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Kpucrod ¥a'!

[NoHsTHE «KOPIIOPAaTUBHOE yIIpaBiIeHue» Bo PpaH-
I BIIepBbi€ MOSBUJIOCH B /IeIOBOM 0060pOTE MmoOCie
CcepuU rPOMKUX GUHAHCOBBIX CKaHZATIOB, Pa3pa3uUBIINXCS
B Hauasie 1990-x rogoB B CoeanHeHHBIX ITITaTax 1 Besanko-
O6puranun®. B pesyiabraTe STUX COOBITHI CTAIO OYEBU/IHO,
9TO HeOOXOAVMO IIPEOTBPATUTh JaTbHEHIIHe 37I0yIIoTpe6-
JIEHUs Y MOHOIIOJIU3aIUIO BJIACTHU CO CTOPOHBI BHICIIETO
MeHelKMeHTa KoMmraHui. C ToOMOINbI0 METOAUK KopIiopa-
TUBHOT'O YIIPABJIE€HUS aKI[MOHEPHI TOIYYIN 6oJjiee IIIpPO-
KUe ITOJTHOMOYHS, YTO, B CBOIO OUepe/b, IIO3BOJIMIIO BHE-
JIPUTD AOCTYIHYIO CUCTEMY YIIPABJIEHUsI, CIIOCOOCTBOBAIO

! Kpucrod ¥» (Christophe Huet), mapTHep ropuaudeckoi prpmer CMS
Legal.

2 B wactHocTH, eo Maxwell, IOBIHABIIee Ha ITOABIEHIE JOKYMEHTa
107, Ha3BaHueM «KozeKc IiepeZioBoii IPaKTHKM», BIIOCIEACTBUH «KozeKe
KOPIIOPaTHBHOTO yIpaBJIeHUA Beluko6puTaHum».



MPUHATHIO cObalaHCUPOBAHHBIX PEIIeHU, TPO3PaYHOCTH
yIIpaBeH!s U HaZ30pa, a TaKKe 00ecIevryio paBHEIN BKJIAZ
B yTIpaBjieHre KOMIIaHHe! BceX 3auHTepeCOBaHHBIX CTOPOH.
OTU Te3UCHl OBUTU 3aKpeIUIEHHI B «[IpUHITUIIAaX KOpITopa-
TUBHOTI'O yTIpaBJeHUA: aHaIN3 U peKOMeH/lalllu1», COCTaB-
JIEHHBIX AMepHUKaHCKUM UHCTUTYTOM IpaBa B 1994 rogy.
OCHOBHO¥ aKIIeHT B JIOKyMeHTe c/leJlaH Ha MOBBIIIeHUHN
peHTabeJbHOCTH MHBECTUPOBAHHOIO KalUTasna, mpo-
3pavyHOCTU MPUHUMAEMBIX PENIeHNH, a TaK)Ke MOPaTbHOMN
cocTaBJIsIONIel Ipy paboTe KOMIIAHUI Ha PHIHKE.

Bo ©@panmuu, HeCMOTPsA Ha TPOMKHE CKaH/IAJTBI TEX
siet (Pechiney-1988 rog'; Crédit Lyonnais—1993 roa® u Elf—
1994 rog®), 1o cyiiecTBy, OTCyTCTBOBAJI 3aIIpOC Ha Kade-
CTBEHHYIO MO/IePHU3alINI0 KOPIIOPAaTUBHOI'O YIIpaBIeHUA.
HeB3upas Ha TOT GaKT, YTO MUHOPHUTAPHBIE AKITUOHEDEI
IIeprUoANYeCcKHU KaJoBaaNUCh Ha ylleMJIeHHe CBOUX IIpaB
BHYTPU KOMITAaHUH, a paKTHUIecKasi poJib COBETA JUPEKTO-
POB OBUIA He CTOJIb 3HAYMMOH, BCE JKe CYUTAIOCh, UTO GpaH-
I[y3CKO€e 3aKOHOZATeIbCTBO Ha 0KHOM YPOBHeE 3alluIlaeT
IpaBa aKIMOHEPOB.

OzHaKo 1o faBjeHUeM UHOCTPAHHBIX MHBECTO-
poB* B cepeaute 1990-X rozioB Ha4aIuCh TIEPBBIE JUCKYC-
CUY OTHOCUTEHHO HEOOXOAMMOCTH COBEPITIEHCTBOBAHUS
PA3JIMYHBIX acClIeKTOB KOPIIOPAaTUBHOTO yIIpaBieHus. Mx
y4aCcTHUKaMU B OCHOBHOM CTa/IM WieHbl HalnioHaIbHOTO
coBeta ¢ppannysckux paborogareneii (Conseil national du
patronat francais, wi CNPF), BrocjieICTBUY ITIepeUMEHO-
BaHHoOro B /[Bikenue npeanpusatuii @panuuu (Mouvement

! MHcaiizepckue caie/ky, B pe3yIbTaTe KOTOPEIX GBUIH OCYIK/IEHBI HEKO-
TOpBIe JINIIA, TpUbIIDKeHHbIe K [Ipe3nzaenTy PpaHiysckoi Peciry6miku
®pancya Murrepany.

2 HanroHaIM3MPOBAHHbIH GaHK IPAKTUYECKU OTepIIeT GAHKPOTCTBO
¢ geduruToM nopszaka 6,9 Mapa GpaHKOB U3-3a HEOOZYMAHHBIX pellle-
HUI psZia ero JUPeKTOpOB, CMEHABIIHX JAPYT Jpyra Ha 3TOM IIOCTY.

® O6BuHEeHNA B 3/10yIOTPeGIEHHN BIACTBIO, KOPPYIILUY U PACTPATaX.

*# B 4aCTHOCTH, aMEPUKAHCKIX IEHCHOHHBIX GOH/OB, KOTODHIE, GyyHIt
BecbMa 03a604eHHBIMHU Pa3rOpeBLINMICSH CKaHAaIaMU U JKeJlas OIU-
paTbhCs Ha eIUHBIHM CBOZ OOIINX ITPABUJI YIIPABJIEHUA, YTPOXKAIN YUTH
Y3 CTpaHHI, ecIy GppaHIfy3cKye KOMIIAaHUY He OyAyT 4eliCTBOBaTh
COIVIACHO 3THUM IIpaBHIaM, YTO IIOBJIEKJIO OB 32 cOO0H IasileHue CTOMMO-
CTH IJeHHBIX GyMar HOC/Ie[HHUX.
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des entreprises de France, uiu MEDEF)' u ®paHity3ckoii
accouualy YacTHBIX IpeanpuaTuil (Association francaise
des entreprises privées, wiu AFEP). [ToceHAs HACIUTHI-
BaeT B CBOUX PsAZIaX OKOJIO COTHU WIEHOB, 00beANHSAA HaU-
6osee KpynHbIe GpaHIly3CKHe KOMIIAaHUY, OOJIbIast 4acThb
13 KoTophix KoTupyetcst Ha CAC 402, B pesynbrare /iBe yKa-
3aHHbIE OPTaHU3AINH OITy OIMKOBAINA HECKOJIBKO BaXKHBIX
ZIOKJIaJIOB:

e pnoknaaz Boeno (Viénot)® I (uronp 1995 roza),
Kacaloll[uiica TIaBHBIM 00pa3oM cocTaBa U 3a/1a4 COBETA
IVPEKTOPOB U SABJIAIOIIUICA CBOETO PO/Ia CBUAETENTHCTBOM
0 POXK/IEHWH KOPIOPATUBHOTO yIpaBieHus Bo ®paHnmy;

* noxiaz Beeno II (utonb 1999 roza), rae BriepBbie
3aTparvBajvCh BOIIPOCH BO3HATPaXKAEHU MEHEKMEHTA
U YIEHOB COBETOB JUPEKTOPOB; MIPU 3TOM UHGOPMAIIHIO
0 pa3Mepe BO3Harpak/leHusa peKOMeHI0BaIoCh pa3MellaTh
B CcllellajbHO NTpeZiHa3HaueHHOM /71 3TOr'o IVIaBe eKerof-
HOT'0 OTYeTa KOMIIaHUM, TOMUMO 3TOT0, YCTaHABINBAJICA
MIPUHIIMI «IIPUMEHAN WIN OOBACHSH»;

* nokiaz Bytona (Bouton)* (centss6ps 2002 roza),
Ha/IeJIIBIINA PEBU3MOHHBIE KOMUCCHU O0jiee IUPOKUMU
MOJITHOMOYUAMU U YTOYHABIIUN CTATyC HE3aBUCHUMOTO
YIeHa COBETa JUPEKTOPOB.

OTH TPH AOKJIA/A, COAEPIKaIIe P/l pEKOMEHAIUH
110 KOPIIOPAaTUBHOMY VIIPABJIEHUI0 KOMIAHUSIMU, aKITUU
KOTOPBIX KOTUPYIOTCS Ha 6upike, B 2003 rozy 6pUIH 110OJIO-
JKeHBI B OCHOBY KojileKca KOPIIOpaTUBHOTO YIIPaBJIeHUs
kotupyeMbix komnanuiit AFEP-MEDEF (nanee—Kozekc).

Kozexkc ompeiendaeT Bce KtoueBble acleKThl KOp-
IIOPATUBHOTO YIIpaBleHNs, B TOM YUCJIE COCTAB U JiefATeNb-

! Camoe kpymHOe 06beuHe e GPaHIY3CKYX IpeIpHHUMATENIeH,
IaBHAas 3a/;a4a KOTOPOr0—IIPeZCTaB/IATE U 3alUIIATS HHTEPECH
PYKOBOZUTEEH KOMIIAHUI B MX B3aMOOTHOIIEHHAX C FOCYAAPCTBOM
U 1podcoro3amu.

2 CAC 40-raBHbIA bouznoBeIil nHAEKC DpaHINY, OCHOBAHHBIN
B 1987 rogy.

% HaspaH B yecTb ero aBTopa Mapka Breno (Marc Vienot), koTopoMy
CNPF u AFEP nopy4uiu OCMBICIIUTD A€ATEIbHOCTh COBETOB IUPEKTOPOB
KOMITaHWH, aKIIU KOTOPBIX KOTUPYIOTCA Ha GOHZOBBIX PhIHKAX.

* MonHoe HazBanue «/l0KIaZ 06 ONTHMATEHOM KOPIOPATHBHOM
YTIpaBJIeHNHU B KOTHPYEeMbIX KOMIIQHUAX», aBTOp JlaHnens ByToH
(Daniel Bouton).
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HOCTb COBETa JUPEKTOPOB U €r0 KOMUTETOB, OILIEHKY HUX
paboThI, BO3HATPaXKAEHHE BBICIINX ZOKHOCTHBIX JIUII!
U 4WIEHOB COBETa AUPEKTOPOB, UX HE3aBUCUMOCTbD, YPO-
BeHb 00pa3oBaHUs, MPOPECCUOHANTBHYIO 3THUKY, COBMEIIIe-
HMe MaHZaToB. JJOKyMeHT IIpU3bIBaeT K palliOHAINU3alUuU
JIeATEbHOCTH KOMIIaHUM BO 6/1ar0 aKITMOHEPOB, yCTaHaB-
JINBaeT BEPXOBEHCTBO MOCIeJHUX HaZl PyKOBOACTBOM KOM-
MIaHWH, TapaHTUPYET aKIIMOHepaM, YTO UX BIOKEHUS OyAyT
paborarh B MHTepecax obIecTBa’.

[Tosauee KoZekc HEOAHOKPATHO AopabaThIBaICA
Y OOHOBJIAJICA C YIETOM TOXKEJTaHWH Pa3TUIHbIX 3aUHTe-
pEeCOBaHHBIX CTOPOH, a TaKXe B pe3y/bTaTe HEKOTOPHIX
M3MeHeHUN S9KOHOMHUYECKOI'0 ¥ COLIMaJIbHOT'O XapaKTepa.
Tak, B saBape 2007 roza u B okTs16pe 2008 roga Kozgekc
OBUI ZIOTIOSTHEH B YaCTH, KACAIOIIeHcs BO3HATPaXKI€HUS BBIC-
IITUX AODKHOCTHBIX JinIl. B anpesie 2010 roza B Hero Obutu
nobaBJIeHbl pEKOMEHAALUY 06 YBETMUEHHUH TIPE/ICTaBUTEhb-
CTBa XKEHIITMH B coBeTax AupekTopos®. B utone 2013 roga
B Kozekc Takke ObLIM BHECEHEI M3MEHEHHS OTHOCUTEIbHO
MpoIleyPHI T'OJIOCOBAaHUSA aKIJMOHEPOB 110 BOIIpocaM BO3-
Harpaxk/ieHus PyKOBO/CTBa, YKeCTOYeHMs HOPMBI «IIpHhMe-
HsIH Win OOBsCHSN» U YIpEXKIeHUSI BepXOBHOTO KOMUTETa
10 KopriopaTuBHOMYy yipasiaeHuto* (Haut-Comité de gou-
vernement d’entreprise, fanee—HCGE). B Hosi6pe 2015 roga

1 TepMUH OTHOCHUTCA K 8bLCLUUM OONHCHOCMHBIM JIUYAM C UCNOTHUMENb-
HbIMU NOJTHOMOUUSMU: TIPE3UZIEHTY —TeHEPATbHOMY AUPEKTOPY, F'eHepasib-
HOMY UPEKTOPY, AUPEKTOPaM —TPEACTABUTENSIM KOMITAHUH B COBETE,
TIpeZiceZIaTeNIo U WieHaM IIpaB/IeHNsI KOMIIAaHUY, UMEIOIel paBieHre

¥ HabJIIOZIaTe/TbHBIN COBET, YIIPAB/IAIONINM KOMMAaHUTHBIX TOBAPHIIECTB
Y 8bLCUUUM OOSICHOCTIHBIM IULAM 63 UCNOJIHUMETbHbLX NOSIHOMOUULL:
TIPEeZICEeIaTeNIO OTASTPHOTO KOMUTETAa KOMITAHUH TIPY COBETE, TIpe/ceia-
TeJTro HabJII0AATEebHOTO COBETAa KOMITAHUH, NUMEIOIIIEH IpaBieHue, wie-
HaM HabJII0aTebHOTO COBETAa KOMMAaH/IUTHOI'O TOBAPHUIIIECTBA.

2 paclot, Y. La juridicité du Code Afep-Medef de gouvernement
d’entreprise des sociétés cotées // Revue des sociétés. 2011. P. 395.

3 B xayecTBe KOHEUHOI IIe/TH OKYMEHT [IPEAyCMAaTPUBAJL, UTO KaXK-
JIOMY COBETY IMPEKTOPOB HAJIEKAJIO JOCTUYD U TIOAJEP)KUBATD B CBOEM
cocTaBe MUHMMAaJIbHOE MTPECTABUTENBCTBO SKEHIUH B pasmepe 40%

OT 006II[ero cOCTaBa WIEHOB Ha MOMEHT IIPOBeZieHusI 0611ero cobpa-

Husa 2016 roza wiv Ha MOMEHT JOITyCKa JaHHOM KOMIIAaHWH K TOpram

Ha OpraHU30BaHHOM PBIHKE.

4 OpraH, GyHKI[MH KOTOPOT'O OXBaTHIBAIOT HAZ30D 3a UCIIOJHEHUEM
KOMITaHUAMU peKoMeHanmi Kogekca.
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B IOKYMEHT OBbUIM BKJIFOUEHBI pEKOMEH/IAIHH TI0 TPOoIielype
VCTYIIKY KPYITHBIX aKTUBOB, B TO BpeMs KaK MOJIOKeHUs
0 ZIOTIOTHUTETHHBIX KOPIIOPATUBHAIX TIEHCHUAX OBLIN TIPH-
Be/IeHbl B COOTBETCTBHE C HOBBIMU IIPAaBOBBIMHM HOPMaMH.

