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1.1. IIpeAnOChUIKY ¥ IPUYUHBI pa3pabOTKU
Kopekca kopriopaTUBHOIO yIIpaBJeHUs

KopriopaTuBHOe yrpaBjieHHe MIpeACTaBisieT coboit
OJIMH M3 KJIIOYEBbIX MHCTUTYTOB 3P PEeKTUBHOM PHIHOUYHOL
SKOHOMUKH, OCHOBA KOTOPOM—O3TO fICHbIE, YETKHUE, TIPO-
3payvHble ITpaBa COOCTBEHHOCTH U aZieKBAaTHAs MX 3alIUTA.
KopmopaTtuBHOe yIpaBieHHe — TPEACTaBIsAeT COOO0M
WHCTPYMEHT, 0OeclieYrBaloONIUi 3aIIUTy MpaB COOCTBEH-
HOCTH aKIMOHEPOB. Ero HU3KOoe KayecTBO KpaliHe Hera-
THUBHO BJIMSIET HA MHBECTUIIMOHHBIA KIUMAT, CAEPKUBAET

1 Kypumpiza Enena VropeBHa, aupektop; ®rmumonivH [laBen
MuxaiioB14, 5JKOHOMUYECKUH COBETHHK, JlemapTaMeHT JOITycKa Ha
¢duHaHCOBBIN prIHOK BaHka Poccuu.
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IPUTOK WHBECTUIUN, HEOOXOAUMBIX /I IIOCTyIIaTeslb-
HOT'O 9KOHOMUYECKOTO pocTa. Bo MHOTMX CTpaHax HEBHI-
COKHI ypOBeHb KOPIIOPAaTHUBHOTO YIIpaBIeHHU OKa3bIBaeT
OTpHULIATEbHOE BO3/elcTBHE Ha 00uIylo 3GPeKTUBHOCTD
UHBECTUIINH.

CrpaHbl, 3avWHTepecOBaHHble B IIPUBJIEYEHUN
VMHBECTHUIIMOHHOTO KallUTaja, 0CO3HAIOT, YTO COOIII0ieHe
HaI[MOHAJBPHBIMA KOMIIQHUAMHU OOINENPUHATHIX IIPUH-
I[UIIOB KOPIIOPAaTHMBHOI'O YIIpaBJE€HUA ABJIAETCA OAHUM
U3 pemamommx GakTOpoB B KOHKYPEHIIUHU 3a IIpUBJIeYe-
Hye GUHAHCOBBIX CPEACTB. DTO U JOBEpHUe MHBECTOPOB,
U JlelleBble CTAaOWIbHBIE MCTOYHUKU (UHAHCHUPOBAHUA.
YpoBeHb KOPIIOPATUBHOIO YIIpaBlIe€HUA ABJIAETCI HeoO-
XOZVMBIM IIOKa3aTeseM, OIpeesAiolM WNHBECTHUIIHOH-
HBIU KJIMMAT B cTpaHe. [losABiseTcs Bce O0blie MpaKTUde-
CKUX IIPEMEPOB TOTO0, YTO 3QPeKTUBHOE KOPIIOpAaTHBHOE
yIpaBjIeHHe CIIOCOOCTBYET MOBBINIEHUIO KOHKYPEHTOCIIO-
cobHoCTH, obseryaeT [yl KOMIAHUH JOCTYH K PbIHKaM
KaIlNUTaJIOB ¥ TEM CaMBIM COZEHCTBYET pa3BUTHIO GpUHAH-
COBBIX DBIHKOB U 0O0ecle4eHHI0 3KOHOMHYECKOT'O pOCTa
B I1eJIOM. AKIIMIOHEpHI ¥ UHBECTOPHI CTAHOBATCSA Bee Hostee
aKTUBHEBIMU, ITOCKOJIBKY /IJIs1 HUX BCe OYeBUZHEE B3aUMO-
CBAI3b MEX/Jy KaueCTBOM KOPIIOPaTMBHOI'O YIIpaBjlIeHU:A
1 ypPOBHEM HX JIOXOZI0B. Bce GoJblilee YMCIO UHBECTOPOB
TOTOBBI IUIATUTH OOJiee BBICOKYIO IIeHy' 32 aKIUU KOMIIa-
HUU C BBICOKMM YPOBHEM KODPIIOPaTHMBHOI'O yIIpaBJIeHUA,
IPUAEPKUBAIOLINXCA CTAHAAPTOB HAWIyYIled IPaKTUKU
B OpraHu3anuu paboThl cOBeTa AUPEKTOPOB, obecriedyu-
BAIOIIMX PACKpbITHe MHOOpMauuu M GUHAHCOBYIO IIPO-
3pavyHOCTb, YBAXKAIOIIMX IpaBa akIMOHepoB. OcobeHHO
3TO aKTyaJbHO JJId PasBUBAIOIIMXCA PBIHKOB, IZe AaKe
He3HauMTeJbHOe YIydllleHHe KOpPIOpaTWBHOIO yIIpaBie-
HUA MOXXeT OKa3aTh OIIyTUMOe BO3/leHicTBHe Ha pUHAHCO-
Bble ITIOKasaTeau KoMIIaHuu. [Ipu aToM Jake y KOMIIaHUH
caMBbIX pa3BUTHIX CTpPaH MUpa COXpaHsAeTcs IOTeHLHal
JUI yTydIleHUs KOPIOPATHUBHOIO yIpaBlIeHUs U paboTa
II0 ero JajbHelIleMy COBEPIIEHCTBOBAHUIO HMeeT

A7 HUX TpAMOM 3KOHOMMUYeCcKUi cmbica. KommnaHuu
! Tlo oueHKaM 3KCIIEPTOB, pa3Mep IIPEMUHU, KOTOPYIO HHBECTOPEI
TOTOBBI IVIATUTD 3a KA9€CTBEHHOE KOPIIOPATUBHOE YIIpaBJI€HUE B POC-
CHUMCKUX KOMIIaHUIX, MOXKET AOCTUTaTh 35-40%.
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C KayeCTBEHHBIM KOPIIOPATUBHBIM VIIPaBJIEHUEM MOTYT
JIy4Ille PYTUX BBIMOJHATh CBOW 3KOHOMHYECKHUE, 3KOJIO-
TUYECKUE U COIIMAIbHBIE 00SI3aHHOCTH U CIIOCOOCTBOBATD
obecrie4eHNIO yCTOMYUBOTO POCTA.

B HacTosiimee BpeMs NpoOJeMBI KOPIOPATHUB-
HOT'O YIIPaBJEHUS BBIXOAAT Ha TOCYJAapCTBEHHBIN ypO-
BeHb U yIy4llleHUsA KauecTBa yIIpaBieHUsa OT PYKOBO/ICTBA
KOMITaHUH TPeOYIOT He TOJIbKO MHBECTOPHI U KPEJUTOPHIL,
HO ¥ PETYJIMPYIOIYe OPraHbl pa3HbIxX cTpaH. OHuU pa3paba-
THIBAIOT CTAHAAPTHI 1 HOPMBI, PEKOMEHZYIOT J00POBOJIBHO
MPUHUMATh IPUHIUIB, YCTAHABIMBAIOIINE BBICOKUE
CTaHZAPTHI B KOPITOPATUBHBIX OTHOIIEHUSAX. PazpaboTaH-
HbIMl BankoMm Poccum Kofekce KoprmopaTHUBHOI'O yIIpaBJe-
Hus (ganee—Kozekc) He0O6X0AUM He TOJTHKO UHBECTOPAM,
HO ¥ BceMy OusHec-coobimecTBy. Ero MpuHSTHE O3HAYAET
MTOBLIIIEHUE MTPO3PAaYyHOCTH OM3Heca, a, CIel0BaTeNbHO,
POCT ZIOBEPHUA CO CTOPOHBI NMOTEHIMATBHBIX UHBECTOPOB.
CnemoBanmne mnpuHnunaMm Kozekca crocobcTByer pac-
IIPEHUIO TEPCIIEKTUB Pa3BUTUA JAJs Jroboro 6u3Heca,
a MHUPOKOoe IIpUMeHeEHNEe ero MoJoKeHU MOXKET CO3/aTh
MPUHIUIINAIBHO HOBBIE MEPCHEKTUBHI /JIA MaKPO3KOHO-
MHYECKOTO Pa3BUTHA B I1eI0M. JIJIsI pOCCUUCKUX KOMITAaHUHN
paspaboTka u BHeZpeHnwe Kogekca osHadaroT HeOOXOH-
MOCTb UMIUIEMEHTAIIM HOBBIX CTAaHJAPTOB MHQOpMAIIu-
OHHOM OTKPBITOCTU, BHECEHUA U3MEHEHUMN B CYIIeCTBYIO-
Imye BHYTPEHHUE JOKYMEHTH U Pa3pabOTKy HOBBIX,
a TaKKe MpeBpallleHre COBETA JUPEKTOPOB B PEATBHO /Iei-
CTBYIOILIMH OpraH.

OurnboYHo mosarathb, 4To 3G HeKTUBHYIO CUCTEMY
KOPITOPaTUBHOTO YIIPABIEHUA MOXXHO TMTOCTPOUTH OBICTPO
u 6e3 ocobbix ycwmui. CiefyeT OTMETUTD, YTO KOpITopa-
TUBHOE yIIpaBJieHUE He SIBJIAETCA €TUHOBPEMEHHBIM MEPO-
MpUATHEM, a IIPeZCTaBIAeT COO0N MOCTOSHHBIM MpOILecc.
BHe 3aBUCHMMOCTHU OT TOro, KaKoe KOJIUYECTBO CTPYKTYP
U TIPOlieccOB KOPIIOPAaTHBHOTO YIIpaB/IeHUA CyL[eCTByeT
B KOMIIaHUM, UX pPeKOMEeHJyeTCs PeryaipHO aHaIu3u-
poBaTh U COBeplIeHCTBOBaTh. [lI1 MHBECTOPOB BakHA
MIOCTOAHHAA U TOJJINHHAA MPUBEPKEHHOCTh IMIPUHIUIIAM
Ha/IJIeXKallero KOpIopaTUBHOTO VIIPaBIEeHHUd, peanusye-
Mas Ha IIPaKTHKe, a He eIUNHUYHBIE JeHCTBUSA WIN Mepo-
MIpUATHUA A Talodyku. g mocTpoeHus 3PpbeKTUBHOMN
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MOZIEJT! KOPIIOPATUBHOTO YIPaBJIEHUs HEOOXOAMMO OIle-
HUTb CUJIbHBIE U cjabble CTOPOHBI OM3Heca KOMIIaHUH,
MPOAHAMU3UPOBATh CTPYKTYPY €€ YIPaBJe€HUS C TOYKHU
3peHHUs COOTBETCTBUS OPraHOB YIPABJEHUSA BHIMOJHSE-
MBIM UMU QYHKIIUAM, IIPOBEPUTH HAJTUYHE U JeHCTBEH-
HOCTb pabOThl KaHAJIOB OOpPAaTHOM CBA3HU, MO3BOJISIONIUX
OTCJIeXKUBATh MECTO KOMIIAaHUY Ha PBIHKE, BU/IETh BHEI-
HUe U BHyTpeHHUe yrpo3bl U IPUHUMATh Mephl 19 HUBe-
JINPOBAaHUA PHCKOB.

OnbIT Hanbosiee YCIENTHBIX POCCUHCKUX KOMIIa-
HUM TOKa3bIBaeT, YTO OCO3HAHHOE BHEJpeHUe MeXaHU3-
MOB KOPITOPATUBHOTO YIIPaBJIe€HU MO3BOJISIET ZOOUBATHCSA
He TOJBKO TIOJNIOXKUTENbHOTro 3bdeKTa M pemyTaruu
KOMIIaHUM, HO ¥ PeaJbHOTO 3KOHOMHUYECKOTO PEe3ysb-
TaTta B BUZIe COKpAIlleHUs U3ZIepKeK, pocTa 3PpPeKTUBHO-
CTU Y TIOBBIIIIEHUS YCTOMYUBOCTU OM3Heca. A 3TO, B CBOIO
ouepesib, CBUJETENbCTBYET O Oojiee KOHKYPEHTOCIOCOo06-
HOM OU3Hece, KOTOPHIH MOXeT O6BITh MHTEpeceH UHBECTO-
paM. CoBepIlIeHCTBOBaHUE KOPIIOPATUBHOTO YIIPABIEHUS
B Poccuiickoii ®enepanyiyi — BaxkHelass Mepa, He06xo-
IUMas JJIs TTOBBINIEHUS YCTOMIMBOCTH U 3G HEKTUBHOCTHU
JIeSITeTbHOCTU aKIIMOHEPHBIX OOIECTB, YBETUYEHUS TIPU-
TOKa MHBECTUIIMH BO BCe OTpAC/M HallMOHAJbHOM 3KOHO-
MUKH KaK U3 UCTOYHUKOB BHYTPH CTPaHBI, TaK U OT 3apy-
GeXKHBIX UTHBECTOPOB.

Kozekc ciryXUT HaZieXKHBIM OPUEHTHUPOM JJIsT POC-
CUHCKUX KOMIIaHWH TI0 BHEAPEHUIO TIEPENOBHIX CTAaHAP-
TOB KOPIIOPATUBHOI'O YIIPABJIEHUSA C YIETOM CHEIUPUKHU
OTEYECTBEHHOT'O0 3aKOHOZATENbCTBA W CJIOXKUBIIEHCA Ha
POCCHUICKOM PBIHKE ITPAaKTUKH B3aUMOOTHOIIEHUH MEXKAY
aKI[MOHEepaMU, MEHE/PKMEHTOM Y MHBIMU 3aUHTEPECOBaH-
HBIMU JIMIIaMH, YYacTBYIOIIMMU B 3KOHOMMYECKOU Jed-
TeTHHOCTU aKIIMOHEPHBIX OOIIIECTB.

C MmowmeHTa npuHATHA Kofekca KOpPHOpaTUBHOIO
moBegeHuss 2002 roga MeXAYHApOAHBIN (QUHAHCOBBIN
naHAmagdT, pPOCCUNCKOe KOPIOPAaTUBHOE 3aKOHOAATENb-
CTBO, apOUTpakHasA MPAKTHUKA U MPaKTHUKa KOPIOPaTUB-
HOT'O YIIpaBJIeHUsA OTeYeCTBEHHBIX KOMIIAHUH IpeTepIieny
CyllecTBEHHbIe W3MeHEeHWs. 3HAauyUTeNbHOe KOJIUYeCTBO
aKTyaJbHBIX /1T POCCUHACKUX KOMITaHUM MpobyieM, B TOM
YuCITe CBA3aHHBIX C IPOBE/IEHNEM COOpaHUil aKIIMOHEPOB,
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MOATOTOBKOM (QUHAHCOBOM OTYETHOCTU U PACKPBITHEM
nHbOpMaIY, BHITUIATOM JOXOZOB IO I[EHHBIM Oymaram,
3alIMTON aKIMOHEPOB MPU PEOPTaHU3alUM KOMITaHUH,
CIMSTHUSIX Y TIOTVIOIIEHUAX, TTOAXO/BI K PEIIEHUIO0 KOTOPBIX
paHee peKoMeHo0Baiuch B Kogekce, ObUTH 3a 3TO BpeMs
paspellleHbl Ha YpOBHE 3aKOHOZAATEIbCTBA U HOPMATHUB-
HBIX ITIPABOBHIX aKTOB.

Cpeny OCHOBHBIX deZiepaIbHbIX 3aKOHOB, BHECIITUX
CyllleCTBEHHBIe U3MEHEHUs B peryIupoBaHHUE BOIIPOCOB
KOPIIOPATUBHOTI'O YIIPABJIEHUA, CJIEAYET BHIETUTD:

» QezepanbHbIi 3aKOH OT 4 okTAb6ps 2010 roga
N2264-03 «O BHeceHUM u3MeHeHUH B DezepanbHBIN
3aKoH «O phIHKe I[eHHBIX OyMar» 1 OTAe/lbHbIE 3aKOHO/a-
TeJIbHBIE aKThl Poccutickoil @epepanyn»;

» denepanbHbIil 3aKOH OT 7 Hos6pa 2011 roza
N2414-®3 «O 1neHTpajibHOM JIeTI03UTapUN»;

* dezepanbHBIN 3aKOH OT 7 Aekabpsa 2011 roza
N2415-®3 «O BHeceHUU U3MEHEeHHUIH B OT/[ejJbHbIe 3aKO0-
HozaTeNbHBIE aKThl Poccuiickoli Pezepariuu B CBA3U
¢ npuHatueM @ezepanbHoro 3akoHa «O I[eHTpaJbHOM
JIETIO3UTaPUN»;

» QezepanbHbIM 3aKOH 0T 29 nekabps 2012 roga
N2282-®3 «O BHECEHNM U3MEHEHUH B OTAEIbHBIE 3aKOHO-
JaTenbHble akThl Poccuiickoit @esepani U NpU3HAHUU
VTPaTUBIIMMU CWIy OTJAENbHBIX ITOJIOKEHUUM 3aKOHOAA-
TeJbHBIX aKTOB Poccuiickoit Pegepanum».

