-
nazaT GUAYITMApHON 00S3aHHOCTBIO T'OJOCOBATh BCEMU
mopTdeTbHBIMU aKIIUAMHU 110 BCEM BOIPOCAM MTOBECTKY JTHS
ob1ero cobpaHus aKI[MOHEPOB. B pe3yibraTe MHCTUTYIIMO-
HaJIbHBIE MHBECTOPHI IIOJTy4YaT BO3MOXXHOCTh Oostee cBOOOZ-
HO IPUMEHATh UHAUBUAYATbHBIN MTOAX0/, ITPY T'OJIOCOBAHUU
10 OTJe/MBHBIM ITyHKTaM U 3HAYUTEIbHO COKPATUTCA KOJIU-
YeCTBO BOIIPOCOB, CBAI3aHHBIX C T'OJIOCOBAHHEM I10 peKOMeH-
JauusaM ISS u Apyrux KoMIaHU-KOHCYIBTAaHTOB.

! Autorité des Marchés Financiers, AMF Recommendation No. 2011-06
of 18 March 2011 on proxy advisory firms, available at http://www.amf-
france.org/documents/general /9915_1.pdf.

2Mary L. Schapiro, U.S. Securities and Exchange Commission Chair-
man. Remarks to The Corporate Counsel. Net: Say-on-Pay Work-
shop Conference (November 2, 2011), available at http://sec.
gov/news/speech/2011/spch110211mls.htm.

% OnpezieneHye MOHATHA «QUAYIUAPHBIN» — «fiduciary,» 75 Fed.
Reg. 65263 (proposed October 22, 2010).
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4.1.3. Il1aHNpOBaHUe IPeeMCTBEHHOCTH

pyKOBOZACTBa

[To mepe npeozoneHNs KOMIIAaHUAMU ITOCTIeACTBULN
SKOHOMMYECKOI'0 KpU3nca poTalus Mpe3nJeHTOB U r'eHe-
pPaJIbHBIX AMpeKTOpoB B kommaHuax CIIIA 3a mociaeaHuit
TOZl pe3Ko yBeauumiach. OcobeHHO 3aMeTHas CMeHa PyKO-
BOZICTBA IPOMCXO/WIA B TAKUX KOMITAHUAX, kak Hewlett-
Packard, PG&E, Yahoo, Apple, Costco u Sara Lee. ITo pe-
3yJabTaTaM McciaefoBaHus, npoBegeHHoro Crist / Kolder
Associates, B 2011 roay Habofancs caMblii BRICOKUN KO-
3¢ UIIMEHT pOoTallK PYKOBOAUTENEW KOMITAHUAX, BXO-
aamux B pedtunru Fortune 500 u S&P 500, HauuHas
¢ 2005 roza, B To Bpema kak B 2010 roay aHaJOTUYHBIN
MoKa3aTeslb ObUT CAMBIM HU3KUM 3a nociegaue 15 ier. He-
JlaBHUE UCCIeJOBAHUA TI0KAa3aJH, YTO, XOTA COBETHI JUPEK-
TOPOB PacCMaTPUBAIOT IVIAHUPOBAHNE IIPEEeMCTBEHHOCTHU
[JIaBHBIX HCIOJHUTENbHBIX DPYKOBOAUTENEH B KadecTBe
OJHOM W3 CBOUX MPUOPUTETHHIX 33/la4, MHOTHE JUPEKTO-
pa BCe JKe CYMTAIOT, YTO 3Ta cdepa UX JeATeNbHOCTH 3a-
CITy’KUBaeT OoJjiee TPUCTAJIBHOTO BHUMaHUA. Hampumep,
32% pupexkToposB, omnpoueHHBX B 2011 rogy B pamMkax
MOATOTOBKY KoMITaHuel PricewaterhouseCoopers, ykasa-
JIW, YTO JAHHOMY BOIIPOCY VAeJAeTCs 3HaYUTeJIbHOe BHU-
MaHue, Torza kKak eme 59% npezayioxwiu, 9to B 2012 rozy
Ha OOCyXJeHUe IUIaHUPOBAHUS IPEEMCTBEHHOCTH WC-
TIOJTHUTENBHOTO PYKOBOZACTBA CJeAyeT BBIAEJUTH OIOJ-
HUTenbHOe BpeMs. COIVIacHO HeJaBHEMY OIIPOCY, IIpoBe-
neHHoMy >kypHasioMm «Corporate Board Member», 43%
OIIPOIIEHHBIX UPEKTOPOB COWIH, YTO IVIAHMPOBaHUE IIpe-
€MCTBEHHOCTU IPE3UJCHTOB U TIeHEpaJbHBIX JUPEKTO-
POB — 3TO 00A3aHHOCTh, HauMeHee dPPEKTUBHO HCITOJ-
HAeMas COBETOM, WIeHaMU KOTOPOT'O OHU ABJIAOTCA.

3 06s13aHHOCTEM, BO3/IOXKEHHBIX Ha COBET JUPEK-
TOPOB, HeT 60Jiee BaXKHOM 1 OTBETCTBEHHOH, YeM U30paHue
reHepaJabHOI'0 AUPEKTOPa KOMIIAHWU U IULITAHWPOBaHUE ero
WU ee IpeeMCcTBeHHOCTH. COBeT HeceT eIUHONINYHYIO OT-
BETCTBEHHOCTH 3a BBINIOJIHEeHUe 3ToU 3azauu. Cepbe3Has
3aZilepKKa B HaXOXKAEHUM MOAXOAIIeN 3aMeHbl MOXeT Cy-
IIeCTBEHHO MO/IOPBATh CTAOMIBHOCTh KOMIIAHUM, €€ CIIO-
COGHOCTD GBICTPO M PENTUTENBHO PearnpoBaTh Ha BCce BO3-
HUKarolye npobsiemel. [IpodeccroHansM U IpejaHHOCTb
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JlesTy TeHepalbHOTO JUPEKTOpa Kpatite BayKHBI JI UCTIOJ-
HEHUS COBETOM JHUPEKTOPOB CBOMX ObOs3aHHOCTEH. B 60-
Jiee TIIMPOKOM TLIaHe — cyAbba coBeTa HaXOAUTCA B PyKax
reHepasbHOTO JUPEKTOpa U Ha06OPOT.

HecMoTpst Ha OTCYTCTBHE YETKUX IIPOLEAyp IiIa-
HUPOBaHUS PEEMCTBEHHOCTH, 3TOT BOIIPOC ZI0JDKEH OBITh
MIPUOPUTETHHIM /JISI COBETA M HaXOJUTHCA B IIOJIE €TO 3pe-
HUS Ha PETY/ISAPHOM OCHOBE, a He OT ciydasi K ciay4dato. Co-
BeTaM IUPEKTOPOB HEOOXOAMMO ITPUHUMATh Y4aCTHE B I10-
KCKe TaJaHTIHUBBIX MEHE/IKEPOB U 00eCleunBaTh IPUTOK
KBaTUQHUIIMPOBAHHBIX KaHIWUZATOB KaK H3HYTPH KOMIIa-
HMH, TaK ¥ U3BHe. YIeHaM cOBeTa I1eJeCO00pasHO JTUIHO
3HAKOMUTBHCSA ¢ Haubosiee MEPCIEKTUBHBIMU MeHemKepa-
MM KOMITAaHWH, TIPUIVIAIas WX Ha 3aceflaHus COBeTa [u-
PEKTOPOB, Ha MPOBOJUMbIE UM MPUEMBI, 00€IbI U HHBIE
MEepOTIPUATHUA, a TaKXKe HCIOJb30BaTh APYTHE BO3MOX-
HOCTH I HAOJIIOJeHUA 3a UX JeATeJbHOCTbIo. Hecmo-
TPS Ha TO YTO TIaHUPOBAHUE MTPEEMCTBEHHOCTH ABIAETCA
BecbMa YyBCTBUTEIbHOM TEMOI, COBETHI AUPEKTOPOB 0
JKHBI PEIaTh ee «HAMPSAMY0», GOPMYIUPYs afanTHPOBaH-
Hble K TTOTPeOHOCTAM KOMITaHUU TpeboBaHUA K (uUrype
GyyIllero UCITOMHUTETHHOTO JUPEKTOPA M BCEX KITFOUEBBIX
TOII-MEHE/PKEPOB, a TaK)Ke B3aMMOJENUCTBYS C ZEHCTBYIO-
IITUM IJIaBHBIM KCITOJIHUTEJbHBIM JIMI[OM B IIeJIAX paspa-
OOTKYU TTOJIUTUKY, HAllpaBJI€eHHOM Ha pa3BUTHUE U OLIEHKY
npodecCOHANbHBIX KAa4eCTB Y KaHAWJATOB U3 YHC/IA CO-
TPYAHUKOB KOMITAHUU.

4.1.4. COa/IaHCUPOBAHHBIN COBET

OzHUM M3 YpOKOB (pMHAHCOBOTO KpU3HCA CTAJO
OCO3HAHUE YPE3MEPHOTO aKIIeHTa Ha HE3aBUCUMOCTHU dIe-
Ha coBeTa AUPEKTOPOB, IoAYAaC B yiepb ero mpodeccuo-
HaJbHBIM 3HAHUAM U OMBITY. OGBEKTUBHOCTb M KOJLIETH-
aJIbHOCTh B COBETAX AUPEKTOPOB CTAIU PaCCMaTPUBAThCSA
KaK B3aMMOWCKJIOYamme KadectBa. [llokupyrolme
yOBITKH, ITOHECEHHBIE KPEAUTHBIMU YUPEKAEHUAMU B pe-
3y/JIbTaTe WCIIONb30BAHUS 3aMBICTIOBATHIX (GUHAHCOBBIX
MHCTPYMEHTOB, a TaKXKe MacIITaOHble MPOBasbl B 00Ja-
CTH YIIPaBJIe€HUs PUCKaMU, BBIABWIU MTPOCTYIO UCTUHY: JU-
pEeKTOpa, COOTBETCTBYIOIIKE HBIHENTHUM CTaHJapTaM He-
3aBUCHMOCTH, MOTYT OBITh OTHOCUTETHHO HEOIBITHHIMU
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B cdepe AeaTeTbHOCTH KOMIIAHUY, UM MOXET He XBaTaTh
peasbHBIX 3HAHUH U TOHUMAaHUs ClTIenubUKU paboThI B CO-
OTBETCTBYIOIINX OTPacjIgsX 3KOHOMUKHU. Kak yKa3sIBaJIoCh
B ucciiegoBanuu 2009 roga, omyobJMKOBaHHOM Tpodecco-
poM [IxxeeM V. JlopiieM U ApyruMu yyacTHUKaMu [IpoekTa
[0 KOpIOpaTUBHOMY ympasieHuto IlIkosbl 6usHeca Iap-
BapJCKOI'0 YHUBEPCUTETA, «C MPaKTUYeCKOW TOYKU 3pe-
HUSA, TPYAHO, €CJIA BOOOIIe BO3MOXKHO HAUTH JPEKTOPOB,
obnazaonx IMyOOKUM IIOHMMAaHUEM IIPOUCXOAAIINX
B KOMITAaHUH MPOIECCOB, 0COOEHHOCTEH BHIIyCKaeMOH €10
MPOAYKIIUY U OTPACTEBOU criellipUKHU, HO TPU ITOM OTBeE-
YaIoI[UX BCEM KPUTEPHUAM HE3aBUCUMOCTH».

[IpocToii $paKT, 0 KOTOPOM HEPEAKO 3a0BIBAIOT, 3a-
KJIFOYAaeTCd B TOM, YTO €JWHCTBEHHBIM BaKHEWUIIUM IIO-
KazaTeneM 3GEeKTUBHOCTH AEeSATETbHOCTH COBETA JVPEK-
TOPOB fIBJIIETCS TAJIAHT €ro WieHoB. K cokaneHuto, 4acTo
mepeveHb Hanbosee MEHHBIX JUYHBIX U MPOdeccCroHab-
HBIX KauecTB TPYAHO CPOPMYIUPOBATH B KATETOPUUHBIX
TepMHHaX. B mouckax oO0beKTUBHOCTHU YIIOp OBUI CZe/aH
Ha KPUTEPUU HE3aBUCUMOCTHU AUPEKTOPOB, UTO SBJISAET-
Cs1 HECOBEPIIEHHOHN U Jla’ke CIIOPHOM 3aMeHOUM OOBEKTHB-
Hoctu. COajaHCUPOBAHHBIN COCTaB COBeTa IpeJIoJiara-
€T NPaBWIbHOE COYETaHWE OTPacjeBOro M GUHAHCOBOTO
OTIBITa, HAIMYHME Pa3HOOOPA3HBIX TOYEK 3pEHUA U KOMMED-
YeCcKUX HaABBIKOB, a TaK)Xe TaKWX KauecTB, KaK YeCTHOCTb,
MOPSAJOYHOCTb, OOBEKTUBHOCTh, TBEPAOCTh XapaKTepa,
[[eJIeyCTPEMIEHHOCTD, 3/IpaBbIii CMBICI, 3HEPTUYHOCTb,
KOMIIETEHTHOCTD ¥ PO eCcCHOHATN3M JUPEKTOPOB.

[Ipobsemel, CBsi3aHHBIE C TPUBJIECYEHHEM Ha pa-
60Ty U yZAepXaHUEM BBICOKOTIPOGECCUOHATBHBIX JUPEK-
TOPOB, OCIOKHSIOTCA 3HAUUTENHLHOM paboueli Harpy3Koi
¥ BpPEeMeHHBIMM 3aTpaTaMH, KOTOphle TpebyloTcs cero-
[THS OT COBETOB AUPEKTOPOB. [IOMUMO TOTO, PEMyTaIOH-
Hble PUCKH, CBA3aHHBIE C MPAKTUKOM roJ0COBaHUsA OOJIb-
IIMHCTBOM, C KPUTHKOMU ITOJIMTHUKU YPE3MEPHO BBICOKOTO
BO3HArpakZiecHUss MeHEIKMEHTY, C CEePbe3HBIMU ITPOBa-
JlaMU B BeJleHUM Ou3Heca U YIIPaBJIE€HWU PUCKAMU, YCH-
JIUIY HeXeJaHWe KBaTUQUIIMPOBAHHBIX O3KCIIEPTOB W3-
OUpaThCA B COBETH JUPEKTOPOB IMyOJWYHBIX KOMITAHUH.
[MoTeHIIMaNbHbIE PACXOAB! U GUHAHCOBBIE PHUCKU, CBS3aH-
HblE C BO3MOJKHBIMHU CyZeOHBIMU pa3bupaTelbCTBAMHU
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U pacciaeZOBaHUSIMHU, ITPOBOJUMBIMU PETYIUPYIOIIUMU
OpraHaMM, TaKXXe MOTYT OTITYTHYTh MHOTHUX BEICOKOKBAJIH-
GUIIMPOBaHHBIX KaHAWAATOB B WIEHHI COBETA AUPEKTOPOB.

Eme ogHa o6sacTh, I/le BO3HUKAIOT TPYAHOCTH
Mpy TIpHeMe Ha paboTy AUPEKTOPOB, CBS3aHa C T'eHZep-
HBIM TOAX0ZI0M. HecMOTps Ha Mephl, IpeApUHUMaeMble
[UIST OIITUMM3AI[MA COOTHOIIEHUS IOJIOB B PYKOBO/JCTBE
KOMITaHHH, BCEro okoyo 16% AUpPEeKTOPOB B COBETAX KOM-
MaHu#, BXoOAAMUX B peUTHMHr S&P 500, ABIAIOTCI XXKeH-
IUHaMu'. B HECKOJbKHX €BPOIEHMCKHX CTpaHax OBLIH
WHUITMUPOBAHBI U JlaKe TIPUHATHI COOTBETCTBYIOIINE pe-
dbopMbI: HaUMHAA OT HEOOA3aTETHHBIX K UCTIOTHEHUIO Pe-
KOMEH/AIUi PETYUPYIONUX OPraHOB O «HAWIYYIINX
MpakTUKax» YW TPUHITUIA «COOMIOAall WIX OOBICHIM»
B CJIydyae, eCJiv TeHJepHBIN 6ajsaHc HapyliaeTcs U COKpa-
IIIAETCS HIDKE OIpeZIeIEeHHOTO TIOpoTra, ¥ 3aKaHYMBasA KBO-
TaMU, COIIaCHO KOTOPHIM TpebyeTcs, YTOOBI B COBETHI /IU-
PEKTOPOB BXOJWJI OTIpe/ie/IeHHBI MUHUMAaJ/IbHBIN POI[EHT
JKeHITUH. [eHZepHOEe pa3HOOOpasue B COBETAX JAUPEKTO-
POB YUYUTHIBAETCA TaKKe IPU IIPeJOCTaBIEHUM TOCyAap-
CTBEHHBIX CyOCHAWN U 3aKJIIOUYeHUU TOCyJAapCTBEHHBIX
KOHTPAKTOB C KOMIIaHUAMU?.

4.1.5. [IpoGiema HeaPpPeKTUBHBIX JUPEKTOPOB

OznHOM M3 caMBIX 37000JHEBHBIX 33Jad, C KOTO-
PO¥1 CTaNKMBAIOTCA COBETHI, ABIAETCA HaXOXKAeHUe MyTel
perienuss pobseMbl HeaGPEeKTUBHBIX AUPEKTOPOB. IIu-
POKUIi KpyT 00sI3aHHOCTEH ¥ BpeMeHHbIE 3aTpaThl, HEOO-
XOZIMBIE CETOJHA WIeHY COBETa AUPEKTOPOB i 3bdek-
TUBHOTO UCITOJTHEHHS CBOUX GYHKITHIA, a TAK)Ke CJIOKHOCTh
CUCTEMBl YIIpaBJIeHUS PHUCKAMH, COCTaBJIeHHs (QUHAH-
COBOM OTYETHOCTH W LIEJBIA PSZ APYTHX 33Zad, KOTOPbIE
00s13aHbI pellaTh AUPEKTOPA, BHICOKO IOAHSIN Mpodec-
CHUOHAJIbHYIO TUIAHKY COBPEMEHHOTO COBETA JUPEKTOPOB.
[ToMHUMO 3TOTO, B HEKOTOPHIX CIy4asX 3HAYUTENbHBIE MO~
Be/leHYeCKUE WU TUYHOCTHBIE TTPOOJIEMBI MOTYT CEPbE3HO

1Spencer Stuart 2011 Board Index, p.8, available at: http://content.
spencerstuart.com/sswebsite /pdf/lib/SSBI_2011_final.pdf.