B HOs16pe 2016 roga pekoMmeHzaaluu Kozgekca Obutu
YTOYHEHBI U ZIOTIOTHEHHI TI0 CIEAYIOIINM aclieKTaM: He3a-
BHUCHMOCTDb WIEHOB COBETa AUPEKTOPOB, colluaabHasa /
colieTaabHasi OTBETCTBEHHOCTb KOMITaHUHY, BO3HArpa-
JKZIeHHE BBICIIUX JO/DKHOCTHBIX aull'. B urone 2018 roza
B IIeJIAX VIIPEXIEHUSI HEKOTOPBIX MT03Hee ONMyOJIMKOBaH-
HBbIX HOPMATUBHBIX aKTOB, IOCTHXKEHUS JIYUIIIETO COOTBET-
CTBUSA 1eJIIM KOPIIOPaTUBHOTO YIIPaBJIEHUSA B YCIOBUAX
COITMATbHO-OKOHOMUYECKUX U3MeHEH NI, a TaKKe 60pbOBI
C HapyIIeHUsMH CO CTOPOHBI psiZia KOMITaHU#, cyTy6o dop-
MaJIbHO 3aABUBIINX O CBOEM TIpUCOeqUHEeHNN K KozeKcy,
6bU1a OIyOJIMKOBAaHA ero HOBas, UCIIPaBieHHas BepCHs.
B IOKyMeHTe cofiepyKaTcs, B 4aCTHOCTHU, OOHOBIIEHHbBIE
PeKOMeH/Jalli OTHOCUTENBHO 3ala4 COBeTa IUPEKTOPOB,
TpeboBaHUA B cdhepe HEAUCKPUMUHAIIUY U pa3HOOOpa3us,
a TaxKe II0JIOJKEeHHA, OMMCHIBAIOIINE IPOIEAYPY OTCTAaBKU
PYKOBOZAIIUX AUl KoMIIaHUU. [Ipunoxkenusa k Kogekcy
OBLIN TaKXKe JOIOJHEeHBI TA0JIUI[aMH, C IIOMOIIBIO KOTO-
PBIX MOXKHO OBUIO B CTaHAAPTU3UPOBAHHOM GhopMe TIpe-
CTaBUTh BCIO MHPOPMAITUIO O COBETE AUPEKTOPOB U €T0
xomurerax. Hakowerr, 30 suBaps 2020 roza 6biia omny6/iu-
KOBaHa ToCJeHA Ha JaHHBIM MOMEHT aKTyalbHas Bep-
cusa Kozekca.

HacTosiee BcTyIuieHUe K IIaBe O6bLI0 OB HETIOJ-
HBIM 6e3 ynmomuHaHus o Kozekce MiddleNext. [lefi-
CTBUTEJNBHO, cpa3y mocje onybiukoBanus Kogekca
AFEP-MEDEF cTano o4eBUAHBIM, YTO HEKOTOPBIE €I'0 PEKO-
MeHJaluy He ObUIM afalITUPOBAHBI JIs1 KOMITAHH MaTok
U cpeiHel KaUTalIu3al[yui, [I09TOMY ITOC/IeAHYE He TPHUHU-
MaJli UX B pacyerT. [IoOHATHO, YTO ONTUMAaJIbHBIM PelleHeM
CTaHEeT He MOBCEMECTHOE IPUMeHeHMe TTooKeHuH Koziekca
KO BCEM KOMITaHUSM HE3aBUCUMO OT UX THUIIA, & yCTaHOBJIE-
HUe€ CITelaNbHbBIX TPaBWI, aJalITHPOBAHHBIX K pPealbHBIM

1 Brumm Taxke 706aBIeHb OTAEIbHbIE ITyHKTBI O BO3HATPAKJEHUH BBIC-
LIKX JODKHOCTHBIX JIAL 0€3 UCIOIHUTENBHBIX ITOJTHOMOYHI, O JOJIT0-
CPOYHEIX ¥ Pa30BbIX BO3HATPAKJEHUAX, O IIPO3PAYHOCTH ITOJIOKEHUH,
KacaroluXxcs YXoZa YIPaB/IAIOIINX C JOKHOCTH.
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yCIoBUAM, crienuduke U pa3HOOOPA3UI0 KOMIIaHUH cpeJi-
Hero u Masioro 6usHeca'. B pesynbraTe B 2009 rogy 6bu1
npuHAT Kozekc MiddleNext—6osee rubkas ajpbrepHaTUBA
Kozekcy, mpezycmarpuBaromas psiZi HOpM, B OoJbIIeli cre-
MEHU COOTBETCTBYIOIINX IOJOKEHHIO KOTUPYEMBIX KOMIIa-
HUI CpeJHEro U Mayioro 6usHeca?.

B HacTosIel T1aBe OyAyT pacCMOTPEHBI 3HAUEHHE
Kogekca ana genoBoro kaumara $paHIuuy B 11€7I0M, €T0
OCHOBHBIE PEKOMEH/IALIMH 110 KOPTIOPAaTUBHOMY yIIpaBJie-
HUI0, U3MeHeHu s nociaeaHen peaakiuu 2020 roza, a Takxe
byHKIMA BepXOBHOTO KOMUTETA MO KOPIOPATUBHOMY
yTIpaBIEHUIO.

5.1. Kopekc HerocyaapcTBeHHOrO
MPOUCXO0XKACHUA

Kak y>e O6BUIO yHOMAHYTO BO BCTYIMHUTEIbHOU
yacTy, y uctokoB Kozekca crosnu AFEP u MEDEF, accorua-
LMY KOPIIOPaTUBHOI'O TUIIA, IPEACTABIAIOIINE KOMIIaHUH,
JUTsI KOTOPBIX OH, COOCTBEHHO, 1 OBLT HamucaH. TakuM obpa-
30M, COCTaBUTeIeM JOKyMeHTa BbICTYIIWI He 3aKOHOZATeJIb,
Kak, HampuMmep, B ciaydae ¢ ['paxxzgaHCcKkum win TOproBBIM
KoZleKcaMH, a mpodeccroHalbHble 00beArHeHus. [Ipu aToM
€ro CO3/JaHUIO MPEATIECTBOBAIO MITUPOKOE 0bOIIeCTBEHHOE
obcyxaenne’. CiezoBaTebHO, B JAHHOM CTydae pedb H/eT
0 IIPaBOBOM peryJIMpOBaHUU YaCTHOTO XapaKTepa.

B JlupekTuBe EBpormeiickoro cor3sa 2006/46/EC
MIpPeAyCMOTPEHO, YTO Jobasd KOMIaHUA, KOTUPpyeMas
Ha OpraHW30BaHHOM pBIHKE, JO)KHA YKa3bIBaTh B CBOEN
JeKJapalyuy O KOpPIIOPaTHBHOM yIIPaBJIE€HUHU TOT KOJEKC
KOPIIOPaTHUBHOTO YIIpaBJeHUs, KOTOPOMY OHA IOAYNHA-
eTCs U/ NIOJI0XKEHUA KOTOPOTO OHa pellaeT IpuMe-
HATH ZOOPOBOJIBHO. B TO Ke BpeMs AaHHBIN JOKYMEHT

! KozieKe KOPIIOpaTHBHOTO yIIpaBIeHHUs i KOMIIAHHI cpefHeit
¥ Masioi kanuTtanusamnuu. 2009. Tom 4.

2 B npeamGyue k kogekcy MiddleNext yTOUHAETCS, UTO «OH IpezIa-
raeT KOMIIaHUAM MaJIO¥ U CpeAHeH KanuTaln3anyy aJbTePHATHBHYIO
BEPCHIO0 HEKOTOPBIX peKoMeHAanui kogekca AFEP-MEDEF, koTopeie
He BIIOJIHE 3JalTUPOBAHBI K KOMIAaHUAM TaKOT'O THIIa».

% Oco6ento 1o II0BOZy IIPaBOK, BHECEHHBIX B HOsAOpe 2016 roga
U B utoHe 2018 roza.
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OCTaBJIsIeT OKOHYATeNbHOE pellieHre 06 0653aTeTbHOCTH
WY HeobsA3aTelbHOCTH IpuMeHeHusa Kogekca Kopropa-
TUBHOT'O YIIPaBJIeHUs 32 KaXK/IbIM KOHKPETHLIM TOCyZAap-
ctBoM—uieHoM EC.

Ecnu B Benbrum, l'epmanuu u Beaukobputanuu
npuMeHeHHe KoZiekca KOpIOpaTUBHOTO YIIpaBJIeHUs SBJIS-
eTcs 06s13aTeTbHBIM B CHITY 3aKOHa, TO BO ®paHuym ciieso-
BaHWE TAKOMY KOJEKCY OCYIIECTBIIAETCS UCKITIOUUTENBHO
Ha J0OpOBOJIbHBIX HavasaX. TakKuM 00pa3oM, KOMIIaHUH,
aKI[M¥ KOTOPBIX KOTUPYIOTCS Ha OUpIKe, BIIpaBe pellaTh:
TIPUIEPKUBATHCS €70 PEKOMEH/IAIIVi WK HeT. IHBIMU CJ10-
BaMu, puMeHeHue Koziekca aBifeTcs pe3yabTaToM A06-
POBOJILHOTO pellleHus M HOCUT Heobs3aTeIbHbIN XapaK-
Tep. O6 3TOM cKasaHO HeMoCpeACTBEHHO B IpeaMbyiie
k Kogekcy: «<AFEP u MEDEF paspabomanu KoMniekc peko-
MeHOauuil, n0380aAOWUL KOMNAHUSAM ONMUMU3UPOBAMb
€8010 dessMmeIbHOCMb U CUCmeMy ynpaseHus, 006umscs
6oabulell NPO3PAUHOCMU U COOMBEMCMB08AMb 0HCUOA-
HUSLM UHBECIOPO08 U 001ecmaa» 1 «Komopblil Mocem 6blmb
YKA3aH KOomupyeMbLMU KOMNAHUSMU 8 Kauecmae Kodekca,
Ha KOMOPbLIL OHU OPUEHMUDPYIOMCA 8 c80ell desmenbHO-
cmu...» TakuM 06pa3oM, OH, 10 CYTH, CIY>KUT CBOET0 Pozia
OPUEHTHUPOM [IJisI KOTUPYEMBIX KOMITAaHUH.

OaHako 6bUT0 6B HeCTIPaBeAJUBBIM YTBEPK/E-
HIUe, YTO KOPIIOpaTUBHOE yIipaBieHue Bo OpaHnuu geii-
CTBYET JIMIIIb Ha IPUHIIUIIAX CAMOPETYTUPOBAHUA U TTOJTHO-
CThIO Ha ZIOGPOBOJIbHOI OCHOBE, TOCKOIBKY 3aKOHO/IaTeNb
TaK)Ke BHEC CBOM BKJIaJl B 9TOT OCTATOYHO JeTHKATHBIM
nporuecc. Tak, HEKOTOPBIE peKOMEHAAINY OBUTU UHTETPU-
POBaHHBI B 3aKOHOJATETbCTBO: [locTaHOBIEHUE OT 8 feKa-
6ps 2008 roga’, 3akoH ot 22 okTsa6psa 2010 roza?, Ykas
oT 26 utonsa 2012 rozxa®, IlocranoseHue ot 20 aBrycra

1 O JlerasbHOM KOHTpOJIE CIETOB KOMITAHH, 06 YCIOBHAX OCYIECT-
BJIEHU JAeATeIbHOCTH ayUTOPOB U O pa3feneHnu GyHKUNH ayauTa
U COBeTa JUPEKTOPOB.

2 Y KOHTPOIb Hazl GYHAHCOBBIMY PEHIHKAMH U X yIaCTHHUKAM,
a taxoxe yupezi CoserT 1o GUHAHCOBOMY PETYIUPOBAHUIO U CUCTEM-
HBIM PUCKaM.

8 (0] TOoCyZlapCTBEHHOM KOHTPOJIE 3a BO3HArpaXXAE€HNEM YIIPABIAONINX
ToCyIapCTBEHHBIMHY KOMITAaHUAMM.
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2014 roma N22014-948?, 3akoH ot 6 aBrycra 2015 roza
N22015-990 06 5KOHOMUYECKOM POCTE, 9KOHOMUYECKOL
ZlesITeTbHOCTU U paBeHCTBE S9KOHOMHUYECKUX BO3MOXKHO-
cTeli, Tak Ha3biBaeMbIii 3akoH MakpoHa, a Takxe 3aKOH
oT 9 mexabps 2016 romza N22016-1691, Tak Ha3bIBaeMBbIi
3akon Camena II%. B To Ke BpeMs 3aKOHOZaTeleM ObLIN
U3MeHeHHI Win A06aBieHbl HEKOTOPblE HOPMBI KOPITOpa-
THUBHOT'0 3aKOHO/ATENbCTBA, B OCHOBHOM OTHOCAIIMECH
K KOPIIOPaTUBHOMY, BaJIOTHOMY ¥ GUHAHCOBOMY IIPaBy.
CTOUT TakXe OTMETUTD cTaTbu L225-373, L225-684 1.225-
102-1°, L.223-19° Toprosoro kozekca ®paHIUU U CTATHIO
L621-18-3 BantoTHo-puHaHCOBOTO KoZekca Ppanrun’.

[Tpu saTOM dopmanm3anusa TaKOTO poJa B IE€JIOM
He TPOTUBOPEeYUT 6a30BBIM NMpuHIIMTIaM Kozekca, BeITe-
Kamoll¥uM U3 caMOpPeryJIupoBaHUsd, T.e. OCHOBAHHBIM
Ha ZI00pOBOJIBHOM NTPUMEHEHUH €r0 peKoMeHaanu . Jleii-
CTBUTEJBHO, GpaHITy3CKre 3aKOHOAATENN HIKOTA He CTpe-
MWWINCh OO'b€IMHUTD 3TU, Ha ZAHHBI MOMEHT JZOCTAaTOYHO
pa3po3HeHHble HOPMAaTHBHBIE TI0JIOKEHUA, B HEKUM efu-
HBIM KOZIEKC KOPITIOPATHUBHOI'O YIIPABIEHU, ITOAJIEXKAIITHI
00513aTeTbHOMY UCITOTHEHUIO. JJaHHbIN TPUHIIUI TOATBED-
XK7AaeTcs cosep:kanueM crareit L225-37 u L.225-68 Topro-
BOr0 Koziekca @paHInu, KOTOPBIE Pa3peIaloT KOMIaHUAM
He TIPU/IePKUBaAThCs KAKOTO-THO0 KoleKca KOPITOpaTUB-
Horo ynpaenenus. Takum obpasom, Kozgekc He HOCUT 005-
3aTeJbHOTO XapaKTepa—3TO UHCTPYMEHT «MATKOT'0» IIpaBa
(soft law).

! O KOpIIOPATHBHOM YIIPABIEHHH 1 OMEPAIHAX C KAIITATOM KOMIIAHHH
C TOCYZapCTBEHHBIM YYaCTHUEM.

2 0 mpospauHoCTH, GOpBGE C KOPPYIILIHEH U MOZIEPHUBALIIH SKOHOMH-
YeCKOU KU3HU.

% O moNUTHKE BOBHATPAXK/IEHNS BBHICIIMX JI0/DKHOCTHBIX JIAL] KOMIIAHHA,
aKLIUY KOTOPHIX JOMYIeHbI K TOpraM Ha OpraHU30BAaHHOM PHIHKE.

* O MOCTOHHOM Ha/30pe Hajl yIpaBIeHHeM KOMITaHHeH, KOTOPOe 0Cy-
IIECTBJIAETCS HAabII0AaTeIbHBIM COBETOM.

5 O BHeUHAHCOBO} OTYETHOCTH, KOTOPASI JOJIKHA GBITH BKIIOYEHA

B OTYET [IPABJIEHUSI.