@unaHcoBbIli kpuauc 2008-2009 rozoB cme-
CTWJI aKI[eHThl B 06J1aCTH KOPIOPATUBHOTO YIIPABIEHU
C BOIIPOCOB, CBS3aHHBIX C 3alllMTOM IpaB aKIMOHEPOB,
Ha TaKue BOIPOCH, KaK HCIIOJb30BaHUE KOPIIOPATHB-
HOTO yIpaBJeHUs KaK Ba)XKHOTO WHCTPyMeHTa obecre-
YeHUs YCTOWYMBOCTU KOMIIAHUH M WX [OJITOBpPEMEH-
HOTO YCIIENTHOTO pa3BUTHUS, IPUHIATUE B3BEIIEHHOMU
U PeaTMCTUYHOHN CTPATETUU PA3BUTHA, KOHTPOJIb TTOKa-
3areseli ee peanu3aluy, MOBbIIeHHe 3(dEeKTUBHO-
cTtu paboTH KOMUTETOB COBETa JUPEKTOPOB, CO3ZaHUE
cucteM >PbEKTUBHOTO YIIPaBJIeHUs PUCKAaMU U TIPEZOT-
BpalleHUsA KOHQIUKTOB UHTEPECOB, IIOJUTHUKA B 00J1aCTU
BO3HArpaXkJleHus WIeHOB COBETAa AVPEKTOPOB, HCIIOJ-
HUTEJbHBIX OPTAHOB M OCHOBHBIX PYKOBOZAAIINUX PaboT-
HUKOB KOMIIaHUMH.
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B COBOKYITHOCTH BHILIENIepEYNCIeHHbIe 00CTOs-
TEJIbCTBA CO3JATU OObEKTUBHBIE NPEANIOCBUIKY I TIOZ-
TOTOBKM HOBOM pezakiuu Kozjekca KOpHOpaTHUBHOTO
yIIpaBJIeHUA.

1.2. O61IHe BONpoChl, cBsi3aHHbIE ¢ Kogekcom
KOPIIOPATUBHOTO yIIpaBjaeHUsA

[pu obCcyxeHNN Ha pa3HbIX IUIOMIAAKaX U B pas-
HBIX ¢dopMarax HEOJHOKPATHO O3BYyYHMBAJIOCh MHEHUE
o ToMm, urto Kozekc sBisierca depecuyp NPOCTPAaHHBIM
U GOJBIIUM MO OOBEMY JOKYMEHTOM, COAEPKUT 3HAYU-
TeJIbHOE KOJIMYECTBO BTOPOCTENEHHBIX /leTajiel U mofpob-
HOCTEMN, YTO IeJIaeT ero HEYAOOHBIM /IS UCIIONb30BAHUA.
Tak, B 9aCTHOCTH, YKa3bIBaJIOCh, YTO B CPAaBHEHUM C aHa-
JIOTMYHBIMM KOZIEKCaMM JApyrux crpaH (Bemukobpura-
vus, lomwnanzaus, Urtamus, peuus, [osbina) poccuiickuii
Koziekc KOpITIOpaTUBHOTO YIIPABJE€HUSA 3HAYUTEIBHO IIpe-
BOCXOJUT UX 1O 06beMy. OTBETHOM peaKIlvel Ha 3Ty KpH-
THUKY ABWIOCH paszfiesneHne Kozgekca Ha /ABe yacTy, B Iiep-
BYIO 13 KOTOPHIX ITOMeIeHbl IIPUHIUIIBE KOPIIOPaTUBHOTO
yIpaBJeHHsd, a BO BTOPOU YacTU cofep:KaTcs KOMMeHTa-
pUU ¥ peKOMeHJalluM K yKa3aHHBIM IIPUHIIUIIAM, OIU-
ChIBalollle KOHKPETHble MeXaHU3Mbl WX IpUMeEHeHU:
U peanm3alliy, OCHOBAHHbIE, B TOM YHCJIE Ha IpUMepax
HawIydlIel MpaKTUKU KOPIOPATUBHOTO yIIpaBlIeHUsA poc-
CUHCKUX U 3apyDOeXHBIX KoMITaHui. Takum 06pa3om, mep-
Basg vacTh Kozekca cxoxka MO cofiepKaHUI0 C aHAJOTHUY-
HBIMHA CTPAHOBBIMHM KOJEKCAMM W COIIOCTaBUMa C HUMU
1o 06BeEMY.

YyacTHUKaMU OOCYXKZeHUS HepPEeAKO BhICKAa3bIBa-
JIUCh TIPOTUBOIIOJNIOXKHBIE WM pa3HOHAIIPABIEHHBIE KPU-
TUYECKUe 3aMedyaHus. Tak, ¢ OJHON CTODOHBI, YKa3bIBa-
JIOCh Ha TO, 4yTo KoZiekc He JO/KEH SBIATbCA YIEOHUKOM
WIM WHCTPYKIMEH U 00si3aH OMNpEeJeNATh TOJIbKO OCHOB-
Hble IPYHIUIEI KOPIIOPAaTUBHOTO YIIpaBJeHU U Llesd, Ha
JOCTI)KeHVe KOTODBIX OHM HallpaBjeHbl, OCTaB/IAA KOH-
KpeTHBIE pellleHHUA U MeXaHU3Mbl pealu3alii yKa3aHHbIX
TIPUHITUIIOB U JOCTM)XEHUA MTOCTaBJIEHHBIX Lleieli Ha yCMo-
TpeHUe caMux KommaHui. C Apyroil CTOPOHBI, SKCIIEPTHI
03ByYMBAJIM TOYKY 3peHHA, COIIacHO kKotopoii Kogekc
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JIOJDKEH HOCUTb OoJsiee TIPUKIAZHOMN, INPaKTUYECKUI
xXapakTep, 6BITh 60Jiee onpeieJIeHHBIM U COZIePKaTh TI0JI0-
JKEHUS, MOSCHAIIINE KaK MMEHHO KOMIIAHUSAM CJIeAyeT
BHEZIPATHh B MPAKTUKY KOPIOPATHUBHOI'O YIIPaBJIEHUS €ro
MIPUHIIUITEL M peKOMeHAAIUU. [Ipe/cTaB/seTcs, YTo pasze-
nenne Kozekca Ha Be 4acTH CIIOCOOCTBOBAJIO COMMKEHNIO
STUX MO3UIINH.

Eme ozHMM HampaBjieHMeM KPUTHUKU IIPOeKTa
Kozexkca ctamo To, 4To, IT0 MHEHUIO YUaCTHUKOB 00CyK/e-
HHfA, OH He fABJIAETCA JOCTATOYHO I'MOKMM U OIIMCHIBAET,
KaK IIpaBWIO, TOJBKO OJUH M3 BO3MOXKHBIX BapUaHTOB
MIpUMEHEHUA ero IMIPUHITUIIOB U PEKOMEHAAITNMI, HaBSA3bI-
Basl TeM CaMbIM KOMIIAHUSM eIUHCTBEHHBIN CIIocob BHe-
JIPEHUA U peajn3anyu ero MoJ0KeHUN U He OCTABJIAS UM
cBO6O/BI BBIOOpA. DTO KPUTUUECKOE 3aMedaHue /10 OTpe-
JIeJIEHHON CTEeMeHW CJiefiyeT TPU3HATh CIIPABeJINBbIM.
[MoBbIlIeHe TUOKOCTH U IUCTIO3UTUBHOCTH Kogekca mpe-
cTaBJIseT coOOM CKPHITHIE PE3epBHI IO COBEPIIIEHCTBOBA-
HHUIO €ro IOJOXXeHUH. BMecTe ¢ TeM BKJIIOYEHUE B TEKCT
Kozekca ambTepHaTUBHBIX BapUAHTOB NMPUMEHEHUSA €ro
HOPM Heu30eXHO MPHUBEAET K YBEIUYEHUIO €ro 0O0beMa.
[MpeacTaBiasieTcsa, YTO T€ WHCTPYMEHTHI M MEXaHU3MBL,
KOTOpHIe omnucaHbl B Koziekce, JOMKHBI CIYKUTH AJIT KOM-
MMaHUM CKOpee OPUEHTUPOM, YKA3bIBAIOLIUM HallpaBIeHUe
ABIDKeHUA. [Ipu 3TOM OTAENbHO B3ATaA KOMIAHUA MOXKET
HaXOAUTb U OIPEAENATh Te KOHKPEeTHble MeXaHW3MBI,
MOZIEeIH, CITIOCOOBI BHEAPEHUsA IPUHIIUIIOB U PEeKOMeH/a-
uuii Koziekca, KOTOphIe C y4eToM cllemubHUKH U 0COOeH-
HOCTEH JeATeIbHOCTYA KOMIIAHUY B HauOOJIbIIe CTeleHN
COOTBETCTBYIOT €€ OU3HEC-MO/IeNU, TIOTPEOHOCTIM, UMETO-
IIMMCS PeCypcaM U T.JI.

Pexomenzayemas Kozekcom mpakTmka KopIliopa-
TUBHOTO YTPABJIEHUS BO MHOTOM SIBJISETCS «HA€aTbHOMN
MO/IE/IbIO», CO3HATEIHhHOE COOTBETCTBHE KOTOPOL B 60JIB-
el WIX MEHbIIEH CTETEeHU JielaeT KOMIIaHUIO TPUBJIE-
KaTeJbHOM /11 UHBECTOPOB. I[Ipy BHEAIDEHUH TTOJIOXKEHUH
Kozekca 6osee BaKHBIM SBJISIETCA 0O0JyMaHHOE U B3Be-
IIIEHHOE TTPUMEHEHUE TeX U3 HUX, KOTOPhIE OKAXYT IT0JIO-
JKUTeJIbHOE BIUAHME Ha JesITeTbHOCTh KOMIIaHNUU, HeXKeJIu
dopmanbHOe cobIofeHre BceX pekoMeHzaluii Kogekca
6e3 ydyeTa BO3MOXKHBIX OTPUIIATEIbHBIX ITOCAEACTBUIL.
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VIHBIMU CJIOBaMU, eCJId CJIeZJOBaHKMe KaKOMY-THOO II0JIO-
keHuio Kozekca sBisfeTcs A1 KOMIIAHUU HeLelecoo6-
Pa3HBIM C TOYKH 3pEHMS CTpaTernyl pasBUTHA OH3Heca
YTV 9KOHOMUYECKOH 2 HeKTUBHOCTH, b0JTee TPaBUIbHBIM
C ee CTOPOHBI OyZIeT OTKPBITOE U aZIEKBATHOE OObCHEHUE
5TOTO0 WHBECTHUI[MOHHOMY COOOINECTBY, HEXKEIH TOIMBITKA
€O3JaTh BUAUMOCTH COOTIOZIEHUS JAHHOTO MPABIIA.

1.3. [IpaBa akmoHepoB. PaBeHCTBO yCI0BUIt
JI/151 aKIIOHEPOB IIPU OCYILIECTBICHIUH UMH CBOHUX
mnpas

OznuM 13 Hanbosiee aKTUBHO 0O6CYK/JaeMBIX TTOJIO-
keHnit ™iaBel Kojiekca, TOCBANIEHHOM MpaBaM aKIMO-
HEpOB, CTaJl KOMMeHTapuii Bo BTOpol udacTu Kogekca,
CBSI3aHHBIM C HE/OMYCTUMOCTHIO TOJIOCOBAHUSA KBa3WKas-
HaYeMCKUMM aKIMAMHU Ha 0611eM coOOpaHuM aKIIMOHEPOB.

Moz «kasHaYeHCKUMU» IIPUHATO TIOHUMAaTh aKIUH,
mpUHazAIexaIme obmectsy. B coorBercTBuu ¢ Oesepab-
HBIM 3aKOHOM «O06 aKIIMOHEPHBIX 00IIeCcTBax» MOJ0OHbBIE
aKI[M¥ MMEeIOT OCOOBIM CTaTyC—OHU He SIBJISIIOTCS TOJIO-
CYIOIITMMM, He YIMTBIBAIOTCA MPU OIpeeeHMH KBOpyMa
00111ero co6paHus aKIMOHEPOB, MO HUM He HAaYUCITIOTC
MUBUJIEH/IbI. 3ampeT Ha TOJIOCOBaHUE «Ka3HAYeHCKUMU»
aKIuaMu 6a3upyercsa Ha YOeX/IeHUN B TOM, YTO UCTIOTHU-
TeJIbHBIE OpTaHbl OOINECTBa, TOJMOCYA TAKUMU aKITUIMH,
MOTYT TIOJIYYUTh KOHTPOJbL HaJ OOIECTBOM 3a CYET €ro
COOCTBEHHBIX CPEZICTB, T.€. GaKTUUECKU 3a CUET CPEZICTB
aKITMOHEPOB, YTO MPOTUBOPEYUT CaMOM CYTH aKIMOHEep-
HOro ob1ecTsa.

ITog KBasMKasHAYEHCKUMMM IMOHUMAIOTCA AaKIWH,
MpUHAZJIeXKAe OPUANYECKUM JIUIAM, HTOAKOHTPOJIb-
HBIM 00I1IeCTBY. VICIO/Mb3ysa MeXaHU3Mbl KOPIIOPAaTUBHOTO
KOHTPOJISI, WCIIOJHUTEIbHBIE OpPraHbl, TOJOCYST TaKUMU
aKIUAMU, TaKXKe MOTYT IOJYYUTh KOHTPOJIb Haj oble-
CTBOM 3a CUET ero cpeZicTB. boJsiee TOTO, K KBa3uKa3Havel-
CKUM B HIMPOKOM CMBIC/IE CJIE€AYET OTHOCUTH HE TOJBKO
aKIuy oOlIecTBa, INPUHAAIEKAIIHE IIOAKOHTPOJbHBIM
eMy HOPUIUYECKUM JIUIaM, HO TakKe UM aKIUu oOIe-
CTBa, KOTOpble GOPMAILHO TaKUM IOPUAUYECKUM JTUI[AM
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He MIPUHAJJIEXKAT, HO TIPAaBOM T'0JI0Ca IO KOTOPBIM ITOCTIE/]-
HUE UMEIOT ITPaBO PACIIOPSKATHCS.

TojocoBaHMe KBasMKa3HAUYEHCKMMM  aKIIUAMU
HCKaXKaeT peajbHYI0 PaCcCTaHOBKY CHJI Ha obIem cobpa-
HUU aKI[MOHEPOB U SIBJIAETCA OAHUM U3 JEUCTBUI, KOTO-
pble TIPUBOJAT WIM MOTYT IIPUBECTH K HCKYCCTBEHHOMY
repepacmpezieieHUI0 KOPIOPaTUBHOIO KOHTpOJs. Ilep-
BasA 4yacTb Kojekca comep:KUT peKOMEeHJAlHIo M0 HeZo-
MyLIEHUIO COBEPIIEHHUA 0OIIECTBOM MTOAOOHBIX JEUCTBUI.
HecMOTpsi Ha TO YTO 3aKOHOAATENBCTBO HE MPeAyCMaTPH-
BaeT 3allpeTa Ha roJIOCOBaHHe, aHAJIOTMYHOI'O YCTaHOB-
JIEHHOMY ZJIA IIpHUHAZAJIEXAIIUX OOIIEeCTBY COOCTBEHHBIX
aKIMH, Jydilas MUPOBasA MpaKTUKa HCXOAUT U3 HEAOIYy-
CTUMOCTHY TOJIOCOBAHMA KBa3sMKa3HAYEHMCKUMU aKIUSIMU
Ha obI1eM co6paHuY aKIIMOHEPOB.

B pamkax oOCyk[eHUA JaHHOTO TTOJIOKEHUS
Kozekca yka3plBasioch, B YaCTHOCTH, Ha TO, YTO OHO IIPO-
TUBOPEYUT 3aKOHY U MOXKET IIPUBECTHU K GOJIBIITOMY KOJTH-
YeCTBY KOPIIOPAaTUBHBIX KOH(MIUKTOB BCJIEACTBHE TOTO,
YTO HapyIlaeT OAWH M3 OCHOBOITOJATAIIINX MPUHIIUIIOB
IPa’KaHCKOTO TpaBa — OcylllecTBaeHre (GU3NIECKUMU
U IOpUAUYECKUMU JINLIaM{ IIpUHAAIEXKAIINX WM rpa-
JKAQHCKUX TIpaB TIO0 CBOEMY YCMOTpeHUio (MyHKT 2 cTa-
TpU 2 ['pakzaHckoro Kogekca Poccutickoii @ezgeparun),
MOCKOJIbKY 3alpeT Ha ydacTHe B TOJIOCOBAaHUU CYIIe-
CTBEHHO OTPAHUYMBAET BO3MOXKHOCTH aKIIMOHEPOB TIOJb-
30BaThCs MPUHAJIEKANMM UM Ha IIPaBaX COOCTBEHHOCTU
MMYIIECTBOM —aKIUSIMU. B mpoiiecce o6CyKaeHUs TaKKe
BBICKA3bIBaJ/IaCh MMO3UI[Ys, COIYIACHO KOTOPOU IIPUMEHeHEe
YKa3aHHOTO MoJI0KeHus Koziekca MOYKET BhI3BaTh TPYAHO-
CTU B yIpaBJIeHUU XOJANHIOM, €CJIM YaCTh aKIMH OCHOB-
HOTO OOIlleCTBa MPUHAJJIEKUT €r0 JAOYepHEH CTPYKTYpE,
HaIpuMep B cJlydyae HEKOHCTPYKTUBHOM ITO3UITWU, 3aHsI-
TOI aKI[MOHEPAMU-MUHOPUTAPUAMHU.