2European Commission, Commission Staff Working Paper. The Gender

Balance in Business Leadership, March 3, 2011, available at: http://
www.eurosfaire.prd.fr/7pc/doc/1299060046_sec_2011_0246_en.pdf.
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MeIaTh yCIenHoMy (QYHKIIMOHUPOBAaHUIO COBETa U OT-
KPOBEHHOMY OOCYXJE€HUIO CTOANIMX Ha TOBECTKe HSA
BOIIPOCOB WJIM JlayKe TIPUBOJUTH K €ro TaK Ha3bIBaeMOi
GanKaHM3aI[MU, B3PBIBY U3HYTpU. VccieZoBaHue, MpoBe-
nenHoe B 2011 roay Stanford’s Rock Center and Heidrick
& Struggles mokazano, 4To 6ojiee ITOJOBHUHBI OIMPOIIEH-
HBIX JUPEKTOPOB CUYUTAIM POTALUIO B COBETAX CIUIIKOM
HU3KOM.

XoTs1 06BIYHO HE CYIIECTBYET JIETKUX CII0COOO0B, IT0-
3BOJIAIOIINX 3aCTaBUTh HedPpPEKTUBHOIO AUPEKTOpa IIO-
JlaTh B OTCTaBKy, Hauboyiee aBTOPUTETHBIM WIEH COBETA
JUPEKTOPOB WM HE3aBUCUMBIM MpezceAaTesb, KaK IMpa-
BWIO, SIBJIAETCS ONMTUMAJbHON GUTYPOH /I pas3pelreHust
MOZIOGHOM MEKOTIMBOM CUTyaITuu. B HEKOTOPHIX CIydasx
OBIBAET TIOJIE3HBIM TPEAIOKUTH HeahHEKTUBHOMY UPEK-
TOPY IMIPOUTHU JTOTIOTHUTENbHOE 06yUeHNE /IS TOBBIMIEHUS
IpodeCcCHOHAIBPHOTO YPOBHA ero paboThl. B apyrux cu-
Tyanusx AUPEeKTOpa, Ype3MePHO 3aTPyKEHHOTO paboToi
B COBeTe ZIPyro¥ KOMIIaHWUU, MOTYT IIOTPOCUTH OTKAa3aTh-
Cs OT WHBIX 00S3aTeNbCTB, OTHUMAIOIIUX Y HETO0 MHOTO
BpPEMEHH, C TEM YTOOHI YAEIATh OOJIbIlIe BHUMAHMUA CBOUM
06513aHHOCTSM B COBETE IaHHOM KoMIaHuu. HakoHel, ero
MOTYT IIOCTaBUTD ITepeZi BEIOOPOM: OTKAa3aThCs OT APYTHX
00513aTebCTB WIK MMOKWHYTh COBET AUPEKTOPOB. MHOTHE
COBETHl CYWTAIOT IOJIE3HBIM IMPUBJIEKATh HE3aBUCHUMBIX
KOHCYJIbTAaHTOB /ISl OIleHKHU 3$GEeKTUBHOCTH PabOThI OT-
JIEIbHBIX TUPEKTOPOB U COBETA B LIEJIOM, /I BRIPAOOTKU
MpeJIoKEHUH M0 PECTPYKTYPU3ALIUK COBETA JUPEKTOPOB
YTV U3MEHEHUIO COCTaBa €0 KOMUTETOB.

4.1.6. ToocoBaHUe IO BO3HarpaxkeHUI0

MeHeZKMeHTa

B CoeaunenHbix lllTaTax KOMIIAaHUU, TPUHABIINE
COOTBETCTBYyIOIIME BHYTPEHHME IIpaBWla, B HacCToAllee
BpeMs 003aHbl IPE/CTABIATh CBOU IOJIOKEHUA O BO3HA-
IrPaXAEHUN COTPYAHUKOB Ha KOHCYIbTaTUBHOE TOJIOCO-
BaHMe Ha TOZIOBBIX COOpaHUAX aKuuoHepoB. B 2011 rozy
B CIIIA cpezHMe pe3yibTaThl I'OJIOCOBAHUA OBUIM B IIO-
JABJIAONIEM OOJBUIMHCTBE ITO3UTHUBHBIMU. [10 JaHHBIM
ISS, B 92% ciyyaeB MOJWTHKA PYKOBOACTBA KOMITQHU
[I0 BO3HArpaX[[eHUIO0 IIepCOHaNa IIOJy4YWIa IOALEPXKKY
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AKI[OHEPOB U JINIIb B 38 KOMIAHUAX, BXOAIINX B UHEKC
Russell 3000, ona He 6bi1a ofo6penal. OAHAKO B COOTBET-
CTBUM C OOHOBJIEHHOH omTHKOM ISS Ha 2012 rog, B 6yay-
II[EM T'OJIOCOBAHME IT0 BOIIPOCAM BhITLIAT BO3HATPAKAEHU
TepcoHaJy, Koria MoAJep:KKa coctaBuT MeHee 70% roJo-
COB aKI[MOHEPOB, OyZleT GaKTUIECKH CIUTATHCA «BBIHECE-
HUEM BOTyMa HeZJOBepH».

B okTsa6pe 2011 roga Cyz mpaBa ClipaBeAJUBOCTH
mrata JlenaBap (Delaware Court of Chancery) oTkasain
B VZOBJETBOPEHUM CEPBHE3HBIX NPEeTeH3UlN aKINOHEepOB
I10 TIOBO/Y IPAKTUKU BHIILIATHL BO3HArPaXXJAeHUA B KOMIa-
Huu Goldman Sachs u mogTBepAMI, UTO CyABI ITTaTa Jlena-
B3p U BIpeZb OyAyT MOAAEPKUBATh PEIIeHUs CoBeTa /-
PEKTOPOB OTHOCUTENIBHO BO3HATPAXK/EHUA MEHEKMEHTA,
€CcTM OHU OCHOBAaHbI HAa NPUHIIUNAX CIPABEAJIUBOCTH
u 06poii Bosmu?, B cBoeM MOCTaHOBJIEHUU CyJ, B YaCTHO-
CTH, OTMETHI, YTO «pelleHe OTHOCHUTEIBHO TOTO, KAKUM
JIOJDKeH OBITh pa3Mep BO3HArPAKJEHUA U1 COXPaHEHUS
U TIOBBIIIeHNA UHUIIMATUBHOCTU COTPYAHUKOB, KaK IO OT-
ZIeTbHOCTH, TaK U B COBOKYITHOCTHU, ABJIAETCA OCHOBHOM
dyHKIIMEN coBeTa AUPEKTOPOB»®. [Ipr3HaBasi, YTO COBETEI
[IPEeKTOPOB YCTAHABIMBAIOT YPOBEHb BO3HATPAX/EHUS,
B YaCTHOCTH, YYHUTHIBass HEOOXOJUMOCTh CTHUMYIUPOBA-
HUS COTPYHUKOB K IPUHATHIO Ha ce651 COOTBETCTBYIOINX
PHICKOB, CyZ IPUBOJUT IOBOZ O TOM, 4YTO, /JaXKe B CJIy4ae,
KOT/la B3AThle PUCKU TIPUBOJAAT K CYIECTBEHHBIM YOBIT-
KaM /i KOMITAaHUU, «HE CJIefyeT OTXOJAUTb OT JaHHOTO
MIPUHITUIIA, TTIOCKOJIBKY JIF060e WMHOe TMPaBWIO HE IO3BO-
JIUT CAMUM COBETaM JUPEKTOPOB PAITMOHAIBLHO MTOJXOUTh
K OIleHKe Pa3HOOOPa3HBIX PUCKOB»*,

CoBeThl VPEKTOPOB U KOMUTETHI II0 BO3Harpa-
KAEHUSM OO0s3aHbl yYUTHIBATH TIOBBIIIEHHYIO YYBCTBHU-
TesibHOCTh CMU ¥ MOMy/NMCTOB U3 YUCIa aKIIMOHEPOB OT-
HOCUTETHHO KOMIIEHCAIIMIOHHBIX MTAKETOB, KOTOPHIE MOTYT

!nstitutional Shareholder Services, 2011 U.S. Postseason Report, Sep-
tember 29, 2011.

2In re: the Goldman Sachs Group Shareholder Litigation, Civil Action No.
5215-VCG (Del.Ch. October 12, 2011), available at http://courts.dela-
ware.gov/opinions/download.aspx?ID=161650.

31d. at 38.

4Id. at 49 (quoting Aronson v. Lewis, 473 A.2d 805 (Del. 1984)).
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[IOKa3aThbCsA UM «Ipe3MepHO IiepbIMU». OZHOBPEMEHHO AU-
peKTopa He J0J/DKHEI yITyCKaTh U3 By OCHOBOIIOJIArakoIlyto
Ileflb  BO3HArpakZeHWs, BBIIUIAYMBAEMOIO MeHe/PKMEHTY
KOMIIAaHUU: IIPUBJIeYb, Vep:XaTh U CO34aTh HeoOXoAuMbIe
CTUMYJBI /I BBICOKOKBIMGHUIIMPOBAHHBIX COTPYZHUKOB.
B KoHeYyHOM cYeTe CrIOCOOHOCTD IIPUBJIEKATh U VEePKUBaTh
MeHe/KepoB MUPOBOTO KJlacca MMeeT UCKIIOUUTENIBHO BaX-
HOe 3HaueHue /1A 0/ITOBPEMEHHOr0 ycIexa KOMIIaHUH.

4.1.7. 3alIMTa OT BpaKAEOHBIX MOTIOIeHU

U AeATEJIbHOCTH aKIITHOHEPOB-aKTUBUCTOB

HecMmoTpsi Ha Heompe/ieleHHbIE DKOHOMUYECKUE
MEPCIIEKTUBEI U CBUJETENbCTBA 3aMe/IeHUs SKOHOMUYe-
CKOTO POCTa B MOCJ/IeAHEM IIOIYyTOAUY, IO IIPOTHO3aM, MU-
POBOH 0OBEM CAETOK B 00J1aCTH CIUSHUN U TOTVIOIEHUH
B 2011 romy okasasica mpakTUdecku Ha yposHe 2010 roza.
B gacTHOCTH, BO3POCIO KOJIMYECTBO CAEJIOK IO Bpaxzaeob-
HBIM TIOTVIOIIEHUSM, ITOCKOJIbKY KOMITAHUU CTPEMATCS Pas-
MECTUTb CBOM 3allachl HATMYHOCTHU WJIM BOCIIOJIb30BAThHCS
CHIDKEHHEM CTOMMOCTH aKUMi. XelK-pOHZBI U aKIMOHe-
PBI-aKTUBUCTHI, CCHUIASICh HA HU3KYI0 CTOMMOCTb AKITUH
M TOPMOXKEHHME POCTa KaK Ha IMOoATBepxKJeHUe Hedapdek-
TUBHOU PabOTHl MeHeMKMEHTa, BhIIBUTAIOT TPeOOBaHUSA
OTHOCUTENBHO JpOo6JeHUsT KOMIIAaHUM W JpPyThe Mephl
MO0 UX PECTPYKTypu3aluu. [I0CKONbKYy B HacCTOsIIee Bpe-
Ms Ha HAJIUYHBIE JIEHEXKHBIE CPEJICTBA TPUXOJUTCS OKOJIO
7,1% aKTHBOB KOMITaHHUM, YTO COCTAB/IAET MaKCUMAaJIbHBIN
MmoKazaTesb 3a mociefHue 50 JIeT, aKTUBUCTHI TPeOyIoT
OT PYKOBOZCTBA KOMIIaHWUY HAIIPaBJIATh UMEIOIINecs cpe-
CTBa HA CKYIIKY CBOUX aKIWH C PbIHKA, BHIIUIATY JUBUAEH-
JIOB, TIPOBeZIeHNE C/IeJIOK ITOIVIOIIEeHN U IpyTHe ONeparuu
B IeJIAX yBeJINMYeHUs 00beMOB KPaTKOCPOYHOM IpUOBLIH
MHBECTOPOB. KpOMe TOT0, XOTSI YHUCIO0 KOHKYPEHTHBIX BBI-
60pOB 3a MecTa B coBeTax AUpeKTOpoB B 2011 rozxy pesko
COKPATHJIOCh, IaBJIeHUE CO CTOPOHBI aKIIMOHEPOB-aKTHUBU-
CTOB OCTAJIOCh Ha MPEXXHEM YPOBHe. Tpe6oBaHUA MHOTHUX
M3 HUX OTHOCHUTETBHO TMOJYYEeHHUS MECT B COBETAX JUPEK-
TOPOB OBUIM YZOBJIETBOPEHHI 0 TOTO, KAK OHU BCTYITHIU
B KOHKYPEHTHYI0 60pb0Yy 3a KOHTPOJIb Ha/Jl KOMIIAHUEH.

Bo MHOrOM BCJIEACTBUE TEHAEHIIMM, CPAaBHUTEh-
HO HEJIaBHO TIPOSBUBIIUXCA B 06JACTH KOPIOPATUBHOTO
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yTnpaByieHus1, 61aronoyyHble KOMIIAHUH, a TaKXKe KOMITa-
HUU, UCTIBITHIBaOIIe GUHAHCOBEIE IPOOIEMBI, B PABHOM
CTEIIeHU CTAHOBATCA Bce Oojiee yA3BUMBIMU K BPaKiel-
HOU J[eATeIbHOCTH aKIIMOHEepOB-aKTUBHUCTOB. B oTBeT
Ha TpeOOBaHWA AaKTHUBUCTOB U YIPo3y peKOMeHZalui
CO CTOPOHBI ISS rosiocoBaTh «IIPOTHUB» WINU BO3JEPXKU-
BaTbCA OT 'OJIOCOBAHUA, MHOTYE KOMIIAHUU IEPEKPOUIN
CTPYKTYPY COBETOB JAUPEKTOPOB, IPUHAINA HOPMBI I'0JIOCO-
BaHMA GOJBUIMHCTBOM I'0OJI0COB, OTKA3aJIMCh OT CBOUX IIPO-
rpaMM IO 3alllUTe NIpaB aKIIMOHEePOB U BHECIU pyrye 13-
MeEHEHUs B MPaKTUKy CBOoed aesTenbHocTH. B 2011 rogy
B CIIIA KOJU4YeCTBO IPEAJIOKEHUN pPa3pelIuTh aKI[MOHEe-
pam Iy6GIMYHBIX KOMIIAHUH 1eHiCTBOBATh C MMCbMEHHOTO
cornacus 6ojiee 4eM YABOWIOCH IO cpaBHeHUIo ¢ 2010 ro-
zoM. CortacHo nporHo3y Henbcona [Tesnpra us Trian Fund
Management, HeJaBHUE M3MEHEHUA B NPAKTUKE KOPIIO-
PAaTHUBHOIO YNPABJIEHUA IO3BOJIAT aKTUBUCTAM OCYILECT-
BJIATb MHBECTULIUU B PaHee CUUTABIIMECA «HEIpUKacae-
MBIMM» KOMIIAHUM C PHIHOYHOM KalWTaJu3alyeil CBbIIIe
50 mipz zostaposl.

CoBeTH AMPEKTOPOB MOTYT U JOJDKHBI OBITH TO-
TOBBl OTKJIOHATbL HeaZleKBAaTHblE WMHULIMATUBLI, WCXOZA-
1jye OT aKLKWOHEPOB-aKTUBUCTOB, He OTBEYalollye NHTe-
pecaMm ux KoMnaHuil. B gene komnanuu Airgas, pelieHue
o KoTopoMy ObUTO mpuHATO B Havasne 2011 roza, Cyg
IpaBa CIpaBeAJIMBOCTUA IuTaTa /lesaB3p BHOBb IOATBEP-
JWUL TIDUHIIMIL, B COOTBETCTBUU C KOTOPBIM CTaOWIBHBIN
COBET JVPEKTOPOB, YBEPEHHBIM B ZIOITOCPOYHBIX OU3HEC-
IUTaHaX MeHe[)KMeHTa, MOXET OJIOKMPOBAaTh Pa3INJHO-
ro pofia ONIOPTYHUCTUYECKUe IIpejaoxeHua®. Tak, coBeT
JVPeKTOpOB Airgas OTKJIOHWI IipejokeHue Air Products
0 IIOIVIOIEHUH, ITIOJTHOCTBIO OIUIaYMBAaE€MOM HAJIUYHOCTBIO.
B otBeT Air Products 3amycTiia MexaHU3M KOHKYPEHTHbIX
BBIOOPOB C IIeJIbI0 U3MEHUTh COCTaB HEYCTOMYMBOTO COBe-

1See: Miles Weiss, Peltz Says Governance Changes Put «Untouchables»
Within Reach, Bloomberg, April 4, 2011. available at: http://www.
bloomberg.com/news,/2011-04-04/peltz-says-governance-changes-
makes-50-billion-companies-easier-targets.html.

2 Air Products and Chemicals v. Airgas et al, Civil Action No. 5249-CC
(Del.Ch. February 15, 2011), available at http://courts.delaware.
gov/opinions/download.aspx?ID=150850.
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Ta UPEKTOPOB Airgas ¥ 3aCTaBUThb €T0 BHECTU U3MEeHEeHUs
B TOJIOXKEHUE O COBJIONEHNY TIpaB aKIMoHepoB. Iloazep-
’KaB TIOJIOXKEHHWe O IIpaBax aKILUOHEPOB, CyJ, IOCTaHOBWUI,
YTO Y COBETa AUPEKTOPOB UMEIOTCA «BCe ITOJTHOMOYUA OT-
KJIOHUTb He yCTpauBalolllee ero IpejjoKeHue O IOIJIO-
meHnu»'. Bckope mocie atoro Air Products mpekparwia
CBOIO 16-MecAuHYI0 KaMITaHUIO TPOTUB Airgas. ITo cocTos-
HUIO Ha Aekabpb 2011 roza axiyuu KoMmaHuu Airgas Top-
FOBAJIUCh HA yPOBHE, HAMHOI'O IIPEBBIIIAIOIIEM «Iydllee
U OKOHYaTeIbHOEe» IpeiokeHue Air Products.