6 O creyMAaIN3UPOBAHHBIX KOMUTETAX.

7 O my6IHKAINHN OTIpe/ieIeHHOM NHOOPMALUHN IOPHAMIECKAMH JTHIIAMA
¢ MecToHaxOoXKAeHHeM Bo OpaHIuu, leHHbIe 6yMaryt KOTOPHIX JOIIy-
IIEHBI K TOPraM Ha OpraHU30BaHHOM DBIHKE.
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5.2. Kogekc, mosb3yromuiicsa IMNpoOKou
NoAAepPKKOMN

C Touku 3peHus HOpPM $PaHIy3CKOTO TPaBOoIo-
PAIKa Y KOTUPYEMBIX KOMIIaHWI UMEETCS HECKOIBKO OTITU
B IIaHe BhIOOpa Kozekca KOpImopaTUBHOTO YIIpaBIeHU.
OfHa 13 HUX 3aKJI0YaeTcs B TOM, YTOOHI He OMUpPaThCsa
HU Ha OJUH U3 KOZIEKCOB' 1, TaKUM 06pa3oM, PyKOBOACTBO-
BaTbCA MPUHITUTIOM «IIPUMEHSIH Wi 00bACHS». B aTOM
ciaydae (a TakKe, eCTH aKITMOHEPHOE OOIIECTBO pelllaeT
He CJIe[OBaTh KAKUM-TUO0 OTAETbHBIM PEKOMEHAAIUAM
Kozekca)? o6bsicHeHHE TI0Z06HOM CTpaTeruy MOBeAeHUS
JIOJIXKHO OBITh «NOHAMHBLM, YMECMHbIM, 00CMOSAMeNbHbIM,
000CHOBAHHBIM U 8bIMEKAMb U3 KOHKPEMHOL cumyauuil,
8 komopoll yHKYUOHUpYem kKomnaHus. OHo makdice 005-
3aHo ybedumeibHO 00KA3bI8AMb, 8 UeM UMEHHO IMa cumya-
yus onpasdvleaem 0aHHOe OMCMYNeHUe O NPeONUCAHHBIX
HOPM; 8 Hem OO0JIHCHBL ONUCHLBAMbCSA 803MONCHBLE ANIbMEPHA-
musHble Oelicmsus obuecmsa, a makyce delicmesusi, 038051
rouite 006UMbCA 8bINOJIHEHUS MOTL Jice 3a0ayll, Ymo ONUCaHd
8 coomgemcmayioweli cmamse Kodexca. Ecniu komnanus
8 bydywem ece Jce NIAHUPYeM NPUMEHAMb MY UAU UHYIO
pexomendayuro Kodekca, a omcmynnenue om Hee HOcum
JUWb 8peMeHHbLL Xapakmep, oHA 00JIHCHA cO0OU UMb, Ko20d
UMEHHO 3MOo cmaHem 803MOoXcHbIM»®. TTogobHOoe 00 bACHE-
HHE JI0JKHO GUTypUpOBaTh B OTUYETE O KOPIIOPATUBHOM
yIIpaBJIeHUN, KOTOPHIHM cTal 006s13aTeIbHbIM B COOTBET-
ctBuH c [loctanosneHueM ot 12 urong 2017 roga N22017-
1162 u Ykasom ot 18 nrona 2017 roga N°2017-1174, npu-
HATHIMU BO UCTIONHeHUe 3akoHa CameHa II. B mpoTuBHOM
cJlydae KOMITaHUY TPUHUMAIOT pellieHre O TPUMeHeHUH
HOpM Kozlekca KOPIIOpaTUBHOTO YIIPaBIeHMUS.

! Mazuyer, E. Lautorégulation des entreprises par les codes de con-
duite. Un mécanisme effectif pour les engagements éthique? in Y. Ker-
brat, H. Guerari (Dir), LEntreprise dans la société internationale Edition
Pedone. Paris. 2010.

2 § 27 Kogekca. B aTom cJTyyae KOMITaHUY JIOJDKHBI YKA3bIBaTh B CIIELU-
aJIbHOM pasZiesie WIN OTAeNIbHOM Tabiuile peKOMeHJAINH, KOTOPBIM OHU
He CJIEAYIOT, a TAK)XKe aBaTh COOTBETCTBYIOINE MTOSICHEHU.

% Guide d’application du Code Afep Medef de gouvernement d’entreprise
des sociétés cotées de janvier 2020 du Haut Comité de gouvernement
d’entreprise.
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CornacHo otuety HCGE 3a 2019 rog Haubosee
KpyIHble QpaHIly3CKHe KOMIIaHUY Ha IIPaKTUKe OpHeH-
THUPYIOTCS Ha pekoMeHgatvu Kogekca'. OH mpeAcTaBIsieT
coboli 00IenpU3HAHHBINA CBO/, IPABWJI, HA KOTOPHIN 3TH
KOMIIaHVHU ONMPAIOTCA B IOCTPOEHUU CUCTEMBI KOPIIOpa-
TUBHOTO yIipasneHusa. HCGE oTMmeuaeT Takxe, 4yTo Kozekc
OBLT IPUHAT Ha abCOMIOTHO Z0OPOBONBHBIX Havamax 105
KOMITaHUSIMU, aKITUU KOTOPHIX BKJIIOYEHBI B GOHZOBBIH
nHAexc SBF 120% M3 15 koMmaHui, He yKa3aBIINUX €ro
B KaueCTBe MPUMEHAEMOT0 KOZIeKca, OONbITUHCTBO — MHO-
CTpaHHble, OPHEHTHUPYIOIIMecsa, KaK IPaBUIo, Ha KOAEKCHI,
OTHOCAIMMECS K IOPUCAUKIIUAM r'OCyJapCTB, B KOTOPHIX OHU
3aperucTpUpPOBaHbBL.

Kpowme Toro, kak ykaseiBaeT HCGE, nmosnoxxeHuit
Kozekca npuzep:XxuBarTCA He TOJBKO KOMIaHUU GoH-
fmoBoro nHzAekca SBF 120, HO 1 GUPMBI C HE3HAYUTETb-
HOH KamuTtaau3anueii 1160 ¢ MeHbIIUM 00'b€MOM TOPTOB.
Takum o6paszom, Kozekc momydaeT Bce 6OJIbIIee pacipo-
CTpaHeHUe cpeJy Haubojiee KPYIIHbIX GPAHITY3CKUX KOM-
MaHu{ ¥ CTAHOBUTCA JI1 HUX CBOEro poZia KaueCTBEHHBIM
opueHTHpoM. HecMOTps Ha TO, YTO €ro MOoJI0KEeHUA HOCAT
He 00s13aTe/IbHbIN, a8 peKOMeH/ATeIbHbBIN XapaKTep, CoAep-
)alqyecsa B HEM CTaHZApThl UMEIOT Ha IpaKTUKe OUYeHb
HUIMPOKUY HOPMaTUBHBINA OXBaT.

! Résultats et enseignements du rapport annuel 2019 du Haut Comité
de Gouvernement d’Entreprise par Céline Dumont-Mozian—18 février,
2020-Diligent.

2 DoHIOBBIN MHEKC Ha [TapiKCKo GUpsKe, OTpeIesIeMbli NCXO/s

n3 Kypca 40 akmuit CAC 40 u 80 1ieHHEIX GyMar mepBoro ¥ BTOpOro Hau-
6oJiee IMKBUAHBIX PHIHKOB, KOTUPYeMBIX B [Taproke B uncie 200 Han6o-
Jiee KalIUTalIN3UPyeMBIX GPAHIY3CKIX aKTHUBOB.

3 CriefiyeT yTOHUTS, YTO Cpey YIOMAHYTHIX IPHYKH BHIGOpa HHOTO
KoZleKca KOPIIOPAaTUBHOTO yTIpaBieHus (Kak MpaBWiIo, peYb UAET

o xoziexce MiddleNext) oueHb 4acTO yKa3bIBa€TCs YPE3BBIYANHO BBICO-
KU ypoBeHb TpeboBauuii Koziekca, yCIOKHSIIONUN peanrn3alivio ero
MoJIOKeHUM. [leficTBUTENbHO, IpUMeHeHEe HOpMaTHUBOB Kozgekca

B YCJIOBUSAX peabHOTO GYHKIIMOHUPOBAHUS KOMIIaHUH TpebyeT omnpe-
JIeJIEHHOU OCMOTPUTEIHHOCTH, a TAK)KE UCITOIb30BaHUA COOTBETCTBYIO-
KX PECYPCOB, KOTOPbIE JAJIEKO HE Y BCEX UMEIOTCSA B PACIIOPSKEHHH.
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5.3. OcHoBHBIe pexkoMeHAanuu Kogekca

OcHoBHBIE pekoMeHZanuu Kogekca oTHocATCA
K CJIeIyIOIIUM aclieKTaM:

* CTPYKTypa KOpPIIOPAaTUBHOTO YIIpaBIeHUS;

* COBET JUPEKTOPOB U €ero KOMUTETHI;

* KOMMYHUKAaIMA MeXAy aKIIMOHEepaMU Y PbIHKaMU;

* CcOBMelleHHe TPYAZOBOI'o JOTOBOpa U NpeACcTaBU-
TEeJIbCKUX MTOJTHOMOYMI;

* 0053aTeNbCTBO BHICIINX JOJKHOCTHBIX JIUI]
110 BJIaIeHUIO aKIIUSIMU U 3aKJIIOYEHUIO COoIVIalleHUs
006 0TKa3e OT KOHKYPEHIINH;

* BO3HarpaxkeHue AUPeKTOPOB.

BkpaTiie paccMOTpUM IiepedrcieHHble peKOMeH/1a-
ITHH.

5.3.1. CTpyKTypa KOPIOpPaTUBHOIO yIpaBIeHUs"

OTHOCHUTENBHO cII0c00a OpraHU3aIK KOPIIOPATUB-
HOTO yrpaBieHus KoeKc yTOUHAET, YTO BEIOOP MOHUCTHYE-
CKOM ycTaBHOH GOPMEI (COBET IMPEKTOPOB) WU AyalIuCTH-
yeckoi (MpaBjieHue U HAaOIOaTETbHBIN COBET), a TAKXKe
olipeziesieHNe ITOJTHOMOYMH UCIIOMHUTENTBHOTO PYKOBOZCTBA
U KOHTpOJIsA (paszieneHre Wi o0beArHeHre QYHKIUH pe-
cezlaTesisl COBeTa AUPEKTOPOB U reHepalbHOTO IUPEKTOPA)
OTHOCATCS K KOMIIETEHIIMY cOBeTa. MOTHBHI 3TOT'0 BEIOOpA
JIOJDKHBI OBITH 00BSCHEHBI U ZIOBE/IEHBI IO CBEIEHUS aKIHO-
HEePOB U 3aMHTEePEeCOBAHHEBIX TPEThUX JinIl. B ciydae pas-
ZleJIeHUsI TIOJTHOMOYUH TIpeZice/IaTesis COBETA ANPEKTOPOB
Y TeHepaTbHOTO UPEKTOpa HeO6X0AUMO cHOPMYTUPOBATh
3aja4y, nopydyaeMsle IpescesaTe o IOMUMO TeX, KOTO-
phble IIpefyCMOTPEeHBI 3aKOHOAATENbCTBOM. VI, Ha060pOoT,
pu 06’beIMHEHUH UX TTOTHOMOUNH Koziekc peKoMeHAyeT
ZleTaJIbHO IPEACTABIIATD 3Ty HHGOPMAIHIO, TI0 BO3MOXK-
HOCTU pacKpbIBasd BeCh apceHas CPeJCTB, UCII0Ib3yEeMBIX
COBETOM JUPEKTOPOB JJIs1 0OecreYeHUS TOTUTUIECKOTO
paBHOBecU: B KOMIIAaHUU: B YaCTHOCTHU, IlepeyeHb pelle-
HUM, OTHOCAIIUXCA K KOMIIETEHIIUY COBETA, POJIb U CTe-
MeHb He3aBUCHMOCTH er0 KOMUTETOB, IPAaKTUKY 3acesa-
HUI, TPOBOJUMBIX 6€3 MPUCYTCTBUS BBICITUX JAOIKHOCTHBIX
JIUI] C UCTIOJIHUTENbHBIMU ITOJTHOMOYHSAMU U T.[. B TO xe

1 8§ 3 Kozexkca.
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BpeMsI, KOTZIa COBET AUPEKTOPOB MOPyYaeT KaKKUe-TO 0CO-
Oble 3a/[a4n OAHOMY M3 CBOUX JUPEKTOPOB (PeKOMEHAY-
eTcst, YTOObI OH OBLT HE3aBUCUMBIM), HAllpUMep, BO3JIO-
JKUB Ha Hero 06A3aHHOCTH TI0 TO/AePKaHNI0 OTHOIIIEHH
C aKI[OHEpPAMHU U/WIN ITOTEHITMAIbHBIMU NHBECTOpaMU®,
crerudrKa, IMUPOTA €ro MOTHOMOYNM, a TAK)Ke CPeJCTBa
Y IPEPOTaTUBBI, KOTOPBIMU OH PACIIONAraeT, JO/DKHEL OBITh
chOpPMYIHPOBAHEI BO BHYTPEHHUX JOKYMEHTAX KOMITAHUHN.
[IpeATOYTUTENBHO, YTOOBI IUIIO0, U36paHHOE Ha ITY OJIK-
HOCTb, 00J1a/1aJ/10 Pa3BUTHIMU KOMMYHUKATHBHBIMU HaBbI-
KaM¥ ¥ TIpU HeOOXOIUMOCTH TPOIILIO COOTBETCTBYIONIEE
obyuenue. [Ipu UCIIOTHEHUN CBOUX 0OI3aHHOCTEH STOT
IUPEKTOP A0IKEH OBITH TIOAOTYETEH COBETY.

5.3.2. CoBeT AUPEKTOPOB, €ro 00A3aHHOCTH,

COCTaB 1 KOMUTETHI

CornacHo nonoxkeHusM Kozgekca coBeT JUpeKTO-
POB BHITIOTTHSET 06513aHHOCTH, BO3JIOXKEHHBIE HA HET'O 3aKO0-
HOM, U JJOJDKEH /IeiCTBOBATh B MHTEPECax aKI[MOHEPHOTO
obiectBa®. ByZy4yu yIoTHOMOYEHHBIMH BCEMU aKI[HOHE-
paMu, WieHbl COBETa AUPEKTOPOB B COOTBETCTBUU C 3aKO-
HOM HECYT KOJUIEKTUBHYIO OTBETCTBEHHOCTD 3a HCIIOJI-
HeHUVe CBOUX 00sg3aHHOCTe Iepe 00IUM cobpaHreM
aKIroHepos®.

OcHOBHas 331a4a COBETa AUPEKTOPOB—CIIOCOOCTBO-
BaTbh YBEIUYEHUIO CTOUMOCTU KOMITAaHUH B IOJITOCPOYHOMN
MEePCIEKTUBE, IPU 3TOM IPUHUMAasA BO BHUMaHUeE COLIM-
aJIbHEIE U DKOJIOTUYECKYE TTOCIEACTBUA CBOUX JAeHCTBUIMA.
U x0T B paMKax JaHHOW PEKOMEHZAIUY, TIOSBUBIIENCS
B pegakuuu 2018 rozga, asrTopsl Kogekca MBICIAT B fyxe
MOJIOXKEHUH, KOTOPBIE MO3//HEE OYAYT MpeACcTaBIAEHBI

1 Cwm. Hixe.
2g 1, 2,5, 6 u 8-21 Kozekca.

3 Criesiyer n36erath yBeIMIeHHS YHCIA CIENHPITIECKIX HHTEPECOB,
[IPeZICTaBIeHHBIX BHYTPH OOLIEeCTBA, 3a UCKIIOUYEHNEM CIIYYaeB, Ipeay-
CMOTPEHHBIX 3aKOHOATENbCTBOM.

4 TeM He MeHee, KOTZa KOMIIAHU KOHTPOJIUPYETCS Ma)KOPUTAPHBIM
aKIroHepoM (6o TPYIIo aKIIMOHEPOB, EMHCTBYIOIINX COBMECTHO),
MTOCIEZIHUM HECET TIPAMYTO IMUHYIO OTBETCTBEHHOCTH MIEPEA IPYTUMHU
AKIIMOHEPAMH, OTJIMYHYIO OT OTBETCTBEHHOCTHU COBETA JUPEKTOPOB. OH
JIOJDKeH 0COOEHHO TIATEbHO CIEeANTH 3a IPeAYIIPEXIeHUEM BO3MOXK-
HBIX KOH(IMKTOB MHTEPECOB U YIUTHIBATh NHTEPECH BCEX aKIIOHEPOB.
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B 3axoHe PACTE! ot 29 mas 2019 roza, o4eBU/IeH UX UHTE-
pec K TeMe COI[UaTbHOM OTBETCTBEHHOCTH KOMITAaHUI>.
B 3a1auu coBeTa IMPEKTOPOB TAKXKE BXO/UT:

* ompezeeHUEe CTPATErNIECKUX OPUEHTUPOB pas-
BUTHA KOMITaHUU;

* u3ydyeHUe Haubosiee 3HAUUMBIX /1T KOMIIAHUU
ZIeJIOBBIX OIlepaluii ¥ IPUHATHE IO HUM PellleHUH, B HEKO-
TOPBIX CIy4adXx Mocje pacCMOTPEHUA B KOMUTETe, CIIelu-
aJIbHO CO3/JaHHOM JIJIS 3TUX IeJel;

* Ha3HavYeHUE U OCBOOOXK/EHUE OT JIO/DKHOCTHU
BBICIIUX JODKHOCTHBIX JINIL, ONIpeJiejieHre pa3Mepa ux
BO3HArpaxAeHus,;

* OCyIlecTBIeHNe HaZ30pa 3a 06IIUM yIIpaBJe-
HUEM KOMITaHUEN;

* KOHTPOJIb 3a Ka4ecTBOM MHGOPMAINU, IPEAO-
CTaB/IsgAeMOM aKIIMOHepaM U yJ4acTHHUKaM phIHKa®, BKIIIO-
yas U3MeHEeHUs Ha PBIHKAaX, B KOHKYPEHTHOI cpeje,
a TakKe B 00JIaCTH OCHOBHBIX 33/1a4, CTOSAIUX TIEpPe] KOM-
maHuel, B TOM 4rcje B cdepe cOIMaaIbHOM U 9KOJOTHYe-
CKOM OTBETCTBEHHOCTH.