Cnexyer oTMeTUTh, 4YTO mnosoxeHue Kogekca
O HEeJOMyIleHHW TOJOCOBaHHA KBasHKa3HAYEHCKUMU
aKIMIMU Ha oOIleM cOOpaHUU aKIIMOHEPOB HE MOXET
paccMaTpUBaThHCA KakK 3alpeT Ha y4yacThe B HEM IMOJKOH-
TPOJIBHBIX OOIIECTBY I0PUANYECKUX Jull. He ABIISCh HOP-
MaTUBHBIM IIPAaBOBBIM akTOM, Kozekc He COepKUT I0pH-
[UYeCKWe 3alpeThl WIW OTPAHWYEHUs, KOTOPHIE MOTYT

9)



OBITH YCTAHOBJIEHBI TOJBKO Ha OCHOBaHUU (eepanibHOro
3akoHa. Tak, HOpMbI Kofekca He MOTYT CIy>KUTb OCHO-
BaHUEM /jId OTKasa JIUIy B PErMCTPalUM [T y4acTHs
B o0mmeM coOpaHUM aKIMOHEPOB WM NPU3HAHUA IIOJY-
YEeHHOTO 06IIIeCTBOM OI0JIETEHS /IJI TOJIOCOBAHMS HeeH-
CTBUTEBHBEIM. Bojiee TOTo, B OTIMYME OT «KasHAYEHCKIX»
aKIMH, KOTOpBIe HE YYUTHIBAIOTCS IIPY OIIpeJieIeHUH KBO-
pyMa ob1iero cobpaHus aKIIMOHEPOB, KBa3UKa3HaYeHCKre
aKIMU JODKHBI TIPUHUMATBCSA B PacyeT MpH OIpezesie-
HUM TaKOTO KBOPYMa IOCTOJIBKY, TIOCKOJBKY C IOpUANYE-
CKOM TOYKM 3pEHUs OHU MPOAOIKAIOT OCTaBaThCs pa3Me-
IIEHHBIMU TOJIOCYIOMIMMHU aKIUAMU ob6iiectBa. CMBICT
paccMaTpuBaeMoro mosokeHus Kogekca 3akirodaercs
B TOM, YTOOBI OOIE€CTBO, MCIIOJb3YsI COOTBETCTBYIOIILE
MeXaHU3MBl KOPIOPATUBHOTO KOHTPOJIS, Jaj0 IMOJKOH-
TPOJILHBIM €My OPUJUYECKUM JIUIaM YCTaHOBKY HeE OCy-
IeCTBJIATH MTPaBO rojioca Mo MPUHAAJIEKANTUM UM (Haxo-
JAMIVMCSA B UX PacopsHKeHWH) aKIUaM U He TPUHUMATh
ydacTua B 00IeM cobpaHWM aKI[MOHEPOB, a B CIy4ae,
KOT7ZIa TaKOe y4acThe He0OX0AUMO 10 0O'bEKTUBHBIM MPH-
ypHaM (Hanpumep, A obecnevyeHWs] KBOpyMa) — BO3-
JIEPXKUBAThCI OT TOJOCOBAHHUsA 1O BOMPOCAM IOBECTKU
[HA. B MHOM JKe ciydae, ecyid KBa3uKa3HavelCKue aKIuu
JIOTIYIIEHBI /IS yYacTUsA B TOJIOCOBAHUWU, ODOIIECTBY Ciie-
ZIyeT apryMeHTHPOBaHHO OOOCHOBHIBATH CBOIO MTO3UIIUIO
0 Helleslecoo6pasHOCTH (HEBO3MOXKHOCTH) OTpaHUYeHUs
TOJIOCOBaHUS UMH.

[lpeAMeTOM  aKTUBHOTO  OOCY)KAEHUS  CTaau
TaKke MoMokeHns Kogekca, cCBs3aHHBIE C BO3MOXKHO-
CTBIO «3JIEKTPOHHOTO TOJIOCOBAHMS» Ha o00ieM cobpa-
HUM aKIMOHEPOB. [IpUMEHUTENBHO K JAHHOMY acCIeKTy
Kozekc copepXUT peKOMeH/Jallui0 KOMIIaHUAM ITPY HaJIHU-
YUU COOTBETCTBYIOIIUX TEXHUYECKUX YCJIOBHH CO37aBaTh
CHICTEMBI, TIO3BOJIAIONIME aKIMOHEpaM NPUHUMATh yda-
CTHE B TOJIOCOBAHUU C ITOMOIIBIO JIEKTPOHHBIX CPEZICTB.
Tak, B 4aCTHOCTH, B LIeJIAX CO3/laHUsA MaKCHMaJbHO 6Oia-
TOTIPUATHBIX YCIOBUM IS YIaCTUS aKIIMOHEPOB B O0IIEM
cobpanuu Kozekc pekoMeHAyeT TpeAycMaTpUBaTh BO3-
MOXXHOCTb 3aTloJTHEHUsA OIoJIeTeHs /M TOJ0COBaHUA
B 2JIEKTpOHHOU popme. Hampumep depe3 JTUYHBIA KabU-
HET Ha caiiTe oOIlecTBa B CETH WHTEPHET MPU YCIOBUU
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obecrieyeHus ero J0CTATOYHOM HAaJeKHOCTU M 3allUTHI,
a TakKe ONHO3HAYHOU wAeHTHUUKaIuU (ayTeHTUUKa-
I[AW) JIUII, TPUHUMAIOIUX yyacTue B cobpauuu. [ToMuMo
3TOTO, OOIIEeCTBAM C OOJIBIINM YHMCIOM aKIMOHEPOB TIPE-
JlaraeTcs HCIOJIb30BaTh TEJIEKOMMYHUKAI[OHHBIE CPE-
cTBa AJ1s1 obecrieyeHns AUCTAHIIMOHHOTO ZIOCTYIIa aKIKOo-
HepOB K o01meMy cobpaHuio (HampuMep, TPaHCIHUPOBAaTh
ero Ha caiiTe o0OIlecTBa B WHTEpPHETE, WCIIOIb30BaTh
BUZI€0-KOH(bEPEHII-CBA3b).

Kpurnka ykazaHHbIX mosokeHuit Kogekca riaB-
HBIM 00pa3oMm ObLiIa CBsi3aHa C TEM, YTO, 10 MHEHUIO HEKO-
TOPBIX YYaCTHUKOB OOCY:KAEHMS, 3aKOHOAATeIbCTBO Poc-
cutickoit Pesiepaliid B HacToslllee BpeMs He IO3BOJIAET
OCYIIECTBJIATh TOJOCOBaHUE Ha 00IeM cOOpaHUN aKIUO-
HEpPOB TyTeM 3aloJHEHUs OIoJUleTeHA B 3JIEKTPOHHOM
BU/le, TIpeAyCMaTpUBasi COCTaBIeHUe OIONIETEHS TOMbKO
Ha OyMa)XHOM HOCHUTeJIE.

1.4. CoBeT JUPEKTOPOB 00IIECTBA

Hawnbosiee oCTpyio AMCKYCCHIO B XoAe OOCyxKie-
HuA npoekTta Kozekca BBI3BaJM IOJOXKEHUA, CBA3aH-
HBle C KpUTEPUAMHU, KOTOPHIM JOJDKHBEI COOTBETCTBOBATh
He3aBUCUMEBle JAUpeKTOpa W KaHAWAATH, BblABUTAaeMble
ZUTs u36paHus B COCTaB COBETA OOIECTBA B KaUeCTBe He3a-
BUCHUMBIX AUPEKTOPOB. CiieZlyeT OTMETUTh, YTO KPUTEPUU
ZI7I1 He3aBUCUMBIX JMPEKTOPOB, cofiepKalnueca B Kogekce
2014 roza, CylleCTBEHHO OTIMYAIOTCA OT aHaJOTMYHBIX
KpUTepHueB, KOTOphIe IIpeAycMaTpuBanuck KogekcoM kop-
nopatusHoro nosezenud 2002 roga. VIx cpaBHeHue IIpU-
BoAuTCS B Tabs1. 1 ¢ pa3bUBKOM IO KaTETOPHsM.
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Tabnuya 1

CpaBHeHHe KpUTepHeB /i1 He3aBUCUMBIX JUpeKTopoB B Kogekce
KopropaTuBHOro nosezeHuda 2002 roaa u Kogekce KOpIIopaTUBHOTO YIIPABICHUA

2014 roga

Kozekc KOpIopaTUBHOTO OBEJEHUS

Koziekc KOpIIOpaTHBHOTO YIIPABIEHNs

JIULO ABJSUIOCH B TEYEHUE TIOC/IEAHMX TPEX JIET
WIH ABJAETCA JOJDKHOCTHBIM JIUIIOM (yIipaB-
JISTIOMIMM) WUIH PAaGOTHHKOM OOIIECTBa, a TAKXKe
JIOJDKHOCTHBIM JIUIIOM WM PAGOTHUKOM yIIpaB-
JISTIOLEN OpraHu3auy 06IecTBa

CBA3aHHOCTB C OﬁllleC'I'BOM

Jlvuio u (W1n) CBsI3aHHbBIE C HUM JIUIA SBJISAIOT-
Cs1 WK B Te€YEHHUE TPEX MOCIEHUX JIET BJISIUCH
YieHaMH UCIOJHUTEIbHBIX OPraHOB WK PaboT-
HUKaMU OOIIeCTBa, IIOAKOHTPOJIBHOM 001IeCTBY
opraHu3anuy 1 (Wiv) ynpasJsollell opranusa-
MM ob1ecTna

Jluto siBnsieTcs: abGUIMpoBaHHBIM JIMLIOM 001Ie-
crBa win addUINpOBaHHBIM JULOM addrmpo-
BaHHOTO JIMI[A OOIIECTBa.

Jluuo sBiasercs abUIMPOBAHHEIM JIULIOM AOJDK-
HOCTHOTO Jinna (yIpasisiolero) obuiecTsa
(ZO/KHOCTHOTO JIMIIA YIIPABIAOIel OpraHu3a-
uu obIecTBa)

JInno v (WIK) cBA3aHHbBIE C HUM JIMLA ABJIAIOT-
cs1 WIeHaMH COBETa AUPEKTOPOB I0PUAMYECKOTO
JIuna, KOTOpoe KOHTPOJIMPYeT 061IecTBO, 1160
MMOAKOHTPOJILHOM OpraHU3al[y WIN YIIPaBJISO-
1eif OpraHM3aIyy TaKoro IPUAMIECKOro JIULa

Jlvio u (Win) CBSI3aHHbBIE C HUM JIMIIA ABJISTIOTCS
BJIaZieIbIIaMH1 aKIWiA WIM BBITOZOIpHOGpeTaTe-
MU’ IO aKIMAM 06IIecTBa, KOTOPEIE COCTaB-
JIA10T 60s1ee 1% yCTaBHOTO KalMTasla Wi oble-
ro KOJIMYeCTBa T'OJIOCYIOMINX aKIU 00IIecTBa
WIK PIHOYHASI CTOMMOCTh KOTOPBIX Gosiee

yeM B 20 pa3 NpeBbILIaeT BeTMYHHY T'OZI0BOTO
(QUKCHUPOBAHHOTO BO3HArPAXKIEHUSA WieHa COBe-
Ta JUPEKTOPOB 00IIecTBa

JIn1o SIBJISIETCS CTOPOHOI 110 06513aTe/IbCTBAM

¢ 00IIECTBOM, B COOTBETCTBHU C YCIOBUSIME
KOTOPBIX OHO MOJKET IIPUOOGPECTU UMYIIECTBO
(IIOJIy9UTh A€HEXHBIE CPESCTBA), CTOUMOCTD
KOTOpOro cocrasisieT 10 u 60Jiee IPOLIEHTOB CO-
BOKYITHOT'O T'OZIOBOTO ZIOXO/a YKAa3aHHOTO JINLA

Jlvto u (Win) CBsI3aHHBIE C HUM JIMI[A B TEYEHUE
JII060T0 U3 IIOCIESHUX TPEX JIET [IOIYYaIu BO3-
HarpaxkJeHus v (WIK) MpoYre MaTeprajbHbIe
BBITOZBI OT 06IecTBa ¥ (WIK) TOAKOHTPOIBHBIX
eMy OpraHM3aluii B pa3Mepe, MpeBbIIIatoieM
TOJIOBHHY BEJIMIUHEI TOZOBOTO GUKCHPOBAHHO-
ro BO3HarpakAeHus YWieHa COBeTa JUPEKTOPOB
obuectBa

JIUIIO ABNSETCA A0DKHOCTHBIM JIUIIOM ZPYTOTO
06111ecTBa, B KOTOPOM JIF060€ U3 JONKHOCTHBIX
JIUIL OBIIECTBA SBJIAETCA WIEHOM KOMHUTETA COBe-
Ta JUPEKTOPOB IO KaJjpaM U BO3HATPAXKAECHUAM

Jlvio u (Win) CBSI3aHHbBIE C HUM JIMIA ABJISIIOTCS
paboTHUKaMU U (WIK) WieHaMH UCIOIHUTEb-
HBIX OPraHOB IOPUJMYECKOTO JIUIA, €CJIU UX BO3-
Harpax/eHue onpezesserca (paccMaTpUBaeTCs)
KOMHUTETOM COBETa AUPEKTOPOB 10 BO3HATPAXK-
JeHuAM (COBETOM JUPEKTOPOB) 3TOr'0 OPUAU-
YEeCKOTO JIUIIA ¥ WIEHOM YKa3aHHOT'O KOMUTETa
(coBeTa AMPEKTOPOB) ABISAETCA JH060# 13 paboT-
HUKOB U (WIK) WIEHOB UCIIOMHUTETbHBIX Opra-
HOB 001I1ecTBa

1

IMoz BRITOZOTIPHIOGpETaTeIEM IT0 aKIKAM obifecTBa B Kozekce KOPIIOpaTUBHOTO YIIPaB-

senus 2014 roga npusHaeTcs GUINIECKOE JIUI0, KOTOPOE B CHIY YUacCTHs B 00OIIeCTBE, Ha
OCHOBAHUH ZIOTOBOPA WM UHEIM 06pa30oM MOJTyYyaeT SKOHOMHUYECKYIO BBITOZAY OT BIaZIeHUs
aknuAMHU (ZonAMu) U (WIK) paclopshKeHUs rojocaMu, IPUXOJAIIMMUCA Ha akIuU (Jon),

COCTaBJIAIOIINE YCTaBHBIM KaIllUTal 00IecTBa.