B oTBeT Ha HIMPOKO paCIpPOCTPAHEHHYIO KPUTHU-
Ky METO/IOB BPaXKJeOHBIX MOIONIEHNUM, TPUMEHABIIUXCS
B IOCJeAHNE TOAbl, BKJIIOUYas HallyMeBlllee IIPOTUBOCTOSA-
Hue Mexay komnanuamu Cadbury u Kraft Foods, Bpuran-
CKUI coBeT o caugHuaM U nomiowennsaM (UK Panel on
Takeovers and Mergers) omy61MKOBas MOTPaBKu K Kozek-
cy nomioieHuii Benmukobputanur. OHU OBUTH PU3BaHbI
VCWINUTh apCeHasl CPEeACTB 3alIUThl, KOTOPBIMU JOJDKHBI
pacrosiaraTb KOMIIAaHWHY, HWMeIOIIMe JUCTUHT Ha Opu-
TAHCKUX OWp)KaxX U CTAJTKUBAIOIIUECS C IOIBITKAMM Bpa-
KAEeOHBIX TOIVIOeHnH. [IonpaBKy, BCTYIUBIINE B CHITY
B ceHTsA0pe 2011 roza, coep:kaT MHOTOYKC/IEHHBIE TPe6O-
BaHUA K MOTEHI[UAIBHBIM IPUOOPETATENAM O Iy OJTHMIHOM
PacKpheITUM UHPOPMAIIUU O CBOEW KOMITAHUU U ee HaMe-
PEHUSX TI0 OTHOLIEHUIO K ITOIVIONIaeMOM KOMITaHUN?,

CTpaTernyeckoe IUIAHHMpPOBaHUE ABJIAETCA Kpae-
YTOJIBHBIM KaMHeM 3((EeKTUBHON 3al[UThI OT BpaXKzeo-
HBIX ToroneHni. COBETH AWPEKTOPOB JOIKHBI OBITH
TOTOBHI JIECTBOBATh OBICTPO U PEIIUTENBHO IS TIPOTHU-
BOJZIEICTBUS aTaKaM, a B cjIydae, eciu CIeJIKU B KOHEYHOM
WTOTE BCe Xe He n36eXaTh — MaKCHMAaJIbHO TOBHIIIATh Ka-
UTanM3anuo KoMnanuu. CoBeTaM AUPEKTOPOB CIeyeT
[IepUOJUYECKY IIPOBOAUTDH PEBU3UIO UMEIOLINXCA Y KOMIIa-
HUM apceHasa CPeZCTB 3allUThI OT BPaXKAeOHBIX MOTJIOIIE-
HUM ¥ aHaJIU3UPOBATh OOJACTH MOTEHIUATBHBIX PUCKOB
¢ yueToM GUHAHCOBBIX YCJIOBUH, U3MEHEHUH B TPAaBOBOM

'1d. at 3.0

2See: The Takeover Panel, Implementation of Amendments to
the Takeover Code and Transitional Arrangements, July 21, 2011,
available at http: //www.thetakeoverpanel.org.uk/wp-con-
tent/uploads/2008/11 /transitionalarrangements.pdf.
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PETYIMPOBAaHUU U TPAaKTHKe MpaBOMpUMeHeHUsI. B pam-
KaxX 3TOTO TIPOIlecca COBETHI IMPEKTOPOB MAOKHBI TIOJ-
Jep)KUBaTh MMOCTOSTHHBIN ZIMAJIOT CO CBOEI TPYIION orre-
PaTUBHOTO pearupoOBaHUsA, BKJIOYAiomell (GpUHAHCOBBIX
KOHCY/IbTAHTOB, IOPHUCKOHCYJIBTOB U JAPYTUX SKCIEPTOB.
VIM Heo6XOAWMO H3ydaTh HMEIONIMEecs MeXaHHU3MbI 3a-
IIUTH OT BpaXk/leOHBIX MMOIVIOIIEHHH, IOCTOSHHO KOHTPO-
JIMPOBAaTh U3MEHEHUS B COCTaBe aKIMOHEPOB KOMIAHUU
U yZIeNIITh BHUMAaHUE MOAZEPKAHUI0 KOHCTPYKTHUBHBIX OT-
HOIIEHWH C HUMM Ui YETKOTO TIOHUMAaHUs TOTO, KAKUM
06pa3oM aKIMOHEPHl BOCIPUHUMAIOT MEPCIEKTUBBI pa3-
BUTHS KOMIIaHUU.

4.1.8. KpusucHoe ynpaBjieHHe

[ToTpsiceHUsT ¥ BOJATWIBHOCTh PHIHKOB, YCKOPEH-
Hble (QUHAHCOBBIE KPU3HUCOM, CTaJlM CBOEOOpasHBIM Te-
CTOM /11 MeXaHW3MOB KPH3MCHOTO YIIpaBieHUsA B aMe-
PUKAHCKAX KOMITAHUAX, IMPUYEM B Pa3HBIX CHUTYalUAX:
B YCJOBHUSAX HEOXUAAHHBIX OTCTAaBOK TeHepaJbHBIX [IU-
PEKTOPOB U JIPYTUX PYKOBOAUTENEH BBICIIErO 3BEHA, CTPe-
MUTEJTBHOTO YXYALIEHUs YCJIOBUN BeJeHUs Ou3Heca, He-
M306€XKHOTO CHIKEHUS 00beMa JTUKBHAHOCTU, POCUYETOB
B DUCK-MeHeMIKMEHTE, KPYITHBIX TIPOBAJIOB B yIPaBIeHUH,
0OIIeCTBEHHOTO HE/ZIOBOJIBCTBA BBICOKMM YPOBHEM BO3-
HarpakieHusi, BBIIUIAYMBAEMOTO Tom-MeHemkepaMm. Co-
OBITUA TIOCTEAHUX JIET HAVISAHO MPOAEMOHCTPUPOBAIIH,
YTO COBETHI AUPEKTOPOB 00S3aHbl BHUMATENBHO MU3y4aTh
MOTEeHITaIbHbIE PUCKH U YA3BUMBIE chEPHI eATeTHHOCTH
CBOMX KOMITIaHWH, MPeABUIETh HaJBUTAIOIINECA U MTOTEH-
ITUaMbHbIe KPUSUCH.

Kak TO/IbKO KpH3UC HauyWHaeT HabupaTb 06OPOTHI,
COBETHI TUPEKTOPOB JO/DKHBI TPEATNPUHUMATL aKTUBHbIE
JeNCTBUA C 1eNIbio 00y371aTh ero. B mepByio odyepe/ib coOBe-
Ty HEOOXOAWMO NPUHATH PelleHre, B COCTOSTHUY JIU TeHe-
PaJIbHBINA AUPEKTOP JODKHBIM 00pa3oM PYKOBOAUTH KOM-
maHuel Bo BpeMs Kpuauca. Eciau oH caM 1o cebe sBseTcs
YacThbiO MPOOIEMBI, KAKUM-THO0 06pa3oM CKOMIIPOMETH-
POBaH WM BOBJIeYeH B KOHQJIUKT MHTEPECOB, OpeMs Jiv-
Zlepa O/DKEH B3sTh Ha ce0s KTO-TO MHOM — 4acTo Apyrou
ToT-MeHe/kep. Eciu reHepanbHBIN JUPEKTOP HE CKOM-
MIPOMETUPOBAH WU He BOBJIeUeH B KOHGIUKT UHTEPECOB,

(20)



TO UMEHHO OH 00513aH OCTaBaThCsA y Py/iA KOMIIAHUH B pas-
rap Kpusuca.

Kaxzprii Kpu3uc nMeeT COOCTBEHHYIO ClienUdH-
Ky U oTIndaeTcd OT npepiayiiero. [IosToMy JocTaToOdHO
TPyZHO 6e3 3HaHUs GaKTOB JaBaTh 00IIVe pEKOMEHAIUN
OTHOCHUTEJNbHO TOTO, YTO IIeleco00pa3sHO NPeAIPUHSITH
JUIS1 IPeo/i0JIeHNs IF060T0 KOHKpeTHOro kpusuca. [1py Bos-
HUKHOBEHUHU €ro NepBbIX CUMIITOMOB COBETY JUPEKTOPOB
peKoMeH/yeTcs IeficTBOBaTh B KauecTBe KOJUIeTHalbHOrO,
paboTarolero B yHHUCOH opraHa. XOTs IIPU HaCTYIUIEHUU
KPU3UCHON CUTyallUd y HEKOTOPBIX AUPEKTOPOB MOXET
BO3HUKHYTD JKeJIaHUe BBIUTHU U3 cocTaBa COBeTa, B UX IIPO-
deccuoHaMBPHBIX MHTEpecax IieJieco00pa3Ho MPOAOIKUTH
paboTy B COBETe, MO KpaliHel Mepe 0 MOMEHTa TIaTesb-
HOTO M3y4YeHHUs NPUYMH BO3HUKHOBEHUS KpH3HCA B KOM-
MIAHWY U B3ATHUA ero 1107 KOHTPOJIb. HazieXKHbIe U OTIBITHBIE
KOHCYJIBTaHTEI, 6€3yCJIOBHO, B COCTOSTHUY IIOMOYb COBETY
JIVIPEKTOPOB B cObope nHGpOpMAaLUU M aHAIN3€e UMEIOIIUX-
¢ BO3MOXKHOCTe 71 peofjosieHusa kpusnca. OfHaKo AU-
PEKTOpA JO/KHEI IIOTHOCTHIO KOHTPOJIUPOBATh CUTYAIUIO
Y He IIepPeKJIaIbIBaTh paboTy 0 KPU3UCHOMY yTIPaBJIEHUIO
Ha BHEITHUX KOHCY/IBTAHTOB.

B HekoTOpHIX caydasax peakKlys COBETOB JUPEKTO-
pOB 6bL1a MO0 Ype3aMepHOH, IN60 OHU /ieIerPOBaIH I10J-
HOMOYMS II0 PEIIEHUI0 MPobeM IOpHUCTaM, OyXrajarepam
WIY BHELTHUM 3KCIIepTaM ¥ TaKUM 00pa3oM, IiepecTaBaiu
KOHTPOJIMPOBaTh CUTYyalluio. B 4acTHOCT, IpoBeZieHNe He-
3aBHUCHMBIX pacciieZloBaHUH CrelaabHbIMU KOMUCCHAMU
WM KOMUTETaMU 110 ayAWUTy, KaXJoe U3 KOTOPHIX C IIpU-
BJIeYeHHEM INTaTa COOCTBEHHBIX KOHCY/IBTAaHTOB MOJXKET
OTHMMAaTh MHOI'O BPeMEHHU U OTBJIEKaTh OT peIIeHUs Oc-
HOBHBIX 33/]a4, 000OCTPATh OTHOLIEHUS MEX/JY He3aBHUCH-
MBIMU JUPEKTOPAMU U MEHEKMEHTOM. B upe3BrrdaliHbIX
CIIydassx noziobHas MpaKTHKa CIOCOOHA IPUBOAUTD K TOMY,
YTO IOPHCTHI, paboTaloliyie B CIIENHATbHBIX KOMHUTETAX,
OyZyT y3ypIMpOBaTh BJIACTh B KOMIIAHUH W MOHOIIOIHU3U-
pOBaTh BHUMAaHUE COBETA JAUPEKTOPOB U PYKOBOAUTEJNEH
BBICIIIETO 3BEHA.
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4.2. KmouyeBble PYHKIIUY U 00SI3aHHOCTH COBETOB
AUPEKTOPOB

Hau6onee sppeKTUBHBIMM COBETAMU JUPEKTO-
POB cebsl 3apeKOMEH/IOBAIN Te, KOTOPhIE CITOCOOHBI BBI-
XOUTD 3a PAMKHU OOIIENPUHATHIX «HAWIYYIIINX TPAKTHUK»
U CO3/IaBaTh CTPYKTYPHl U TPOIEAYPHl KOPIIOPATUBHOTO
yIpaBJeHUs, B MAaKCHMaJbHON CTEMEHW aZalTUPOBAH-
HbIE K KOHKPETHBIM IMMOTPEOHOCTSIM KOMITaHUU. BO MHOTHX
OTHOIIIEHUSAX 3TOT IIPOIIECC 3aKTI0YAETCI B HAXOXKIECHUH
MpaBWIBHOTO OajiaHca MeXXJy MOHHTOPDUHTOBOM U KOH-
CY/MIBTaTUBHON (QYHKIUAMH COBeTa, MeXAy Jubepaib-
HBIM ITOXO0/ZIOM K HaZ[30Py Y KOHTPOJIIO 3a eATEeTbHOCTBIO
MeHe[)KMEHTa U HEeIOCPEACTBEHHOW BOBJIEYEHHOCTHIO
B yTIpaBJjieHHe KOMITaHUEMH.

XoTsI COBET AUPEKTOPOB BCETZA BBIMTOIHAI JBOU-
HYIO POJIb KOHCYJIbTAHTA PYKOBOJACTBA KOMITAHWH, C Of-
HOHW CTOPOHBI, M OCYIIECTBJSIONIEr0 MOHUTOPUHT pabo-
Thl MEHE)KMeHTA TPEe/ICTABUTEN aKITMOHEPOB, C APYTOi
CTOPOHBI, MIOJIUTUKH, PETYIUPYIOIINE OPTaHbl U aKI[MOHe-
PBI-aKTUBUCTHI BCET/Ia CTPEMIIUCH CMECTUTD 3TOT HasnaHC
B 6GOJIbINIElt CTETIEHU B MTOJIb3Y HAOIIOaTeNbHON QYHKITHH.
HabmozarenbHasds QyHKIMA COBeTa cTaja IpUoOpeTaTh
BO3pacTarollee 3HaUeHUE B CBSA3U C OOJBIIUM BHUMAaHU-
€M, KOTOpO€e KOMITaHUY Havalul YAEIATh 3GEeKTUBHOMY
yIpaBJeHUuo puckaMu. OJHAKO JJIs TOTO, YTOOBI COBET U~
PEKTOPOB OBLT MO-HACTOAIEMY /leeClIOCOOHBIM, HEOOXOAH-
MO HaWTH ONTHMAaJIbHOE COOTHOILIEHNE MOHUTOPUHTOBOH
Y KOHCY/IBTaTUBHOM QYHKITUH.

JpyruM KJIIOYEBBIM KOMITOHEHTOM 3(QeKTUBHO-
CTH COBETA AUPEKTOPOB SBJIAETCS €ro ClIoCOOHOCTD HaTe-
JKamyM 06pa3oM OTCIIEKUBATD TIPOIECC YITPABIEHUS KOM-
MaHvel, mojAepXXUBas AUAIOT ¢ MEeHe)KMEHTOM, CTaBs
nmepesl HUM TPaBWIbHbBIE 33/1a4U U OCllapyBasg HeOOOCHO-
BaHHBIE JIOMYIIEHUA B €r0 paboTe, obecrneunBaTh HEOOXO-
QMBI ypOBEHb TIPO3PAayHOCTU BeZleHUsA OuW3Heca, KOH-
TPOJIUPOBATh MOTOK MHGOPMAIIHH, TOCTYTIAIOIEL B COBET
ZIUPEKTOPOB. Bce 3TO Ype3BhIYaliHO BAXKHO /I JIOCKOHAJb-
HOT'O TIOHUMAaHMUS MPOIIECCOB, MPOTEKAIOIINX B KOMIAHUHU
U OZIHOBPEMEHHO /I BBIIOJTHEHUSI COBETOM CBOEHN OCHO-
BOITOJIAralolle poIy — HaZi30pa, a He HelloCpeZCTBEHHOTO
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yIpaBJeHusd KOMIIaHWel. 3aZjaya coBeTa JUPEKTOPOB 3a-
KJII04aeTcad B KOHCYIBTUPOBAaHWM U HalpaBleHUHU IIO-
JINTAKU MeHe[)KMeHTa B IPaBWIbHOE PYC/o, HE CHUMAas
C Hero OTBETCTBEHHOCTH 3a ITOBCEJHEBHYIO J1eATeNbHOCTD
IO YIIpaBJIeHUIO OM3HECOM.

[Tporniesypsl coBeTa AUPEKTOPOB AOKHBI IPOUTH
«TOHKYIO HACTPOMKY» Z/I TOT'O, YTOOBI OBITH a/JleKBaTHBIMU
KOHKPETHBIM 00CTOATeNbCTBAM U IpobsieMaM, ¢ KOTOPHI-
MU KOMIIaHUS CTaIKMBaeTca. Kaxaplil coBeT 0043aH Hal-
TH OIITUMAJbHBIN /U cebs anropuTM AedaTeabHOCTH. Of-
HaKO B IPUHIINIIE OCHOBHBIE QYHKIIUY COBETA AUPEKTOPOB
JIOJDKHBI BKJIIOYATh, B JOIOJHEHNe K M3/I0KeHHBIM BHIIIIE,
clleAyroIre.

4.2.1. DopmupoBanue atmocdepbl BHyTpHU

KOMITaHUM

OZHUM W3 CaMBIX BRKHBIX (HAKTOPOB YCIIENIHOT'O
(YHKIIMOHUPOBAHUSA COBETA AUPEKTOPOB U €TO CIIOCOOHO-
cTH 3GGEKTUBHO UCIIONHATh CBOU OOSI3aHHOCTU SIBJISETCS
cOo3JaHue TPAaBWIbHONW aTMocdepsl BHYTPH PYKOBOZCTBA
KOpIOopalluu, KOTopas B CBOIO odepesib GOPMUPYET KOp-
MOPATUBHYIO KYJABTYPY, TIPOHU3BIBAET OTHOIIEHUS C WH-
BECTOPAaMU, COTPYAHUKAMU, KIUEHTaMU, TOCTaBITUKaAMU
YCIIyT, PETYIUPYIONUMU OpraHaMu, MECTHBIMU COOOIIe-
CTBaMH. BMecTe ¢ reHepaJbHBIM AUPEKTOPOM U MEHeKe-
paMu BBICIIIETO 3BEHA COBET A0MKeH GOpMHUPOBaTh KOP-
MMOPATUBHYIO KYJIBTYypPy, B KOTOPOH NMPUOPUTETHOE MECTO
3aHUMAaeT COOTBETCTBUE STUYECKUM HOPMaM, YECTHOE Be-
JieHue OusHeca, MpoQpecCHOoHANIN3M, HOPSAAOYHOCTD, IIOJ-
Hoe cobmrofeHre TpeOOBaHUN 3aKOHOZATENbCTBA U JO-
CTUIKEHVE BHICOKOHPABCTBEHHBIX CTPATEIMYECKUX IIeNEH.
[ToMrMO 3TOTO, COBET AUPEKTOPOB 0053aH cHOPMYIHPO-
BaTh CTAHJAPTHl COLMAJBHONH OTBETCTBEHHOCTH KOMIIa-
HUW, BKJIIOYAsi COOJIOleHNEe MPaB COTPYAHUKOB, a TaKKe
KOHTPOJIMPOBATh UX HEYKOCHUTETHHOE UCIIOJTHEHHE.

[pu ¢opmupoBaHuM 6IaTONPUITHON aTMOche-
pPBl B KOMIIAaHWHM, pellamllee 3HAYEHUE MPUOOPETAIOT
MPO3pavyHOCTh B TPOIECCE MPUHATHS PEIleHUd U Haja-
’KUBaHWE BHYTPUKOPIIOPATUBHBIX KOMMYHUKaIUi. Bu-
JIeHUEe COBETOM JAUPEKTOPOB KOPIIOpAIlUH, €ro MpHUBeEp-
JKEHHOCTh JTUYECKUM TIPUHITUIIAM U HETEPIUMOCTh
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K HecOOJI0ZIeHUI0 TIPaBWI U HOPMATHUBOB JO/DKHBI HaXo-
JIUTh OTPa)KEHUE B TOZIOBOM OTYETE U IOBOJUTHCS 70 CBe-
JeHUsA BCEX COTPYAHUKOB KoMmmaHuu. Kojieke moBeZieHUs
U TIPUHATHIE B KOMITAHUHU 3TUYEeCKHe HOPMbI HEOOXOANMO
WHTErpupoBaTh B €€ CTPATETHIO 1 TOBCEAHEBHYIO JesITENb-
HOCTb, /leJlaTh HEOThEMIEMOM YacTbIO JOTOTHUTENbHBIX
mporpamMM oOy4eHUs COTPYAHUKOB U PETY/ISIPHBIX OIIEHOK
WX COOTBETCTBUSA 3aHUMAEMBIM JJOJKHOCTSIM.