[ToMuMO TIepevYucIeHHOTO, COBET AUPEKTOPOB
B paMKax OIpeZieIeHHON UM CTPAaTeruy OI[eHUBAaeT JIeJlo-
BbIe BO3MOXXHOCTH KOMITAaHWUU ¥ PUCKH, B TOM 4HCJIe GMHAH-
COBBIE, OPUIUYECKIE, OllePAIMOHHEIE, COITUATbHBIE U IKO-
JIOTUYEeCKHe, a TAaKXKe AeHCTBUSA, IPEANPUHATHIE COBETOM
B CBSI3U C UX BO3HUKHOBEHUEM. [IJIsT BBITTOJTHEHUSA 3TUX
bYHKIUIN ero WieHb [ToJy4YaoT BCio HHpopManuio, Heob-
XOAUMYIO [IJIS1 OCYIIECTBIEHUA CBOEM IeATENbHOCTU, B TOM
Yucie OT BBICIIUX JOKHOCTHBIX JIUI] C UCIIOTHUTEIbHBIMU
MOJTHOMOYUAMHU. B ciryyae HEOOXOAUMOCTH COBET IUPEKTO-
POB ZIOJKEH TaKXKe yZIOCTOBEPUTHCA B TOM, UTO B KOMIIaHUU
MPUHATHI BCE HEOOXOMMBIE MEPHI IO MPEAOTBPAIEHUIO

! PACTE (¢p.) —akponuM ot «IL1aH AeficTBHil, HAIPABIEHHEIX HA CTH-
MyJIMPOBaHHE SKOHOMUYECKOT0 POCTa U TpaHCHOPMAIUIO KOMITaHUH»
(Plan d’action pour la croissance et la transformation des entreprises).
Lesib JaHHOT'O 3aKOHA —«00JIEIYUTD KU3Hb» KOMIIAHUAM C MOMEHTA UX
CO3JaHUs 10 TUKBUJAINH.

2 B ToM BUZE, B KOTOPOM OHa ITpe/iCTaBIeHa B 3aKOHe 0 «HOBOM 5KOHO-
MudYecKoM perynrpoBanun» (Nouvelles Régulations Economiques, miu
cokpameHHo NRE) 2001 roza, a Takke B 3akoHax I'peHesns [ 2009 roza

u I'penens 11 2010 roga.

3 Ccm. nanee 1. 5.3.3.
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Y TIpeCeYeHUI0 KOPPYTIIHNH U 3/I0YITOTpebIeH s BIacThIO.
UTo KacaeTcs BBHIILIAT BO3HArpa)kJeHus 4wieHaM coBeTa
JAUPEKTOPOB, UTOTOBAas CyMMa OIpezensdeTcs o0mum
cobpaHueM, HO PellIeHHE O ee paclpeeleHUH OTHOCUTCS
K KOMIIETEHIIMY CaMOI'0 COBeTa. B CBSI3M C 9TUM OH J0/DKEH
VYUTBHIBATh B YCTAHOBJIEHHOM UM JKe MOpsiKe peajbHOe
yJacTHhe JUPEKTOPOB B paboTe CoBeTa AUPEKTOPOB U €T0
KOMUTETOB, I0O3TOMY OCHOBHAs I0JIS 3TUX BO3HATrpaXKae-
HUH MOCTOSTHHO MeHseTcsA. KaXX bl COBET OIpeZiesisieT pas-
Mep BO3HArpakAeHHA B 3aBUCHMOCTH OT KpyTra 00si3aHHO-
cTell ¥ ypOBHSA OTBETCTBEHHOCTH CBOMX WieHOB. [IpaBmia
HAYMCIEHUSA BO3HATPAXKAEHUHN U pa3Mep UHANBUAYATbHBIX
BBIIIAT HAXOAST OTPAKEHUE B OTYETE O KOPIIOPATUBHOM
yIIpaBjieHUU.

[TocKOJIBKY COBET IUPEKTOPOB SBJISAETCS KOJIIEerH-
aJIbHBIM OPTaHOM, YIIOJJHOMOYEHHBIM BCEMU aKIIMOHE-
paMu, MOPSA0K OPraHU3aIUU €TI0 PaOOTHI M COCTAB Z0JIKHEI
COOTBETCTBOBATH MOXKEJIAHUAM aKI[MOHEPOB, MacIITaby
U XapaKTepy AesATeJIbHOCTA KOMITAaHUH, a TAaK)Ke KOHKPET-
HBIM OOCTOSITE/IbCTBAM, C KOTOPBIMU OHA CTAJIKHNBAETCH.
CoBeT AUPEKTOPOB 00513aH UMETH CBOJ ITPaBUJI BHYTPEH-
Hero pacrnopszika cBoe ZiesiTeIbHOCTH, KOTOPBIN TOJJIEKUT
OTTyOJIMKOBAHUIO MTOJTHOCTHIO WJIM YaCTUYHO. B 3THX MTpaBu-
JlaX HeOOXOZIMO OTPA3UTh TIOSICHEHU, Kacalolecs: orpa-
HUYEHU, KOTOPBIE COBET HAaKJIaJbIBAET HA TIOJTHOMOYUS
reHepaJbHOTO AUPEKTOPA; KPUTEPHEB, COITIACHO KOTOPBHIM
mob6as 3HaUMMas oIepallvs, BEIXOAAIIAsA 32 PAMKU 3asB-
JIEHHOM CTpaTeruu KOMIIaHUM, AOJDKHA OBITH IIpeBapu-
TeJBbHO OfloOpeHa COBETOM; MOPAAKA MHGOPMUPOBAHUS
€ro WIEHOB, B YaCTHOCTU O GUHAHCOBOM ITOJIOXKEHUH, OYX-
rajJITePCKOM OTYETHOCTH, a TAKKE TEKYIIHUX 00s13aTEIbCTBAX
koMmnaHuu. Hakonern, Koziekc pekoMeHZyeT exXerofHo Ipo-
BOJUTh XOTsI OB OMHO 3ace/laHie COBETa IUPEKTOPOB Oe3
MIPUCYTCTBUS UHBIX BBICIINX JOIKHOCTHBIX JIUIL C UCIIOJI-
HUTENbHBIMU ITOJTHOMOYHMAMU. Pe3yIbTaThl AeATETbHOCTH
COBeTa IUPEKTOPOB IOJIKHBI OBITh TTPE/ICTABIEHBI B OTYETE
0 KOPIIOPaTUBHOM YIIPaBJIEHUH.

Kpowme Toro, cormacHo pekoMeHAauuaMm Kogekca
KaXXZBIH COBET IUPEKTOPOB 0053aH CTPEMUTHCS K TIOAED-
JKaHUIO OIIpe/IeIEeHHOTo OajlaHca B CBOEM COCTaBe U KOMU-
TeTax C TOYKU 3pEeHUs pasHO0oOpa3us 0 TeHAePHOMY,
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HallMOHAJIbHOMY U BO3PAaCTHOMY MPU3HAKaM, YPOBHIO
KBaJUPUKAIIUY U TPOECCHOHATBHOTO OMBITA JUPEKTO-
poB. OT BBICIIMX JOKHOCTHBIX JIUIL C UCIIOMTHUTETbHBIMU
MTOJTHOMOYUSIMU OXKUAAETCS IIPOBEJEHUE TIOJTUTUKY HEZI0-
MyCTUMOCTH JUCKPUMUHAIIUY U MTOOIIpeHNe pa3Hoobpa-
3Us1, B YACTHOCTH, PABHOU NMPOMOPIUU MYKIUH U KeH-
IIVH B COCTABE PYKOBOZJSAIINX OPraHOB (MCIOTHUTENbHBIE
KOMUTETHI U MIPABJIeHUE) U B [I€JIOM CpPeJU YIIpaBIeH-
I[€B BBICIIIETO M CPEJHETO 3BEHA, U 32 BCEM OTUM [JIOJIKEH
MIPOCJIEZIUTh COBET AUPEKTOPOB. TakKUM 06pa3oMm, cieays
6ykBe Kojekca, ob6s3aTenbcTBa B 3TOM cdepe AOMKHBI
SIBJIITBCS OZTHUM U3 TIaBHBIX IPUOPUTETOB /A GpaHIly3-
CKHUX KOMITaHUM.

YsieHBI COBETA JODKHBI 00J1a1aTh CIEAYIOIMUMU
KJIIOUeBBIMM KadyeCTBaMU: CIIOCOOHOCTH laBaTh TOYHYIO
OlleHKY (cuTyaiuii, crpaTeruil u jtogei), OCHOBaHHYIO
B IIEPBYIO OYepeb Ha COOCTBEHHOM OIIBITE, JeIaTh IIPO-
THO3BI, BBIABJIATH TOTEHI[UATbHEIE DUCKU U CTABUTH CTPa-
TeruvecKue 3aZiauu, IeMOHCTPUPOBATh YECTHOCTh, BOBJIE-
YEeHHOCTb, aKTUBHOCTb M paboTocmoco6HoCTh. KpoMe Toro,
OJHUM U3 KJIIOYEBBIX YCIOBUN M36paHUs YieHa COBETa
IUPEKTOPOB SABJISETCA €70 KOMIIETEHTHOCTD, OTHAKO OH
BOBCe He 0053aH M0 YMOJTYaHUIO BJIaJeTh UCUEPIIBIBAIO-
MUMY 3HAaHUAMHU 06 OpTaHU3aIuM KOMIIAHUU U ee Jles-
TEeJbHOCTU. [109TOMY TIpHU JKeJTaHUU KaXKABIH AUPEKTOD
MOXKET MMPOUTHU JOIOJHUTENBHOE 00yUeHue, YTOOBI OIIHKe
MMO3HAKOMUTHCS CO CITEeIUPUKON KOMITAaHUH, €€ CTPYKTY-
PO, TTOJIEM IeSITETLHOCTH U 3aladaMiu B cepe coruaib-
HOU U 9KOJIOTMYECKOHN OTBEeTCTBEHHOCTH. [l obecreyve-
HUs OOJIbIIEeH TPO3PAavYHOCTH T'OJIOCOBAHUS aKIIHOHEPOB
MIpY Ha3HAYEHUW YWieHa COBETa JUPEKTOPOB WM MPOZJIe-
HUU €T0 MOJHOMOYHUN KOMIAaHUA JA0JKHA MPeJCTaBUTh
ob1ieMy cobpaHHIO aKIMOHEPOB 000CHOBaHUE BBIOOpA TOM
WIU UHOM KaHAUAATyPhl.

Kozekc Taxkike peKOMEHyeT BKJIIOYATh B COCTaB
COBETa IUPEKTOPOB HE3ABUCHUMBIX WIEHOB. /[0 He3aBU-
CHUMBIX IUPEKTOPOB B OOIIECTBAX C PACIbUIEHHOMN CTPYK-
TYpO¥i COOCTBEHHOCTHU U 6€3 MayKOPUTAPHBIX aKIIMOHEPOB
ZIOJDKHA COCTABJISATh TTOJIOBUHY OT WIEHOB COBETA, a B KOH-
TPOJIMPYEMBIX KOMITAaHUSX —HE MEHEE TPETHU OT UX YUCJIA.
Eciii KoMITaHus He cOOMIOAAET IepeyrcIeHHbIe TPaBUJIa,
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OHa 006s3aHa yKa3aTh, KaKUM 00pa3oM cobrpaetcs obecre-
YUBATh ONTUMAaIbHOE GYHKITMOHMPOBaHUe coBeTa. Kozekc
COZIEPXKUT LIECTh KPUTEPHEB', 10 KOTOPHIM JAUPEKTOpPA
MOJKHO KBaJTUPUITMPOBATh KaK HE3aBUCUMOTO0. TeM caMbIM
yCTpaHSETCsS PUCK KOHQINKTA UHTEPECOB MEXKAY WIEHOM
COBeTa AUPEKTOPOB U MpaBJIeHNEM, KOMIAHUEH WX TPYII-
IO KOMITaHUM, B KOTOPYIO OHA BXOAMUT>. DTU KPUTEPUU
JTOJI’KHBI OBITh IIPOAHAIHN3UPOBAHBI B TIOOOM KOHKPETHOM
CJTydae TPUMEHUTENBHO K KaXK0MY AUPEKTOPY, a Pe3Y/Ib-
TaThl TAKOT'O aHAJTM3a OyOIUKOBaHBI.

Kozsekc HamoMUHAaeT, 4YTO J060H 4ieH coBeTa
MUPEKTOPOB JIOKEH 03HAKOMUTbBCS C OOIUMU WU OCO-
O6BIMU 06SI3aHHOCTAMU CBOET0 MaHZaTa, C COOTBETCTBY-
IONMMU 3aKOHOAATEThHBIMU U HOPMaTUBHBIMU aKTaMU,
yCTaBOM U BHYTPEHHUMM JOKYMEHTaMU KOMITaHUH, PEKO-
MeHgaIuAMu Kogekca 1 OTIOMHEHUAMHY K HEMY, KOTOpBIe

1 (i) He ABNAATHCS HA JAHHBIN MOMEHT, a TAK)KE B TEUEHHUE IISATH ITOC/Ie]-
HUX JIeT paGOTHUKOM WM BBICIIMM J[O/DKHOCTHBIM JIMIIOM KOMITaHUH

C UCTIOTHUTETHHBIMU MTOJTHOMOYHUSIMU; PAGOTHUKOM, BBICITUM JIOJIK-
HOCTHBIM JIMLIOM WJIM YIEHOM COBETA MHOM KOMITAHUU, KOHCOJM/IY-
POBaHHOI ¢ JaHHOM KOMITaHuel; paGOTHUKOM, BBICIINM JODKHOCT-
HBIM JIMIIOM WIN WIEHOM COBETA I'OJIOBHOM KOMIIAHWY WIM KOMIIAHUH,
KOHCOJIMANPOBAHHOM C TaKOM roJIOBHOM KoMnaHuel; (ii) He ABIATbCA
BBICIIIMM JJOJDKHOCTHBIM JIUI[OM KOMITAHUY, B KOTOPO#1 JaHHAs KOMIIa-
HUS IPAMBIM I KOCBEHHBIM 06pa3oM UMeeT MaHZJaT WieHa coBeTa
WK B KOTOPOM YIIOMTHOMOYEHHBI! B 9TUX 1eJISAX pabOTHUK 160 BhIC-
11ee 0/DKHOCTHOE JINIIO KOMITaHUU (COCTOsAIIee Ha 3TOM IIOCTY Ha IaH-
HBIM MOMEHT JIM0O COCTOSIBIIIEE HA HEM B TEYEHHUE IIOCAEAHUX IIATH JIET)
rMeeT MaHaT wieHa coBeTa; (iii) He ABIATHCSI KJINEHTOM, IIOCTaBIIH-
KOM, GU3Hec-TapTHepoM, 6aHKUPOM-PUHAHCHUCTOM, COBETHUKOM KOM-
TIaHUH WIH €€ TPYIIIBI IN60 MHON KOMIIaHUH, B ZIEITETBHOCTA KOTOPOM
KOMITIaHUS WK ee TPyIIia UMEIOT 3HAYUTeNbHY0 010; (iv) He UMeThb
GJIM3KUX POJCTBEHHBIX CBSI3€H C OHUM U3 BBICHUINX [IOJDKHOCTHBIX JIHI]
KoMITaHuY; (V) He ABIATHCA ayJUTOPOM KOMITAaHUU B TEYEHHE MATH
MocaeAHYX JIeT; (Vi) He SIBIATHCA WIEHOM COBeTa KOMIIAHUM B TEUEHHe
6oJlee IBEHAZLIATH JIET, IPH 3TOM yTpaTa CTaTyca He3aBUCHMOTI'0 AUPEK-
TOpa MPOUCXOJUT IO UCTEUEHUU JABEHAIATH JIET.