Kozmekc KOPIIOPaTUBHOI'O ITIOBEJAEHUA

Kogekc KOPIIOPAaTUBHOTI'O YIIpaBJI€HUA

JIuno u (MIK) cBsI3aHHBIE C HUM JIMIAa OKa3bIBa-
0T O0IIECTBY, KOHTPOJIMPYIOIIEMY O6IIECTBO
JIMITY WIH TIOAKOHTPOJIBHBIM OOIIECTBY IOPUAU-
YECKUM JIMI[AM KOHCYJIBTAlHOHHbIE YCIYTH JTU00
SIBJIAIOTCA YWIEHaMU OPraHOB YIIPABIEHUS Op-
TaHM3aLMiA, OKa3bIBAIOIIUX OOIIECTBY WU YKa-
3aHHBIM IOPUANYECKUM JIUL[AM TaKUE YCIYTH,
Win pabOTHUKAMU TAKUX OPTaHU3ALUii, HEIIo-
CPEACTBEHHO YYaCTBYIOIUMU B OKAa3aHUU Ta-
KHX yCIIyT

Jlutio v (Win) CBSI3aHHBIE C HUM JIUIIA B TeYEHUE
MOC/IeIHUX 3 JIET OKa3bIBaIM O6LIECTBY WX MOJ-
KOHTPOJIbHBIM €My FOPUANYECKUM JIUIAM YCIyTH
B 06J1aCTH OLIeHOYHOM AeATEeNIbHOCTH, HAJIOrO-
BOTO KOHCY/IBTUPOBAHUSA, ayZINTOPCKKE YCIyTH
WY YCIIyTY 10 BEJEHUIO GyXTalTePCKOro y4e-
Ta, IM60 B TeUeHHe TIOCTeHHX 3 JIET ABJIAIUCH
YJIeHaM¥ OPTaHOB YIIPABJIEHUsI OpPraHU3alui,
OKA3bIBABIINX TAKKE YCIYTH YKA3aHHBIM I0PH-
JIMYECKUM JIUIAM, WIX PEUTUHTOBOTO areHTCTBA
00111ecTBa, MO0 ABISUTUCh PAOOTHUKAMU TaKHX
OpraHU3alLuii WX PEUTUHTOBOTO areHTCTBa, He-
MOCPE/ICTBEHHO YUYaCTBOBABIIUMY B OKA3aHUU
061IECTBY COOTBETCTBYIOIMX YCIYT

Jluno 6osee 7-IETHETO CPOKA UCIOMHAET 0051~
3aHHOCTH WIeHa COBETa JUPEKTOPOB 00IIecTBa

Jluno seisgerca apPrarpoBaHHBIM JTULIOM 0b1le-
crBa wiv adprInpoBaHHEIM JUI0M addrupo-
BaHHOTIO JIMIia ob1ecTBa

Jluno apistercs abrINpOBaHHBIM JTUIIOM JJOJDK-
HOCTHOTO Jinia (yIpaB/siioliero) obmecTsa
(ZO/DKHOCTHOTO JIMI[A YIPABJISAIOIIEN OpraHnu3a-
1My ob1IecTBa)

JInio 3aHUMAJIO AOJDKHOCTD WIEHA COBETa JU-
PEKTOPOB 061IleCTBA B COBOKYITHOCTU Gortee 7 JIeT

CBS3aHHOCTB C CyIIeCTBEHHEIM aKIHOHepoM' o6ImecTBa

Jluno v (WIK) CBsI3aHHbIE C HUM JIMLIA SBJISIOTCS
paboTHUKAMU U (WIH) WieHAMH UCIIOTHUTEb-
HBIX OPraHOB CYILIECTBEHHOTO aKI[MOHepa obIile-
cTBa (FOPUAMIECKOTO JIUIA M3 TPYIIIbI OPraHu-
3al[Uii, B COCTaB KOTOPOU BXOAUT CYIIleCTBEHHBIHN
aKIFOHEep O0I[ECTBA)

JIuto u (Win) cBsI3aHHbIE C HUM JIMIIA ABJISIIOTCS
WIeHAMU COBETA JUPEKTOPOB (0JIee YeM B IBYX
FOPUINYECKUX JIUILI, TOAKOHTPOJIBbHBIX CYIIle-
CTBEHHOMY aKIMOHEPY O0IIeCTBA WIIH JIHLLY,
KOHTPOJIMPYIOLIEMY CYIECTBEHHOTO aKI[HOHE-
pa obiecTBa

1

ITox CyIIECTBEHHbIM aKIIMOHEPOM 06H.IeCTBa B Kogekce KOPIIOpaTHUBHOI'O YIIpaBJICHUA

2014 roza TOHUMAaETCA IO, KOTOPOe UMeeT IIPaBo MPSIMO WM KOCBEHHO (Yepes 1oz-
KOHTPOJIBHBIX €My JIUIT) CAMOCTOSITENIBHO YU COBMECTHO C MHBIMU JIMIIAMH, CBA3aHHBIMU

C HUM ZIOTOBOPOM /IOBEPUTENBHOTO YIIPaBIeHHU UMYIIECTBOM, U (MJIH) IIPOCTOT'O TOBApH-
IecTBa, U (WIK) MOpy4YeHus, U (WIN) aKIIMOHEPHBIM COIVIallleHreM, U (M/IM) UHBIM COIVIa-
1IeHueM, IpeZiMeToM KOTOPOI'O ABJIAETC OCylleCTBIeHHe [IPaB, yZIOCTOBEPEHHBIX aKIIUAMU
(ZoMAMU) SMUTEHTA, PACIOPSKATHCS 5 1 60sIee MPOLIEHTOB I'OJI0COB, IPUXOAAIINXCSA Ha
TOJIOCYIOIIIME aKI|K, COCTaBJISAIONIME YCTABHBIM KayuTal 00IecTBa.




Kozexkc KOPIIOPaTUBHOTI'O ITIOBEJI€HUA Kogexkc KOPIIOPaTUBHOI'O YIIpaBJI€HUA

JInno v (WIK) cBA3aHHBIE C HUM JIMIA B Te€YEeHUE
JIF060TO M3 NOCJEeAHUX 3 JIET MTOJTyYaly BO3HA-
rpaxzenue U (Win) Ipoyre MaTepraabHbIe Bbl-
TOZBI OT CYILECTBEHHOTO aKI[MOHEPA O0IIeCTBa
(TopHANYeCKOro JIUIA U3 TPYIIIBI OpPraHU3aLnH,
B COCTaB KOTOPOY BXOZAUT CYIIIeCTBEHHBIN aK-
[[HOHep 00I1ecTBa) B pa3Mepe, IPeBHIIA0NeM
MTOJIOBUHY BEIUYMHBI IO 0BOT0 GUKCHPOBAHHO-
ro BO3HarpakJieHus WwieHa CoBeTa JUPEKTOPOB
obmecrBa’

CBA3aHHOCTb C CyLIeCTBEHHBIM KOHTPAareHTOM> WM KOHKYPEHTOM o6LiecTBa

Jluto v (W) CBSA3aHHBIE C HUM JIMLA ABJIIOTCS
paboTHHUKaMU U (WIK) WieHaMH OpPraHOB yIIpaB-
JIEHUS CyLIeCTBEHHOTO KOHTPAreHTa WK KOH-
KypeHTa 00IIecTBa, a TAaKKe I0PUANIECKUX JIUII,
KOHTPOJIUPYIOLIMX CYIIECTBEHHOI'O KOHTPareHTa
WIN KOHKYPEHTa 0611eCcTBa WK TOAKOHTPOJIb-
HBIX €My OpraHU3alui

Juio sBAsieTcs: KPYIHbIM KOHTPareHToM obiile-
cTBa (TaKUM KOHTPAreHTOM, COBOKYIIHbIH 06b-
€M C/IeJIOK 001IecTBa ¢ KOTOPEIM B TE€YEHUE rojia
cocrasisier 10 u Gosiee IPOLEHTOB GaaHCOBOM Jlurio 1 (Win) CBSI3aHHEIE C HUM JIMIIA AB/AIOTCA
CTOUMOCTH aKTHUBOB 06TIeCTBA) BaZieIbllaM1 aKIKi (Zoseit) WK BRITOZONPH-
obpeTaTessIMU I10 aKIUAM (OJISIM) CYILeCTBEH-
HOT'O KOHTpareHTa WK KOHKYPEeHTa 0b11ecTBa,
KOTOpBIE COCTABJIAIOT 6osiee 5% yCTaBHOTO Ka-
[IUTaJIa WIK O0LIET0 KOJIUYECTBA TOTOCYIOMUX
akKIui (zoneit)

! IIpu 3TOM He YYUTHIBAIOTCSA BHIIUIATH U (WIM) KOMIIEHCALIUY, KOTOPhIE YKa3aHHbIE

JIMT[a TTOJIYYMIN B KaUeCTBe BO3HArpaskZeHus 1 (WIK) BO3MEIIEHUA PacXo/0B 3a KCIIOJ-
HeHHe 00s3aHHOCTEH WieHa COBEeTa AUPEKTOPOB (KOMUTETA COBETA UPEKTOPOB) CyIIie-
CTBEHHOTO aKIMOHEepa 001ecTBa (FOPHUANYECKOTO JIUIA U3 TPYIIIbl OPraHU3aluii, B COCTaB
KOTOPO¥M BXOAUT CYIIIeCTBEHHBIH aKI[MOHEp O6IeCTBa), B TOM YHCJIE CBI3aHHBIX CO CTpa-
XOBaHUEM UX OTBETCTBEHHOCTHU B KaYECTBE WIEHOB COBETA AUPEKTOPOB, a TAKXKE JOXOZbL

Y VIHBIE BHITUIATHI, IOJIyYEHHbIE YKa3aHHBIMU JINI[AMU 110 [IeHHBIM GyMaraM Cy1ieCTBEHHOTO
akKiuoHepa obiectBa (FOpUAMYECKOro JIUI[A U3 IPYIINbI OPraHU3aLH, B COCTAaB KOTOPOI
BXOJUT CYIIeCTBEHHBIN aKIMOHED O61IeCTBa).

2 Tlox CYILLIECTBEHHBIM KOHTPAr€HTOM OGIIIeCTBa B Kozekce KOpPIIOPpaTHUBHOI'O YIIPABJIEHUA

2014 roza mOHUMAETCsI JIULIO, SIBJISIIOIEeecs CTOPOHOM 110 ZI0roBopy (Zorosopam) c obiie-
CTBOM, pa3Mep 0653aTeIbCTB IT0 KOTOPHIM COCTaBJIsIeT 2 WK GoJiee MPOIIEHTOB 6alaHCOBOM
CTOMMOCTH aKTHUBOB JIN00 2 Win 60Jiee IPOIIEHTOB BEIPYYKH (0X0Z0B) 0b1iecTBa (C yue-
TOM I'DYIIIIbI OPTaHU3ALNH, TOZKOHTPOIBHEIX OOIECTBY) WM CYIECTBEHHOT'O KOHTpareHTa
obiecTBa (rPyIIbl OPraHU3annii, B COCTaB KOTOPOU BXOAUT CyIIeCTBEHHBIN KOHTPAareHT
ob11ecTBa).



Kogexkc KOPIIOPaTUBHOI'O ITIOBEJAEHUA Kozekc KOPIIOPAaTUBHOTI'O YIIpaBJI€HUA

CBA3aHHOCTH ¢ rocyzapcTBoM (Poccuiickoii Pepeparyeii,
cyobekToM Poccuiickoii Pesepanuu) Wik MyHHIMIATbHBIM 06pa3oBaHHEM

JIANO ABJISETCS WIU ABJISJIOCh B TEYEHHE OHOTO
roza, MpeIIecTBYIONEro H36paHuo B COBET Y-
PEKTOPOB 00IIeCTBa, FOCYAAPCTBEHHEIM WU My-
HULUIIAJIBHBIM CIIy>Kall[UM, JIUIIOM, 3aMellaro-
LIMM JOJDKHOCTH B OpraHax rocyapCTBEeHHOM
BJacTH, paboTHrkoM Banka Poccun

Jluno ABjsAeTcs IpejcTaBuTeneM Poccuiickoin
Depepanuy, cyobekTa Poccuiickoii Pegepanu
WM MyHULUNATEHOTO 06pa30BaHMUs B COBETE
JIUPEKTOPOB OOLIECTBA, B OTHOIIEHUH KOTOPOT'O
MIPUHATO PeLIeHue 00 UCIIOIb30BAHNH CIIELH-
aJIbHOTO MpaBa Ha yYacTHe B yIpaBieHuu («30-

JIuLlo ABsIeTCA IpeCcTaBUTeNeM rocyaapcTea | /IOTOM aKLuK»)

JIuno uMeeT 06sI3aHHOCTD TOJIOCOBATD IO OHO-
My WIM HECKOJIBKUM BOIIPOCAM KOMITIETEHITUHI
COBeTa AUPEKTOPOB O6IECTBA B COOTBETCTBUL

¢ gupeKTHBOit Poccuiickoit ®esepanuu, cyObek-
Ta Poccuiickoil Pesepanuy Win MyHULUIIATBHO-
ro o6pa3oBaHusL

JINLIO ABJISIETCS W SIBJISUIOCH B TEYEHUE OZHO-
0 rozia, IpeAIIeCTBYIONIEr0 N30PaHUIO B COBET
JUPEKTOPOB O0OIIECTBA, WIEHOM HCIIOTHUTEb-
HOTO OpraHa WIN UHBIM Ha/leJIeHHBIM yTIpaB-
JIEHYECKUMU MTOJTHOMOYUAMYU paGOTHUKOM Op-
TaHU3al|H, HaXOAAIENHCs 0/ KOHTPOJIEM
Poccutickoit Penepanuu, cyobekta Poccuiickoit
Degepaliii WIK MYyHULMIATBHOTO 00pa3oBa-
— HUsA, paGOTHUKOM T'OCYZapCTBEHHOTO WIH MY-
HUIUIIBHOTO YHUTAPHOTO IPEAIPUATHS WU
yUpexAeHnA’, e/ YKa3aHHOE JINIIO BBIIBUTA-
eTcst U1 u30paHus B COCTaB COBETA AUPEKTO-
POB 0011ecTBa, B KOTOPOM IO KOHTposieM Poc-
cuiickoit ®ezepanuu, cybbekTa PoccuiicKoi
Degeparuyl WM MyHULMNIATBHOTO 06pa3oBa-
HUA HaxoAuTcs 6osiee 20% yCTaBHOTO KalMTala
WJIM TOJIOCYIOIUX aKIUi 06IecTBa

1 3awuckioyeHHeM pabOTHUKOB roCyapCTBEHHOM WIM MyHHIUIIATbHON 06pa3oBa-

TeJIbHOM WJIN HAy4YHOH OpraHU3alluy, KOTOPBIE OCYIECTBIIAIOT IPEI0aBaTeIbCKYI0

WIY HayYHYIO JeATeNbHOCTD U He ABJIAIOTCA IULAaMy, Ha3HaYeHHBIMU (YTBEP)KJEeHHBIMU)
Ha JI0JDKHOCTB €INHOIMYHOTO UCIIOTHUTENBHOTO OPraHa WK MHYIO ZO/DKHOCTD B FOCyAap-
CTBEHHOM 1 MyHHUIUITATBHOM 06pa30BaTeNIbHOM WIN HayYHON OPraHU3aIH 110 PEIIEHUIO
WU C COIVIaCHs OPTaHOB roCyZapCTBEHHOM BIacTU (OpraHOB MECTHOT'O CAMOYTIPABJIEHU).



IMog HE3aBUCUMBIMU JAUPEKTOPAaMH B COOTBET-
CTBUM C HAWIyYIIEH TPAaKTUKOW KOPITIOPATUBHOTO yIIPAB-
nenus B Komekce mMOHMMAIOTCSA JIMIIA, KOTOPBIE 001aatoT
JIOCTaTOYHON CaMOCTOSITeBHOCTBIO 11 (pOPMUPOBAHUS
COOCTBEHHON MO3ULIUHN U CIIOCOOHBI BLIHOCUTH OObEKTUB-
HBIE U J0OPOCOBECTHBIE CYK/IEHVS, HE3aBUCUMBIE OT BJIHA-
HUS WCIOJTHUTETbHBIX OPTraHOB OOIIECTBA, OTAENbHBIX
TPYIII aKIMOHEPOB WU UHBIX 3aUHTEPECOBAHHBIX CTOPOH,
a Taxke 00J1aZ1a10T JOCTATOYHOM CTENIEHbIO TPOdeCCHOHA-
JU3Ma U1 ombITa. KpuTepuu A1 He3aBUCUMBIX AUPEKTOPOB
MpU3BaHbl OIpeAeNUTh Haubosiee SBHbIE U OYEBU/HBIE
00CTOATENBCTBA, CIIOCOOHBIE IOBJIUATD HA 00BEKTUBHOCTD
MO3UIIMK YIeHa coBeTa AUPeKTopoB. [1pu sTom B Kozekce
TIPU3HAETCs, YTO ONpPeeUTh UCYEPITLIBAIONTNH TIepeueHb
TaKUX 0OCTOATENTHCTB HE TMPE/CTABIIETCI BO3MOXKHBIM.

CpaBHUTENbHBIN aHaMU3 MMOKA3bIBAET, YTO KPUTE-
pUM 1T HE3aBUCUMBIX ANPeKTOpoB B Kozekce kopmopa-
TUBHOTO yTipaBieHusa 2014 roga ropaszo 6osee CUCTEMHO
U TIOAPOOHO ONpEAENAOT OOCTOSTENbCTBA, CIIOCOOHBIE
MOBJUATh Ha HE3aBUCUMOCTh JAupeKTopa. IIpu 3TOM
B HOBOM Kozekce Bce KpUTEpPUHU IMOAPAa3JESIIOTC Ha
YeThIpE I'PYIIBI B 3aBUCUMOCTH OT TOTO, KaKOH U3 CyOb-
eKTOB (Y4aCTHUKOB COOTBETCTBYIOIIUX OTHOIIEHUI) OKa-
3bIBA€T WM MOXKET OKa3aTh BIMSIHUE Ha MO3UITUIO AUPEK-
TOpa: caMoO OOIIeCTBO, €ro CyIIEeCTBEHHBIM aKIHMOHEeD,
KOHTpareHT WIN KOHKYpeHT, rocyzapctBo (Poccuiickas
deneparius, cyobekT Poccutickoit eziepaliiu) Win MyHU-
uunagbHoe obpasoBaHHe. BHyTpM KaKAOK M3 TPy
OIpeesIsIIOTC TMPU3HAKM, YKAa3bIBaOI[e Ha KOHKPET-
Hble 0OCTOATENBCTBA, CIIOCOOHBIE CO37aTh Y AMPEKTOPA
CUTYaIio C KOHQIUKTOM WHTEPECOB WIM WHBIM obpa-
30M TIOBJUATH HA €ro He3aBHUCUMOCTh. B pamMkax 3THUX
MIPU3HAKOB OIIEHUBAIOTCA Takue (GpaKTOphI, KaK 3aHATHE
ZIOJDKHOCTH B OpraHe yIpaBJIeHUs OpraHu3auuu u (Win)
HaJIM4Me ¢ HEW TPY/ZIOBBIX OTHOIIEHUH, TIOJyYeHHE OT Hee
BO3HArpakKJeHUs WU WHBIX MaTEPUAJbHBIX BBITOJ, BJa-
JeHWe WIM TIOMydeHWe BBHITOJ OT BIAZIEHUA aKIUIMHU
(ZomsiMM) opraHU3aIlMM, OKa3aHue WIN y4acThe B OKa3a-
HUU e¥ creruduIecKUux yCIyT, CBI3aHHBIX C MOTyYeHUEM
Joctyna K ¢rHaHCOBOM mHbopManuu. IIpu 3TOM Takue
baKTOpel pacCMaTPUBAIOTCHA, KaK IMpPaBUIO, HE TOJBKO
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MPUMEHUTETHHO K TEKYIEMY BpeMEeHU, HO TaKKe K IIpo-
NITBIM TTepUoJiaM, U OIIeHUBAIOTCA He TOJBKO B OTHOIIE-
HUM CaMOTO AUPEKTOPa WIN BBIABUHYTOTO JAJIST U30paHUa
KaHAWJaTa, HO TaK)Ke B OTHOIIEHWM €ro OJU3KUX POJ-
CTBEHHUMKOB, WIEHOB CEMbH, JIUI[A, C KOTOPHIM OH COCTOUT
B TPaXZAHCKOM Opaxe.