4.2.2. YipaBjeHUe pUCKaMU

CoBeT UPEKTOPOB 00s3aH BHITOTHATh QYHKITHIO
MHPOPMUPOBAHHOTO HAOJIIOAEHUSI, HO He MPSMOro yda-
CTUA B PUCK-MeHemkMeHTe. OH He MOXeT U He JI0JDKEH
y4acTBOBaTh B MOBCEAHEBHOU [eATETbHOCTH KOMIIAHUU
IO YIIpaBleHUI0 pucKaMu. WIeHbl COBeTa [O/IKHBI OTpe-
JeTUTh YPOBEHDb Pa3yMHOT'O «alllIeTUTa» KOMIIaHUU K Hu-
HaHCOBHIM, PENMyTallMOHHBIM U MPOYMM puckam. MM ciie-
ayeT yOemuTbcsd B TOM, YTO MeEXaHU3MBI VIIpaBlIeHUS
prcKamU, pa3paboTaHHEBIE U 3alyIleHHbIe WCIIOJTHUTED-
HBIMU JUPEKTOPAaMH U MeHe[KepaMu II0 pUCKaM, aJarl-
TUPOBAHBI K CTpAaTeruu KOMIIAHWUU U Peaynu3yIoTCs Haj-
JeXamuM o0bpa3oM W B KOMIIAHUU TNPEATPUHATHL BCeE
HeoOXoAMMble MepHI i GOPMUPOBAHUS COOTBETCTBYIO-
el KyJIbTypbl TNPUHATUSA peEIIeHUl, HampaBIeHHbBIX
Ha MUHUMHU3ALUIO pUCKOB. OCyIIecTBIAA CBOU HabII01a-
TebHble GYHKIIMU, COBET AUPEKTOPOB OMKEH ZIOBOAUTH
[0 CBEeIEHUS PYKOBOJCTBA M COTPYAHUKOB KOMITaHUU
W/IeI0 0 TOM, YTO KOMIUIEKCHOE yIIpaBieHue KOPIOPaTHB-
HBIMU PHUCKaMU ABIAETCA He TPENATCTBUEM /i BeAeHUS
6u3Heca WIM He TPOCTBIM /IOTIOJHEHUEM K 0Omieil mpo-
rpaMMe cOOJIOIEHUsT OIpefeeHHbIX HOPMaTHUBOB, a He-
OThEMJIEMBIM KOMIIOHEHTOM KOPITOPATHUBHOM CTpaTervH,
KyJBTYPBl W IIpOIlecca CO3/IaHUs CTOMMOCTH KOMITaHUH.
Ecmu HaZ3op 3a pasiudHbIMU chepaMu PUCK-MeHEK-
MeHTa OCYIIECTBIAIOT KOMHTETHI COBeTa JAUPEKTOPOB,
TO WX paboTa JOMKHA IIOCIEOBAaTETbHO KOOPAUHHUPO-
BaThCS /JIS TOTO, YTOOBI BECH COBET OBLI TBEPAO YOEKAEH
B ZI0OCTaTOYHOCTH YHKIMHK HaOJIIOAeHUA 3a yIpaBIeHU-
€M PHCKaMH ¥ 4YTO B KOMIIAHUHU CYIIECTBYET YETKOE MO-
HUMaHUe TepeYHsI BCEX PUCKOB, COMYTCTBYIOIIUX €€
JeATEeTbHOCTH.
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4.2.3. O6yyeHue u uHGOPMaALIOHHOE

obGecrieyeHne JUPEKTOPOB

@UHAHCOBBIM KPU3WUC BBICBETWI CJIOXKHOCTb MHO-
rux (QUHAHCOBBIX TPOOJEM, TPOCYETOB B YIIpaBIeHUU
pUCKaMU M JPYTUX BOIIPOCOB, CTOAIIUX CETOAHS Iepes
KOMTIaHUSMHU. B 3TO# CBA3M BO3POC/IO BHUMaHUe K WHDOP-
MAaIlMOHHBIM W O0Opa30BaTeJbHBIM MPOTpaMMaM JJis [U-
PEKTOPOB, HAalIPaBJIEHHbIX HA MTOBHIIIEHNE YPOBHSA UX IIPO-
deccuonanbHON KBamudukanuu. Jjigs TOro 4TOOBI COBET
JUPEKTOPOB 3P PEeKTUBHO BBINIOIHAI CBOM HAOIIOZATENb-
Hble (QYHKIIMH, COBMECTHO C MEHEIKMEHTOM €My CJeay-
€T OIIpeZleNINTh, KaKyl0 IMEHHO MHGOPMALHIO OH JOJKEH
MoJlydyaTh U NEepUOANYECKd BHOCHUTH U3MEHEHUS B CBOU
vHpOpPMAaIMOHHBIE MOTPeOHOCTH. IJIaBHOE — 3TO TpeZo-
CTaBJieHUe COBETY IOJIE3HBIX Y CBOEBPEMEHHBIX JaHHBIX,
He Teperpy:Kas ero Bceii Toii uHdopmMaluel, KoTopas Ha-
MpaBJAeTcss TeHepaJbHOMY JAUPEKTOPY W MeHeKepam
BBICIIIET'O 3B€HAa. B kayecTBe OTIIPABHOI'O ITYHKTA COBET JIU-
PEKTOPOB JI0/KeH 00agaTh GUHAHCOBOI MHpOpMaIiuei,
MO3BOJIAIONIEN eMy 6€e3 TpyZia OIleHUTh KIII0YeBbIe MTOKa3a-
TEeJI KOMTIaHUU, OTKJIOHEHUS OT OIOKETHBIX OPUEHTHUPOB,
COCTOSTHHIE Y TEH/IEHIINY PA3BUTUA I€JI0BOTO KJIMMATa, 3¢-
(bEKTUBHOCTH JIeATENLHOCTA KOPIIOPALIMH TI0 CPABHEHUIO
C COTIOCTAaBUMBIMHM KOMITAHUSIMH. B OTIOJTHEHYE K 3TOMY,
COBET JUPEKTOPOB Ha PETYIAPHON OCHOBE JOJDKeH IIOJy-
YaTh KOMWM BAaXHBIX OTYETOB AHAJUTHKOB IO Oe3orac-
HOCTH, ITyOJUKAIUKM MPECCH U Apyrue MaTepuasbi CMU,
Kacatolyecsa Koprnopauuu. O3HakoMJeHUe C JaHHBIMHU
MarepyaJaMy IIO3BOJIUT COBETY AUPEKTOPOB H30€XKaTh
He TOJIbKO HEeNPUATHBIX CIOPIIPU30B, HO TaKKe BO3MOX-
HbIX OOBHUHEHU B UTHOPUPOBAHUM MPOOIEM, M3BECTHBIX
JPYTHM JIUI[AM ¥ O HATMYUHY KOTOPBIX IUPEKTOPA 00S3aHBI
6bITh HHGOPMHPOBaHbL. COBET AUPEKTOPOB TAKIKE JO/DKEH
COZIEHiCTBOBATh Pa3BUTHIO KaHAJIOB oOMeHa MHGOpMAIH-
el /711 OTKPBITOTO M YECTHOTO OOCYXKIEHUA C MeHeKe-
paMu BBICIIIETO 3BEHA KJIIOUEBBIX TPOOJIEM KU3Hees-
TEeJLHOCTH KOMITaHUW. B CBOIO ouepesib UCIIOTHUTETHHOE
PYKOBO/ICTBO HE JIOJKHO WCITBITHIBATh 3aTPYHEHUH B WH-
bopMUpPOBAHNY COBETA AUPEKTOPOB WU €T0 TPOPHIBHBIX
KOMUTETOB O TIpobsieMax KOMIIaHWUM, MePCIEKTUBAaX pas-
BUTHSA CUTYALNHU U CYIIIECTBYIONIUX OTIaCEHUSX.
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[ToMMMO 3TOTO, JKelaTeIbHO E€XEroJHOe IIPOBe-
JeHre JBYX-TPEXTHEBHBIX CEMUHAPOB /I YIEHOB COBETa
JUPEKTOPOB U PYKOBOJAWTENEH BBICIIETO 3BeHA C IIPUBJIE-
YeHWeM, €CIM 3TO I[eIecO00pasHo, BHENTHUX KOHCYJIb-
TaHTOB. Ha 3THX cOBeIaHWAX HeOOXOAMMO MPOBOJAUTH
BCECTOPOHHUI aHaau3 (GUHAHCOBOM OTYETHOCTH KOPIIO-
palMy ¥ TPaKTUKWU PacKphITUA UHPOPMAIUK, BO3MOX-
HBIX PUCKOB U CTPaTEruy YIpaBJIeHUs UMU, OIOMKETHBIX
OPUEHTUPOB KOMIIAaHUH, €€ IleJie U 3a/1a4, IUIAHOB 110 OCY-
IIIECTBIEHUIO TPEEMCTBEHHOCTH PYKOBOJICTBA, a TaKXKe
COBpPEMEHHBIX TEHEHIMA B KOPIIOPATUBHOM VIIpaBJe-
HUH. Ec/ii [UpeKTopa UCIBITHBAIOT AePUIUT 3HAHUH, He-
00XOAMMBIX UM JIsI 60Jjiee YEeTKOrO MOHMMAHUA CIIEIU-
GUKYM KOHKPETHOM OTpac/iv 3KOHOMUKU WX GUHAHCOB
U 0CcOGEHHOCTeH OU3HEeC-TPOIeCCOB, MPUCYIIUX JaHHOMN
KOMITaHUH, TO UMEET CMBICJ TOZYMATh O MOJE3HOCTH M3-
JaHusg y4eOHBIX MaTepUasioB /A WIEHOB COBETa AUPEK-
TOPOB. DTH TIOCOOHA JOIKHBI OBITH TTOATOTOBIEHBI TAKUM
o06pa3om, 4YTOOHI B MaKCUMaJbHOU CTEMEHN COOTBETCTBO-
BaTh OCHOBHBIM HaIlpaBJIeHUAM AeATeTbHOCTY KOMITaHUH.
Jlist 6osiee TTOJTHOTO TIOHUMAHUA AUPEKTOPAMU CIielndu-
YeCcKUX 0COOeHHOCTell Ou3Heca KOMIIAHMM BaXKHOE 3Ha-
YeHHe UMEET PETY/ISIPHOE MOCellleHue UMU TIPEATIPUITHH,
HeobxoAuMoe I «U3UIECKOTO OIIYIIEeHUs» TIPOUCXO/S-
IITUX Ha HUX IIPOU3BO/ICTBEHHBIX IIPOIIECCOB.

KoMmmauuu taxke 0653aHbl 00eCIIeunTh KOMILIEKC-
HYIO IIO[ITOTOBKY HOBBIX JUPEKTOPOB, OOJbIIAA YacThb KO-
TOPOM [JO/KHA IIPOXOAUTh B paMKaX €KerOZJHOTO COBMECT-
Horo cemuHapa. Cozep:KaHue OOyJalOUUX IIPOrPaMM
HeOoOX0IMMO COCTaBIATh TAKUM 006pa3oM, YTOOHI HOBBIE TU-
PEKTOpa MOTJIM CPaBHUTENBHO OBICTPO BOWTHU B KypPC Jiefia.
B mporitecc obyyeHuss B 06s3aTebHOM TOPAJKE AOIKEH
OBITH BKJIIOUEH aHaJIu3 BCETO CIIEKTpa PUCKOB KOMITaHUHU.
[Ipy HEOO6XOAUMOCTH CIeyET BHIZEIUTD AOTIOTHUTENbHOE
BpeMsI U PACIIUPUTh COZlepKaTeNbHYIO YacTh mpoiecca 06-
y4YeHUs JJIs1 TOTO, YTOOBI HOBbIE IUPEKTOPA UMEJTH TIOTHYIO
KapTUHY BCET0, YTO ITPOUCXOAUT B KOMIIAHUM.
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4.2.4. OTHOLLIEHUS C aKIHOHEPAMH U JPYTUMHU

3aMHTEPECOBAHHBIMH JTULAMI

B pesysnbTaTe BO3POCIIETO BAUSHUS AaKTHUBHUCTOB
OTHOIIIEHUS C aKITMOHEepaMU MpUobpeny 3HaYUTENbHO 60-
Jiee CJIOXKHBIN xapakTep. C KaKIbIM TOZIOM OHU TPEOYIOT
K cebe Bce OOJBIIETO BHUMaHUA CO CTOPOHBI COBETA -
pekTopoB. To e caMoe MOXXHO CKa3aTh 00 OTHOLIEHUAX
KOMITaHUH CO CBOMMM KpeJUTOpaMH, COTPYAHUKAMH, T10-
CTaBIIMKAMH, KJIMEHTaM{d W MECTHBIMU COOOIIeCTBaMU.
HenaBHue pedopMbl, TaKKe KaK IPOBeZIeHIE F'OJIOCOBAHUS
10 pa3Mepy BO3HArpakJeHUs MeHePKMEHTA, MOBBICHIN
3HAYMMOCTDb IPSIMOTO JUAJora MeXJy COBEeTaMH JUPEK-
TOPOB U aKIIMOHEPAMH, TPOAEMOHCTPUPOBAIN HE TOJIBKO
MPEUMYIIECTBA, HO U HEJOCTATKU OOJiee OTKPBITHIX U pe-
T'YJISIPHBIX KAHAJIOB KOMMYHHUKAIIVH C BIaJIeTbIIaMU aKITUH
KoMITaHWU. Hanpumep, HEKOTOPbIe aKTUBUCTHI HACTaUBa-
IOT Ha MIOCTOSTHHOM TMPSIMOM JIUAJIOTE TI0 IMUPOKOMY KPYTy
BOIIPOCOB C PYKOBO/ZICTBOM KOMITaHUM, B KOTOpPbIE OHU WH-
BECTUPOBAIU cBoM cpeacTBa. B Hauame 2011 roga Walden
Asset Management MpeJoXuiaa, YTOOB B JOTIOJTHEHUE
K TesehOHHBIM KOHGbEPEHIUAM, TTOCBANIEHHBIM aHaIu3y
eXeKBapTaJbHBIX IOKa3aTelel, aMepUKaHCKWe KOMIIa-
HUM MPOBOAWIN TaKXKe eXETOAHYI0 TesedoHHYIO KOoHbe-
PEHITHIO C UHCTUTYIIMOHAILHBIMU UHBECTOPAMHU IS 06Cy-
JKEHUA MPaKTUKU KOPIIOPATUBHOTO YIIpaBIeHUA ¥ UHBIX
BOIIPOCOB, BKJIIOYEHHBIX B OIOJUIETEHD /I TOJOCOBAHUS
Ha roZIoBOM COOpaHUU aKI[MOHEPOB!.

HecMOTpst Ha TO YTO COBET AUPEKTOPOB JODKEH
obecrieunBaTh HalMuuve B KOMMaHUU 3bGEKTUBHOMN MPo-
TpaMMBbl B3aUMOOTHOIIEHUI ¢ aKIMOHEepaMH, OCHOBHAas
ZI0JIT OTBETCTBEHHOCTH 32 €€ MIPAKTUYECKYIO Pean3allHio
BO3JIaraeTcs Ha MeHeMKMeHT. OJHAKO eC/IU aKIMOHEPHI
HaCTaWBalOT Ha TPSIMBIX KOHTAKTax C COBETOM, MPHU CO-
OTBETCTBYIOIIUX OOCTOSATENBCTBAX U IOCTIE KOHCYJbTa-
U C WCIOJTHUTENbHBIM PYKOBOACTBOM JHPEKTOpaM
1[elecO00pasHO WATH HABCTpedy OTUM TpebOBaHUAM.
B m0boM cirydae MeHeKMEHT U TUPEKTOPA JOJDKHBI BBI-
CTyIaTh €JUHBIM PPOHTOM, YTOOBI N30€KaTh HECTHIKOBOK

1See: Martin Lipton and James Cole, Jr., The «Fifth Analyst Call
Request», January 6, 2011, available at http://www.wlrk.com/web-
docs/wlrknew/WLRKMemos/WLRK/WLRK.18247.11.pdf.
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B M3JIOKEHWY IO3UIMM KOMIIAHUM B IVIa3aX OOIIeCTBEH-
HOTO MHEHMS U COBMECTHO paboTaTh BO UMS JOCTHIKE-
HUS 00IIEeN TeTu — HeJOMyIeHUsI KOHGINKTOB B OTHOIIIE-
HUAX C aKIMOHepaMW U APYTMMM 3auHTepPeCcOBAaHHBIMU
rpyIIIaMu.

4.2.5. IoJrocpoyHas crparerus

YTBep)KJeHUEe JOJTOCPOYHOM CTpaTErwu KOMIIa-
HUU SIBJIETCS KIIOYeBOU QYHKIIMEN COBETA AUPEKTOPOB,
HEOTHEMJIEMON YacThIO €r0 POJIU CTPATErMYECKOrO KOH-
Cy/lbTaHTa MEHE/KMEHTa Mo BefleHuio 6usHeca. CTpaTe-
TUs pa3BUTHUA, GH3HEC-TIaHbI ¥ TOIOBOM OI0/KET MepBOHA-
YaJbHO JIOJKHBI OBITH CHOPMYIUPOBAHBI MEHEKMEHTOM,
a 3aTeM TOJTHOCTBIO pa3paboTaHbl B paMKaX MHTEPAKTUB-
HOT'O /INAJIoTa C COBETOM JIUPEKTOPOB C YY€TOM OCOOEHHO-
cTell Tekylleil SKOHOMMYeCKOU cuTyaluu. B xoze crpa-
TErMYeCKOro aHaaM3a COBET O0s3aH TaKKe YYUTHIBATh
ySI3BUMBIE MeCTa B JeATENbHOCTA KOMITAaHUM, BO3HUKHO-
BEHUE PA3UYHOTO PoJia YPE3BBIYAaHHBIX OOCTOSTENbCTB,
OTIpeZIeNIAATh €e COOTBETCTBYIOIIMM «aIllIeTUT» K PUCKAM.
CoBeT IUPEKTOPOB JOJDKEH CIEAUTD 32 KPYITHBIMU PacXo-
JaMu GUHAHCOBBIX CPEZCTB, CIVSHUSMH U TOIJIOUMIEHU-
MU, TIPeKpallleHeM UHBECTUIIMOHHBIX IIPOEKTOB, a TAKXKE
JPYTUMY BaXXKHBIMU MHUILIMATHBAMH MEHEIKMEHTA B paM-
KaX OCYIECTBIEHUS ODIIEro CTPATErnYecKoro TiaHa pas-
BUTHS KOMIIAHUU.