2 YyteHsl coBeTa, Pe/ICTABIAIONIIE KPYITHBIX aKITHOHEPOB JaHHOM KOM-
IIaHWY JIM00 TOJIOBHOM KOMIIAaHUM, MOTYT CIUTAThCs HE3aBUCUMBIMU,
€CJIV 5T aKLIMOHEPHI He IPUHUMAIOT yYacTHsA B OCYLeCTBIeHUN KOH-
TPOJIA 3a eATeNIbHOCTBIO KOMITAaHUY. TeM He MeHee, eclii pedb HjeT

0 Jlo7le KamuTala Wiu paBa rosoca caaiile 10%, COBET 10 pe3y/ibTaTaM
oTyeTa KOMUTeTa I10 Ha3HaYeHAM IIepUOJUUeCcKH CTaBUT BOIIPOC O KBa-
JMUKaANY He3aBUCUMOTO WIEHA C YI€TOM CTPYKTYPHI KalluTaa KOM-
[IaHWUU ¥ HAJIMYKA IOTEHIIUATbHOTO KOHQIMKTA HUHTEPECOB.
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MOXET BHECTHU COBET, a TaK)Xe C BHYTPEHHUM peTiaMeH-
TOM paboTh coBeTa. KaxKAbIi AUPEKTOP 00s13aH cOOOIATh
COBETY 0 JII0O0M, Zia’ke TIOTEHITHATbHOM, KOHQIUKTE UHTE-
PECOB U B CJIy4Yae HAJTUYUSI TaKOTO KOHPIHUKTA JOIKEH
BO3/IEPKUBATHCA OT yYaCTHA B COOTBETCTBYIOIIEM 06CY-
JKAEeHUM, a Takke (1mmocie npaBok Kozgekca 2018 rozxa) —
B rOJIOCOBAaHUY MIPU MPUHATHUY CBA3aHHBIX C STUM PELIeHHH.
EMy HEOOXOAUMO OBITH BBICOKOAMCIUILTUHUPOBAHHBIM
Y MIPUCYTCTBOBATh HA BCEX 3aCelaHUSIX COBETA IUPEKTO-
POB U KOMHUTETOB, WIEHOM KOTOPBIX OH SIBJISIETCS, a TAKXKe
Ha 061TUX cOOpaHUAX aKIMOHePOB. OTAENbHO TOAYEPKU-
BaeTCs PEXXUM TOBBIIEHHON KOHGUEHI[UaTbHOCTH BCel
TIOJIYYEeHHOM WIEHOM COBETa IMPEKTOPOB KOPIIOPAaTUBHOMN
rHbOpMaIKK, KOTOPHIH HAMHOTO TPEBOCXOUT 0053aTesh-
CTBa N0 HepasalleHUIo0 KOHPUAEHIINaIbHOU nHOopMa-
UM, IPeAyCMOTPEeHHbIE 3aKOHOJATETHCTBOM. B T1060€
BpeMsA MEXY 3aceZlaHUAMH COBETa AUPEKTOPA JTOIKHBI
MMETb CBOOOAHBIN JOCTYI K MHGOPMAIIUU O paboTe KOM-
TIaHWH, €CJTH, IO UX YOEKAEHHIO, 3TOTO TPEOYIOT BaXKHOCTD
U CPOYHOCTb MOMEHTA. B TO ke BpeMs WieHBI COBETa NPEK-
TOPOB UMEIOT IPABO 3aMpalrBaTh HHPOPMAIIHI0, HEOOXO0-
ZIUMYIO JIJIS1 BBIMIOTHEHUS cBouX QYHKIMH. Eciu qupekTop
CUMTAET, UTO He 06salaeT BCel OMHOTON HHPOpMAaIU
JUTA TIPUHATHA TOTO WIX MHOTO pPellleHus, OH 0653aH yBe0-
MUTB 06 TOM COBET AUPEKTOPOB C TEM, UTOOHI TIOTYIUTh €€.
YsieHBI COBETA JUPEKTOPOB JOIKHBI UMETh BO3MOYXHOCTD
MIPOBO/JIUThH BCTPEYHU C PYKOBOJACTBOM KOMIIAHUH, B TOM
gucite 6€3 IPUCYTCTBUA UHBIX BBICIIHMX AO/KHOCTHBIX JIHII.
B 1aHHOM CiTy4ae MocaIeHUX HeoOX0oAMMO 06 3ToM 3abJ1a-
TOBPEMEHHO YBEZOMUTb.

JlupekTopa, IpeAcTapisione pabOTHUKOB KOMIIa-
HuM (WieHsl IpodCcoI030B), M3bpaHHbIE WIN Ha3HAYEeHHbIE
B COOTBETCTBUH C JIEHCTBYIOIUTUMU ITPAaBOBBIMU HOPMaMHU,
JIOJDKHBI 3ace/laTh B COBETE IMPEKTOPOB. PaBHO Kak U Apy-
Tvie WieHBl COBeTa AUPEKTOPOB, OHU UMEIOT MPaBO Pellaro-
IIero rojoca.

YsieH coBeTa AUPEKTOPOB 0053aH YAENITD JOJIK-
HOe BHUMaHUe U BpeMs BHITTOJTHEHUIO CBOUX 00S3aHHO-
cteti. [03TOMY OH He MOXKET COBMeIATh 6ojiee YeThIpeX
MaHaTOB B APYTUX KOTUPYEMBIX KOMITaHUAX, HE BXO-
JAAIINX B OZHY T'PYIIY C €T0 KOMIIaHUEeH, B TOM YHCJIE
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3apy6ekHbIX'. JlaHHAsA peKOMeH/AIUsA IPUMEHAETCS IPU
n36paHuy ANPEKTOpa WK IPOJJIEHUH ero MaHziarta®. YieH
COBETA JUPEKTOPOB 00513aH NHPOPMUPOBATH COBET O CBOUX
MaHZaTax B APYrux GpaHIly3CKUX WIM HHOCTPAHHBIX KOM-
naHusax. CpOK MaHZATa, TPONMCAHHBIA B yCTaBe KOMIIAHUH,
He ZIOJDKEH IPEBBIIATh YeThIpe rojia. YIeHCTBO B COBETe
[IVPEKTOPOB CJIeyeT OPraHU30BaTh TAKUM 00pa3oM, YTOObI
He JIONYCKaTh aBTOMATUY€ECKOTO IPO/JIEHUS TOTHOMOYUI
IVPEKTOPOB U MOOUIPATH UX TAPMOHUYHYIO POTAIIUIO.
HaxkoHnell, Heo6X0ZIMMO pacKphIBaTh HHGOPMAIIUIO
0 pe3y/bTaTax OIeHKH CTTIOCOOGHOCTH COBETa AUPEKTOPOB
OTBeYaTh OXKU/JAaHUAM aKIIMOHEPOB, a TAKXKe O TEMaTUKe
ero 3aceganuir’. Llesb Takoi OlleHKK — IPOAHAIN3UPOBATh
MeTOZBI pabOTHI COBETA JUPEKTOPOB, YOEAUTHCS B TOM, YTO
MOZITOTOBKE M 0OCYX/EHUIO HanboJiee 3HAYMMBbIX BOIIPO-
COB yZ€eJIsIOCh JOJDKHOE BHUMAaHUeE, OIIEHUTh peabHBIN
BKJIaZ, KQK/OT0 WieHa coBeTa B ero pabory. Takoli aHamu3
HMMeeT GoJbIIOe 3HAYEHUE IS CHCTEMATHIeCKOH ONTHUMU-
3aliy IeATEeTbHOCTU COBETA AUPEKTOPOB. O6CYKAEeHUE ero
PabOTHI JOJIKHO MTPOBOAUTHCSA €KETOAHO, a GOpMaTU30BaH-
Hasi OIl€HKa /IeATeIbHOCTU —HE PeXKe, YeM pa3 B TPU ToAa.
Pe3ynbTaThl TAKOTO aHAIK3a TOBOAATCS /10 CBEAIEHUA aKITHO-
HEPOB B OTYETE O KOPITOPATUBHOM YIIpaBieHuu. B 1aHHOM
oT4eTe HeOOXOMMO YKa3aTh KOJIMYECTBO 3ace/laHuil COBeTa
JVIPEKTOPOB 32 UCTEKIINI EPUOJ, a TAKXKe IPEACTaBUTh

! BEIcIee J0DKHOCTHOE JIHLIO € HCTIOMHUTETBHBIMH [OTHOMOYUHAMH

He JIOJDKHO UMeTh 6oJiee BYX IpyryuX MaHJATOB WieHa COBETa AUPEKTO-
POB B KOTHPYEMbIX KOMIIAHUAX, He BXOZAALINX B OJHY I'PYIIILY C ero KOM-
MaHuel, B TOM YKC/Ie HHOCTpaHHBIX. OHO TakKe 00513aHO 3apyIUThCS
COIVIACHEM COBETA, MpeK/ie YeM MPUHUMATDh HOBBIN MaHZAT B KOTHpYe-
Moii KoMIaHuU. YTo KacaeTcs BHICIIEro ZO/DKHOCTHOTO JIKIia 6e3 UCIIo-
HUTEJIbHBIX [TOJTHOMOYHI, TO COBET ANPEKTOPOB MOXKET CHOPMYIHPO-
BaTh 0COObIE PEKOMEH/IAIUU OTHOCUTENBHO €T'0 CTAaTyca M KOHKPETHBIX
3a71a4, KOTOpPbIe Ha HETO BO3JIOJKEHBL.

2 CMBICJI 3TOTO YTOYHEHUA 3aK/II0YaeTCA B TOM, YTO WICHBI COBETA
AUPEKTOPOB, Hapyllarmue [[aHHbeI IIPUHIIUIIL, HE 00s13aHbBI IIogaBaThb
B OTCTaBKYy B IIEPUO/ ﬂeﬁCTBHH CBO€ro MaHzgaTa, HO He JOJ/IXKHBI COoIia-
IaTbCA Ha IPOAJIEHWE BHEITHEI'0 MaHAaTa, €C/IU 3TO IIPUBEAET K Hapy-
IIEHWIO AOIIYCTUMOI'O JIMMUTA.

% CoBeT AMPEKTOPOB TAKKe JODKEH ePHOMYeCKY IepecMaTPHUBATh
CBOH COCTaB, CTPYKTYPY ¥ HOPAAOK GYHKIMOHUPOBAHMSA, YTO BIEUET
3a co60i U IIepecMOTp COCTaBa ero KOMUTETOB.
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JI06YI0 ToJIe3Hy0 nHOpMaIHio 06 y4acTUU KaXA0To
13 IUPEKTOPOB B 3TUX 3acelaHUIX.

[MoapobHas nHdopMalus JoKHa ObITh pacKphITa
Y 0 3ace/IaHUAX CITEI[UATbHBIX KOMUTETOB COBETA IUPEKTO-
poB. [Ipu 3TOM UX YUCJIO U CTPYKTYPa, COIIACHO PEKOMEH-
panvsam Kozekca, onpeenatoTes KaKAbIM COBETOM JUPEK-
TOPOB CaMOCTOSITENBHO. B 1060M citydae, ecii B COCTaB
COBeTa JUPEKTOPOB BXOJAT ClIeIabHbIe KOMUTETHI, MX
paboTa HU B KOEM CJIydae He ZI0/DKHA UATH Bpaspes C Jesi-
TeJIbHOCTHIO BCEI'O COBETA, KOTOPHIH 00/1a1aeT MOHOIIOINEH
Ha IPUHATHE OKOHYATENIbHBIX PEIIeHHUH, a TaAK)Ke TPUBO-
JITDb K PACKOJIY BHYTPHY COBETA, TOCKOJIbKY OH HECET OTBET-
CTBEHHOCTb 32 BHITIOJTHEHVE BO3JIOXKEHHBIX Ha HEro 3a/ad.
KoMUTETHI He JOMKHBI IIOJMEHITh COBET JUPEKTOPOB,
a IOJDKHBI OBITH €70 OTBETBIEHNEM, 00JIerdaoniuM paboTy
mocieaHero. B pamMmkax cBoel KOMIIETEHIIMY KOMUTETHI
coBeTa AUPEKTOPOB MOTYT KOHTAKTUPOBATh C PYKOBO/-
CTBOM KOMITaHUH, TOCTAaBUB 006 3TOM B U3BECTHOCTD BBIC-
WX IOJDKHOCTHBIX JIUII, ¥ 3aT€EM OTYUTHIBATHCSA TI0 PE3YIb-
TaTaM Iepez coBeToM. [[ponHbOPMUPOBaB NpezceaTes
COBeTa WK BCEX €r0 WIEHOB, KOMUTEThI MOTYT TaK)Ke MPH-
BJIEKaTh 3a CYET CPeJCTB ObIeCTBa BHENTHUX JKCIIEPTOB
[UIsI COCTaBJIEHUS 3aKII0YEHNM, HAaXOAANUXCSA B 061aCTH
VX KOMITETEHIIHU. PYKOBOJCTBO KOMUTETOB IOJIKHO CJIe-
IUTH 38 0OBEKTUBHOCTHIO TAKUX DKCIIEPTU3 U UHOOPMU-
poBaTh 06 UX COlep)KaHUU COBET AUPEKTOPOB. KaxkabIii
KOMUTET 00513aH pa3paboTaTh COOCTBEHHBIN peryiaMeHT,
B KOTOPOM YTOYHSAIOTCS €T0 MOJTHOMOYHUS U TMOPSZIOK OCy-
IEeCTBIEHUA JesTeNbHOCTH. [Tocie o406peHUs BCEM COBe-
TOM peryiaMeHTh KOMUTETOB MOTYT ObITh MHTETPUPOBAHBI
B IIpaBUJIa BHYTPEHHETO pacIopsKa coBeTa Jubo cyle-
CTBOBAaTh B BU/IE OTAETbHBIX MOJIOKEHUH.

[ToMHUMO KOMUTETA IO ayAUTY, 06513aHHOCTH KOTO-
POTO OTpeEeNAITCS 3aKOHOAaTeNbCTBOM, KozeKe peko-
MEH/IYEeT, YTOOBI BOTIPOCH! BO3HATPAKAEHUS U Ha3HAYEHUS
BBICIITUX [OJKHOCTHBIX JIUI] KOMITAHUH TIPEJBAPUTENBHO
obcykaanuch U MpopabaThiBaIuCh CIEIUaTbHBIM KOMU-
TETOM COBETa AUPEKTOPOB.

C y4eTOM CKa3aHHOTO BHIIIIE B CTPYKTYPE KaXKJOTO
COBeTa JUPEKTOPOB A0KEH OBITH KOMUTET 110 ayAUTY.
B ero coctaB He MOYEeT BXOJUTb HU OJHO BEICIIEe
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JOJKHOCTHOE JIUIIO, a A0/ He3aBUCUMBIX WIEHOB JOJDKHA
COCTaBJIATH /iBe TpeTH. Heo6XoAMMO, YTOOH WIEHBI 3TOTO
KOMUTeTa ObLTM KOMIIETEHTHHI B Bomlpocax GUHAHCOB
1 GyXTaJTePCKOTO yueTa. B paMKax CBOMX 3a/1a4, IOMUMO
TeX, YTO BO3JIararoTcA Ha HEro 3aKOHOAATeIbCTBOM, KOMU-
TET 110 ayAUTy 06s13aH KOHTPOJUPOBATh IIPaBUIbHOCTD
M aleKBaTHOCTb METOZOB OyXrajJTepCcKOro ydyera, 0Co-
6eHHO B OTHOIIIEHUM Hanbojiee 3HAYMMBIX ONEpaIlHii.
KenaTenbHO Takxe, YTOOHI IPU IIPOBEPKE CUETOB YKa3aH-
HBIM KOMUTET aHATN3UPOBAaJ BaXKHEBIE OIEPALMK, KOTOPBIE
MOTJIY OBl IPUBECTU K BO3HUKHOBEHUIO KOHPIUKTA HHTE-
pecoB. B pamkax Hazzopa Haj 9GGEeKTUBHOCTBIO CUCTEM
BHYTPEHHETO KOHTPOJIA U YIIPaBJIeHUS PUCKaAMU WIEHBI
KOMUTETA B3aUMOZIEHCTBYIOT C BHYTPEHHUMU ayJUTO-
paMu, pHUCK-MeHemKepaMu, GUHAHCOBHIMU AUPEKTOPAMU
Y KasHavyessMU, OTBETCTBEHHBIMU 3a YIIpaBIe€HEe PUCKAMU
Y BHYTPEHHUI ayauT.