[Ipu ompezseneHNN KOHKPETHBIX IPU3HAKOB, VKa-
3BIBAIOIIMX HA CUTyallMd C KOHQJIUKTOM HWHTEPECOB
WJIU VHBIE 0OCTOSATENBCTBA, CIOCOOHEIE TIOBIUATH Ha He3a-
BUCHUMOCThL JUpeKTOpa, Kogekc KOpHopaTHBHOIO MOBe-
Aenua 2002 roza mosarascs, Kak OpPaBUIO, Ha MOHATHE
U KpuTepuu apbUIMpoBaHHOCTU. B paMKax 3TUX IpU3HAa-
KOB W3 TOJS 3pEHUs BBINaamu GaKTOPHI, Kacarolluecs
OKaszaHWs crelnupUIecKux yCiayT, a CBA3aHHOCTh C CyIIe-
CTBEHHBIM KOHTPAareHTOM WJIN KOHKYPEHTOM OOIecTBa
dbaxTUYeCcKM He MPUHMUMAaNach BO BHUMaHue. [Ipyu aTOM
kputepunt  apPUINPOBAHHOCTH OIEHUBAJIUCh TOJBKO
B OTHONIEHWM CaMOTO JAMPEKTOpa WIN BBIABUHYTOTO
JUis n3bpaHusa KaHAuAaTa ¥ MPUMEHUTENbHO K TEKYIIeMy
mepuo/y. CBA3aHHBIE C IUPEKTOPOM Juiia (6au3KMe poj-
CTBEHHUWKHU, WIEHBl €0 CeMbH) MOIVIA IOTACTh B IIE€PH-
MEeTp PacCMOTPEHUA TOJHKO YEPe3 «CJIOKHBIE» TTPUSHAKU
adPrwIMpoBaHHOCTH, YKa3bIBaBIIME Ha oOpa3oBaHUE
T'PYTIITBI JINIL.

B pamkax obcyxzaeHus mojoxenuii Kogekca
0 HEe3aBUCHMBIX JUPEKTOpax YKa3blBaJOCh HA TO,
4yTO COOJIOZIEeHVE OJHUX JIUIIb KPUTEPUEB HE3aBUCHMO-
CTH caMo II0 cebe HeZOoCTaTOYHO;, HeOOXOZMMO, YTOOBI
MUPEKTOpP 06JaZia TakKe BBICOKUM TMPOdeCCHOHATbHBIM
YPOBHEM, T.e. TEMU KayeCTBaMU U HaBBIKAMU, KOTOPHIE
XapaKTepu3yioT mpodeccuoHaIbLHOTO AupekTopa. Cora-
Masich B 1€JIOM C IaHHBIM 3aMeJYaHUueM, CJIeZyeT OTMe-
TUTb, YTO XapaKTepucTUKu mpodeccroHamuama (6es-
yTipevHas ZieloBast ¥ TUYHas permyTalvs, 3SHaHUA, HaBbIKH,
ombIT, Tpebytomiuecs Ay 3GGEeKTUBHOTO OCYIeCTBIeHUT
byHKIME coBeTa JUPEKTOPOB U MPUHATHS KOMIIETEHTHBIX
pellleHuit) HeoOXOAUMbI He TOJBKO /I HEe3aBHUCUMOTO
IUpEeKTOpa, HO U I JItoOOTro WieHa COBeTa AUPEKTOPOB
obmiecTBa. B cBA3M € 3TUM COOTBETCTBYIOIIAs pEKOMEH/a-
nus Kozekca OTHOCUTCS KO BCEM JIMIIAM, BBIIBUTAeMBIM
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ZUi1 136paHus U M36MpaeMbIM B COCTaB COBETa JUPEKTO-
POB, a He TOJBKO K HE3aBUCHMBIM JUPEKTOPAM.
3HauuTe/NbHbIE PA3HOIIACUA B XOZe OOCYXKAEHUS
npoekTa Kozekca BBI3BalIO BKIIOYEHUE B MEpedeHb KPH-
TEpPUEB HE3aBUCHUMOCTH y4YacTHe KaHAWJATa B He3aBU-
CHMBbIe AUpeKTopa 6ojiee YeM B IBYyX IOPUAUYECKUX JIHII,
MOAKOHTPOJIbHEIX CYIIeCTBEHHOMY aKIMOHepy obIiecTBa
WUJTH JIULLY, KOHTPOJIUPYIOLIEMY €ro CyIleCTBEHHOT'O aKIIUO-
Hepa, a TaKXKe OKa3aHue KOHCYJIbTAllMOHHBIX YCIYT 0011e-
CTBY WM TIOAKOHTPOJBHBIM €MY IOPUAUYECKUM JTHIAM.
B 9acTHOCTH, YKa3bIBaJIOCh HAa TO, YTO CTOJIb 3HAUUTEIb-
HOe paclIMpeHUe TepevyHs KPUTEPHEB HE3aBUCUMOCTHU
He ABIAETC 0O0CHOBAaHHBIM M CYIIECTBEHHO COKpAlaeT
KPYT JIUII, KOTOPBIE MOTYT OBITh U36paHbI B KaYeCcTBe He3a-
BUCHMBIX TUPEKTOPOB, UTO, B CBOIO OUYEPE/Ib, 3aTPYJHSIET
dbopMupoBaHUEe CcOBeTa AUPEKTOPOB C HEOOXOAUMBIM
KOJINYeCTBOM HE3aBUCHMBIX WIEHOB. BMecTe ¢ TeM Hemb3s
OTPHIIATh BBICOKYIO BEPOSITHOCTH OTCYTCTBHS HE3aBHCH-
MOCTH JUpPEKTOpa B CIy4ae, ecji OH ABJSAETCH WIEHOM
CoBeTa AUPEKTOPOB HECKOJBKUX KOHTPOJUPYIOUINX JPYT
apyra (IOAKOHTPOJIbHBIX JPYT APYTY) IOPUANYECKUX JIUIL,
a TakKe B CJIy9ae OKa3aHUsA UM MPodeCcCHOHATbHBIX KOH-
CYJIbTAlIIOHHBIX YCIYT B COOTBETCTBYIOIIEH cdepe.

B Xoze AMCKyCCHU TIO OTZETbHBIM KpUTEPHUAM He3a-
BUCHMOCTH BBICKA3bIBAJIOCh TIPEJJIOKEHHE WCKIIOYUTD
Y3 YUCIA JIUI, CBA3aHHBIX C TOCYAApPCTBOM WJIA MYHHIIHU-
MajJbHEIM O00pa3oBaHKWeM, PaOOTHUKOB TOCYJapCTBEH-
HBIX WM MyHUITMTAIbHBIX HAyIHBIX WX 0Opa3oBaTesb-
HBIX YUYPEXKJEHUMW, KOTOpble, M0 MHEHUI0 YYaCTHUKOB
obCcykIeHus, B JEHCTBUTENIbHOCTH HE3aBUCUMBI OT TOCY-
JapcTBa. [ToMUMO 3TOTO, TIOZIOOHBIN KPUTEPUHl HE MO3BO-
JIUT HOMWHUPOBATh B KayecTBE HE3aBUCHUMBIX JIUPEKTO-
POB MHOTHX aBTOPUTETHBIX POCCHICKHUX y4eHBIX. MOXXHO
COIVIACUTBCA C TEM, UTO BJIMSHHME TOCYAAapCTBa Ha JIMII,
3aHMMAIOIUXCSA TIPENOAABATENbCKON WIM HAyYHOU Jes-
TEJIbHOCTBIO U He SBJIAIOUIMXCSA Ha3HauYeHHBIMU (yTBep-
’KZEHHbIMM) Ha JODKHOCTh B TOCYAAPCTBEHHOW U MYyHU-
IIUIMTaIbHOM 06pa30BaTENIbHOM MIM HAYYHOM OpraHU3aIiuu
M0 PEIIeHNI0 WIN C COIVIACHSA OPraHOB rOCyZapCTBEHHOMN
BJIACTH WJIM MECTHOTO CaMOYIIpaBJeHUs, B OOJBIIMHCTBE
c/lydaeB HOCUT GOpMasIbHBIM M OTPaHUYEHHBIN XapaKTep,
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a yKa3aHHBIE JINI]a CAMOCTOSATEIbHEI TPU MPUHATUY pellle-
HUM B paMKaX OCYIIECTBIEHUS TIOJTHOMOYMM UWIEHOB
coBeTa AMPEKTOPOB 00mecTBa. B cBs3u ¢ atum B Kogekc
pHU ero JopaboTke OblIa BKIIOUEHA MOIPaBKa, cofepka-
Imasg COOTBETCTBYIOIIEE MCKIIOYEHUE U3 KPUTEPUS CBs-
3aHHOCTU C TOCYZapCTBOM WY MYHUIMIIAIbHBIM OOpa-
30BaHMEM /JI1 VKa3aHHBIX JIMI[, KOTOPbIE 3aHUMAalOTCA
MpeIoaBaTeIbCKON WIN MCCIEA0BATENbCKOM JeATETbHO-
CTBIO, SIBJISIACh pabOTHUKAMH T'OCYAApPCTBEHHBIX M MYHH-
IUMATBHBIX 00pa30BaTEeNbHBIX WKW HAyYHBIX OpraHH3a-
nui. IIpyu 3TOM citefyeT OTMETHUTD, YTO PACCMaTPUBAEMbIHI
KPUTEPHIH CBSI3aHHOCTH C TOCYJAapCTBOM WIM MYHUIIH-
MaJbHBIM O00Opa3oBaHUEM 3aTparvBaeT 4WIEHOB HCIIOJ-
HUTEJHHOTO OpraHa WIM WHBIX HaJleIEHHBIX YIpPaBieH-
YECKUMM TOJHOMOYUAMMU PabOTHUKOB OpTaHU3aIui,
HaxOAANIMXCS 0/ KOHTposieM Poccutickoit ®enepariuu, ee
CcyObeKTa WM MyHUITUIIAThHOTO 06pa3oBaHusA, paboTHU-
KOB TOCYZapPCTBEHHBIX WIN MYHUIUITAIBHBIX YHUTAPHBIX
MPEANPUATAN WIN YIPEKASHUN U TPUMEHSIETCI TOJBKO
B Cly4yae BBIABMKEHUS WIN U30paHUS COOTBETCTBYIO-
IIero KaHJuZaTa B COCTAB COBETA JUPEKTOPOB OOIIECTBA,
B KOTOpPOM TIoZ, KOHTpojsieM Poccuiickoit ®enepanuu, ee
cybbeKTa Wik MyHULIMIIAIbHOTO 06pa3oBaHusd HaXOAUTCS
60s1ee 20% ycTaBHOTO KallUTala WY TOJOCYIONTUX aKITUH.

[lpu oO6CYy:XA€HUN KpUTEPUEB HE3aBHCHMOCTU
JUPEKTOPOB 3HAUYMTENbHOE BHHMAaHMHE OBLIO VAeNIEeHO
adPUIMPOBAaHHOCTH TMOCPEACTBOM POACTBEHHBIX CBSI3eH
¢ pabOTHUKOM WHOM opraHusaiiuy (opraHusaliu, MIoJ-
KOHTPOJIbHOM 06IIecTByY, JHOO OpraHu3aluH, BXOAALIEH
B COCTaB TPYIIbI OpraHU3aIMi CyIeCTBEHHOTO aKIUO-
Hepa oOOIIEeCTBa, ero KOHTpareHTa WIM KOHKYpEHTa).
B 4acTHOCTH, TTpeIMETOM OOCYKI€HU CTa BOTPOC O BO3-
MOXKHOCTH BJIVSTHUSA Ha IEUCTBUA U (WIN) PeNIeHUs ANPEK-
TOpa B 3aBUCUMOCTH OT KOHKPETHBIX PO/ICTBEHHBIX CBA3€EH
¢ pabOTHUKOM WHOH opraHu3anuu. Tak, BEICKa3bIBalach
TOYKA 3pPEHUS, COIVIACHO KOTOPOM XapaKTep POACTBEH-
HBIX CBSI3efl WIM COOTBETCTBYIOIIMX TPYZOBBIX OTHOIIE-
HUH B OTAENBHBIX CIy4asX MOXET OBITh TAaKUM, KOTODPBIH
HCKJIFOYaeT BO3MOXKHOCTh BJIUATH Ha IPUHUMAaeMble die-
HOM COBETa AMPEKTOPOB pellleHuA. TeM He MeHee, TIpef-
CTaBIAETCA, YTO B OOJNBIIMHCTBE pacCMaTpPHUBaeMbIX
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CUTyaluii Hamn4yue GIU3KUX POJCTBEHHBIX CBSI3eM MEXIY
YWIEHOM COBETa IUPEKTOPOB U pabOTHUKOM MHOL OpraHu-
3auuy, KOMMepUYecKkre MHTepechl KOTOPOH IepeceKalTCs
C MHTepecaMu OOIIeCTBa, TO3BOJIAET MOABEPTHYTH COMHE-
HUIO HEe3aBHUCHMOCTb TAKOT'0 WieHa COBeTa AUPEKTOPOB
U €ro CIOCOOHOCTb BBIHOCHUTH CaMOCTOSTENbHBIE, 00B-
€KTUBHbIE U J0OPOCOBECTHBIE CYXKAEHUs. B cBs3M ¢ 3TUM
OTCYTCTBHE POJCTBEHHBIX CBSi3ell € pabOTHUKOM WHOU
opraHusaiuu yuuTtbeiBaeTcd B Kozekce B paMKax pacKpbl-
TUA COiePKaHUA KpUTepUeB He3aBUCHMOCTU JUPEKTOPOB,
TIOCBAIEHHBIX CBA3aHHOCTH C OOIIECTBOM, €T'0 CYIIIECTBEH-
HBIM aKIIMOHEPOM, KOHTPAreHTOM WU KOHKYPEHTOM.

[IpeaMeToM OOCYXAE€HHA CTal TaKOH KPHUTEPHU
HE3aBUCUMOCTU AWPEKTOPOB, KaK IOJIy4YeHUEe MaTepH-
aJbHOM BBITO/IBI OT O6IECTBA U (MIM) MOAKOHTPOJIBHBIX
eMy OpraHu3alWii, a TaKXKe €ro CyIeCTBEHHOTO aKI[HO-
Hepa. YYaCTHUKU JUCKYCCHM YKa3blBaJU Ha pacIUIbIBYa-
TOCTb ITOHATUSA «MaTepHUalbHasI BBITOAA», KOTOPOE MOXKET
OBITh WCTOJIKOBAHO PA3TUYHBIMU CITIOCOOAMM B KaXKAOMH
KOHKDETHOU cuTyauuu. BMmecte ¢ TeM mosiyueHHe JTULIOM
3HAYUTENbHON MaTepHuaIbHOU BBITO/bI, HE3aBUCHUMO OT ee
KOHKpPETHO! (OpPMBI M COAEp:KaHWs, SBIAETCA SBHBIM
Y OYeBHUJHBIM IOATBepKAeHNEeM CBSI3aHHOCTU WIH 3aBU-
CUMOCTA (QU3NYECKOTO JIULA OT OPraHU3alU¥, KOTOpasd
MIpeZIoCTaBAeT eMy YKa3aHHYI0 MaTepUalbHYI0 BBITOZLY.
B CBsI3U C 3THUM JZIaHHBIN KPUTEPHI HE MOXET OBITh IPO-
urHopupoBaH. IIpu 3TOM MO MaTEpPUATBHOU BBITOAOU
B Kozekce cienyeT moHUMAaTh JI060e yIydllleHHEe MaTe-
PHUAIBHOTO TIOJIOXKEHUSA JINIA, ABJAIONEeecs Pe3yIbTaToOM
ILleJleHaIpaBJIeHHBIX AefCTBUI OpraHu3aluy, 10 CpaBHe-
HUIO C TEM, KAKUM 3TO MaTepPUATHHOE MONOXKeHVE ObLIO GBI
6e3 coBepIlleHUs OpTraHU3aInuell COOTBETCTBYIONIUX /eH-
ctBuii. C y4eTOM H3JI0’KeHHOTO UCIOJIb30BaHUE JAAHHOTO
TepMHHA B LleJIAX YCTAaHOBJEHUsS He3aBUCUMOCTU ANpeK-
TOPOB IIPE/ICTaBJIAETCS ONPABJAHHbBIM.