JlaBneHue, OKa3bIBaeMOe Ha MeHeKMEHT KOMIIa-
HUM C TeJIbI0 3aCTaBUTh €r0 OPUEHTUPOBAThCA Ha Kpart-
KOCPOYHBIE TIOKa3aTelu H3MEHEHUs CTOMMOCTH aKITUi
Ha GOHJOBBIX OUpXKaX, MpeZACTaBasgeT coboi pearbHYIO
YTPO3y peasnu3anuu JoJT0CPOYHOU cTpaTeruu pocra. Cro-
COOHOCTB COBeTa AWPEKTOPOB (GOPMYTHMPOBATH CTPATETH-
YecKoe BUJIEHVE U HEUTPaJIN30BaTh 3TO JaBJIeHUE HUCKIIIO-
YUTEJBbHO BaKHA C TOYKM 3PEHUA MHTEPECOB KOMIIAHHHU.
[ToMuMO 3TOrO, IPUHUMAs PeIlleHUe O TOM, KaKuM obpa-
30M JIy4llle BCEro MO3UIMOHUPOBATh KOMITAHUIO I 0bec-
MeYeHus1 ee JOJTOCPOYHOro OJIarOMOMy4YHsi W POCTa Ka-
MUATAIU3AIUY, COBET JAWPEKTOPOB 00s513aH YYUTHIBATh
WHTepeCHl BCeX TPYII, TaK WIM WHAYe CBA3aHHBIX C KOM-
MaHWel, BKIIOYas aKIMOHEPOB, COTPYAHUKOB, KPEAUTO-
POB, KJINEHTOB M MeCTHbIE coobIecTBa. [y 3aBOEBaAHUA
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A0BE€pHUA aKIIMOHEPOB M APYIr'X 3aVMHTEPECOBAHHBIX JINI]
HeO6XO,Z[I/IMO HaXOXJE€HUE HaAWITY4IInX €1I10cob60B  YETKO
TpaHCIUPOBATDH O6H.[eCTBy AO0JITOCPOYHYIO CTPATETUIO KOM-
IIaHWH, a TaKXKe I/IHCI)OPMI/IPOBaTb €ro 0 MpoOMEXKyTOYHbBIX
pe3yabTaTax M IIOKa3aTeadX JOCTUTHYTOI'O YCII€EXa B pe€a-
JIN3allU CTPATETNYE€CKUX IUVIaHOB.

4.2.6. MOHUTOPHHT Pe3yJIbTATOB JAEATEILHOCTH

M cO0JII0/IeHIsA HOPMaTUBHBIX aKTOB

XoTa KopmopaTuBHOe 3akoHogaTenbcTBO CIIIA
dbakTHYeCKU TIpefyCMaTPUBAET, UYTO JAEATENbHOCTb KOP-
MOpaluy OCYIIECTBJISAETCA 110, PYKOBOACTBOM COBe-
Ta JUPEKTOPOB, IOCTATOYHO OYEBU/HO, YTO €r0 OCHOB-
HasA QYHKIUA 3aKJII0YAETCA HE B yIPaBJIeHUU, a CKOpee,
B HaJZj30pe 3a yIpasjeHUeM kKoMmnaHueu. Poiab coBeTa
KaK CTpaTeruveckoro OM3HEC-KOHCYJIbTAaHTAa MeHE/ K-
MeHTa SBJISETCA YacThlo 0Oojiee MIUPOKOH (PYHKIUHU
M0 OCYIIECTBJIEHUIO HaOIIOfeHUs 3a pabOTON MCIIONIHU-
TeJTBLHOTO PYKOBOZACTBA. JIpyroi cocTaBHOM YacThIO SIBJIS-
eTcd OTCIeXVBaHVe pe3ylbTaTOB JIeATeJbHOCTH KOMIIa-
HUM, BKJIIOYasi MOHUTOPUHT ee 6a30BBIX SKOHOMHUYECKHUX
MmoKa3aTesel, a TakKe COOJIOZEeHUs 3aKOHOZATETbHbIX
Y HOPMAaTUBHBIX aKTOB. CTPOTo roBOps, B COOTBETCTBUU
¢ 3akoHogaTtenbcTBOM CIIIA coBeT AUPEKTOPOB HE JO0JI-
JKEH pacciefioBaTh CIy4au, CBI3aHHbBIE C HECOOIIOAEHU-
€M 3aKOHOZaTeIbHBIX HOPM, OJHAKO OH 00513aH Z0OUTHCS
BHE/ZIPEHUSA B KOMIIAHWUU COOTBETCTBYIOIIUX CHUCTEM MO-
HuTopuHra. COBET ZIoJDKeH TpeANpUHUMATh HeOOXO/u-
MBble ZIEUCTBUSA, KOTZ]Ja €My CTaHOBUTCSA MU3BECTHO O IPO-
6seMax ¢ HeHaZJjIeXKalluM cOOJoZieHreM HOPMaTUBHBIX
aKTOB M KOTJla OH CUMTAaeT, YTO MeHeIKMeHT He pella-
€T WX COOTBETCTBYIOIIMM oOpa3zoMm. COBET JUPEKTO-
POB 00s513aH pearupoBaTh Ha TaK Ha3bIBaeMble KpacCHbIE
U JKelThle QUIaKKU M MPU HEOOXOAMMOCTH INPOBOJUTH
paccienoBanud. B mociegnee BpeMma B CIIA mupoxkoe
pacrpocTpaHeHHe MOJIYYWUIW IPOTPaMMBl IOOIIpPEHUs
COTPYZHUKOB, WHQOPMUPYIOLUIUX PEryJIUpPYIOIINe opra-
HBI 0 $paKTax HapyUIeHUN U 3JI0yIMOTpebSIeHni B KOMIIa-
HUAX. [Ipu ompezeNeHHBIX 00CTOSATEeNbCTBAaX Komuccus
[0 I[eHHBIM Oymaram u OHpKaM HaMepeHa BbIILUIAYH-
BaThb ocBezomurenaMm (whistleblowers) sHauuTenbHOE
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Bo3HarpaxzeHnue!. B cBOO odyepesr COBET AMPEKTOPOB
TaK)Ke ZIOJKEH KOHTPOJHPOBATh IOJTUTHKY KOMIIAHUU
B 00J1aCTM B3aWMOOTHOIIEHUH C MPaBUTETHCTBOM, JIIO-
Oble felCTBUA, OKA3BIBAIOIINE BAMSHHUE HA PEMyTAIUIo
KOMIIaHUH B 00I[eCTBE, a TAK)XXE YMOHACTPOEHUS BHYTPHU
ee PYKOBO/CTBA, YTO, KaK y»Ke 0TMeYanoch, GOpMUPYeET
KOPIIOPAaTUBHYIO KYJbTYPy M NMPOHU3BIBAET OTHOUIEHUS
KOMIIAaHUH CO BCEMU 3aMHTEPECOBAHHBIMYU CTOPOHAMHM.

4.2.7. JODKHOCTD NpeAceAaTed Wi MO3UIUA

Be/Iyll[er0 WIeHa COBeTa JUPEKTOPOB

OCHOBHBIM apTryMeHTOM B IIOAZIEPXKKY pa3Je/leHNs
JOJDKHOCTE! T'eHepasJbHOTO JUPEKTOpa U IIpeZceZaTesid
COBeTa fABJIAETCSA TO, YTO OHO YCHJIUT IOJOTYETHOCTDb T'eH-
JVIDEKTOPA COBETY W HE3aBUCHMOCTH COBETA JUPEKTOPOB
OoT MeHeZkMeHTa. OJHAaKO IPAaBOMEPHOCThH IOZOOHOTO
II0ZIX0Za K JII0OOMY OT/Ie/IbHO B3TOMY COBETY AUPEKTOPOB
3aBUCHUT OT KOHKPETHBIX 00CTOATENIbCTB U 0cOOeHHOCTeH
CTPYKTYpPBl PYKOBOZCTBA KOMIIaHMH. B HEKOTOPBIX CIIy-
Yyasgx TOJUTHKA CIUVIOYEHHOT'O COBeTa AUPEKTOPOB OyzeT
Hanbosee 3bGeKTUBHON, ecid OH OyaeT AelCTBOBaTh
KaK eZJMHOe IleJloe U He CTaHeT OTBOAWUTH He3aBUCHMOMY
IIpe/ice/iaTeNio POsb eJUHCTBEHHOIO U HelpepeKaeMoro
aBTopureTta. [IoMumMo 3T0ro, A1 3GHEKTUBHOTO HCITOTHE-
HUA cBouX QYHKUIWI IpeZcesaTeNb COBeTa J0/DKeH obia-
ZlaTh HEOOXOAMMBIMY OTHOMOYUSAMU U MTOJIB30BAThCA J0-
BepHEM /JIPyTUX JUPEKTOPOB U MeHeKMeHTa. Bosee Toro,
KpaliHe Ba)XHO, YTOObI OH 006JIaZlaJl BHICOKMM YpPOBHEM
KOMIIETEHIIUU ¥ ONIBITOM PabOThI B KOHKPETHOW OTPACIIH,
4YyBCTBOBaJI crielfn$rKy 6M3Heca KOMIIAaHUY U MeJl Habop

1Cum. Implementation of the Whistleblower Provisions of Sec-

tion 21F of the Securities Exchange Act of 1934, Exchange Act

Release No. 34-64545 (May 25, 2011), available at http://sec.
gov/rules/final/2011/34-64545.pdf. OcBemomuTenu, O6GPOBOIBHO
npezocTapssomye Komuccny o neHHbsIM 6ymaram u 6upskam CIIA
CBOEBPEMEHHYIO NHPOPMAIIHIO O HapyIIeHUH UX KOMIIaHUel 3aKOHO-
ZlaTeIbCTBA O LIEHHBIX OyMarax, 4To IPUBOJUT K ITOCIIEAYIOEMY BO30Y-
*xeHno KoMuccrel cOOTBETCTBYIOIIETo HcKa U HaJIOXKEHUIO Ha Hapy-
KTeNIA JeHeXKHoTro mTpada B pasMepe CBhIle 1 MJIH Z0JUIapoB, OyAyT
HMeTb IIPaBo Ha IIoJTydeHre IpeMuii B pasMmepe oT 10 70 30% obieit
BEJIMYMHBI ICHEKHBIX IITPadOB, B3BICKAHHBIX B X0/l YCIIENIHBIX HCKOB
U MHBIX IeUCTBUH, TpeAIpUHATHIX KoMuccuei.
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npodeccOHaNTbHBIX HABBIKOB U JIUZIEPCKUX KayecTB. B Ko-
HEYHOM UTOTe BCe 3TO [ieflaeT TeHepaJbHOTO AUpPEeKTOopa
HauboJIee JOCTOMHBIM KaHAUAATOM Ha JOJDKHOCTD MTpe/ice-
JlaTesis COBeTa BO MHOTUX aMepPUKaHCKUX KOMITaHUSX.

B CIIIA aKTHUBUCTBHI-aKLIUOHEPHl U KOMIIAHWUU-
KOHCY/JIbTAHThI IO TOJIOCOBAaHUIO Ha OOIUX CcOOpaHu-
X aKIWOHEPOB NPOJOJ/DKAIOT HACTAaMBAaTh Ha M3OpaHUU
HE3aBUCUMOTIO IIpeficesiaTesisi COBeTa JUPEKTOPOB B Kade-
CTBE yHUBepcajibHOro npuHnuna. OzHako HaimoHasb-
Has accolyanus KOpIOpaTUBHBIX AupekTopoB (National
Association of Corporate Directors) B 2011 rozy oTmeTwia
TEeH/IEHIINIO K MOCTYIaTeJbHOMY POCTY YMCJIa KOMIAHUH,
B KOTOPBIX QyHKINH IIpeZice/iaTessi COBeTa U reHepalbHO-
ro JVpeKTopa coBMelleHbl. KoanyecTBO TaKUX KOMITaHUM,
NIpUHABIINX ydacTHe B UCCAeJOBAHUM acColualliu, yBe-
JINYUIOCH 10 57,5% 1o cpaBHeHuUIo ¢ 54,3% B 2010 roay.
ITo mauusiM Wall Street Journal, 9McI0 UCIOTHUTEILHBIX
npejceAaTesell COBETOB KOMIIAHUM, BXOZSAIINX B CIIMCOK
Fortune 500, koTOpble OZHOBPEMEHHO SABJIUINCH TEHe-
pajJbHBIMU JUpeKTopaM{ 3TUX KoMmaHuii, B 2011 rozxy
BO3pociio o 35 1o cpaBHeHMIO ¢ 17 B 2008 rogy?.

KommaHusaM, rae He3aBUCHMBIN IpefceAaTeNb CO-
BeTa JAUPEKTOPOB OTCYTCTBYeT, PEKOMEeHJyeTCsl HMEThb
BeZylllero wWieHa COBeTa WIU Ipefce/aTelbCTBYIOLIEro
IVPEKTOpa B KauyecTBe JOIOJHEHUA K JOKHOCTH OU-
[IUaIBHOTO TIpeAceaaTens coBeta. OH MoT Obl, HATIPUMeEp:
1) mpeAcezaTeNnbCTBOBATh HA 3aceZlaHUAX, HA KOTOPBIX OT-
CYTCTBYeT IIpefice/iaTesb, BKIIOYAs UCIIOMHUTENIbHbBIE Cec-
CUU He3aBHUCUMBIX AMPEKTOPOB; 2) BBICTYNAaTh B KauecTBe
CBA3YIOLEro 3BeHa MeXxJy IpeZcesiaTesneM COBeTa U Jpy-
TMMH HE3aBUCUMBIMU AUPEKTOpaMH; 3) oZ00pAThH Iepe-
yeHb MHGOPMAINH, HAIIPABISIEMOUA B COBET JUPEKTOPOB;
4) yTBEpXKJATh MOBECTKY AHA W rpadyK MPOBeJEHUs 3a-
celaHUi coBeTa; 0b6eceyrnBaTh JOCTATOYHOE KOJTMYECTBO
BpPEMEHH /17151 0OCYKAE€HUS BCEX BOIIPOCOB, CTOSIIIMNX HAa 10~
BECTKe JHA; 5) UMeTh BO3MOKHOCTh CO3BIBATh 3ace/jaHUs
He3aBUCHUMBIX TUPEKTOPOB; 6) MO TPeOOBAHUIO KPYITHBIX
aKIMOHEPOB BCTpeYaTbCsd C HUMH, IpPeJOCTaBIATb UM
KOHCY/IbTAIIUU U B C/Iydae HeoOXOAMMOCTH 0becleYruBaTh

!Joann S. Lublin. When Former CEOs Hang Around. The Wall Street
Journal, September 26, 2011.
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WX JONOJHWTeNbHOU wuHPoOpMaiueil. Be3ycsoBHO, KOH-
KpeTHbIe QpyHKIIMY BeJyllero wieHa coBeTa JOJLKHEI OIIpe-
JeJSAThCA B COOTBETCTBUU C PEATbHBIMH ITOTPEeOGHOCTIMU
KOMIIaHUU.

Kaxzpiii coBerT 00si3aH OIPEZENUTb CTPYKTYPY,
KOTOpas B Haubosbllel cTeneHU ObUTa OBl IpHEeMIEMOMN
ZUIA eTo TIpejice/iaTesIs WK BeZyllero AMpeKTopa 1 crocoob-
CTBOBaJIa UX YCIIEIIHOH ZIeATeIbHOCTH 110 PYKOBOJCTBY CO-
BeTOM. BHe 3aBHCHMOCTH OT BBIOPAaHHOI MoOZey, IIpaBu-
jla PeryJupymole JesTelbHOCTb IIyOIMYHBIX KOMIIAHUN
B CIIIA, TpebyOoT OT HUX IpeAoCcTaBieHre MHGOpPMAaLUH
0 pas/ieJIieHNH WIN COBMeEIIEeHNU! [TOCTOB Ipe/ce/iaTesIs Co-
BeTa U reHepaJbHOrO AUPEKTOPa, a TaKKe 0OOCHOBAHUA
BBIOPAHHOH CTPYKTYPHI yIpaBneHuA. Kommnanuu, rze Be
yKa3aHHbIE JODKHOCTU COBMEILEHE, TaKXKe 00S3aHbl pac-
KpbIBaTh NHGOPMAIIHIO O HAJTMYUY B COBETE BeYyIIEro He-
3aBUCHMOTO AVPEKTOPA U €0 KOHKPETHBIX GYHKITUAX.

4.3. KomuTteTsl coBeTa JUPEKTOPOB

Tpe6osanua Heio-Mopkckoit  $oHz0BOH  61p-
KU TIPeyCMaTPUBAIOT, YTO UMEIOIIUE JUCTHHT KOMIIa-
HUM OOSI3aHBI CO3/IaTh B COBETE JUPEKTOPOB KOMUTETHI
O ay/ZIUTY, TI0 BO3HATPAXK/IEHUAM, TI0 Ha3HAUeHUSIM U KOP-
MOPATUBHOMY YIIPaBIEHUIO, TIPUYEM KaXbIH U3 HUX J0J-
YKEH COCTOATDH UCKIIOYUTENBHO U3 HE3aBUCUMBIX JUPEKTO-
pOB. AHajnoruyuHble TpebGoBaHusa JIOHAOHCKOHN (HOHAOBOL
OMpPXKU IIpeAIoNaraloT Hajaudre KOMHUTETOB IO ayAUTy
Y TI0 BO3HATPaXZAEHUSIM, a B COOTBETCTBUU C YCIOBUAMU
pa3MeleHns akuuii Ha TOHKOHrCcKOW (QoOHZOBON OHMpiKe
KOMHUTET I10 ayJUTY JOJDKEH COCTOSITh TOJBKO M3 HE3aBU-
CUMBIX AMPEeKTOPOB. 3aKkoH Jlogma—PpaHKa copepKuT mo-
JIOXKEHWE O TOM, YTO GUHAHCOBBIE KOPIIOPAIH, BKIIOYAs
Bce OAHKOBCKUE XOJIZIMHTY, UMEIOIINE COBOKYITHBIE aKTH-
BbI 10 MJIDZ 10JUIAPOB U BHIIIE, 0OS3aHBI UMETh OTAETbHBIE
KOMHTETHI TI0 puckaM. Komwuccusa mo meHHBIM Gymaram
u 6upskam CIIIA TpebyeT He JOIyCKaTh «B3aUMOCBSI3H» Me-
XKy KOMUTETAaMU TI0 BO3HATPAXKAEHUSAM ITyOTMYHBIX KOM-
TaHWH, a TaKKe PaCKPHITUSA MHOOPMAITUU OTHOCUTETHHO
KBaMMbUKAIUA YWIEHOB KOMUTETa MO ayAUTy B (QUHAH-
COBBIX BOTpocax. Bce xommaHuu 06s3aHbl BHUMAaTETbHO
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CJIeIUTh, COOTBETCTBYIOT JIU AMPEKTOPA HEOOXOAUMBIM
TpeOGOBaHUAM /I UCIIONHEHUA 0053aHHOCTEN B JaHHOM
KomuTeTe. [l onpesieieHrs YPOBHSA KBaIUGUKALIUY U CO-
OTBETCTBUS KPUTEPUAM HE3aBUCUMOCTU KOMIIAHHUS MO-
JKET MIPOCUTh AUPEKTOPOB 3AIMOTHUTD CIIELIUAIbHO pa3pa-
OOTaHHYIO aHKETY.