Kozekc Takke peKOMEHYET CO3/jJaBaTh KOMUTET
COBETA IUPEKTOPOB II0 Ha3HAYEHUSAM BBICIIHX JO/KHOCT-
HBIX JIUIT'. DTOT KOMUTET UTPaeT BaXKHYIO POJIb IS OyIy-
Iero KOMIIAHUH, TaK KaK OTBevyaeT 3a pOpMUPOBaAHHUE ee
PYKOBOZAIINX OPraHoB. B ero cocrase He JOKHO OBITH
HU OJJHOT'O BBICILIEro AOJ/DKHOCTHOIO JIULA C UCIIOJHUTEb-
HBIMHY IIOJTHOMOYMSAMMU, a GOJIBIIMHCTBO €ro WIEHOB 004-
3aHbI OBITH HE3aBUCHMBIMU JAVPEKTOpaMu. B 3ajaun koMu-
TeTa BXOJUT BHECEHWE MPe/JIOKEHUH 110 KOPPEKTUPOBKE
cocTaBa COBETa IMPEKTOPOB MOCIe 06CTOATENBHOTO U3yYe-
HUA BCeX 3HAYMMBIX aCIIEKTOB. B 4acTHOCTH, OH MHULIVHU-
PYET IPOIeAyPY BEIOOpa OYAYIINX HE3aBUCUMBIX TUPEKTO-
POB U M3y4aeT ITOTEHI[NAIbHbBIX KaH/HUAATOB €eIlle 0 TOTO,
KaK UM OyZieT cleJJaHO COOTBETCTBYIOIIEE MIPeIOKEeHHE
O BBIIBIDKEHUH B COBET AUPEKTOPOB. KomureT paspaba-
TBHIBAET HPEAI0XKEHUSI O CMEHAEMOCTH U IIPEEMCTBEH-
HOCTHU TOII-MeHe)KMEHTa. BrIcIine JOoKHOCTHBIE IAIA
C UCIIOJIHUTENTbHBIMU [TOJTHOMOYHMSMK MOTYT ITPUBJIEKATHCS
K paboTe KOMUTETA [T0 Ha3HaYeHWsM. B cirydae paszeneHus
obsi3aHHOCTEl TIpecefaTesNs COBETa IUPEKTOPOB U TeHe-
pajJbHOTO JUpEKTOpa MpeficeZiaTeNlb COBETA, He 0b1azaro-
MUH UCTIOTHUTETHHBIMYU GYHKIIUAMU, UMEET ITPaBo OBITh
YJIEHOM ZJaHHOT'O KOMUTETA.

1 JlefiCTBYIOIMI HE3aBUCUMO OT KOMHUTETA 110 BO3HATPAXKAEHUIM.
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CornacHo pekoMmeHzanusaM Kozekca B CTPYKTYPY
COBETa IUPEKTOPOB TaKKe MOXKET BXOAUTb KOMHUTET TI0 BO3-
HarpakJIeHUsAM', KOTOPBIH ZIO/DKEH COCTOATh B OCHOBHOM
13 HE3aBUCUMBIX WIEHOB U HE MOXKET BKJIFOUATh HU OHOTO
IIpeZiCTaBUTENA BBICIIETO MCIIOJHUTENBHOIO PYKOBO/ICTBA.
Llesrecoob6pa3Ho, YTOOHI ITpeceAaTellb KOMUTETA OBUT He3a-
BUCHUMBIM JJUPEKTOPOM, a B €TI0 COCTaB BXO/IWJI 110 MeHbIlIei
Mepe OIH HaeMHBIN pabOTHUK KOMITAaHUU. 3aia4a /1aH-
HOT'O KOMUTETa—(POPMHUPOBATH TIOJUTHUKY B 06IaCTH BO3-
HarpaXk/JieHUs U BHIIIATHl 60HYCOB BHICIIMM HUCTOTHUTEIh-
HBIM JIUIIAaM Y BHOCUTb COOTBETCTBYIOIIVE PEKOMEHAAINN
B COBET AUPEKTOPOB. IIpy 3TOM TOJIBKO COBET AUPEKTOPOB
B €T'0 ITOJTHOM COCTaBe HECET OTBETCTBEHHOCTD 3a MPUHATHE
BCEX COOTBETCTBYIOIUX peleHuii>. KomureT Takke Gopmy-
JIMpyeT CBOU peKOMeH/alll OTHOCUTEIbHO PasMepa U 0co-
OGeHHOCTEN HaUMC/IEHUs BO3HATPAXKAEHUA WieHaM COBETa
AvpeKTopoB. Komuret zomkeH obnazate nHGopManyein
0 MOJUTVKEe BO3HArpax/leH1usa OCHOBHBIX yIIpaBJeHIEeB,
He Ha/leJIeHHBIX IIpe/ICTaBUTENIbCKUMU ITOTHOMOYHUAMHU.

5.3.3. [ToauTHKaA B3aNMO/€HiCTBHA

C aKIIMOHEPaMH U phIHKaMu®

Kozekc pekomMeHAyeT KaXXJOMy COBETY JUPEKTOPOB
OY€Hb YETKO BBICTPAaUBATh IIOJIUTUKY KOMMYHUKaLIUKU KOM-
maHvy ¢ UHAHCOBBIMU PHIHKAMU U aHaIUTHKaMu. Heob-
XOMIMO, YTOOBI KaXK/I0€ BOBJIEUEHHOE JIUI0 OZJHOBPEMEHHO
UMeJIO IOCTYN K OHOHM U ToH ke mHbopmaruu. CoBeT
IUPEKTOPOB JOJDKEH CIENTD 3a TEM, YTOOBI aKIIMOHEPHI
Y UHBECTOPHI MOJIyYaIH JOCTOBEPHYIO, COATaHCUPOBAHHYIO
U CUCTEMaTU3UPOBaHHYIO0 HHPOPMAIIUIO OTHOCUTETHHO
CTpaTeruu, MOJENH Pa3BUTHUA, IPOIleAyp UAeHTUdHUKaA-
1Y, KOHTPOJIS U OLIEHKH 00s3aTeIbCTB I PUCKOB KOMIIA-
HUU, CTOAIIUX ITepe/] Hell OCHOBHBIX HeUHAHCOBHIX 33714,
a TaKXe ee JJOITOCPOYHBIX TePCIEeKTUB.

! B pasnMuHbIX KOMIIAHHAX STOT KOMHTET MOXKET Ha3hIBATHCA
10-Pa3HOMY.

2 B cBsasu ¢ aTuM Kozexe YTOYHSET, YTO B MOMEHT IIPe/CTaBIeHUA
0TYeTa O ZIeATeIbHOCTH KOMUTETA 10 BO3HATrPaKAeHUAM HeOOXO0/IMMO,
YTOOBI COBET AUPEKTOPOB IIPUHUMAJT PEIlIeHHE O BO3HATPAKAEHUH BhIC-
LIVX TO/DKHOCTHBIX JIHILL 6€3 IIPUCYTCTBYS MOCTIEAHUX.

8 § 4 Kogekca.
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Kpowme Toro, Kojiekc yTOYHSIET, UTO /1 HAWIYUIIIEro
V/ZIOBIIETBOPEHUS 3aIIPOCOB aKI[MOHEPOB, JKEMAOIINX UMETh
MPSAMO¥ JUAJIOT C WieHaMU COBeTa IUPEKTOPOB, B YaCTHO-
CTH, 110 BOTIPOCaM KOPITOPAaTUBHOTI'O VIIPaBIEHMUsI, a TAK)Ke
B IIe/IX BHEIPEHUSA U Pa3BUTHA MOA0OHOMN TPaKTUKU, TIO/-
Jiep)KaHre TaKoT'o AKaiora MOKeT OBITh TOPYYEHO IIpe/ice-
JIaTEJTI0 WIKN B 0COBBIX C/IyYasnx WIEHY COBETa AUPEKTOPOB.
[1py BBITIOJTHEHUY JaHHOM QYHKIMH 00a OKHBI ObITH TIOJ-
OTYETHHI COBETY AUPEKTOPOB.

5.3.4. CoBMellleHHe TPYAOBOTO JOroBOpa

Y IPeJICTABUTEIbCKIX OTHOMOYHUA'

B Tex ciy4anx, Korja HaeMHBIM pabOTHUK CTaHO-
BUTCA BHICIIUM JOKHOCTHBIM JIMIIOM KoMIaHuu, Kogekc
peKOMeHZIyeT pacTOPTHYTh TPYAOBOU OTOBOP, CBA3BIBAIO-
IIUH ero ¢ KOMIaHWel WK TPYIIIoi KOMIIaHUH, B KOTOPYIO
OHa BXOJUT,—JI1060 M0 COoITIallleHUIo CTOPOH, MO0 IO XKeJla-
HUIO COTPYJHUKA. PasMep KOMIIeHCallUU IIPU PACTOPXKEHUN
TPYZ,0BOTO JOTOBOpA He JOJDKEH IIPEBHIIATh CyMMY, COOT-
BETCTBYIOIIYIO CyMMe pUKCHPOBAHHOT'O U IepeMEeHHOTO
BO3HarpakZieHus 3a /ipa roza. Eciu BelosHeHKe YCI0BUH
Kozexkca He mpeicTaBIsgeTcss BO3MOXKHBIM BCJIE/ICTBHE 005-
3aTeNbCTB, CYIIeCTBYIOUUX B OTHOLIEHUH JaHHOTO JIUIa
Y IPOIIMCAHHBIX B €70 TPYZOBOM ZIOTOBOPE, O JaHHOM (daKTe
He006X0ANMO TPOMHGOPMUPOBATH aKI[OHEPOB.

5.3.5. PekoMeHZIaI¥ BBICHIUM JOJIKHOCTHBIM
JIMIIaM IIO BJIAZIEHUIO aKITUAMH U 3aK/II0OYEHUIO
coraireHus 06 OTKa3e OT KOHKYpeHIIU>
CornacHo nonoxeHusaAM Kogekca coBeT Jupek-
TOPOB JOJKEH ONpeJeIUTb MUHUMAaJIbHOE KOJTUUYECTBO
aKI[U¥, KOTOPBIMU BHICIIIHE AOKHOCTHBIE JINIA MOTYT BJIa-
JIETh 10 OKOHYAHMS CPOKa CBOMX IOJTHOMOUMIT®. Tom-MeHe-
JKepaM peKOMEeH/yeTCs TaKKe 3aKJII0UYUTh COTJIalleHne

1 § 22 Kozekca.
2 § 23 u 24 Kozekca.

3 370 pelreHye MepecMaTPUBAETCA KAK MUHIMYM IIPH KaXKZOM IIPOZIe-
HuY MaHzaTa. Jlo TeX mop, MoKa 0653aTeIbCTBO 110 BIAAEHUIO aKIIUAMU
He BBITIOJIHEHO, BBICIIIUM JODKHOCTHBIM JIUL[AM BBIEIAIOT AJIS 3TUX
LeJIeit oIpeieSIeHHYIO OO0 IPY PeaTHu3al{iy OIIMOHOB U0 Ipeso-
CTaBJIAIOT BO3MOXKHOCTD IPHOOPETEH s BHICOKOKOTHPYEMBIX aKLIUi
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06 0TKa3e 0T KOHKYPEHIUHU /I TOTO, YTOObI OTPAHUIUTD UX
BO3MOXKHOCTb 3aHUMATh KaKue-Tu00 JOKHOCTU Y TIOTEH-
IMaJIbHBIX KOHKYPEHTOB. DTa 3alliTHaA Mepa npefycMa-
TPUBaeT BHIILIATy KOMIaHUeH JAeHeXKHON KoMIIeHCalluu
YIIOMAHYTOMY Jully. [Ipu 5TOM CcOBeT AUPEKTOPOB JOJI-
»KeH ZIaTh COIVIacye Ha 3aKIIveHre MoJoOHOro coraiie-
HU, YCTAHOBUTD CPOK JIeMCTBUA OTKa3a OT KOHKYPEHLINU
¥ pasMep KOMIIeHCalluy, MPpUHUMasa BO BHUMaHue KOH-
KpEeTHbIE TPAaKTUYECKUE TOCIECTBUSA JAHHOTO 00513aTeNb-
cTBa. Pasmep KoMIleHcalluu He JOKeH IIPEBHIIATh CyMMbI
UKCMPOBAHHOTO U HEQUKCUPOBAHHOTO BO3HATPAKAEHUSA
3a Ba rozia. CoOTBeTCTBYIOlIlee pellleHre COBEeTa AUPEKTO-
poB npezsaerca oracke. [Ipu atom Kogekce yrouHsaeT, 4To
BBIIUIaTa KOMIIEHCALIUY B CBA3U C OTKa30M OT KOHKYPEHLIUU
HCKJIIOYAETCA B CJIydae, €CJIU JUPEKTOP II0JIb3yEeTCA CBOUM
IIpaBOM BBIXOZa Ha MeHCH0. BMecTe ¢ TeM KoOMIeHcalua
HE MOKET BBIIUIAYMBATHCA I10 JOCTKEHUU TOII-MEHeIXe-
pom 65-nmeTHero Bo3pacTta. Hakownerl, B Kogekce yTouH:-
€TCsI, YTO 3aK/II0UEHUe TOJO0OHOTO COTyIallieHUsI B MOMEHT
YXOZa BBICILIET'O IOJKHOCTHOTO JIULIA C ZODKHOCTH B ClIy4ae,
€CJIM 3TO He ObLTO OTOBOPEHO 3apaHee, TAK)Ke JO/IKHO OBITh
rckiaodeHo. Takum obpasom, Kogeke 10CcTaTOYHO CTPOTO
OTpaHUYMBAET CIIyYau 3aKII0UEHUS comalieHus 06 oTKase
OT KOHKYPEeHIIUM.

5.3.6. Bo3Harpaxk/ieHre BBICIINX JODKHOCTHBIX

iz

Kozekc pekoMeHAyeT BBEIILUIaUYUBATh BBICIIINUM JIOJDK-
HOCTHBIM JIMI[aM C UCIIOJHUTEJbHBIMU ITIOJTHOMOYUAMU
ZOCTaTOYHOE BO3HArpak/ieHue C I[eJIbI0 IIPUBJIEKATD, YAep-
JKABaTh U MOTUBUPOBATh KOMIIETEHTHBIX CIIEIIUAIHUCTOB.
CremoBaTe/NbHO, JaHHOE BO3HArpaXkaeHue JOKHO ObITh
KOHKYPEHTHBIM, COOTBETCTBOBATh CTPATErMU KOMIIAHUU
U KOHTEKCTY, B KOTOPOM Ta GyHKIHOHUPYeT. OHO, B 4aCTHO-
CTH, CJIY’KUT TOBHIIIEHNI0 3G EeKTUBHOCTA U KOHKYPEHTO-
CIIOCOOHOCTH KOMITaHUH B CPETHECPOUYHOM U ZIONTOCPOYHOM
TIEPCIIEKTHBE, a TaKKe 0653aHO COOTBETCTBOBATH OJHOMY
WIN HECKOJIBKUM KPUTePUAM, CBI3aHHBIM C COI[UATbHOMU

B pa3Mepe, YCTaHOBJIEHHOM COBETOM. DTa uHpopmanus GUrypupyer
B OTYETE KOMITAHUHU O KOPIIOPATUBHOM YIIPABJIEHUH.