BaxxHoit HoBeswtoit Kozekca, HemocpeZCTBEHHO
CBA3aHHOM C KpUTEpUSIMU HE3aBUCUMOCTU JUPEKTOPOB,
SIBJIIETCST PEKOMEH/AIs 10 MPOBEAEHUIO OIIEHKU COOT-
BETCTBUA KaH/W/JaTOB B WIEHE! COBeTa JUPEKTOPOB U He3a-
BUCUMBIX YJIEHOB COBETa AVPEKTOPOB KPUTEPUAM He3a-
BUCUMOCTH. 3374y 110 OCYIIEeCTBJIEHUIO TaKOT'0 aHaIH3a
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PEKOMEHZYETCS BO3JIOXKUTh HAa COBET JUPEKTOPOB U €T0
KOMUTET IO HOMUHAIMAM. [Ipy 3TOM JaHHasA peKoMeH/Ia-
IIUsI OMHOBPEMEHHO CTajla OTBETOM Ha KPUTHUKY YPE3MEPHO
JIETATU3UPOBAHHBIX U JKECTKUX KPUTEPHUEB HE3aBUCHMO-
CTU JUPEKTOPOB, TOCKOJBKY OHA JOIYCKAeT, YTO B paM-
Kax IIPOBeZIeHUs MOJ0OHOM OIIEHKU B OTAETbHBIX CIy4asx,
KOTOpBIe JOJDKHBI HOCHUTb UCKJIIOYUTENIbHBIN XapakTep,
COBET AVPEKTOPOB MOKeT IPU3HATh He3aBUCHMBIM KaH-
[v/iaTa Wik WieHa COBeTa JUPEeKTOPOB HeCMOTPs Ha HaIU-
Yre y Hero Kakux-1nb6o GpopMasbHBIX KDUTEPUEB CBA3aH-
HOCTH C OOIIECTBOM, €ro CyIeCTBEHHBIM aKI[MOHEPOM,
KOHTPAareHTOM WIN KOHKYDEHTOM, eClIN TaKasd CBA3aH-
HOCTh HE OKAa3bIBa€T BJIUSHUS HA CITOCOOHOCTH COOTBET-
CTBYIOIIETO JIUIA BEIHOCUTh HE3aBUCUMbIE, OOHEKTUBHBIE
U J06pPOCOBECTHHIE CyXAeHUdA. [IpuMepaMyl OTAETbHBIX
CJIydaeB, B KOTOPBIX Hajnuve (GpOPMaTbHBIX KPUTEPUEB
MOXKET He OKa3bIBaTh BIUSIHUA HA HE3AaBUCUMOCTDb KaH/IM-
JlaTa Wiu YieHa COBeTa JUPEKTOPOB, ABIAIOTC:

1) HajMYMe POACTBEHHBIX CBS3el ¢ PabOTHUKOM
WHOW OpraHu3alluy, eIV MMOCIeHUN He HaJlelleH yIpaB-
JIEHYECKMUMU TTOTHOMOYMAMU;

2) Hanmuuue pPOJACTBEHHBIX CBs3eH, eciu Xapak-
Tep OTHOLIEHUN MeXJy POACTBEHHUKaMU (CBA3aHHBIMU
JULIAaMU) UCKJI0YaeT BO3MOXXHOCTb BIMSAHUA Ha IMPUHU-
MaeMBbIe pelleHUs;

3) uHBIe KpUTEPUM CBA3aHHOCTH, €C/IU KaHAWJAT
WIM WIeH COBeTa JAMUPEKTOPOB 00JafaeT OOInelpu3HaH-
HOIi pelnyTallyeii, CBUIeTeIbCTBYIOIIEH O ero ClIOCOOHOCTH
CaMOCTOSTETHHO GOPMUPOBATH HE3ABUCUMYIO TO3UIIHIO.

3HaYuTENbHOE BHUMAHUE B XOZI€ TUCKYCCUU OBLTO
yZleJIEHO BOIIPOCY O PEKOMEHAYEMOM MUHUMAaTbHOM KOJIH-
YyecTBe HE3aBHUCHUMBIX JUPEKTOPOB B COBETE JUPEKTOPOB
obmecTtBa. O4eBUAHO, YTO A1 GOPMUPOBAHUSA CUIHHON
U BIUATENbHON TO3WIMM HE3aBUCHUMBIE JAUPEKTOPA [0
JKHBI COCTaBJISITh 3HAYUTEIBHYIO YacTh COBETA AUPEKTO-
poB. Kozekc kopriopatusHoro nosezeHus 2002 roga npes-
yCMaTpUBaJI UX YUCIEHHOCTh HE MeHee OJHON YETBEPTHU
00611er0 COCTaBa COBETA.

B xozme obcyxzenus mpoekta Kogekca koprmo-
paTUBHOTO YTIpaBleHUA 3HAYUTENbHOE YHCIO POCCUH-
CKUX ¥ 3apyOeXHBIX JKCIIEPTOB BBICKA3BIBATM MHEHUE
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0 TOM, YTO B /JIOKyMeHTe CJiefyeT 3aKpenuTh PEeKOMEH-
JAIUi0 0 TOM, YTOOBI He3aBUCHMBIE AUPEKTOpPA COCTaB-
JIST He MeHee TOJIOBUHBI COBETa UPEKTOPOB. [Ipu aTOM
MHOCTpaHHBIE DKCIIEPTHI apryMEHTHPOBAIU CBOIO TO3H-
U0 [IpUMepaMu U3 3apyOerkHOM MPaKTHUKU U ITOJIOXKE-
HUSAMH aHaJTOTMYHBIX KOAEKCOB WK CBOJOB IIPaBWI, MOJ-
YEPKHUBas, YTO YCUIEHHUE PO HE3aBUCUMBIX JUPEKTOPOB
B COBETAX SBJIAETCS OTBETOM Ha BBI3OBBI, C KOTOPBIMH KOM-
MaHUAM U MHBECTOPAM IPUIIUIOCH CTOJKHYTBHCS B TIEPUO],
MHPOBOTO (UHAHCOBOTO KPH3HCA, U YTO MUMEHHO OOJIb-
IMIMHCTBO HE3aBUCHUMBIX JAUPEKTOPOB B COBETE CIIOCOOHO
dbopMHUpPOBaTh €T0 a/IEKBATHYIO TO3UIIHUIO B IIEJIOM. B cBOIO
ouepe/ib, POCCUICKYE SKCIIEPTHI, TPHU3HABasi, YTO B HACTOS-
Iee BpeMs U B OmnkaiiiieMm GyayineM cobitoZieHue 3TOH
PEKOMEH/IAIINY POCCUMCKUMU KOMITaHUAMMU BPSIZ JIX BO3-
MOXKHO, TeM He MeHee, BUETU HEOOXOJUMOCTh 3a/laTh
BEKTOD Pa3BUTHUS B JAHHOM BOTIPOCE.

OtzaaBast ZIO/DKHOE TOM PO, KOTOPYIO He3aBUCHU-
Mble JAMPEKTOpPA MOTYT U JOKHBI UTPaTh B YIyUIIEHUU
KOPIIOPaTUBHOTO VIIpaBleHUs, paspeuieHuun KOH(IUK-
TOB, HEIPEeJB3ATOl OlleHKe IUIAHOB U CTpaTeruu oOiie-
CTBa M WX peaausaliii, HeoOXoAUMO OBUIO HAMTH Olpe-
JleIeHHBIN 6ajaHC MeXZAy ITepeZoBON MeXAYHApOAHOU
MPaKTUKON U POCCUMCKUMU peanusAMu. CleZoBano y4du-
THIBaTh, YTO B OTJIUYHE OT 3apyOeXHBIX CTpPaH C JaBHO
chOpMUPOBABIIUMHUCA TPAAUIUAMU BeJeHUs OusHeca,
YCTOSBUTUMCSI TIOHUMaHWEM ILIEHHOCTH JIUYHOU JIeTOBOM
pemyTanyy, UIMPOKUMU BO3MOXXHOCTAMU JJIs1 obpeTe-
HUs HEOOXOAUMBIX /IJIsT HE3aBUCHMOTO JUPEKTOPA OTIBITa
U npodeccruoHanuamMa, B Poccuu He3aBUCUMBIE TUPEKTOPA
B HAWIy4IlleM CBOEM KadeCTBE IPOO/DKAIOT OCTaBaThCA
«IITyYHBIM TOBapOM». KpoMe TOro, Ba’KHO OBUIO MPUHATH
BO BHUMaHWe U CyIlleCTBeHHO 6osiee TpeboBaTeIbHBIE
KPUTEPUU HE3aBUCHMOCTU ZUPEKTOPOB, IpeIoKeHHbIe
HOBBIM Ko/IeKCOM IO CpaBHEHWIO C ero IMpeJIlecTBeHHH-
koM 2002 roza.

C yyeTom Bcex aTux ¢akTopoB Kozgekc kopropa-
TUBHOTO YIIPaBIeHNsA PEKOMEH/YeT, YTOObI He3aBUCHUMBIE
JVPEKTOPA COCTABJIIN He MeHee OHOU TPETH OT COCTaBa
coBeTa IUpeKTopoB. CiielyeT OTMETUTD, YTO MPOBEAEHHOE
cpeayl pPOCCHHCKUX KOMITAaHUM HCCeZloBaHHe ITOKa3aslo,
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4yTO GOJBbIIAS YaCTh MyOJUYHBIX KOMIIAHUM yKe COOTBET-
CTBYIOT WM OJIM3KH K COOTBETCTBUIO 3TOM pEKOMEH/JaIHH.
[Tpu 3TOM B MCCIE€AOBAaHUM TPUMEHSIUCH OoJlee JKeCTKHE
KPUTEPUU HE3aBHUCHUMOCTU AUPEKTOPOB, YeM TPebOBAJIO
TeKylllee Ha MOMEHT €TI0 IIPOBEEHUA PETYIMPOBaHUE!,

Pe3toMupysa cozepaHue JAUCKYCCUH  BOKpYT
He3aBUCHUMBIX JUPEKTOPOB HEOOXOAWMO MOAYEPKHYTD,
YTO 1O cpaBHeHMIO ¢ KozeKkcoM KOpPIIOpaTUBHOTO IOBe-
zeuna 2002 roza B Kozexce 2014 roza ObUIO HE TOJIBKO
YBEIMYEHO  pPEKOMEH/JIOBAaHHOE  IIPe/ICTAaBUTENbCTBO
HEe3aBUCHUMBIX JMUPEKTOPOB B COBETE, HO U—UTO bosee
BaKHO — CyII[ECTBEHHO YCWIWINCh KauyeCTBEHHEIE XapakK-
TEPUCTUKU, KOTOPHIM ZIOJDKEH OTBEYATh KaHAUAAT B WIEHBI
coBeTa AMPEKTOPOB WU JUPEKTOP /IS TOTO, YTOOBI TIPH-
3HABaThCSA HE3aBUCUMBIM.

AHajormyHasg ~ JAWUCKYyCCHSI — pa3BOpavyuBaIach
U TI0 BOIIPOCY O HE3aBUCUMOCTH TIpeJCce]aTeNsi COBETa
IUpeKTOpoB. HeKoTophle MHOCTPAHHBIE 3KCIEPTHI, KOM-
MeHTHpoOBaBiine IpoekT Kojzekca, HacTauBaau Ha TOM,
YTO COBET JOJDKEH BO3MIABIATHCA HE3aBUCUMBIM JUpEK-
TOPOM U TIpeZjlarajy 3aKpelnuThb 3TO B KaueCcTBe peKOMeH-
Jauuu. VX onnoHeHThl, MpUHKUMAasA BO BHUMaHUe UCTOPU-
YECKH CJIOKUBIIYIOCS B Poccuu CTPYKTYpPy COOCTBEHHOCTU
MyOIUYHBIX KOMIIAHWM, CO CBOEM CTOPOHBI YTBEPIKAAJIU,
YTO TIOAOOHAsA peKOMEeHJAIA MOXKET MOATOJKHYTh KOH-
TPOJIUPYIOIINX AKIIMOHEPOB KOMITAHUN K ITOMCKY TaKOTO
KaHZuZaTa Ha POJb TpeJice/iaTessi COBETa AUPEKTOPOB,
KOTOPBIH 6y/IeT UTpaTh CKOPee POJIb MIUPMBI /7S GOpMaib-
HOTO BBITIOJTHEHUsS pekoMmeHzanuu Kogekca, ae-pakTo
O6yayuu CBA3aHHBIM (OTpaHUYEHHBIM) B TIOJTHOIEHHOM
BBITTOJTHEHUY CBOUX QYHKITHM.

B kauecTBe KoMmmpomucca Kogekc mpeayioxut
KOMIIaHUSM aJbTePHATUBHBIE BO3MOXXHOCTH, PEKOMEH-
ZIOBaB, YTOOBI COBET JAUPEKTOPOB BO3IVIABJIAJICS HE3aBU-
CHUMBIM JVPEKTOPOM JIOO0 U3 YKCIIa HE3aBUCUMBIX JUPEK-
TOPOB Ha3HayaJjCcA CTapUIM{ HE3aBUCHUMBIM JAUPEKTOP.
VHCTUTYT cTapllero He3aBUCHMMOI'O JAUpPeKTOpa He pac-

MPOCTPaHEH B POCCHUUCKON KOPIOPAaTUBHOM IpaKTHKE
! CoBeT AUPEKTOPOB: NIPAKTHKA [10460pa, HOMUHUPOBAHUA U U36pa-
HUA AUPEKTOPOB B POCCUMCKMX KoMIIaHUAX. VccnenoBanue PWC

u Accolanuy He3aBUCHUMBIX UpeKTopoB. M., 2012. C. 9.
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U 11e1eco06pasHOCTh ero BKIOYeHUs B Kojekc B Kaue-
CTBE aJbTEPHATUBEI HE3aBUCUMOMY TIpe/ICEAaTEN0 COBETA
IVPEKTOPOB TaKXKe CTaja MpeAMeTOM JUCKyccuu. Temephb
YK€ POCCUMCKUMU SKCITEPTAaMU BbICKA3bIBaJIHUCh COMHEHUS
B COOTBETCTBUH TAKOTO «BhIEJIEHUS» OZHOTO U3 WIEHOB
COBETa JAUPEKTOPOB OTEYECTBEHHOMY 3aKOHOJATETHCTBY.
HekoTOpEIe 3KCIIEPTHl YCMAaTpPUBAJIA B IPEAJOXKEHHON
MOZIEJTU TIOTIBITKY CO37aTh YCIOBUSA AJIS IPOTHUBOIIOCTABIIE-
HUS U JJaKe TPOTUBOCTOSTHUS COBETA IUPEKTOPOB B LIETIOM
Y TPYIIBl HE3aBUCUMBIX AMPEKTOPOB BO IJIaBe CO CTap-
MM He3aBUCHMBIM JUPEKTOPOM. J/IpyrHie YYaCTHUKHY JIUC-
KYCCUU TIOAJEPXKATU TIPEJJIOKEHHYIO PEKOMEHJAIUIO,
apryMeHTUpPYS CBOIO TIO3UIMIO T€M, YTO TaKas MOJeNb
He TiepepacrpesieisieT YCTAHOBIEHHYI0 3aKOHOM KOMIIe-
TEHIIUI0 JUPEKTOPOB, He HapylllaeT pPaBEHCTBO MEXTY
HUMY U HaTpaB/ieHa Ha TOoBhIIeHne GaKTUIECKON posu
He3aBUCHUMBIX TUPEKTOPOB B paboTe coBeTa, a TakKe Ha
TIOSIBJIEHUE B €T0 COCTaBe QUTYPHI, aIbTEPHATUBHOM He3a-
BUCHMOMY TIpe/ICEIaTeTI0 COBETA AUPEKTOPOB, K KOTOPOH
aKI[MOHEPHI MOTJIM OB 06pamaThCs IO BOIIPOCcaM KOpIiopa-
TUBHOTO YIIPaBJE€HUS U KOTOpas Morya Okl KOOPAUHHPO-
BaTh JI€ATENbHOCTb HE3aBUCUMBIX JUPEKTOPOB 00IIECTBA.