TpeboBaHUe O TOM, YTOOBI KOMUTET COCTOSUI TOJIb-
KO W3 HE3aBUCHMBIX JUPEKTOPOB, BOBCE He O3HAYaeT,
YTO TeHepaJbHBIA JUPEKTOP U JPYTUE TOI-MeHeIKePhI
JIOJDKHBI OBbITh MTOJIHOCTBIO OTCTPAHEHBI OT PabOTH KOMU-
Teta. B zelicTBuTeNbHOCTH 2PPEKTUBHAA AEATENbHOCTD
KOMUTETOB TMPAKTUYECKU HEBO3MOXKHA 6€3 yJacTus reHe-
paJbHOTO AUPEKTOpa. BOmpockl Bo3HArpaXKJeHUsA, BKIIIO-
yasg BO3HArpaXkKJeHue CaMoTO TeHepaJbHOTO AUPEKTOPA,
KOPIOPaTHBHOTO YIIPAaBJI€HUS W Ha3HA4YEHUs TOI-MeHe-
[DKEPOB CIIeZlyeT 0OCy /aTh B €r0 MPUCYTCTBUU. XOTS 3a/1a-
Yeil KOMUTETa ABJISIETCSA IPeZOCTaBIeHne PeKOMEeH Al
COBETY JMPEKTOPOB, KaKUX-TNOO OrpaHUYeHHIl OTHOCHU-
TEJIbHO OTKPOBEHHOI'0 0OMeHa MHEHUSAMHU C TeHEPATbHBIM
JAVPEKTOPOM OBbITh HE JOJDKHO. B CBOIO 0O4epesib TeHANpEK-
TOp BIIpaBe MHGOPMHUPOBATH COBET O JIIOOBIX pa3HOIVIA-
CHAX, KOTOPbIE MOTYT BO3HHMKATh MEXAY HUM U WieHaMU
KOMHUTETA.

KoMHTeTHI I0JDKHBI UMETh TPABO IPUBJIEKATh KOH-
CYJIbTAaHTOB W COBETHHKOB. OZIHAKO UM CJEAYeT C OCTO-
POXXKHOCTBIO OTHOCUTBCS K BHEIIIHUM OLIEHKaM U He CJIHII-
KOM TIOJIaraThCsl Ha JKCIEPTOB. [JIaBHBIA IOPUCKOHCYJIBT
KOpIopaluy Wik ee GUHAHCOBBIN AUPEKTOP YacTO MO-
TYT TIPEJOCTaBUTh Hojiee KBaMUPUITMPOBAHHBIE U YMECT-
Hble peKOMeH/aluu, 6osee TIyOOKO MPOaHATU3UPOBATh
CUTYaIUIO «U3HYTPH», YEM 3TO B COCTOSIHUU C/Ie/IaTh BHe-
IITHUE KOHCY/IbTAHTHI.

B ZomoTHEeHNEe K OCHOBHOMY IIEPEYHIO KOMUTETOB,
COBETBHl JUPEKTOPOB MOTYT IO JKEJAHUIO CO3/aBaTh JI0-
TIOJTHUTEJIbHbIE TIOCTOSTHHBIE KOMUTETHI B COOTBETCTBHUH
C TEKYIIUMU TIOTPeOHOCTSAMU TI0 YIIPaBIE€HUIO KOMITaHU-
ell, 0cOOEHHOCTMHU ee OU3HEca WIN OTPaCcie€BOM CIElH-
buKoil: HapuUMep, KOMUTETHI 110 COOJTIOEHUI0 HOPMaTH-
BOB, II0 OXpaHe TpyZa M 0e30M1aCHOCTH Ha MPOU3BOJACTBE
WIA TI0 COLMAJbHON OTBETCTBEHHOCTH. Bpems or Bpe-
MEeHH COBETBHI JAMPEKTOPOB TaKXke MOTYT (HOPMHPOBATh
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crieriajbHble KOMUTETHI /T PACCMOTPEHUsS KOH(IUKT-
HBIX CZIeJIOK (HampuMep, BBIKyIIa aKIMM KOMIAHUU ee
TOTI-MeHe/PKepaMU) WM WHBIX KPYITHBIX KOPIIOPATUBHBIX
cobeThil (HamprMep, CyZeOHBIX pa3bUpaTrenbCTB C yda-
CTHEM aKITHOHEPOB WU TIPE/JIOKEHUH O BpaXKZAeOHOM IT0-
IJIOIIEeHN W) WX JJIs TIPOBeJEeHUs BHYTPEHHUX pacciie/o-
BaHUN. XOT (OPMHUPOBAHUE CHEIUATBHBIX KOMHTETOB
1[es1ecoo6pa3HoO BO MHOTHX OOCTOATENbCTBAX, OHU YaCTO
WCIIONB3YIOTCS B CUTYallUsX, KOIZla B MHTepecax KOMIIa-
HUM BBIHECEHUE COOTBETCTBYIOIIETO BOIIPOCA HA PaccMO-
TpEHUE COBeTa AUPEKTOPOB B €ro TOJHOM COCTaBe WIIH,
10 KpaliHell Mepe, B NPUCYTCTBUH BCEX €TI0 HEUCIIOTHU-
TeJbHBIX YWIEHOB. BIIOJTHE eCTeCTBEHHO, YTO TIPU 00CyXK/e-
HUY YyBCTBUTENbHBIX /1T KOMIIAHUU TEM MEXIY WieHaMu
crieraabHBIX KOMUTETOB MHOT/IA MOTYT BO3HUKATD Pa3HO-
racusi. BMecTe ¢ TeM Bcer/ia CyIiecTByeT OIacHOCTh TOTO,
YTO CITEI[UATbHbIN KOMUTET U €70 BHEIlTHUE KOHCYIBTaHThI
MOTYT YBECTU PacCMOTpEHIe BOIIpoca B HallpaBIeHUH, He-
JKeJIaTeIbHOM JIJISI BCETO COCTaBa COBETA IUPEKTOPOB.

JlesATeTbHOCTh COBETa AUPEKTOPOB OyZET yCIell-
HOH TOJIBKO B CJIy4ae yCTAHOBJIEHUS KOHCTPYKTHUBHBIX OT-
HOIIIEHWH MEeXX/y COBETOM B LI€JIOM U KaXKABIM M3 €ro KO-
MuTeToB. COBET JMPEKTOPOB JOKEH KOOPAWHUPOBATH
JIeSITeTbHOCTh CBOMX KOMHTETOB WM VAENATh BHUMAaHUE
UX Hazjexaneld KOMIUIEKTAlUH, He JOMyCcKaTh AyOaupo-
BaHUs UX GYHKIMH U UTHOPUPOBAHUS PE3YIbTaTOB pabo-
ThI KOMUTETOB. [Ipy HEOOXOAUMOCTH COOMIOEHYST HOpMa-
TUBHO-IIPABOBBIX TPeOOBaHUI, KOTZa KPyT 00sI3aHHOCTEMH
KOMWTETOB IO ayJUTy, 0 BO3HATPAKAEHUIM, IO Ha3Ha-
YEHUAM U KOPIIOPATUBHOMY YIIPABIE€HUIO TIOCTOSTHHO pac-
MUpsieTcss, 0COOEHHO BaXKHO He JIONMyCKaTh TaK HasbIBae-
MO¥i GaJKaHU3aIUK U TTOCTOSTHHO /IePKaTh MOTHBIN COCTaB
coBeTa IUPEKTOPOB U MEHE/KMEHT B KypCe BCeX BaXKHBIX
MIPOIIECCOB, MPOUCXOAAIITNX B KOMITAHUH.

4.4. ITpouieaypel COBETa AUPEKTOPOB

4.4.1. ICTIOJIHUTEIbHBIE CECCHH

Hroio-Mopkckaa  doHzoBaa 6upxka  Tpebyer
OT WMeIOIUX Ha Hel JUCTUHT KOMIIAaHWM MPOBeAeHUs
PETYISPHBIX TaK Ha3bIBAEMBIX KCIIOJHUTENbHBIX CECCHI
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HEWCIIOJIHUTENbHBIX WIN HE3aBUCUMBIX JAUPEKTOPOB B OT-
CYTCTBUU Tpe/cTaBUTeNel MeHekMeHTa. Ecau B aTUX 3a-
ceflaHUAX OyZyT y4acTBOBATh AUPEKTOPA, HE OTBEYAIOIIHE
KpPUTepUsIM He3aBHCHMOCTH B COOTBETCTBHUU CO CTaHZAAP-
tamu Hblo-Mopkckoit GOHZ0BOM GUPKM, TO STUM KOMIIa-
HUSIM TakKKe PeKOMeHAyeTCs IUIaHUPOBATh IIPOBeZieHUe
HCIIOJTHUTEIbHBIX CeCCUM TOJBKO He3aBUCUMBIX JUPEKTO-
POB He peske OZJHOTO pa3a B I'ofl.

Kaxxapiil coBeT fOMKEH OIpeZenaTh YacTOTy IIpo-
BeJIeHUs U TIOBECTKY JHS MOJOOHBIX CECCHI, a HE TTPOCTO
IUIAHUPOBAaTh WX B COOTBETCTBUU ¢ TrpadukoM 3acena-
HUM coBeTa AUPEKTOPOB. VICIOMHUTETbHbBIE CECCUU IIpe-
ZIOCTABJISIIOT BO3MOXKHOCTb BCECTOPOHHE IIPOAHAIU3UPO-
BaTh PE3Y/IbTATHI ZIEITETbHOCTH MEHEKMEHTa U 0O6CYUTh
MePCIEKTUBB POTAI[UM WCIOJHUTENBHOTO PYKOBOZCTBA
KOMITaHUHU. DTO CBOeOOpa3HBIN «KJamaH 6e30macHOCTH»
JUIS peIlleHsT TOBCeIHEBHBIX TIpobeM. Ha aTux 3acesaHu-
SIX He JIOJDKHBI MTepeCMaTPUBAThCA PEIEeHUs, YKe TIPUHSA-
THI€ TIOJIHBIM COCTaBOM COBETa JUPEKTOPOB. VICIIONHUTED-
HBIE CECCUM HE MOTYT Y3ypnUpoOBaTh QYHKIIUM, KOTOPHIE
MIpUHAZJIEKAT UCKIIOUUTENBHO COBETAM AUPEeKTOPOB. [1o-
clegHue 00s3aHBI BHUMATEIbHO CJIEAUTH 3@ TEM, YTOOBI
MIpOBe/ieHNe MCIOMHUTENbHBIX CECCH He Hapylaao IpuH-
I[UITBI KOJUIETUAIIBHOCTH B paboTe COBETA M HE TIOAPHIBAJIO
€ro OTHOILIEHUS C TeHepaJIbHBIM AUPEKTOPOM KOMITaHUH.

4.4.2. YcTaBbl, KOJEKChI, PYKOBOJCTBA U METOAMKHU

Komuccus o 1ieHHBIM 6ymaram u 6upxam u Hbto-
Mopkckaa ¢onzoBas 6upska NpeAbABIAIOT KOPIOpally-
AM LUIMPOKUH KPyT TPeOOBAHUI OTHOCUTENIbHO NPUHATUSA
Y PacKpBITUA STUYECKUX KOJEKCOB, PYKOBOJCTB IO KOD-
IOPATUBHOMY YTIPaBJIEHHIO, METOAUK OIpe/eNeHUs MpHU-
3HAKOB C/IeJIOK C 3aMHTEPECOBAHHOCTHIO, YCTABOB KOMHUTeE-
TOB IO AYZAWTY, 110 BO3HATPAXKAEHHUAM U 110 Ha3HAYEHUSAM.
CIIMCOK pEeKOMEH/IOBAHHBIX NE€peYHeld, MPU3BaHHBIX OKa-
3aTh COAEMCTBHE KOPIOPAIUSAM B COOJIOJEHUN JaHHBIX
TpeboBaHuUii, 6eckoHeueH. Bce OHM B TOM WM WHOM CTe-
IIEHU TI0JIE3HBl COBETYy AUPEKTOPOB M €ro KOMUTETaM
B OCYIIECTBIEHUU CBOUX (YHKIUN U MOHHTOPHHTE CO-
OJII0ZIeHNsT KOMITAaHUEH CYIIeCTBYIOIIUX IIPABOBBIX HOPM.
BMecTe ¢ TeM BaXKHO, YTOOBI yKa3aHHbIE TIPOIIelyPhbl ObLIH
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aZlanTHPOBaHBI K KOHKPETHBIM ITOTPEeGHOCTSIM KOMIAHUU
Y OTPaHUYMBAJINCh TEM, YTO €l JeHCTBUTENIbHO HEOOXO-
JVUMO Ui TIPaKTUYecKOW peanu3anuy OusHec-cTpare-
run. Ecyiv B ycTaBe WM KOZleKCe COZIEPKUTCA IOJIOKEHVe
0 TIIPOBEJIEHUY aHAIN3a TOTO WJIM WHOTO acleKTa JeATelb-
HOCTH KOMITAaHWH, a COBET IUPEKTOPOB WM €ro KOMUTET
B 9TOM CBA3U He MPeANPUHSAT COOTBETCTBYIOIIUX AeCTBUN,
TO 3TO MOXXET OBITh BOCIIPUHATO KaK ZI0KA3aTeJbCTBO He-
HauIeXalero cooMoAe U KOMIaHue B3gThIX Ha cebsd
00513aTeJTbCTB.

YcraBel U TIOJOXKEHUS €XErofHO JOJLKHBI TINa-
TEJIbHO aHAJIU3WPOBATHCA, JUIIHHE ITyHKTHl U3 HUX CJle-
ZIyeT yAajATh, a IyHKTHI, KOTOPbIE B COCTOSHUU IIOMOYb
JUPEKTOpaM B UCIOJHEHUU UX 00sS3aHHOCTEH, HAalIPOTHUB,
no6aBnsaTh. HOBBIM IOJIOXKEHUEM, KOTOPOE TpUOoOpeTaeT
aKTyaJbHOCTb B CBETe HeJaBHUX COOBITUM, ABJISETCS He-
00XOZIUMOCTb COOJIOZIeHUsT HOPMATUBHBIX AKTOB, IpeZ-
YCMaTpUBAIOIINX CAHKIWK HE TOJBKO 3a IOAKYI IIpaBU-
TeJbCTBEHHBIX YWMHOBHHUKOB, HO TaKXK€ W YACTHBIX JIWILL.
[lpakTyka peanu3anyiyi OPUTAHCKOTO 3aKOHA O IIPOTH-
BozeiicTBum B3sitouHndecTBy (UK Bribery Act) u amepu-
KaHCKOTO 3aKOHA 0 Koppynnuu 3a pybexom (US Foreign
Corrupt Practices Act — FCPA), pacTyiee MeXAyHapoZa-
HOe COTPyJHHUYeCTBO B paccieloBaHUU CIy4aeB Kop-
PYIILHUHA TPOAEMOHCTPUPOBAIN HACTOATENBHYIO HEO00-
XOJUMOCTh OCYIIECTBJIEHUS IIOOaJTbHOIO MOHHUTOPUHTA
AHTUKOPPYIIMOHHON mpakTuku. Cdepa zgeicTBUs Opu-
TAHCKOTO 3aKOHa OTJINYaeTcs OT ero aMepPUKaHCKOTrO aHa-
JIOTQ, TIOCKOJIBKY OH TIPUMEHSAETCS KaK BHYTPHU CTPaHBI,
TaK M 3a pyOeKOM U He OTrpaHWYMBAETCA TOAKYIIOM Tpa-
BUTEJIbCTBEHHBIX YMHOBHUKOB!. Kpome TOro, B HeM OT-
CYTCTBYeT cofiep:Kallieecsi B aMEpPHUKaHCKOM 3aKOHe NC-
KJIIOUeHUe, KOTOpOe paclpOCTpaHAeTcA Ha /IeHeKHbIe
BO3HArpakJeHUA 3a COJAEUCTBUE B YIIPOIIeHUN GOpMalb-
HBIX TIPOIEAYP WIM 3a YCKOPEHUE «peIIeHUs BOIIPOCa».
[MaBHOE, BEPOSITHO, 3aKJIIOYAETCS B TOM, YTO OPUTAHCKUHI
3aKOH YCTAHABIMBAET CTPOTYI) OTBETCTBEHHOCTH KOMIIA-
HUH 32 «He IPOTUBOJENCTBYE ITIOJKYIIy» B YCJIOBUAX, KOra
ee JIOJDKHOCTHOE JIULIO, TIpUOeraeT K Zjaue B3ATKHU C IIeIbI0

1Bribery Act 2010, Chapter 23 §1 (April 8, 2010); available at http://
www.legislation.gov.uk/ukpga,/2010,/23/pdfs/ukpga_20100023_en.pdf.
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NpUOOpEeTEeHNsT WIM COXpaHeHUs OusHeca WIM IIOJIyde-
HUS KOHKYPEHTHBIX npeumyiiecTB!. OT MOZOOHBIX Harma-
JIOK KOMITaHUSI MOJKET 3aIIUTUTH Cebsl, TIPOZEeMOHCTPHPO-
BaB, YTO «PacIioyiaraeT COOTBETCTBYIOIIMMH IIPOLIEAypPaMHU,
NPU3BAHHBIMHM BOCIIPENATCTBOBATh IOZOOHOMY IOBee-
HUIO CO CTOPOHBI CBA3aHHBIX C HEIO JINI»?.

4.4.3. KoHOMgeHInaIbHOCTE 1 OOMEH

uHboOpMaIuen MexKIY IUPEKTOPpAMU

KoHbuzeHIMalbHOCTh  MCK/IIOYHUTEIHHO  Balk-
Ha 1 3GdEKTUBHON /IeATETbHOCTU COBETa JUPEKTOPOB,
a TaxkKe JUId 3all[UThl MHTEPECOB KOPIIOPAIIUY U €€ CTENK-
xonziepoB. CoBeT Zio/bKeH GYHKIIMOHUPOBATh KaK KOJIIe-
THajbHBIN OPTaH U ero WieHbl 06513aHbI COOMI0AATh KOHOU-
JEHITUATbHOCTD BCEX 0OCYKAEHUH, POUCXOAIINX B 3aIe
3acezfianuii. bosiee Toro, AUpEKTOpa, KaK MpaBWwio, OepyT
Ha ce0s TPesyCMOTPEHHOE 3aKOHOM 00s3aTebCTBO ITe-
peZ Kopropanuel 0 HepasryalleHUU CIyeOHOH UHOp-
Malyu, MOJYYEHHON MU B TEePUOJ WCIIOTHEHUS CBOMX
00s13aHHOCTEN.