1 § 25 Kozekca.
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1 DKOJIOTUYECKON OTBETCTBEHHOCTHIO. COIIAaCHO PEKO-
MeHzauaM Kozekca mpu o6Cy»KIeHUH BOIIPOca O BO3HA-
rpaXkIEHUH TOTI-MEHE/PKMEHTA COBET AUPEKTOPOB J0/IKEH
BBICKa3bIBaTh CBOE MHEHHE B OTCYTCTBUE 3aHHTEPECOBAH-
HBIX JIMI], MOTUBUPOBATh IIPHUHATHIE PEIIEHU, YUUTHIBATD
Y IPUMEHSTD IIPUHITUIIHI 11eJIOCTHOCTH', cOaaHCUpPOBaH-
HOCTH MEX/y YaCTAMU BO3HATPaKAEHUAZ, COTIOCTABHMO-
cTi®, COrTacoOBaHHOCTH®, ACHOCTH IIPaBUI HAYKUCIEHUA® U,
HaKOHell, IPUHIINI MephI®.

BosHarpaxkjeHue TOI-MeHeIKMEHTA BKIIOYAET
dukcuposarHyto uacms (ee pasmep mepecMaTpUBAIOT 0CTA-
TOYHO PEJKO) U eXce200HYH0 NepeMeHHYI0 COCMABISIOULYHO,
BHIILTATa KOTOPO TP HEOGXOAUMOCTH MOYKET OBITH OTIIO-
KeHa. [IpaBria HauUCIeHNs HePUKCHPOBAHHOM YaCTH J[0JT-
KHBI OBITD CBSI3aHBI C €3KETOIHOM OI[eHKOM 5D EKTUBHOCTH
ZIeATeILHOCTH BBICIINUX JI0/KHOCTHBIX JIUI] C UCIIOTHUTEb-
HBIMU TIOJTHOMOYHSAMHU, a TAK)Ke COOTBETCTBOBATh CTpaTe-
YU pa3BUTHs KoMIaHuu. Heo6xoanmMo, 4To6kI TIOPSIIOK ee
HaYUC/IeHUS ObUI IOHATEH aKIMOHEPaM, a ITOJIHASA 1 McYep-
mbIBaroIas uHpopMamus 06 3TOM JI0/KHA e3KeTOAHO IIy6-
JIMKOBAThCA B OTYETE O KOPIIOPATUBHOM YIIPaBIEHUH.

1 [1pu 0611l OLIeHKEe BO3HATPAXK/EHUS [IOJDKHBI OBITh YITEHBI BCE €r0
YacTH.

2 Kaxzaasa gyactp BO3HarpaxJgeHud JOKHA OBITH YE€TKO apryMeEHTHPO-
BaHa U COOTBETCTBOBATH COTUA/IbBHOMY MHTEPECY KOMIIaHUH.

3 BosHarpark/ieHue JOIKHO OLIEHHBAThCA B KOHTEKCTe BHIITO/IHIE-
MBIX QYHKIMH U 9TAJIOHHBIX IIOKa3aTeslel pbIHKa, O6BITh copa3Mep-
HBIM CTETIeH! OTBETCTBEHHOCTH, BO3JIaraeMOoM Ha TO WIH UHOE JIULIO,
pe3y/bTaTtaM U 06beMy BHIITOTHEHHOM UM paboThl. OHO 3aBUCHUT TaKXKe
OT XapakTepa OCTaBIE€HHbIX 33124 1 KOHKPETHBIX 0OCTOATENBCTB UX
peanusanyy (HalpuMep, BOCCTaHOBJIEHUE AeATeTbHOCTA KOMIIAHUH,
OKa3aBILENCsA B KPU3UCHOM IIOJIOXKEHIIH).

4 PasMep BO3HarpaxZi€H1d BBICILIEro JO/LDKHOCTHOTI'O JIMIIA OJIXKEH OIIpe-
ACJIATBCA C YI€TOM BO3HarpaXJaeHuda Apyrux pyKOBOﬂHTeJIefI Y Ha€MHBIX
pa60THI/IKOB KOMIIaHUH.

% [paBwa ZOMKHBI GBITH TOHATHEIMEL, CTAGHIBHBIMHY ¥ IPO3PATHBIMH.
Hcmosnb3yembie kKpuTepun 3pHEKTUBHOCTH JOTKHBI COOTBETCTBOBATD
L[eJIIM KOMITAHUU, GBITh CTPOTHMMHU, HEIBYCMBICIEHHBIMHU U, TIO BO3MOXK-
HOCTH, 60JIee JOITOCPOIHBIMHU.

® Ipu ompeeeHyy YacTeit BO3HATPAKACHHS OIKEH 06ECTIeIMBATHCA
CIIpaBeJIUBBIHN O6aaHC, a TAKXKe JODKHBI OJHOBPEMEHHO YIUTHIBATHCS
CcolLlMa/IbHbIE MHTEPECH 00IIECTBA, PHIHOYHAS [TPAaKTHKA, 3P dEeKTHB-
HOCTb PYKOBOZUTeJel U APYTUX 3aUHTepeCcOBAHHBIX CTOPOH KOMIIAHUU.
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CoBeT IMPeKTOPOB Ollpe/iesiieT KPUTepHH, B COOTBETCTBUU
C KOTOPBIMU [IPOU3BOANTCS HAUNCIeHHUE eXXEeTOLHOH Iepe-
MeHHOMU peMuy, 1 GOpMyJIpyeT YeTKUe Lied Ha Oyzylee.
Llesy 3TH JOJKHBI OBITH TOYHBIMU U 3apaHee OIpe/ieieH-
HBIMHU. KpUTepru KoJn4ecTBEHHOTO MOPs/IKa Heobs3a-
TeJIbHO OTHOCSITCS TOJBKO K GUHAHCOBBIM ITOKa3aTesIM.
OHU ZOKHBI OBITH TPOCTHIMY, 0O0CHOBAaHHBIMU U aZall-
TUPOBAHHBIMU K CTpaTEruy KOMITAaHUU.

YTo KacaeTcd KaueCTBEHHBIX KPUTEPUEB, TO UX
HEOOXOANMO OTIPEIETUTh MaKCUMAJIbHO YeTKo. Eciu oHU
HCIIOJIB3YIOTCS MIPU OIPeZIeIEHNHU eXXerofHON ImepeMeH-
HOM YacTH BO3HATPaX/JeHUs, UX KOJIUYECTBO CJIEAyeT
CTPOTro OrpaHUYUTh. HakoHel], He0OXOAMMO IIepHUOANYECKY,
HO He CJIMIIKOM 4YacTo, IIepecMaTpUBaTh JaHHbIe KPUTEPUH.
MaxcuMaapHBIN pa3Mep exxerofHol epeMeHHO!H cocTaB-
JIIOIIEN BO3HATPaXKAEHUA AODKEH OIpeesAThCA B BUJe
MPOIEHTAa OT PUKCUPOBAHHOTI'O BO3HATPAXJEHUS U OBITh
MIPOTIOPIIHOHAIBHEIM €MY.

@®paHIy3cKUe KOMIIAaHUY TaK)Xe MOTYT HCIIOJIb-
30BaTh MEXaHU3MBI 00J120CPOUHO20 803HAPANCOEHUSL.
VIx 1enpio ABIAETCA MOTUBUPDOBAHUE PYKOBOAUTENEH
Ha paboTy C aKIIEHTOM Ha /I0JITOCPOYHYIO MEPCIEKTUBY
pasBuTHUsd, obecrneyeHUEe UX JOSIbHOCTU U COZIEHCTBUE
TOMY, YTOOBI X WHTEPECHI COBIIA/IAN C MHTEPECAMHU KOM-
[aHUU U aKIVOHEPOB. B paMKax peann3anyuy MOJTUTUKU
IpHOOIIeHNs K KallUTalIy ZOJTOCPOYHOEe BO3HArPAKAEHEe
MOJKET BEIPQYKAThCSA B IIPEJOCTaBIEHNH ONIIMNOHOB Ha aKIIUU
Y BBICOKOKOTHPYEMBIX IIeHHBIX OyMar Wil B [lepedrcIeHUN
ZIEHEeXHBIX CPe/ICTB B COOTBETCTBUU C IUIaHAMM MHOTOJIET-
HUX HePpUKCHPOBAHHBIX BO3HarpaxaeHui. [1ogo0HOTO
PO/ia BHIILIATHI ZIOKHBI OBITH POMOPUMOHATBHEI GUKCH-
POBAHHOM YaCTU U €XKETroHOM ITepeMeHHOUM COCTaBIIAIO-
Ie¥ BosHarpaxkaeHus. [Ipu aToM HeobXoAuMMO pa3paboTaTh
psizx kpuTepueB 3G PEKTUBHOCTH, KOTOPBIM PYKOBOAUTETH
BBICIIIETO 3BeHAa 00s3aHbl COOTBETCTBOBATDh Ha MPOTSKe-
HUW HECKOJIBKUX JIET. B TeUeHre yCTaHOBIEHHOTO ITepro/ia
3TU KpuTepuu 3PPeKTUBHOCTY MOTYT MEHATHCA TOIBKO
B MCKJIFOUUTEJNbHBIX CJIy4asaX U JZOJDKHBI ObITh ITyOJIUYHO
03BY4Y€HEBI COBETOM JUPEKTOPOB IOC/IE IPUHATUS COOT-
BETCTBYIOLIETO penleHus. IIpegocTaBieHre ONIIMOHOB
Ha aKI[UW 1 /WIN BBICOKOKOTHPYEMBIX aKIIMH JZOIKHO OBITh
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obycioBieHo GbopMaIbHBIM 06s3aTeNHCTBOM beHeduIrapa
He OCYIIECTBIATh OIIEpAIH 0 Xe/PKUPOBAHHUIO UX PUCKA
[I0 OKOHYaHUS CPOKa BIaJieHUA aKI[UAMU, YCTAHOBIEHHOTO
COBETOM JUPEKTOPOB.

B MCKJIIOUMTENbHBIX CIyYasax BBICIIUM JOKHOCT-
HBIM JIUIAM C UCIIOJHUTEIbHBIMHU IIOJTHOMOYHAMMN MOXKET
BBHIIUIAYMBATHCA PA3080€ 803HAPANCOeHlUe, KOTOPOE J0JIKHO
OBITH 0O0CHOBAHHBIM, 8 MOTUBBI IIPUHATHS COOTBETCTBYIO-
IIET0 pellleHus —0YeBUAHBIMU. BMecTe ¢ TeM OHO He MOXKET
HCITIOJIb30BAThCA JIsl OILIATHI IIOPYUYEHUH, BXOASIINX B KPYT
MOBCETHEBHBIX 003aHHOCTEM TOTI-MeHe/Kepa. HakoHerr,
CYIECTBYET 803HAZPANCOEHUE 3d 8CMYNJIEHUE 8 Q0NNHCHOCD,
KOTOPOE MOXKET Ha3HaYaTbCs HOBOMY PYKOBOZIUTEIIO, TIepe-
IIeAIeMy U3 IPYroi KOMITaHUH, He BXOASAIIEH B JaHHYIO
rpytiy. Ero BeITUIaTa MOXKET OCYIIECTBIATHCA B PA3IMUHBIX
dbopmax 1 mpr3BaHa KOMIIEHCUPOBATh MOTEPI0 GOHYCOB,
KOTOPBIMU T10/Ib30BaJIOCh IAHHOE JIUI0. DTO BO3HATpaXK/e-
HUE JO0IKHO OBITh TPO3pavyHbIM, a €ro pa3mep IyOIUudHO
03By4Y€H B MOMEHT Ha3HaYeHHU, JaKe B C/Iydae MO3TAITHOM
WIM OT/IOKEHHOM BBIIUIATHL.

HasuaueHue go3HazpancoeHUll 8blCUUM O0JiC-
HOCMHbIM UUam 6e3 UCNONMHUMEeNbHbIX NosHoMouull (cob-
CTBEHHO, KaK U JJISI JIUI] C UCIIOJHUTEIbHBIMU IIOJTHOMO-
YUSIMU) OTHOCUTCA K KOMIIETEHITUY COBETa TUPEKTOPOB
U OCYIECTBJIAETCSI Ha OCHOBAHUY MPEAIOKEHUH KOMU-
TeTa 1Mo Bo3HarpaxaeHusaM. B Kozekce mofuepKrBaercs,
YTO BBIIJIATa IeEpeEMEeHHOM COCTaBIAIOIIEN U TPeloCTaBIIe-
HYe OIIIMOHOB Ha aKI[MU U BHICOKOZOXOAHBIX aKI[UI 3TUM
JIUIIaM HeKesaTelbHbl. ECJIU COBET AMPEKTOPOB BCE-TaKHU
MIpUHUMAET MoJ00HOe pellieHue, TO OH 00s3aH 00CTOs-
TeJILHO 0O0CHOBATH €r0.

He3aBUCKHMO OT TOTO, MJET I PeYb O BHICIIKX J0JIK-
HOCTHBIX JUIAX C UCIOJHUTEJIbHBIMU IIOJHOMOYNUAMU
Wi 6e3 TaKOBBIX, OHM MOTYT II0JIy4aTh 8bLX00HOE NOCO-
6ue, BBITUTAYMBAEMOE B CBS3U C MpPEKpallleHreM BHITIO-
HEeHHUA CBOUX 00s13aHHOCTEeH. BrIIIaTa BEIXOAHOT'O IIOCO-
6Us CBA3aHA C BHITOJHEHUEM JaHHBIM JUI[OM TpeboBaHM
1m0 3¢ HeKTUBHOCTH, YCTAHOBIEHHBIX COBETOM JUPEKTOPOB,
B TeueHIe He MeHee [IByX CPOKOB HaXOXKAEeHUS Ha JOIKHO-
cTH. YKazaHHoe 1mocobre MOJKeT ObITh Ha3HaYeHO BhICIIIEMY
JIOJXKHOCTHOMY JIUIY TOJIBKO B CJIy4ae ero BBIHYKAEHHOTO
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yXoza, He3aBUCUMO OT TOT'0, KaK TaKOU yxo odpopmis-
etcs. Jlaske B UCKJTIOUUTENBHBIX CIYIassX pa3Mep BBIXOHOTO
mocobus He OJDKEH MPEBBINIATh CYMMY BO3HATrpaXKJeHUS
3a ZiBa roga (puKcupoBaHHas YacCTh U IEpeEMeHHAas COCTaB-
Jitomas). B pamkax ykazaHHBIX pekoMeHanuii B Kozekce
YeTKO MPOITUCAHBI ITOJIOXKEeHUS, CBI3aHHbIE C YXOA0M PYKO-
BoOAUTeNEN ¢ Zo/KHOCTH . [IpU 5TOM, KaK yKa3hlBaeTCsa
B Kozekce, brHaHCOBBIE YCIOBUS OTCTABKH TOII-MEHEKEPa
JIOJDKHBI OBITD IIOJIHO U IETAbHO PACKPHITHI U BKIIOYATh:

* pasMep BHILIAYMBAeMOro GUKCUPOBAHHOTO
BO3HArpaxAeHus,;

* pacueT exkerofHOM IepeMeHHON COCTaBIAIOIIeH;

* TIpU HEOOXOAUMOCTH PAa30BHIE BHITLIATHI;

* JIOITOCPOYHBIE VI OT/IOXKEHHBIE BBITUIATHI, A TaK-
’Ke HepeaJIM30BaHHbIE YXOAAIIUM JUPEKTOPOM OIIIMOHEI
IO aKIUSAM M He IPUOOpPEeTEHHBIE KOTUPYEMBIE aKIINH;

* pasMep BHIXOAHOTO IIOCOOHS WK ITOCOOUS B paM-
Kax OTKa3a OT KOHKYPeHIIVY;

* TOTIOJIHUTENbHYIO ITIEHCUIO, TIPU ee HATUIUU.