JleficTBUTENbHO, CTapIIMK HEe3aBUCHMMBIN JUpEK-
TOP MOXKET U JJOJDKEH UIPaTh KJIIYEBYIO POJb B 00beu-
HEHUW YCWINN HE3aBUCUMBIX JUPEKTOPOB 10 pOpMUPOBa-
HUI0 0ObEKTUBHOM, B3BEIIIEHHON Y HETIPEIB3SITOM TO3UITHUN
MO0 BOMpPOCaM, pPacCMaTPUBAEMBIM COBETOM [JUPEKTO-
poB. OH B COCTOSTHUU BBICTYTAaTh MPOBOJHUKOM MHEHUM
HEe3aBUCHMBIX JUPEKTOPOB, OBITH AOCTYIHBIM /I 001Ie-
HUs C aKI[MOHEpaMU KOMITAHWUU U €e CTEUKXOJJepaMHu.
TToMMMO 3TOTO, CTapIIuii He3aBUCUMBIN JUPEKTOD TMPH-
3BaH UTPaTh BaXXHYIO POJib B MPOBEAEHUU OIIeHKU s dek-
TUBHOCTU pPabOTHl TIpeAcefaTeNis COBETa JUPEKTOPOB,
He ABJIAIONIerocs He3aBUCUMBIM, obecrieurBas ee 00hek-
TUBHOCTh U aZIEKBATHOCTb Y HUBENUPYSd KOHQIUKT UHTE-
PEeCOB, BOBHUKAIOMIWI MIPU 3TOM MEXAY WIeHaMU COBETa
JUPEKTOPOB.

Jlns Toro 4TOOBI B POCCHUMCKUX KOMITAHMAX JaH-
HBIM MHCTUTYT He CcTal QUKLINEeH, IpeiHa3HaYeHHOH JINIIb
Uit GopMasbHOTO coOioieHns pekoMmeHganuii Kozgekca,
HeOoOXOZMMO, YTOOBI CTapIiiie He3aBHCHUMBIE AMPEKTOPA
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CO BCEH OTBETCTBEHHOCTHIO TIOAXOAVWJIN K BBITOTHE-
HUIO 3TOH MUCCHU, OCO3HABas U NMPUHUMAas BCE CBS3aH-
HBIE C Hel 00513aTeTbCTBA U TIOJTHOMOYMS, ObLTH aKTUBHBI
Y [IOCJIeI0BATeIbHEL B CBOEH paboTe BHYTPH COBETA JUPEK-
TOPOB M BO B3aUMO/IEHCTBUU C APYTUMHU HE3aBHUCHMBIMH
AUpeKTOpaMHU, TipeAcefaTelsIMU COBETAa, aKIMOHepaMmu,
KOpIIOpaTUBHBIMU cekpeTapsAMU. OT 3TOrO BO MHOTOM
OyZieT 3aBHUCETh CTAHOBJIEHUE W Pa3BUTHE HOBOTO MHCTH-
TyTa B KOPIIOPATUBHOM MPaKTUKe POCCUNCKUX KOMITAaHUM.

Ba)kHOlI HOBEJUIOH, CYIIECTBEHHO YCWIMBAOIIei
pPOJIb COBeTa JAWPEKTOPOB B VIPAaBIEHUM OOIIECTBOM,
crana pexkomeHzanua Kogekca o nepegade eMmy mOJHOMO-
YU 1o GOPMHUPOBAHUIO UCIIOJTHUTENbHBIX OpraHoB. Peze-
panbHBIN 3aKkoH «O6 aKIMOHEPHBIX OOIECTBAX» IMpeny-
CMaTpUBAET aJbTePHATUBHYIO KOMIIETEHITUIO IO BOIIPOCY
06 06pa3oBaHUM HCTOTHUTENbHBIX OPraHOB KOMITAHUU
Y TIPEKPAIEHUI0 UX MTOJITHOMOYUM, OTHOCS PelleHUe 3TUX
BOIIPOCOB OOIIMM cobpaHWeM aKIMOHEPOB, OAHOBpE-
MEHHO ITpeZIoCTaBJIAs BO3MOXXHOCTh aKIMOHepaM 3aKpe-
MUTh B yCTaBe BKJIOYEHHE UX B cdepy KOMIIETEHIUU
coBeTa IUPEKTOPOB.

AKITOHephl O00IleCTBa, KakK IIPaBWIO, HMEIOT
BO3MOXXKHOCTb TOJYYUTh WHPOPMAIHI0 0 paboTre U ole-
HUTH 3PPEKTUBHOCTb UCIOJHUTENBHBIX OPTaHOB 0O0IIe-
CTBa TOJIbKO Ha roJ0BOM 00IlleM COOpaHHH aKIIMOHEPOB
U He pacrojiararoT UHCTPYMEHTaMU [Jii TeKyllero KOH-
TPOJIA 32 UX JeATEeIbHOCTBIO. B CIOXKUBIINXCA YCIOBUAX
KJIIOUeBON pOJIbI0 COBETa JUPEKTOPOB SABJAETCA IOCTO-
SIHHBI KOHTPOJIb 3a paboOTOM reHepasbHOrO AUPEKTOpa
Y TIpaB/ieHus o6iecTBa. JIi1 UCTIONHEHUS JaHHOU QYHK-
1Y eMy HeOOXOANMBI J0OCTATOYHbIE MEXaHU3MBI.

B coorBerctBuu c Komekcom KopriopaTus-
Horo noBezeHua 2002 roza, ofHON M3 OCHOBHBIX 3aJady
coBeTa JAUPEKTOPOB sABjsAeTcs obecrnedeHue 3GEKTUB-
HOU JIeATeTbHOCTH HCIIOJHUTETHHBIX OPTaHOB O0OIIECTBA,
B TOM 4HCJe IOCPeACTBOM OCYIIECTBIeHUS KOHTPOJIA
3a ux paboToH. /IOKyMeHT peKOMEHJ0BaT Ha/IEIUTh COBET
MpaBOM IIPUOCTAaHaBIMBAaTh MOJHOMOYUS TeHepaJbHOIO
[JUPEKTOopa, B YaCTHOCTU, IIPU BBIABJIEHUM HapyLIEeHUM
B HWCIOJHEHUW TOCJHEeAHUM CBOMX O0s3aHHOCTEH. Bwme-
CTe C TeM IIpaKTHKa IoKa3aja, YTo STOT UHCTPyMeHTapui
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He SBJISJICA I0CTATOYHBIM, ITOCKOIBKY TTPEAOCTABIIST BO3-
MOXXHOCTb COBETY JAWPEKTOPOB JIUIIb IPUOCTAHOBUTH
eATENBHOCTh TE€HEPAJIBHOTO AMPEKTOPAa B CJIydyae KOH-
KPETHBIX HapyIIeHWi, He co3ZaBas [OCTAaTOYHBIX CTH-
MYJIOB JJIA COBeTa OBITh IPOAKTHUBHBIM B BOIPOCAx
dopmupoBaHusa 3¢GGEKTUBHBIX HCIOJHUTENBHBIX Opra-
HOB U OCYIUIECTBIEeHUs GYHKIMM TEKYIETOo KOHTPOJIA
3a UX IeATeIbHOCTHIO.

[Nepesava MOJTHOMOYHI IO GOPMUPOBAHUIO UCIION-
HUTEJbHBIX OPTaHOB U IPeKpalleHuIo UX IOJTHOMOYMH Ha
YPOBEHB COBETA AUPEKTOPOB 03HAYAET, C OZHON CTOPOHHI,
yCWIEHHEe ero pojiu, a C JAPYrodl CTOPOHBI, MOBBIIIEHUE
OTBETCTBEHHOCTHU YIEHOB COBETA JMPEKTOPOB OOIIECTBA
mepes akioHepamu. O6iazias onepaTUBHOM HWHOpMa-
W€l O COCTOSHUM Jiel B KOMITAHUU, €€ TPAAYIINX ILIia-
HaX U IIPOEKTaX, COBET AUPEKTOPOB JOKEH WUMETh BO3-
MOKHOCTB OBITh CAMOCTOSITEIbHBIM B OIIPEJEeHUN TOTO,
KaKUMH Ka4eCTBAMH, OITBITOM M KOMIIETEHIIUIMU 00s3aH
0bazaTe TeHepaNbHBIA AupekTop. Hampumep, B ciydae
CEepbE3HOTO yXyAleHnss GUHAHCOBOT'O ITOJIOXKEHU KOMIIa-
HUY WM CUTYalldd B OTPACIU MOTYT OBITh BOCTPEOOBaH-
HBIMU HaBBIKM aHTUKPU3UCHOTO PYKOBO/ICTBA, a MpU IOJ-
TOTOBKE K MPUOOPETEHNIO KPYIIHBIX aKTHBOB HEOOXOIUM
OIIBIT B 00JIACTH CIMSIHUM U ITOIVIOIIeHU. [Ipy 5TOM coBeT
[JVPEKTOPOB JIOJDKEH OTBedaTh IIepes; aKIMoOHepaMu
3a TPaBWIbHBIN BBIOOP MCIIOJHUTETHHOTO PYKOBOJACTBA
B TOM WJIM MHOU CUTYaINH, aIeKBAaTHYIO OIIEHKY pe3yJIbTa-
TOB pabOTH U Ha/JIEXKAUI KOHTPOJIb €0 AeITeNbHOCTH,
B TOM YHCJIE HECTH OTBETCTBEHHOCTh 32 MPUHSITHE CBOE-
BpeMEeHHBIX ¥ 060CHOBaHHBIX Ka[POBHIX PEIlleHUH B OTHO-
IEHUM T€HEPAJbHOTO AUPEKTOpPAa W WIEHOB IIPaBJIEHUS
He TOJBKO B CJIyYae BBIABIEHUA KaKUX-TUOO HapyIIeHUH
C UX CTOPOHBI, HO U B CUTYaIUAX, KOTJla YCUIUi, mpodec-
CHOHAJM3Ma M 3KCIIEPTU3bI MEHEI)KMEHTA OKa3bIBaeTCs
HEZIOCTAaTOYHO I JOCTIDKEHUs CTOAIIUX Iepes oOie-
CTBOM IIeJIEN.
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1.5. CucTeMa Bo3HarpaXkJAeHHA WIEHOB COBeTa
JUPEKTOPOB, UCIIOJIHUTEIHHBIX OPTAaHOB U MHBIX
KJIFOYEBBIX PYKOBOASAIINX PaGOTHUKOB 00II[eCTBa

CucreMa BO3HATPAX/EHUSA SIBJISIETCA BaXKHBIM dJIe-
MEHTOM /IesITeIbHOCTH 0OIecTBa, KoTopoii B Kozekce
2014 ropma mnocedAlmeHa OTAenbHadA IviaBa. HekoTopule
BOIIPOCH ee Pa3paboTku W (PyHKIMOHUPOBAHUSA 3aTpa-
TUBAIOTCA Takke B miaBe Kojiekca, MOCBAIIEHHONH COBETY
IUPEKTOpOB obmiecTBa. KoZekc peKOMeHZyeT BHeApe-
HHe CHUCTEMBI BO3HArpakZieHus, AeMCTBHUE KOTOPOU [J0JI-
J)KHO pAacCIIPOCTPAHATBLCSA Ha WIEHOB COBETa AWPEKTOPOB,
HCIIOJTHUTETBHBIX OPTaHOB U MHBIX KJIIOYEBBIX PYKOBOZS-
X pabOTHUKOB obilecTBa. OHa perlaMeHTHPYeT Bce
BUZBl BBIILIAT, JIbTOT W IPUBWIETHN, KOTOPBIE YKa3aH-
HBle JIUIA TIOJy4YaroT 3a BBHIIIOJIHEHHWE BO3JIOXKEHHBIX Ha
HHMX 00s3aHHOCTeH. [Ipu 3TOM MOAXOZA, PeKOMEHIyeMbIi
Komekcom a7151 Bo3HArpaXkAeHus, IIPeOCTABISIEMOTO Wie-
HaM COBeTa AUPEKTOPOB, OTIMYAETCS OT MOAX0JA K OIpe-
JIeJIEHUI0 BO3HArPaXK/EHUA, BBIIUIAYMBAEMOTO UWIEHAM
WICITOJTHUTEIBHBIX OPTAHOB M WHBIM KJIFOUEBBIM MeHe/IKe-
paM KoMmaHuM. Tak, ecyiu AJI WIEHOB COBETA JUPEKTOPOB
MPEATIOYTUTETHFHON GOpMOH ABsgeTcsT (UKCUPOBAaHHOE
TO/IOBOE JIEHE)XHOE BO3HArpakZieHue, TOrJa Kak paspa-
60TKa CUCTEMBI KPATKOCPOYHOM MOTHBAIIUU HE PEKOMEH-
ZIYeTCs, TO /IS WIEHOB UCIIOJTHUTETBHBIX OPTaHOB W MHBIX
KJIIOUYEBBIX DPYKOBOZAIIUX PaOOTHUKOB pPEKOMEHZY-
eTCsl ONpeZAeNATh BO3HArpakAeHue, cocrosiiee U3 Quk-
CHpPOBaHHOM 4YacTU W TIEpeMEHHOM YacTy, 3aBUCALIeH
OT pe3y/bTaTOB PabOThl KOMIIAHWH U WHAWUBUIYAIbHOTO
BKJaZa pabOTHHKA B KOHEUHBIM De3y/lbTaT €€ JesTelb-
HOCTH, a TaKKe pa3pabaThlBaThb U BHEAPATH IIPOTPAMMEI
KPaTKOCPOYHOU U ZIOJTOCPOYHON MOTUBAITHH.

PexomeHnzanuu Kogekca  mpeaycmaTpuBaior,
YTO TOJUTUKA KOMIIAaHUKW B 0OJaCTH BO3HArPaXKAeHUs
JOJDKHA pa3pabaThiBaThCA KOMHUTETOM TIO BO3Harpa-
KIEHUSAM U YTBEPXKJAThCS COBETOM JMPEKTOPOB. B xoze
obCcy)xIeHrs AaHHOTO TIOJIOXKEHUA 3aTparuBajCsI BOMPOC
0 JIETUTUMHOCTHU YTBEPXKJEHUS BHYTPEHHETO JOKYMEHTA,
PETYIUPYIOIIETO MOJUTUKY 00ITeCTBa B 06/1aCTH BO3HArpa-
KIEHUs, He 00IUM coOpaHWeM aKIIMOHEPOB, a COBETOM
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JVPEKTOPOB. YYaCTHUKU AVCKYCCUU BBICKA3BIBAIN TOUYKY
3peHUs, COIVIACHO KOTOPOW BHYTPEHHUH JOKYMEHT 001Ie-
CTBA, OIpeZeNAI0IINI ero MOJUTUKY B cpepe Bo3HArpa-
XIEeHUA, JODKEeH YTBEPXKJAThCI HE COBETOM JAUPEKTO-
POB, a 06IIMM cOOpaHMeM aKIHOHEPOB IO MPeAJIOKEHUIO
COBeTa IUPEKTOPOB, TIOCKOJIbKY COIVIACHO ITyHKTY 2 CTAaThU
64 ®enepanpHOro 3akoHa «O6 aKIIMOHEPHBIX 00IIeCTBAX»
pasMepsl BBHIIUIQYWBAEMbIX BO3HarpaxJeHWU U Ipefo-
CTaB/IAeMBIX KOMIIEHCAIIUM 4WiIeHaM COBeTa JUPEKTOPOB
B [I€PHUO/ UCIIOJTHEHUA UMU CBOUX 00513aHHOCTEH ycTaHaB-
JINBAIOTCS pellleHreM 0011ero coopaHus aKIIMOHEPOB.
Pearupysa Ha 3To 3amedaHue, cjlefyeT OTMETHUTD,
4TO B cooTBeTCTBUU ¢ PesepanbHBIM 3aKOHOM «O6 aKIHo-
HEPHBIX OOIIeCTBaX» KOMIIETEHIMS OOINero cobpaHus
aKIMOHEPOB HOCUT 3aKPBITHIY (MCUeplbIBaOIINN) Xapak-
Tep, YTO O3HAaYaeT HeBO3MOXKHOCTb PACCMOTPEHUA U IIPU-
HATUA UM PelleHH 110 BOIIPOcaM, He OTHECEHHBIM 3aKO-
HOM K ero KomrereHIuu. Obiiee cobpaHue aKIMOHEPOB
VIIOJTHOMOYEHO YTBepXKJaTh TOJBKO TaKWe BHYTPEHHUE
JIOKYMEHTBI, KOTOpbIE PETYINPYIOT AeATeTbHOCTh OPraHOB
obmectBa (moamyHKT 19 myHkTa 1 craThu 48 Pezmepaib-
HOTO 3akKoHa «O0 aKIMOHEpPHBIX OOLIECTBAx»), K KOTO-
PBIM BHYTPEHHMI JOKYMEHT, OINpeAesIAIoIINi IOJIUTUKY
KOMIIaHUU B 06JIACTH BO3HArpakZeHWsd, He OTHOCUTCA.
[ToMuMO 3TOro, YCTaHOBJIEHHE B IIOJWTHKe OOIIecTBa
O6IIMX MPHUHIUIIOB U IIOXOJOB K OIpe/leIeHHI0 pa3Mepa
BO3HArpakZeHus, a Takke IIPO3pavyHbIX MeXaHU3MOB ero
olpezie/ieHNs, He MpejIoiaraeT HapyuleHne Tpe6oBaHui
3aKoHozZaTenbcTBa Poccuiickoit Pezsepanuy 06 akiuo-
HEpHBIX 00IecTBax M QUKCHPOBaHHE KOHKPETHBIX pas-
MepOB BO3HArpakJeHWsA WIN KOMIIEHCAIWH, NpefoCcTaB-
JIfeMBIX WIEHAaM COBETa JAWPEKTOPOB, BO BHYTPEHHEM
JIOKyMeHTe 00IecTBa, yTBEPKAaeMOM COBETOM JUPEKTO-
poB. [lomTHKa KOMIIaHUH B cpepe BO3HATPAXKAEHU L0JI-
JKHA, KaK Toro u Tpebyet ®esepanbHbIi 3aK0H «O06 aKIyo-
HepHBbIX o0IecTBax», IpeAycCMaTpUBATh YCTAHOBJIEHUE
KOHKDETHBIX Pa3MepOB BO3HATPAXKAEHUS M KOMIIEHCAI[UN
WieHaM COBeTa JAWPEKTOPOB pelleHreM obmiero cobpa-
HUA axknuoHepoB. C y4eTOM M3JI0KEHHOro BbICKasaHHad
B X0Zle 00CYyXXZIeHUsA TOYKa 3peHHA O TOM, YTO BHYTpEH-
HUH JOKYMEHT OOIIecTBa, COAEpIKAIIUl €ro IOJUTHKY
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B 0o0slacT BO3HArpaKJeHUA, HEOOXOAWMO VTBEP)KIATh
obIuM cobpaHueM aKIMOHEPOB, He ObUIa MoAzep)KaHa
U He HalllIa OTpaXeHus: B Kozekce.