CobittofieHre KOHPUAEHIIMATbHOCTH TaKXKe MMeeT
MIPUHIIAIIMAIbHOE 3HAYEHUE JJI 3al[UThI IIPaB OTAEIbHO
B3SITBIX JUPEKTOPOB, ITOCKOJIBKY Ha HUX MOXKET OBITH BO3-
JIO)KeHa OTBETCTBEHHOCTh 3a JII0Oble BBOJSAIIME B 3a0iy-
JKIeHHe 3asB/IE€HNsI, KOTOPble MOTYT OBITh UM IIPUITHCAHEL.
Jlake ecyiy WieH COBeTa IT0JIaraeT, YTO MPeAMET ero Wi ee
3asBJIEHUN Y)Ke U3BECTEH IIUPOKOU 0OIIeCTBEHHOCTH, TIpa-
BUJIOM XOPOIIIETO TOHA JJIsT TUPEKTOPOB ABJSETCA HEMOMY-
IeHre KOMMEHTapUEB OTHOCUTENIBHO MOJUTUKU KOPITOpa-
1un. JIF060# IMPeKTOP, MOMYIarOTHH 3aIPOC B OTHOIIEHNUH
KOpIIopanuu, MOXKeT He 06/1ajaTh Bcel MOMHOTOM UHGOP-
Malluu, 1, CJIeOBAaTEILHO, €r0 WIM €€ OTBET B COCTOSHUU
MIPUBECTU K HAPYIIEHUIO KOpIopallhel, Takke KaK U ca-
MUM AUPEKTOPOM, TPEOOBAHUI O pPACKPHITHN HHGOPMAIHH.

YJieHbI COBETHI 00s13aHbI YBa)KaTh MTPABO TeHePab-
HOT'O IUPEKTOpPA BHICTYIIaTh B KAYECTBE IIAaBHOI'O IIPe/ICTa-
BUTEJISI KOMIIAHUM BO B3aHMMOOTHOIIEHUAX C OOILIECTBOM.
VM, Kak mpaBuiIo, IeiecoobpasHo n3beraTb 00CY:KAEHU

'1d. at §7.
21d. at §7 (2).
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BOIIPOCOB, CBSA3AaHHBIX C OGM3HECOM KOPIIOpAIlUM, C BHE-
ITHUMY JIUIAMU, 3a WCKJIIOUeHHEeM CIyvaeB, eCliv OHU
He IOJyYaT COOTBETCTBYIOIYIO CAHKI[UIO Ha 3TO OT Te-
HEPaJIbHOTO JUPEKTOpa WIM COBETa AWPEKTOPOB. B mo-
cieZiHee BpeMsi aKTUBUCTHI HACTAUBAIOT Ha pacCIIiUpEHUN
MPSAMBIX KaHaloB oOMeHa WHpOpMAaInedl MeXIy aKIIHo-
HEpaMU U JUPEKTOpaMu. B 3TO# CBA3U COBETHI AUPEKTO-
POB MOTYT TIpU3HATh, YTO TIPU OIpPeAENEHHBIX 0OCTOS-
TENbCTBAX MOJAOOHBIN AUAIOT MOXeT OBITh TPOAYKTHBHO
WCIIO/Ib30BaH B MHTEpecax KOMIaHuu. Ecau posb coBeTa
B KauecTBe KaHajla WHGpOpMAaIUKU BO BHEIIHUN MUP TIPHU-
3HAeTCs JKeIaTelbHOM, TO Ieiecoo0pas3Ho, YTOOBI BhIpa-
3uTeseM OPUIIMATBHON MMO3UIIMU COBETA AMPEKTOPOB Ha-
3HavajCcsi OAWH W3 €ro WieHoB. Eciu B coBeTe MMeeTcs
HEWCIIOMHUTENbHBIA TIpe/iceiaTelb WIN BEAYIINN ANPEK-
TOp, TaK)Ke IPE/CTaBISETCS PasyMHBIM, YTOObI MMEHHO
OH WY OHa BBICTYIAJM OT UMEHU KOPIIOpaIuu, 0CO6eHHO
B CJTy4asix, /I 00CyKaeMBbIi BOIIPOC HAXOAUTCA B cdhepe
HUX KOMIETEHINH. XOTs 0OBIYHO BO M30e)kaHMe pasHouTe-
HUM MeX/y MyOINYHBIMU 3asBIeHUAMU U 0QUITHATbHOMN
MO3UIIMEN KOPITOpalvy BCe MOZ00HbBIE BOIIPOCH! TOIKHBI
COTVIaCOBBIBATHCSA C TeHEePaIbHBIM AUPEKTOPOM.

4.4.4. ITpOTOKOJIBL

Ha Bcex 3aceZjaHUAX COBeTa AUPEKTOPOB U €ro KO-
MUTETOB JIOJDKEH BECTHUCH MOAPOOHBIA U COOTBETCTBYIO-
muM o6paszoM odopMIIeHHBIH MpoToKoa. CyAbl U pery-
JIUPYIOLIYiE OPTraHbl YacTO 3alpaliuBaioT WHGOOPMAIUIO
0 KOJIMYECTBE BPEMEHU U BHUMaHUU, KOTOPOE y/EeJsIOCh
PacCMOTPEHUIO TOT'O WJIM MHOT'O BOIIPOCA, OCOOEHHO B CITy-
yasax, KOIZa B IPOTOKOJIe HeZIOCTATOYHO IIOJIHO OTpaykeHa
MO3UIIMA JUPEKTOPOB 110 00CyKJaeMbIM TeMaM ITOBECTKH
[HA. B poTOKOJIe JO/DKHBI HAXOAUTh OTPaXKeHUe coZep-
’KaHUe JVCKYCCUH U BpeMs, ITIoTpayeHHoe Ha o6CcyKeHre
Hanbosee 3HAYMMBIX BOIIPOCOB. [IPOTOKOJ OKEH cozep-
’KaTh CIIMCOK HE TOJIBKO IPUCYTCTBYIOIIUX HA 3acelaHUH,
HO ¥ OTCYTCTBYIOIIVX YWIEHOB COBETa, IIPUYeM C YKa3aHU-
€M NIPUYMH OTCYTCTBUA. B 3aBHCHMOCTU OT CTEIIEHH BaXK-
HOCTH BOIIPOCOB, pPacCMaTpUBAaEMBIX Ha MCIOTHUTETbHBIX
ceccHsx, 1iesecoobpa3Ho 0GOpMIIATh KpAaTKHe MTPOTOKOJIBI
WIN, B HEKOTOPBIX CIy4Yasax, HAIPOTHUB, OUY€Hb IOAPOOHBIE
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U Jake JOCIOBHBIE IIPOTOKOJBI 3TUX 3acefaHuil. Ksamu-
duIMpoBaHHOE Be/eHHEe IPOTOKOJA — 3TO CBOEro poAa
HCKYCCTBO, U IO3TOMY KOPIIOPATHMBHBIM ceKkpeTapb, BHY-
TpeHHUEe U BHEUIHNe KOHCYJIbTAaHTHl KOMIIAHUN BMecCTe
C JUpeKTopaMU JIOJKHBI 0OecleduTh Hajjekallee OTpa-
JKeHUe XapakKTepa OOCyXeHUA U PellleHU I, TPUHATHIX CO-
BETOM, B IMCbMEHHOM JOKYMEHTallUH.

4.4.5. O1leHKa IesITeIbHOCTU COBETA ANPEKTOPOB,

KOMHUTETOB U reHepaJbHBIX IUPEKTOPOB

Hoio-Mopkckas dongoBas 6up:xa TpebyeT oT coBe-
Ta JUPEKTOPOB, KOMUTETOB IO ayAUTY, TI0 BO3HATpaXK7e-
HUAM, 10 Ha3HAUYEeHUAM U KOPIOPATUBHOMY yIIPaBIE€HUIO
IIPOBEZIEHUS €XETOAHON CaMOOILIEHKH /I OIpeZeTeHUs
abdexTBHOCTH NX QyHKIMOHMpOoBaHUA. Co CBOel CTo-
POHBI COBET TaKXKe JOJDKEH CTPEMUTHCS K IPOBEAEHHUIO
0OBEKTUBHOM OLIEHKH /IJIsl IOCTOSIHHOTO TIOBBINIEHUS CBO-
ero mpodeccoHaIbHOTO ypOBHA. [IOMMMO 3TOrO, COBe-
TaM HaJJIeXKUT MPeJIPUHUMATh MEPHI, KOTOPbIE TIOMOTYT
ybeauTh BCe 3aWMHTEPECOBAHHBIE CTOPOHBI, BKJIIOYAs pe-
TYJIUPYIOIINE OPTaHbl, B MPABWJIBHOCTH OLIEHKU JesATelb-
HOCTH T'e€HEPaJbHOTO AUPEKTOPAa U MEHE/’KEPOB BHICIIE-
ro 3BeHa. MHOI'Me KOHCaJITUHTOBbIe GHUPMBI pa3paboTaan
pasHoobpasHeie GOPMBI U MPOIEAYPHI IIPOBEeAEHUS TO100-
HBIX OIleHOK. OHU KOHCY/IBTUPYIOT U JAI0T PEKOMEH/IaIH
YieHaM COBETa IUPEKTOPOB U KOMUTETOB, KAKUM 06pa3om
MOJKHO YCITEIITHO TIPONTHU TPOIEAYPY OIEHKU UX JeaTeNb-
HocTu. OZIHAaKO /Il COBeTa AUPEKTOPOB BHEIHee COozeH-
CTBUE BOBCE He SIBJIAETCS HEOOXOAMMBIM YCIOBUEM, PABHO
KaK COBEpIIEHHO HeoO0s3aTeTbHO HCIIOIb30BaTh BOIPOC-
HUKJ C MHOTOBApUMAHTHBIMU OTBETaMU WIM HaINlHCaHUE
acce ¢ TMOCTEAYIOUMM BBICTABJIEHHEM OILleHKH. MHorue
YWIEHBI COBETOB IPU/EPKUBAIOTCA MHEHHUSA O TOM, 4TO y4a-
CTHe BHEIIHUX KOHCYJIbTAHTOB HE OKa3bIBAeT pellarolle-
'O BJIUSTHYSA HA OLIeHKY paboTsl coBeTa. CiieflyeT OTMETHUTD,
YTO JOKYMEHTHI, IIOATOTOBJIEHHbIE HEIIOCPEACTBEHHO
JUI TIPOLIEZyPHl OLIEHKU COBETa, He SIBJSAIOTCSA IJIaBHBI-
Mu. TIpu 3TOM OLIEHWBATbH JEATETHHOCTb COBETA HEOOXO-
JUMO OCTOPOXKHO, He Hapyllas MPUHIIUINA KOJUIETHab-
HOCTH B ero pabore. B poToKosax 3aceZlaHuil He JA0KHO
OBITH IBYCMBICIEHHBIX M PACIUIBIBYATHIX (OPMYIUPOBOK,
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KOTOpBIE MOT'YT OBITh MCIIOJb30BAHEI B Cy,ZLE6HbIX pa36Hpa-
TEJIbCTBAX IIPOTUB KOPIIOPpAlMU U €€ COBETA JUPEKTOPOB.

4.4.6. YcIyru KOHCY/IETaHTOB

I1pu ucrioTHeHUH CBOUX 0053aHHOCTEN ANPEKTOPA
HMMEIOT BO3MOXKHOCTb UCIIO/Ib30BaTh pEeKOMEHJAIUU Me-
He[)KMeHTa U BHEITHUX KOHCY/IbTAHTOB KoMnaHuu. CoBeT
VPEKTOPOB JIOIKEH YOEAUTHCS B HAIUYUW Y BHYTPEHHUX
U BHEITHUX IOPUCKOHCY/IBTOB U ayIJUTOPOB KOMIIaHUM IIps-
MOTO IOCTYTIa K COBETY WJIH, €CJTU 3TO HEOOXOAUMO, K €ro
COOTBETCTByIOLeEMy KoMmuTeTy. OfHAaKO COBETY, KaK yXKe
OTMeYasoch, He CefyeT W3JUIIHE IoJaraThCd Ha BHe-
IITHUX KOHCYJIBTAHTOB. Ype3MepHast aKTUBHOCTb IOPUCTOB,
OyXTanTepoB, KOHCYJIBTAHTOB U ayJJUTOPOB Ha 3ace/laHu-
SIX COBETa JUPEKTOPOB M €ro KOMUTETOB MOXKET WMETh
oTpunatenbHbIll 3¢deKT. Be3ycioBHO, coBeTaM /AUPEK-
TOPOB TIOJIE3HO TOJyYaTh KOHCYJIbTAIIMM W3BHE, U PEKO-
MEH/IAITMY BHEITHUX SKCIIEPTOB MOT'YT OBITH HEOOXOAUMBI-
MM, B YaCTHOCTH JJIA TIPEOZOIEHY KPU3UCHON CUTYaIlUH.
BmMmecTe ¢ TeM ype3aMepHas 3aBHCHMOCTb OT MHEHUS 3KC-
[IepTOB, Kak IIPaBWIO, IO/PbIBAET MIPUHIUI KOJUIerHaslb-
HOCTH B paboTe COBETA, OTBJIEKAET €ro OT BhIIIOJIHEHUS
byHKIMM 10 pa3paboTKe CTpaTErWH Pa3BUTHA KOMITAHUU
U CTaBUT IOZ BOIPOC, KTO B eICTBUTENIBHOCTU OCYILECT-
BJIIET KOHTPOJIb Ha/l KOMIIaHUEHN — YWieHbl COBeTa JUPEKTO-
POB WX apMUs KOHCY/IBTAHTOB.

4.4.7. Bo3Harpax/eHue AUPEKTOPOB

Bo3Harpax/ieHre AUPEKTOPOB — OJUH M3 CaMBIX
CJIOXKHBIX aCIIEKTOB B IPAKTHKE KOPIOPAaTUBHOTO YIIPaB-
JIeHUsA, TIOCKOJIbKY B CBS3U C HEOOXOAWMOCTBIO BBIIUIAYH-
BaTh WIEHAM COBeTa JOCTOMHOEe BO3HArpaKJeHue 3a 3a-
TpadeHHble MU BpeMs U yCHINA Hen30€KHO BO3HHUKAET
BOIIPOC OTHOCHUTENBHO MX HE3aBUCUMOCTH U KOMIIETEHT-
HOCTH. 3a TOCJTIeZHUE IIATh JIET BO3HATrPaXKAEHUE JUPEK-
TOPOB 3HAYUTEIHHO BO3pOCiIO. K HUM cTanu npeabsaBisaTh-
cs bosee cTporue TpebGOBaHUA B OTHOIIEHUN BPEMEHHBIX
3aTpart, HeoOXOAUMBIX /s TIOTHOLIEHHOM pabOTHI B COBETE,
TOTOBHOCTU HAXOZAWUTBCA IO/, MPUCTATHHBIM BHUMaHHEM
OOIIeCTBEHHOCTH Y HECTH INOTEHIMATbHYI0 OTBETCTBEH-
HOCTb 3a IPUHATHIE PEIIEHNUA.
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B COOTBETCTBUU C OPUEHTUPOBOYHBIMU TIOKa3aTe-
JIIMM COMTOCTaBUMBIX KOMITAHWH KOMMTET TIO BO3HAarpa-
JKIEHUAM WIM KOMUTET IO Ha3HaYeHWSIM U KOPIIOpPaTHB-
HOMY YIIpaBJIeHHIO ZIO/DKHBI YCTAHOBUTh U PEKOMEHIOBATh
COBETy AUPEKTOPOB GOpMy M pasMep BHILIAYUBAEMOIO
JAVpPEKTOpaM Bo3HarpakZeHus. B gomnontHenue kK 6a3oBoMy
BO3HATrpakIeHUIO JUPEKTOPOB BIIOJIHE 3aKOHHO BBITUIAYU-
BaTh JZONOTHUTENbHBIE CYMMEI ITPeJCEATENIM KOMUTETOB
Y WieHaM KOMHTETOB, TIPOBOJALINM 3aceiaHus bosee pe-
TYJSIPHO WM B TeYeHUE OoJiee JINTENbHBIX TEPUO/IOB Bpe-
MeHH. DTa MPaKTUKa PaclpOCTPAHsETCA W Ha CIEelHab-
Hble KOMUTETHI, CO3ZIaHHBIE JIJIT PACCMOTPEHUS KPYITHBIX
CIENOK WIN CyAeOHBIX pasbuparenbcT. LlerecoobpasHo
TaK)Xe MPUHUMAaTh BO BHUMaHWe BpeMeHHbIe 3aTPaThl U-
PEKTOPOB /IS TIOZITOTOBKY K 3aceZlaHusAM COBETa, 0COOEH-
HO WIEHOB KOMHUTETOB TI0 ayIUTy U TI0 BO3HATPaXKAECHUAM,
KOTOpbIe 3a4YacTyio 0Os3aHbl TPeABAPUTENTHHO U3YIUTh
3HAYUTETbHBIM 06beM MUCbMEHHBIX JOKYMEHTOB. B cooT-
BETCTBUM C MpaBWwIaMu KoMuUCCHM TIO 1IeHHBIM Gymaram
u 6upxam CIIIA, KOMITaHUU 00sI3aHbI paCKphIBaTh UHDOP-
Mallfio O BO3HATpaXkIEHUH BCEX YWIEHOB COBETa AUPEKTO-
POB B BU/le Tab/INII U B OITKCATENbHOM GpopMe, BKIIOUYast Ha-
JIMYHBIE BHIIUIATEL, IPEMUU B BH/Ie OOBIKHOBEHHBIX aKITUH,
OTJIIOXKEHHOE Y MTHOE BO3HArpak/ieHue.

B Hacrosillee BpeMs HaMETWIACh TEHAEHIIUS,
MoA/lep’)KUBaeMasi MHCTUTYIMOHAJTBHBIMKM  aKIMOHEepa-
MU, TPUBA3aTh YPOBEHb BO3HATPAXK/JEHUs WIEHOB COBeE-
Ta K CTOMMOCTHM aKIMWH KOMITaHWUW Ha (OHIOBOM DBIHKE.
[Tomo6HBIE MHUITUATUBHI CIeJyeT BHUMATEIbHO U3YYUTh
U ybeAUThCA B TOM, YTO OHU HE CO3JAI0T HUCKAKEHHBIX
CTUMYJIOB /I JTUPEKTOPOB. B oOMpezieIeHHBIX YCIOBUAX
BHITIATA YaCTH BO3HATPaKJEHUs aKIUIMU MOXKET OBbITh
MPeAIOYTHUTENbHBIM BADUAHTOM, ITOCKOJIBKY 3TO COMU3UT
WHTEpEeChl JUPEKTOPOB U aKIMOHEPOB KOMIIaHWUU. Bwme-
CTe C TeM MpeAoCTaBlIeHre JUPEKTOPaM OII[MOHOB MOXET
CTUMY/IUPOBATh UX Ha TOAAEPIKKY AeHCTBUM MeHeKMeH-
Ta B MPUHATUM Ha cebsi HeOollpaBAaHHO BBHICOKMX PUCKOB
B IEJIAX MaKCUMAaJbHOTO YBEJUYEHHST CTOMMOCTH OTIIIHO-
HOB. [TporpaMMebl IpeZoCTaBIeHUsA JBIOT U OJaroTBOPU-
TeJbHbIe B3HOCHI KOMITAHWUY B OPTaHU3aLUH, C KOTOPBIMH,
Tak Win nHave, abdUINPOBaH YWiIeH COBETA AUPEKTOPOB,
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He JIOJDKHBI CTaBUTH 1107, COMHEHUE He3aBUCHUMOCTD JIU-
pPEKTOpa U He CO37aBaTh JAaXKe MOTEHIMATbHON BU/MMO-
CTH HapylIeHUs eMCTBYIOIIEro 3aKOHOAATETbCTBA.

4.4.8. TIoMUTHKA B OTHOLIIEHUH OCBEOMUTEJIEH

B CIIIA xoMmaHuu 06s13aHbI UMETh B HAJIMYUH IIPO-
L[eZlyPhl, TIO3BOJISAIONINE COTPYAHUKAM KOHOUAEHITNATHHO
1 aHOHHMMHO COO0O0IIaTh 00 UMEIOIIUXCS ¥ HUX II0[03PEHHU-
SIX OTHOCHUTENLHO COCTOSTHUA OYXTalTEPCKOTO y4eTa, BHY-
TPEHHEro KOHTPOJIS WK ayauTa. [IoMrUMO 3TOTo, Ha PYKO-
BOZIUTEJIEN KOMITAHUY PACIIPOCTPAHSIETCS MOTEHINATbHAST
TpaXKJaHCKasi, a B HEKOTOPHIX CJIy4asx YrOJOBHAA OTBET-
CTBEHHOCTh, €C/ii OyZleT ZI0Ka3aHo, YTO OHU TPEATNPUHU-
Masd aMAHUCTPATUBHBIE CAHKIIMY TIPOTUB COTPYAHUKA-
ocBemomuTeNsA. HoBble TpaBwia, mpuHATHEe Komuccreit
IO I[eHHbIM Oymaram u 6upxkam B Mae 2011 rozia, co3gaioT
3HaUUTeNbHble (QUHAHCOBBIE CTUMYJIBI /IS OCBEJIOMUTE-
Jieli U3 YKcia COTPYAHUKOB KOMIIAHUHU, COOOIAIONUX pe-
TYJIATOPY O MpeAIoaaraeMbIX HapyIlleHUsX 3aKOHO/aTe b-
CTBa O IIEHHBIX OymMarax, 06X0/s MPH STOM CYIIECTBYIOIIME
B KOMITAaHUM HOPMATHBHbIE TPEOOBAHUA K IIOBEJEHUIO
nepcoHasna. Komuccus mo 1ieHHbIM Gymaram 1 Oupkam Ha-
MepeHa BBIIUIAYMBATh NPEMHUU OCBEJOMUTENSM, J00OpO-
BOJIBHO TIPEJJOCTABUBIIUM €l JIOCTOBEPHYIO MHPOPMAIHIO
0 HapylIeHWH 3aKOHOAATENbCTBA O IIEHHBIX Oymarax, 6a-
roziapsi KOTOPOM KOMUCCHS TIPeANPUHSIA YCIEIIHbIE Mpa-
BOIIPUMEHUTETbHBIE IEHCTBUA ¥ HAa OCHOBAaHUU ee MCKa
Ha KOMITAaHUWIO-HAPYIIUTENA ObUT HaJOXeH JeHEeXHBIN
mrpad, mpeBbIaNMii 1 MJIH 10/UIapOB.

B mocsenHee BpeMs, 0COOEHHO TMOCIE TPUHATHA
3akona Capbetinca—Okciu B 2002 rozay, MHOTHE IIy0-
JIUYHBIE KOMITAHUY MPEATPUHSIN 3HAUYNTETbHBIE YCHIUA
Uit TIOBBITIeHUsT 3GGEeKTUBHOCTH PabOThl BHYTPEHHUX
MeXaHU3MOB COOJII0/IeHNT HOPMAaTUBHBIX aKTOB. B ux uwc-
Jie — co3laHue «Topstueit TUHUM» I OCBEZOMUTENIEH, TT0-
OIlpEHME COTPYAHUKOB 3a HaZIeXXallee coOII0eHuE 3aK0-
HOZATEbHBIX aKTOB M 3THYECKUX HOPM, GpopMHpOBaHUeE
arMocdepbl HETEPIIMMOCTU IO OTHOIIEHHWIO K HENpaBo-
MepHOMY MTOBEZIEHHUIO JOKHOCTHBIX JIUIL, ObICTPOE pacciie-
JoBaHue (HAaKTOB UMEIOIINXCS HAPYIIeHWH, IPUHATHE CO-
OTBETCTBYIOIIUX MPOQUIAKTUYECKUX U WCIIPABUTETBHBIX
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Mep. Takume mporpaMMbl CTaayd HEOTbeMJIEMOM YacThIO
ZOOPOCOBECTHOM IPAaKTUKU KOPIIOPATUBHOTO yIIpaBiie-
HUs. Bce OHM HUCKJIIOUWTENHHO BAKHBI I MPOBEAEHUS
3¢ dEeKTUBHOTO MOHUTOPHHIA U HeZOMyIIeHWs Hapylle-
HUM, KOTOpPBle MOT'YT UMeTh JaJieKO UAYyIre HeraTuBHbIE
MOCTIEICTBUA [JIA KOMIIAHWUU, ee aKLIMOHEPOB W JPYIHX
3aMHTEPECOBAHHBIX JIMI. AKTHBHOE y4dacTUe COTPYJHU-
KOB B PaCKpBbITUM HellpaBOMEpHBIX eHCTBUM U IpeayTipe-
JKJeHUe PYKOBOJCTBA KOMIIAHUU O IOSBJIEHUU IEePBBIX
TPEeBOXXHBIX TPU3HAKOB HapylIeHUA 3aKOHOJATeIbCTBA
ABJSAETCA BAXKHBIM KOMIIOHEHTOM IIOJMTUKHU II0 HEYKOC-
HUTETHbHOMY COOJIOZIEHUI0 HOPMAaTUBHBIX aKTOB. B cBeTe
HOBBIX TIPABWI B OTHOIIEHUM OCBEIOMUTENEN COBepIIeH-
CTBOBaHMe 3TUX MPOTIeAyP TPUOOPETAET CTOMD JKe BAXKHOE
3HayeHUe, KaK U JajbHelilee pa3Butrve 3peKTUBHBIX
BHYTPUKOPIIOPATUBHBIX IIPOTPAaMM IO COOTBETCTBUIO Tpe-
OGOBaHUAM PETYIUPYIONUINX OPraHOB.

4.4.9. KpynHsle cenku

PaccMmoTpeHue cOBeTOM JUPEKTOPOB KPYTIHBIX C/le-
JIOK, TaKWX KaK IIOIVIOLIeHM:, CIAWSAHUSA, BblJeleHHe ak-
THBOB, WHBECTHPOBaHME WIN (GUHAHCHUPOBaHUE HeOO-
XOAVMO TIIATENbHO CTPYKTYPUPOBATH /I TOTO, YTOOBI
COBeT pacriojiaraj BCell MOJHOTOM WHOpMAaIuu, Heob-
XOAMIMOM /ISl IPUHATHA 000CHOBAaHHOTO peleHus. Eciu
Kopriopauusa o6yaZiaeT BHYTPEHHUMU 3KCIIEPTHBIMH BO3-
MOXXHOCTSIMU /IJI1 BCECTOPOHHETO aHaIM3a HeOOXOANMBIX
JIAHHBIX U B COCTOSTHUM IIPE/ICTaBUTh UX COBETY TAKKUM 00-
pasoM, 4YTOOBI JUpeKTOopa MMeNId BO3MOXKHOCTb paccMa-
TpUBaTh ajJbTepHATHBHBIE BapHUaHTHI, OLIEHUBATbH COIYT-
CTBYIOI[HIe PUCKYU U BBITOJBI, TO COBET BIIpaBe IoJIaraTbCs
Ha IIpe3eHTal1I0 MaTepHaIoB MeHePKMEeHTOM KOMITaHHH,
He npuberas K ycIyraM BHEIIHUX 3KCIepToB. XOTSA HaIu-
yye BHEIIHUX KOHCYJIBTAHTOB He Bcerja NpPOJAUKTOBAHO
HeoOX0ZMMOCTBIO, COBETY JUPEKTOPOB BCe XKe JKeJaTellb-
HO IIpUBJIEKaTh ONBITHBIX COBETHUKOB M3BHE JJI IpOBe-
JIeHUA 3KCIIePTU3bI IIPY OCYIIeCTBIEHNN KPYITHBIX C/EeNOK,
0CcOGEHHO ec/I OHU CBS3aHBI C pellleHNeM CJIOKHBIX (u-
HaHCOBBIX, IIPABOBBIX WIM WHBIX BOIIPOCOB WIN €CIH CO-
BETY IIOJIE3HO TIOJNYIUTh CBEXXUU U OOBEKTHUBHBIN B3IJIAL
CO CTODOHHI.
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Kak mpaBwio, COBeTy He TpebyeTcst co3/aBaTh CIie-
ITAIbHBI KOMUTET JJIT PACCMOTPEHUS KPYITHBIX CAETOK,
BKJIIOYasA BpaXkZeOHbIe morolleHusa. OMBIT MOKa3bIBaEeT,
YTO KPYIIHYIO C/AENKY, He CBA3aHHYIO C KOHKPETHBIM KOH-
(IIMKTOM MHTEPECOB, COBETY AUPEKTOPOB I€7IECO0OPa3HO
06Cy>XJaTh B ITOJIHOM cOCTaBe. MeHe)KMEHT JOJDKEH OKa-
3bIBaTh BCECTOPOHHIOIO TMOAJEPIKKY COBETY IPU OCYIIle-
CTBJIEHUHM JIIOOOM MacIITaOHOM CAENTKU, BKJIIOYAA OIEHKY
CTOMMOCTH IIPUOOpETaEMbIX WIM OTUYKAaeMbIX aKTHBOB.
3a HCKIIOYeHHEM C/IydaeB, KOrZa 3TO HelleaecooOpasHo
10 OOBEKTUBHBIM IIPUYMHAM, ¥ COBETa AUPEKTOPOB Z0J-
JKeH OBITh IOCTAaTOYHBIM 3arlac BpeMeHH /ISl ee aHa/Iu3a.
B ciiydae C/IOXKHBIX C€I0K U COIVIALIEHUH JOIYCKAeTCsI UC-
MOJIb30BaHKE [IBYXITAIMTHOTO IPOIecca, KOT/a TOoCe mep-
BOHAYaJIbHOTO OOCYX/IEHUS CAETKU COBETY ITIPEeNOCTAaBIIS-
€TCs JIOTIONTHUTEHHOE BpeMs /i Pa3MBIIIEHUA, TOCTe
Yero cJIeZIyeT ee OKOHYATENbHOE YTBEPXKEHUE.

4.4.10. CZIeJIKY ¢ 3aMHTEPECOBAHHOCTHIO

Kak mpaBWwIO, COBEThl AMPEKTOPOB Hebaro-
CKJIOHHO OTHOCATCSI K CeMKaM C 3aWHTEPECOBAaHHOCTbHIO,
¥ B HacTosiIee BpeMs GONbIIMHCTBO KOMITAHUM CTapaeT-
¢ ux usberatb. OZIHAKO HET HUYETO MPEAOCYTUTETBHOTO
B CZIeJIKax, 3aKII0YEHHBIX MEXK/Y KOpIIopaluei U ee KpyIl-
HBIMM aKIIMOHEPaMH, MeHe/KEPaMHU WIH JUPEKTOPaMHU.
[Tomo6HbIe oTepali MOTYT OTBEYaTh MHTepecaM KOMIIa-
HUU U ee aKIIMOHEPOB, OBITh 3GGEKTUBHBIMU U TIPEAIOCTaB-
JIATh TaKue MPEUMYIECTBa, KOTOPble B MHBIX YCIOBUAX
BPSZ JI1 BO3MOJKHBEL. [locsie Ha/Iexxalero pacCMOTpEeHUs
COBET BIIOJIHE MOXXET YTBEPKAATh TAKUE CAENKHU IIyTEM TO-
JIOCOBaHUS AUPEKTOPOB, HE 3aMHTEPECOBAHHBIX B UX Pe-
3y/IbTaTaX. B IessiX cOOII0eHUs 3aKOHOJAaTEbHBIX HOPM,
HaWIy4IIUX TPaKTUK KOPIIOPATUBHOTO YIIPABJIEHUS U OCO-
OGEHHO B KOHTEKCTe HBIHEIIHEN CUTyallid, COBET AUPEK-
TOPOB 00s513aH CBOEBPEMEHHO U OOBEKTUBHO PAaCKPHIBATH
aKIMOHepaM YCJIOBUS CIENOK C 3aMHTEPECOBAHHOCTHIO.
CoBeT ZIOMKEH OTC/IEKUBATh IMOTEHI[UATbHbIE KOHQMIUK-
Thl MHTEPECOB, BO3HUKAIOIINE y MEHEKEPOB, AUPEKTO-
POB, aKI[MOHEPOB, BHEIIHUX KOHCYJIIbTAHTOB U PYTUX MPO-
Bal{IepOB YCJIyT B OTHOIIIEHUH TTIOJ00HBIX CIETOK. [ToMUMO
5TOr0, HEOOXOANMO TIOJTHOE PACKPhITHE HHPOPMAIUH 060
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BCEX CYIIECTBEHHBIX acCleKTaX CAEJNOK C 3aMHTEPEeCOBaH-
HOCTBIO U TIOJTHOE cobIofeHre TpebOBaHU OTHOCUTETD-
HO COCTaBJIEHUA IEPUOJUYECKON OTYETHOCTH U TIPEZO-
cTaByeHUs UHPOPMAIIUH, COAEPKAIENCs B IPUMEYaHUIX
K QUHAHCOBOI YacTH JIOTOBOPa.

CoBeTaM JUPEKTOPOB II€JeCO0OPA3HO IIEPECMO-
TpeTh IPaKTUKY OZ0OpeHUs CAENOK C 3aMHTEPECOBAHHO-
CTBIO U 00CYAUTb BO3MOXXHOCTh NMPUHATHUS GOPMATBHOTO
MIOJIOXKEHUsI O IMpHHIOMIAX paboTsel ¢ HUMU. COBET B Iie-
JIOM WIA €ro COOTBETCTBYIOIIWI KOMUTET, COCTOSIIUHN
M3 He3aBHUCHUMBIX JAUPEKTOPOB, HE 3aWHTEPECOBAHHBIX
B pe3y/ibTaTax paccMaTpUBaeMOM CAeNIKU, 00si3aHbI Olle-
HUBaTh KAXAYIO MPEATIOIaraeMyio CAeNKy C 3auHTEPeCo-
BaHHOCTBIO KakK Ha MepBOHAYaJIbHOM 3Tare, TaK U Ha CTa-
VU ee peannu3alidu A TOTOo, YTOObI OBITh YBEPEHHBIMU
B ee TIOJTHOM COOTBETCTBUU MHTepecaM Koprmopaiuu. Co-
BET JUPEKTOPOB WIW €ro NpOGUIbHBIA KOMUTET JO0JI-
JKHBI UMETb TPaBO TMPUBJIEKATh K aHAIU3y TOAO0OHBIX Cie-
JIOK TaKWX BHENTHUX QUHAHCOBBIX, IOPUIAYECKUX U UHBIX
KOHCY/IbTAaHTOB, 3KCIIEPTHOE MHEHUE KOTOPHIX IPEe/JCTaB-
JISIOTCSI UM HeOoOXOAMMBIM. MeHe/XKMEHT 00s13aH OKashl-
BaThb BCEMEPHOE COZIEMCTBYE TP MPOBEAEHUY TTOAOOHOMN
JKCIIEPTU3bl U MPEAOCTABIATh WieHaM COBETa BCIO COOT-
BeTCTByIOIIyI0 nHGopMaluio. Co CBOel CTOPOHBI, AUPEK-
TOpa JOJUKHBI JOBOAUTH /10 CBEJEHUs CBOUX KOJUIET IIO-
TeHITMa/JbHble KOH(IUKTBI MHTEPECOB. BO3HUKHOBEHHE
KOHQJIMKTAa WK He pacKpbITHE MHPOPMAIIUK O HEM MOTYT
HaHEeCTH MHTepecaM KOpITopalliy KyzAa OOoJIbIIHi Bpe, He-
JKeJIM caMa CeIKa.

B 1mesioMm B croxkuBIIelics mmobambHOM (UHAHCO-
BOI CHUTyallMM COBETHI JUPEKTOPOB KPYITHBIX KOMITaHUH
CTAJIKUBAIOTCA C MHOTOYMCIEHHBIMU TIpObIeMaMu, KO-
TOpble TPebYIOT TOCTOSHHOTO BHUMAHUS U TIATEIbHOTO
aHanm3a. Bo-epBBIX, B MHTEpPECAaX BCEX 3aWMHTEPECOBaH-
HBIX CTOPOH /IOJDKHA TPOU3OUTU ONTHUMU3ANMSA OU3HEC-
MIPOIIECCOB. BO-BTOPBIX, B YCIIOBUSIX KpaliHe BOJIATUIbHBIX
3KOHOMUYECKUX, @ BO MHOTHMX CJIy4assX W IOJUTUYECKUX
MIPOIIECCOB, KOTOPhIE OKA3hIBAIOT HEITOCPECTBEHHOE BO3-
JelicTBUe Ha OJarorosydyre KOMIIaHUU, He0OX0AUMO MpHU-
GeraTb K TPUBJIEYEHHIO SKCIEPTOB, MPOBEAEHUIO WUMH
0OBEKTUBHOIO aHaIM3a KJIIOYEBBIX PHCKOB M YSI3BUMBIX

(45)



MECT B JIeITEIbHOCTH KOMITaHUU. B-TpeThuX, B GOJBIITHH-
CTBE IOPUCAUKINN HOPMAaTUBHO-TIPABOBBIE YCIOBUS pe-
TYIUPOBaHUs, B KOTOPHIX COBET JUPEKTOPOB BHITIOIHAET
CBOW OCHOBHbIe GHUAyIMapHble 003aHHOCTH, 3HAYNUTEh-
HO YCJIOXKHWINCH. COBET, COCTOAIIMN U3 BBICOKOKBAJIU-
bUIIMPOBAHHBIX JUPEKTOPOB, BEAYIN OTKPHITHINT M KOH-
CTPYKTHUBHBIN UAJIOT C TOI-MEHE/KMEHTOM, UMEET BCE
OCHOBaHUS U306eXaTb PyTUHHOUW PabOThI AJIS «TaJIOYKU» U,
HaIPOTUB, CIIOCOOEH YCIIENTHO U MPOodeCCUOHAIbHO PYKO-
BOZUTh KOPIOpALMeH, Mpeo/oneBas BO3HUKAIOIINUE MPO-
6JIeMbI B UHTEpECaX ee aKI[MOHEPOB U IPYTUX 3aUHTEPECO-
BaHHBIX CTOPOH.
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