JlpyTuM acrleKToM MpPaKTUKW BO3HATPaKAEHUI
cranu mojyoxkeHus Kozgekca, cogepikaiiie peKoMeH/aIuu
0 ero BHIILJIaTe aKIUAMHU 001ecTBa. Kozieke pekoMeHayeT
paspaboTaTh YeTKHeE U IIPO3pavHbIe IIPaBUIa, PEITIaMEHTH-
PYIOIIMe BiIaZieHHe aKIMAMU KOMITAHUH, KOTOPBIE TOJIKHBI
CTHMY/IMPOBATh HAKOIUIEHUE JOJK YIaCTUS U JOJITOCPOY-
HOe BJIaJIeHNe aKI[UAMU C OTpaHUYEHNEM CPOKa, II0 HUCTe-
YeHUU KOTOPOI'o TaKue aKiuy (OCHOBHAsA UX YaCTh) MOTYT
OBITh peasn30BaHbl. JIJIs WIEHOB COBETA AMPEKTOPOB yKa-
3aHHBIM CPOK ZIO/DKEH COCTAB/IATH HE MEHee OAHOIO roja
IIOCJIE X BBIXOZ,A U3 COCTaBa COBETA, a JJIA WIEHOB UCIIOJ-
HUTEJbHBIX OPraHOB M HWHBIX KJIIOYEBBIX PYKOBOZSIIUX
pPaGOTHUKOB KOMTIaHUM—HE MeHee TpeX JIET C MOMEHTA
MpefoCTaBIeHUs UM aKIIUi B paMKaX ITpOrpaMMEbI TOJITO-
CPOYHOM MOTHUBAIKU. [Ipy 06CYKAEHUH JaHHBIX [TOJIOXKE-
HUM YKasbIBaJOCh HA TO, YTO BHIILIATa BO3HATPAXKAEHUA
aKIWAMY O3HAYaeT IIPeJoCTaBIeHe UX B COOCTBEHHOCTD
YIeHaM COBeTa JUPEKTOPOB, MCIIOJHUTEIbHBIX OPraHOB
Y MHBIM KJIIOUYEBBIM MeHeIKepaM KOMIIaHuH. [IpaBo cob-
CTBEHHOCTH YKa3aHHBIX JIMI[ Ha aKI[UH, IIPeJOCTaBIeHHbIe
MM B paMKax BBHIILIATHI BO3HATPKIEHUA, MOXET OBITH
OTPaHUYEHO TOJBKO (eZiepasbHbIM 3aKOHOM U TOJBKO
B TOM Mepe, B KaKOW 3TO HEOOXOAMMO B IIE€JISIX 3aI[UATHI
OCHOB KOHCTUTYI[HOHHOTO CTPOsi, HPAaBCTBEHHOCTH, 3710-
POBBs, TPaB U 3aKOHHBIX WHTEPECOB APYTHMX JIHI], obec-
mevyeHuss 060POHBI CTPaHBI ¥ 6€30TaCHOCTH TOCYAapCTBA.
B cBA3u c aTUM pekoMeHgaiuu Koziekca He MOTYT Tpak-
TOBaTbCA KaK IOPUAWYECKUN 3alpeT WIM OTpaHudYeHUe
Ha peasn3aldi0 IPeJOCTaBIEHHBIX B KayeCTBE BO3Ha-
TpaKJeHus aKIuii oblnecTBa paHee NUCTEYEHUA YCTAHOB-
JIEHHOTO CPOKa WX BIaJleHUs. YIUTHIBAsA 3TH 3aMedyaHus,
Kozekc ObUT ZIOMOTHEH TTOIOKEHUSIMU, IIPEAyCMaTpPHUBalO-
MMM T0OPOBOJIBHOE TPUHATHE YWIEHAMU COBETa JUPEK-
TOPOB, HCIIOJTHUTENbHBIX OPTAaHOB Y MHBIMH KJIFOUE€BBIMU
PYKOBOJANIUMH PaOOTHHUKaM{U KOMIIAHHUN O00SI3aHHOCTHU
[0 MHHHMAJbHOMY CPOKY BJAJ€HWS aKIUAMH, IPeZo-
CTaBIsIEMBIMH MM B paMKaX IIPOrpaMMbl BO3HAarpaie-
HUfA, YTO, B CBOIO OYE€pe/lb, MPEATOIaraeT onpeaeieHue
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Mep OTBETCTBEHHOCTH YIIOMAHYTHIX JIUI] 32 HEHCIIOJIHeHUE
IPUHUMaeMON MU 0053aHHOCTH.

1.6. CyimecTBeHHbI€ KOPIIOPaTHBHbIE
JAeHCTBUS

K cylecTBEHHBIM KOPIIOPAaTUBHBIM I€HCTBUAM
B Kozlekce OTHeceHBI Te, KOTOPhIE B 3HAUHUTENHHOM CTe-
MeHU BAUSIOT WK MOTYT TOBJIUATh HA CTPYKTYPY aKIIUO-
HEpPHOTO KamuTana u GUHAHCOBOE COCTOsSTHUE OOIIecTBa,
C/leZIoBaTeNbHO, HA TIOJIOXKEHWE aKIKoHepoB. K ux yuciy
Kozilekc OTHOCUT peopraHusaluio obiecTsa, mpuobpere-
Hrie 30 u 6oJiee MPOIIEHTOB I'OJIOCYIOMIKMX aKITHi 06IIeCTBa
(morvioneHue), COBepIieHNe UM CYIIeCTBEHHBIX CIEJOK,
yBeJIMYeHWe WIW YMEHbIIIEHEe ero YCTaBHOTO KaluTaja,
OCyIIleCTBIEHYE TUCTUHTA U AeTUCTUHTA aKIui Ha GpOHIO-
BBIX IIIOIMIaAKaX. [Ipyr 9TOM cjiefyeT OTMETUTh, YTO Tepe-
YeHb CyIeCTBEHHBIX KOPIIOPAaTUBHBIX leticTBUi B Kozmekce
He SIBJISIETCS 3aKPBITHIM.

OCHOBHBIMM  TIPUHIUANAMH  KOPITOPATHUBHOTO
yIIpaBJeHHUs, 3aKpeIUisieMbIMU KozleKcoM i coBepIIeHUs
CYIECTBEHHBIX KOPITOPATUBHBIX €MCTBUM, SBJISIOTCS:

* WX OCyIlleCTBJIEHUE Ha CIIPABEAJIUBHIX YCIOBHUSX,
obecreunBalOINX UHTEPECH AKI[MOHEPOB Y UHBIX 3aUHTE-
PECOBaHHBIX CTOPOH;

* obecrieyeHre TAaKOTO MOPSAKA UX COBEPIIEHMUS,
KOTOPBIM IMO3BOJISIET aKIIMOHEPAM CBOEBPEMEHHO TIOJTY-
YaTh MOJTHYI0 MHGOPMAIIUIO O TOAO0OHBIX IeHCTBUAX, 0bec-
TIEYNBAET UM BO3MOXKHOCTD BJIMSTH Ha COBEPIIEHUE TAKUX
ZeNCTBUI U TapaHTUPYeT cobII0/IeHNe U aIeKBAaTHBIHN ypo-
BEHb 3allUTHI UX TIPaB.

B mensax obecreueHus cOOMIOZEHUA YKa3aHHBIX
MIPUHITUIIOB KOPIIOPATUBHOTO YIIPaBIEHUSA KJIOUEBYIO
POJb B TIPUHATUY PelIeHU WM BBIpabOTKe peKoMeH/a-
I[if B OTHOIIIEHWU CYIECTBEHHBIX KOPIIOPATUBHBIX /ei-
CTBUi JO/KEH UTPaTh COBET AMPEKTOPOB, OMUpasch Ha
MO3UIHI0 HE3AaBUCUMBIX IUPEKTOPOB.

B xoze obcyxaeHus nonoxeHui Kogekca, cBa3an-
HBIX C CYLIECTBEHHBIMU KOPIIOPATUBHBIMHU JE€HCTBHUAMU,
MOAHUMAJICS BOTIPOC O PO HE3aBUCUMBIX JUPEKTOPOB
Ipu uUx coBepineHUU. [lepBoHavyaspHO npoekT Kozekca
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coziepXal PEKOMEHJAIUI0 O HeOOXOAUMOCTU OTZAesb-
HOTO pacCMOTpeHUs Haubosee BaXKHBIX KOPIIOPaTUB-
HBIX JeMCTBUM, a Takke JeiicTBUI ¢ 3aMHTepecOBaHHO-
CTBI0O WIHM C KOH(IMKTOM WHTEPECOB HE3aBUCHMBIMU
JVpPEKTOpaMu, HasbIBas MJIOXOM IIPaKTUKON KOPIIOpaTHB-
HOTO YIIpaBJIeHUs IPUHITHE COBETOM JAUPEKTOPOB IIOJIO-
’KUTEBHOTO PEIIeHHs] MO0 COOTBETCTBYIOUIUM BOIIPOCAM
MpU HAJIMYWU OTPULIATEIbHOM ITO3WLIUHM HE3aBUCUMBIX
JVPEKTOPOB. YYaCTHUKH JWCKYCCUM YKa3blBaJId HA TO,
YTO COOJIIOZIeHHE YIIOMAHYTOH peKoMeHAanuy dakTude-
CKU O3HAYaeT, YTO HE3aBUCUMBIE JUPEKTOPA, JaXKe eCiu
COCTaBJISIIOT MEHBIIMHCTBO B COBETE TUPEKTOPOB, UMEIOT
BO3MOXKHOCTb OJIOKMPOBATh COBEpPIIIEHHE COOTBETCTBYIO-
IIero KOPIOPaTUBHOTO JIEHCTBUA, a, CJIeZI0BATENHLHO, TTOTY-
yaloT GoJbIlle TIpaB Ha yIpaBjieHHe OOIIeCTBOM IO CpaB-
HEHWIO C OCTAJIbHBIMU UIeHaMU COBETa [JUPEKTOPOB,
a TIO3UIUA He3aBUCUMBIX JUPEKTOPOB HaUMHAET TepeBe-
MIUBaTh MHEHUE BCETO COBETA JUPEKTOPOB B 1I€JIOM. YUU-
ThIBasi yKa3aHHOE 3aMedyaHUe, COOTBETCTBYIOIUE IIOJIO-
»kenus Kozsekca GbUIM CKOPPEKTHPOBAHbI TAKUM 00pa3oM,
9TOOBl COXPAHWB BO3MOXXHOCTH IIPEJBAPUTEIHHOTO pac-
CMOTpPEHUs COBEPIIEHUS KOPIIOPATUBHOTO JeHCTBUA
He3aBUCUMBIMU [JUPEKTOPaMU, 3aMEHUTb PpeKOMeH[a-
I[HI0, TMPEMATCTBYIOLIYIO MPUHATHUIO COBETOM JMPEKTOPOB
00111eCcTBa TOJIOKUTEIBHOIO PEIIEHUA IT0 00CyKAaeMOMY
BOIPOCY MPU HAJIUYUU OTPULIATENBHOMN MO3UILIUKA HE3aBU-
CUMBIX JUPEKTOPOB, HA PEKOMEHALUI0 BKIIOYATh JOKY-
MEHT, OTpPaKalIUi MHEHUE HE3aBUCUMBIX JUPEKTOPOB,
B YMCJIO MaTEpUaNOB K COOTBETCTBYIOIIEMY 3acelaHUIO
coBeTa AMPEKTOPOB. [Ipe/icTaBaAeTCsA, YTO TOAOOHBIH MO/-
X0/l COOTBETCTBYET MPUHITUIIAM KOPIIOPAaTUBHOTO YIIPaB-
JIEHUs, 3aKpeisieMbIiM KoleKcoM /iish COBepIeHus CyIiie-
CTBEHHBIX KOPIIOPaTHUBHBIX AeHCTBUM, U obecredynBaer
6asaHC WHTEPECOB MEXKAY Ma)KOPUTApHBIMU U MUHODPH-
TapHBIMH aKI[IOHEPAMHU.

08 KN fO%
~ W ~

[punsaTre HOBOTO KozleKca ABISETCS BayKHBIM dJIe-
MEHTOM COBEpIIEHCTBOBAHUA W Pa3sBUTHA KOPIIOPATUB-
Horo ympasienus B Poccuiickoit ®ezpepauun. Cozeprka-
I¥ecst B HeM HOBeJUTbI OXBATHIBAIOT HanboJlee aKTyaabHbIe
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acneKThl KOPIOPAaTHBHOI'O YIPAaBJIE€HUS B POCCUMCKHUX
KOMITaHUSAX Ha COBpeMeHHOM dTare. IIpUHIIUIIE U peKo-
MeH/IaIuY, 3aKpeluieHHble KozekcoM, 3a1at0T BEKTOP JABU-
YKEeHUS B IeJIAX COBEpLUIEHCTBOBAHUSA IIPAKTUKU KOpIIOpa-
THUBHOTO YIIPaBJIeHNUs, YKa3bIBas Kak oblllee HAaIIpaB/IeHHE,
TaK W Tpezjaras KOHKPETHblE MeXaHU3MBI IO YIIydile-
HUIO ero KavyecTBa B POCCUUMCKUX KOMMAHUAX. [Ipu aToM
cylefiyeT OTMETUTb, YTO BHeZApeHUe monoxeHUd Kogekca
B KQ)KIOU KOHKPETHOM KOMITaHUH MIPEATOJIaraeT yJeT cIie-
IUOUKU ¥ UHIUBUAYATBHBIX O0COOEHHOCTEN ee ZlesTelb-
HOCTH, W [JOJDKHO OCHOBBIBATbCSl HA aHaNIM3€ TEKYIIEero
COCTOSTHUS, YIUTHIBATD pPelllaeMble €10 3aZla4u, CTPATETHIO
Pa3BUTHSA, UMEIOIINECS PECYPCH K BO3MOXHOCTH.

O6cyxzenre Kozekca KOPIOpPaTUBHOIO yIIpaBiie-
HUs B pasHbIX popMaTax M Ha pa3HBIX IUIOMIAIKaX MO3BO-
JIUJIO TIPOBECTH KauyeCTBEHHYIO DKCIIEPTHYIO OIEHKY ero
MOJIOXKEHW, YCTPAaHUTh MMEBIINECS HeJOCTAaTKU U IIPO-
6esbl, YTO B KOHEYHOM HTOTe IMOMOIVIO CZEeNaTh JOKY-
MeHT 6osiee YZOOHBIM /JIsl BHEAPEHUS U HUCIOJIb30BAHUA.
BOJIbIIMHCTBO KOHCTPYKTUBHEIX 3aMeYaHUH U MpesJIoxKe-
HUM, BBICKAa3aHHBIX B X0Jie AMCKyccud, Hauutd B Kozgekce
cBoe oTpaxkeHue. Illupokoe obcyxzgeHrne Kozekca mo3Bo-
JIWJIO PacCMOTPETh Bech CIIEKTP MHEHHH W pa3Hoobpas-
HbIe TOYKU 3pEHUA 110 371000HEBHBIM BOIIPOCAM KOPIIOpa-
TUBHOTO yIIpaBJIeHHs, a TaKXKe 0becrednio 3GpdeKTHBHBIN
PeXuM Auanora Mexzay pazpaborunkamu Kozgekca u mpes-
CTaBUTEISAMU KOMIIAHUH, TUIAHUPYIOIIUX BHEAPSATH €ro
TIPUHITUITEL ¥ PEKOMEH/JAIHH.
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