Crnenyer OTMETHUTD, UTO BBICIIEMY JOKHOCTHOMY
JIUITy MOKeT OBbITh HasHaueHa 00NOJHUMENbHAS NeH-
cus, BHILIaYMBaeMasi cBepx 6a30BOM U MPOYUX MTEHCUH.
CornacHo pexomeHzanuam Kozekca npegocraBieHue
JOIIOJHUTEJIbHOM IIEeHCHUH, BHE 3aBHCHMOCTH OT €€ BHU/a,
ZIOJI’KHO COOTBETCTBOBATH OMMCAHHBIM BBIIIIE TTPUHITU-
IaM Ha3HAYeHUs BO3HATPAKAEHUH U BO U30eXaHUeE 3J10-
ymoTpebyieHUi 0TBeYaTh HEKOTOPHIM YCJIOBUAM. Tak, ee
6eHeduUIIap JOKEH OBITh TOII-MEHEIKEPOM KOMITaHUU
Ha MOMEHT peajl3alli¥ CBOUX IIpaB Ha neHcuto. [Tomumo
3TOT0, HEOOXOMMO BBITIOTHEHUE CIEAYIOUIUX TTPABII:

* KpVT MOTEHIIUATbHBIX ITOTyJYaTelel yKka3aHHOU
MIEHCHUU JJOJDKEH OBITh HAMHOTO IKUPE, YeM BBICIIHE J0JDK-
HOCTHBIE JINIIA;

* [osydaTesib IEHCHUHU JOJ/DKeH 00J1aaTh HeOOX0Iu-
MBIM cTakeM (MUHUMYM /IBa Tofia) paboThl B KOMITAHUH,
ompeiesieMbIM COBETOM JUPEKTOPOB;

1 JlaHHble peKOMeH/AITiH, OITyOJIIMKOBaHHbIE B peAakiu Kogekca
2018 roga, mpusBaHsI CIVIaZUTh pacxoxJeHus, otMmedyeHHble HCGE

B oTOH cdepe; Gueugneau, R., Boisseau, L. BbIBIINI Tpe3neHT —TeHe-
PabHBIHA AUpeKTOp KoMnaHuu Carrefour 0TKa3bpIBaeTCsA OT BEIXOZHOTO
noco6us // Les Echos. 16 uronsa. 2018.
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* JIOJKEH HEYKOCHUTENBbHO COOIIOAAThCS KPUTe-
pHii pe3yIbTaTUBHOCTH PYKOBOAUTES;

* (6a30BbIii MEPUO/, VIMTHIBAEMBIN TIPU pacyeTe
MMeHCHH, JODKEH OXBAThIBATh HECKOJIBKO JIET; TIPU 3TOM
HeJOITyCTHMO JII060€e UCKYCCTBEHHOE YBeUMYeHEe BO3HA-
rpakZIEHUsI 32 9TOT BPEMEHHOM OTPE30K C €IUHCTBEHHOM
1IEJIbIO TIOBBICUTh pa3Mep MeHCUOHHBIX BHIILIAT;

* KCKJIIOYAeTCs BO3MOXKHOCTD €IMHOBPEMEHHOTO
60 MO3TAIHOI0 YBEJIUYEeHUsI IIPOIleHTa 0011Iero Bo3Ha-
rpakZieHUA B KOHIIE KapbePHI;

* MaKCUMAaJbHBIN MPOIEHT 6a30BOT0 Z0X0/a,
OT KOTOPOTO UCYUCIIAETCA pa3Mep JOTMOTHUTETHHOM TeH-
cuM, He MOXKeT NpeBbImaTh 45% (PukcupoBaHHAsA YacTh
Y BapHaTUBHAA COCTABJISIOMIAsA 32 6a30BEIH Tepros).

IToBeiieHHbIe TpeboBanus Kogekca kK HaUMCIEHUIO
OTMCAaHHBIX BBIIIE BO3HATPAXKAEHUH BO MHOTOM SBJIIOTCS
peakIivei Ha TPOMKHeE KOPIIOpaTUBHBIE CKaHAAJIbI, pa3pa-
suBIIKecs Bo PpaHIUY B TeYeHHE TOCTEIHMX JIeT .

5.4. I3aMmeHeHus, BHeceHHbIe B Kogekc B AHBape
2020 roga

Kak y>xe oTmeuasnoch B Hayajie HacTOAIIeN IVIaBHI,
30 auBapsa 2020 roza 6pL1a OMyOIMKOBaHA HOBAs, Iepe-
cMmoTpeHnHas Bepcua Kogekca. OCHOBHaA Lies1b ITONPaBOK—
ZIOTIOJTHUTD TIPEe/ICTABJIEHHBIE BBINIIE PEKOMEH/AINY, Oojiee
4YeTKO cOpMyIMpOBaTh 3aZla4yl KOPIIOPATUBHOTO YIIPaB-
JIEHUs B COBPEMEHHOM COLIMaJbHO-3KOHOMHUYECKOM KOH-
TEKCTe C yYeTOM HeJaBHUX U3MEHEHUH B ITPaBOBOM cdepe,
B YaCTHOCTH B CBsA3U ¢ HOBOBBeZleHHsIMM 3akoHa PACTE. 3ta
peIaKIIysA eylaeT aKIeHT Ha obeclieYeHNH PaBHOT'O IIPe/CTa-
BUTEJIbCTBA MY>KUYMH U KEHIIWUH B PYKOBOJAIIMX OpraHax,
a TakKe MeXaHU3MaX BO3HaTrpakAeHUs PyKOBOAUTENEH.

! Dexia: Axel Miller confirme renoncer 4 ses indemnités de départ
03/10/2008-10:55-Boursier. com; Rémunération des dirigeants: face
aux scandales, un changement de paradigme? Le cercle des analystes
indépendants®28,/06,/2018; Une décennie d’exces des dirigeants en
matiere de rémunération. Repenser la répartition des pouvoirs dans
I'entreprise: une solution per se porteuse de risques* Chapitre ouvrage—
Editions LGDJ-Ivan Tchotourian; Air France, PSA, Sanofi... Quand les
salaires des grands patrons font polémique Ouest-France avec AFP Publié
le 17/08/2018
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Tak, corziacHO 0ZJHOMY U3 HOBBIX IosoxeHui Kozek-
ca' coBeT JUpeKTOpOB (IGO0 HAGIOAaTENbHBIN COBET) J0JI-
JKE€H CJIe[JUTh 3a COOTHOILIEHWEM MIPeCTaBUTEIbCTBA MYyXK-
YMH U ’KEHIIVH BO BCEX OpraHax yIlpaBjeHHUA KOMIIaHUU
1 Ha OCHOBAHUMU IIpe/I0KeHNH BBICIIEro NCIIOTHUTENLHOTO
PYKOBOZCTBA cHpOPMYITHPOBATh COOTBETCTBYIOLIVE TPEOOBA-
HusA. TakuM 06pa3oM, 3TU TpeOOBaHUS O IIPEACTABUTEh-
CTB€ OTHBIHE 3HAYMTEIbHO MIPEBHIIIAIOT II0 OXBATy U [IpUMe-
HEHUIO yCTaHOBJIEHHYIO PaHee 3aKOHOAATeIbCTBOM HOPMY
O pacIIMpeHUuU NpeACTaBUTENbCTBA KEHIIVH B COBETE
JVPEKTOPOB U HabJII0JaTeIbHOM COBETE?.

B cBf3U € 5TUM TOII-MeHeI)KMeHT KOMIIaHUU J10J1-
JKE€H NpeJACTaBUTh B COBET AUPEKTOPOB MpeJJOXEeHUA
10 peajn3aliuy yKa3aHHBIX 33/]a4, COCTaBUTh IIaH Jek-
CTBUM U ONpeieIUTh CPOKU er'o BHITIOJHEHMS, a TaKXKe
€XKerofiHo THGOPMHUPOBATh COBET JUPEKTOPOB O AOCTUT -
HYTBIX pesy/bTaTax. B oT4eTe 0 KOPIIOpPaTUBHOM yIIpaBiie-
HUU COBETY IUPEKTOPOB PEKOMEHyeTCs chOPMYTUPOBATD:

* TOJUTHUKY [IPEACTaBUTEIbCTBA XXEHIIUH B PYKO-
BOJAIINX CTPYKTYpax;

* IIeJM TaKou MOMUTUKY (YIuThIBasdA, 4To B Kozekce
He IIPONMCaH MUHUMAaJIbHBIU IOPOT NIPeACTaBUTENbCTBA
JKEHIIUH) ;

* MOpPsAZOK ee peasn3aluy;

* pesyJbTaThl, JOCTUTHYTHIE 32 OTYETHBIN Iepuoz,
(a B ciryyae HEOOXOAMMOCTH MPUYUHBI, IO KOTOPBIM
MTOCTABJIEHHBIE 1IEJIW He OBUIM JOCTUTHYTHI, M MEPHI 110 UX
yCTpaHEeHUIo).

OdwunmanbHO JaHHAs PeKOMeHAIIVSA TTOIYIUT IPaK-
TUYeCKoe puMeHeHue B 2021 roay (korga 6yayT myOauKo-
BaThCs OTYETH 3a epuof ¢ 1 saBapsa 2020 rozga), oAHAKO
AFEP u MEDEF cuuTaroT 11eJiecoo6pa3HbIM HaYWHATh MMy 0-
JIMKAIIUIO COOTBETCTBYIOIUX AaHHBIX ke B 2020 rogy. Jta
HOBas peKOMeH/IANNs AOTIONHAET GOPMYIUPOBKY, KOTOpas

1 § 7 Kogekca.

2 3akoH ot 27 sauBapsa 2011 roga N22011-103, Tak Ha3bIBaeMbIii 3aKOH
Korme-IlumMmepMmaH, o c6alaHCUPOBAHHOM IIPEICTABUTETbCTBE XKEHIIUH
U MY>K4UH, JOIOTHAIONUINI HOpMaTHUBHEIE [T0JIOXKEeHUS, IIPOIIHCaHHbIE

¢ 2008 roza B TpyZOBOM KOZIEKCE, U 3aIPENIatoNIiii TI06yI0 JUCKPUMU-
HalIXIO 110 I0JI0BOMY IIPM3HAKy IPUMEHUTENIBHO K HaliMy, oIL1aTe Tpyza
U KapbepHOMY pocTy (cTaThs L1132-1 u mocsezyromye), IpuMeHeHue
KOTOPBIX Ha MPaKTHUKe GBUIO OTPaHUIEHO.
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durypupoBana B npegbiaymel Bepcuu Kogekca: coBer
JVIDEKTOPOB JIOJDKEH 00eCIeUnTh peaanu3ariio «noaumuku
HedonyueHus OUCKPUMUHALUL U NOOWpeHUs pa3Hoobpasus,
8 HACMHOCMU NPUMEHUMENbHO K PABHOMY npedcmasumeisb-
CMEY MYNCUUH U JHCeHUWUH 8 DYKO80OSILUX OP2AHAX KOMNA-
Huu»'. TakuM 06pa3oM, CTAHOBUTCS OUE€BUAHBIM, UTO TIepe-
cMoTpeHHas pegakuus Kozekca 6osee 4eTKO 3aKpervisieT
9TU TpeboBaHUA B 061acTy GeMUHU3AITUH.

B akTyaspHOU Bepcum pekoMeHzanuu Kogekca
ObUTY aZIaTI TUPOBAHbI K HOBOMY TIPUHITUITY, TIPEyCMaTPU-
BarollleMy IIpaBo rojioca aKLMOHEPOB IIPU OIlpeseeHUN
BO3HarpakJieHus BBICIIUX JOKHOCTHBIX JIUL (TaK Ha3bl-
BaeMBbIl IPUHIIUII SAy On pay), BEITEKAaIoIeMy U3 3aKoHa
Camnena II u IToctaHoBneHus ot 27 HosA6psa 2019 rozaa
N©2019-1234, kacaromerocs Bo3HarpaxjeHus UCIOJTHU-
TeJIbHOT'O PYKOBO/CTBA KOTUPYeMBIX KoMItaHuii. [Tomumo
aroro, Kogekc BocmosiHsAeT Mpobensl BO GppaHIy3CKOM
3aKOHOZATENbCTBE B YACTH OMpezesieHus KoadduureHTa
BO3HarpakJAeHus TON-MeHEe/)KMEHTa 10 OTHOLIEHUIO
K HaeMHBIM paboTHUKAM. JleiCTBUTENbHO, B HOpDMATHB-
HBIX JIOKyMEHTaX pevb WET JUIIb O HAEMHBIX paO0THUKAX
KOMITaHUH, MyOGIUKYIONUX OTYET O KOPIIOPATUBHOM YTIPaB-
JIeHUU, ¥ He IPUHUMAIOTCA BO BHUMaHUe XOJAUHTY, B KOTO-
PBIX TaKUX pabOTHUKOB MO0 HeT, T1b0 UX KpaliHe Majo.
TakuM obpas3om, A1 pacyeTa 3HaMeHaTeJsA 3TOro Kodg-
¢unuenta Kogekc pekoMeHyeT OpaTh 3a OCHOBY «00.1ee
n0KA3amenbHblil 0X8am NPUMEHUMENbHO K 00uemy GoHOy
onlamast mpyoa wiu 4uciy 3auameoix 8o Ppanyuu 8 komna-
HUSIX, 8 KOMOPbLX OHU 00.1a0a0m UCKAHOUUMENbHbIM KOH-
mpoJiem 8 noHumanuu cmamou L233-16 II Top208020 kodek-
ca®3. B kauecTBe mpuMepa B Kogekce ykaspIBaeTcs, 4TO
OXBaT, BKItoYaronui 80% 3aHATHX BO PpaHIIy, MOXKHO
CYUTATh 3HAUUTEIbHBIM.

B To ke BpeMs omybarKoBaHHas B sHBape 2020 ro
na pepaknusa Kogekca ynpa3gHseT cTapyio Bepcuto § 26,
MIOCBAIIEHHYIO KOHCY/ABTAlUAM C aKIIOHEepaMU 10 BOIIPO-
caM MHJWBU/YaJIbHOI'O BO3HArpaXKeHUA PyKOBOJUTEIEH.

1 § 1.7 Kozexkea.

2 CozepxaHyie UCKIIOYHTETLHOIO KOHTPO/IA OZHOM KOMMEepYeCKOH KOM-
TIaHUU HaJl PyTOM.

3 § 26.2 Kozexkca.
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CoryiacHO HOBOMY TTOJIXOIy BCEM KOTUPYEMBIM KOMITAHUSIM
Teneph PEKOMEHAYETCS CIeJ0BAaTh YIIOMSIHYTOMY BBIIIIE
TIPUHITUITY «IIPaBO T'OJI0CA AKI[MOHEPOB MPU ONpeZieIEHUH
BO3HATPaXKJEHUs»: «3aKOH Npogo3zalidem 00s13aHHOCMb
KOMNaHULL, akyuu KOmopbLx 001yueHbl K mopeam Ha Op2aHu-
308aHHOM DblHKe, BKJIHOUAMb 8 CBOL OMUenibL 0 KOpnopamus-
HOM YNpasieHUulU Uil 8 KpaiiHem cayude 8 0cobyr pyopuky
omuema npasJieHusi NOAHYI0 UHHOPMAYUI0 0 HAUUCTEHUL
803HA2PancOeHULL U PA3AUUHBLX HOHYCO8 KANCOOMY 8bLCULEMY
OOJHCHOCMHOMY JIULLY 3a OMUemHbLil nepuod, a makice o pas-
Mepe 803HazpancoeHuss u 6OHYCo8, KOMopble KAXcOoe 00HC-
HOCMHOE JIUY0 NOJYHUUNO0 3d OMUEMHbLI Nepuod om Kom-
nauutl epynnsi»'. B HOBOM pesakuuu maparpada Takxe
YTOYHSIETCS, YTO BCE COCTABJIAIOIINE KOMIIOHEHTHI ITIOTEH-
I[AAIBHBIX WIN TTOMyYEHHBIX TOM-MeHeKepaMy Bo3Harpa-
JKIEHUHN AODKHBI OBITh 0OHAPOZOBAHBI HETIOCPEACTBEHHO
MocJIe 3aceflaHus COBETA AUPEKTOPOB, HA KOTOPOM OBLIO
MIPUHATO pellleHre 06 X HAYUCIeHUN. B eXKerofHbIi oTYeT
0 KOPIIOPaTUBHOM yTIPaBJIeHUHU CJIeyeT BKIYaTh pas-
JleJT, COCTaBJIEHHBIHM MPU YYaCTUX KOMUTETA [0 BO3HArpa-
JKAEHUAM U MMOCBAIIEHHBIH MTHGOPMUPOBAHUIO aKIMOHE-
POB 0 BO3HaTrpakIeHNMH PYKOBOACTBA KOMIIaHUM>. B HeM,
B YaCTHOCTH, TOJDKHBI OBITh TIOZIPOOHO yKa3aHbI:

* TpaBWIa HAUMCJIEHUA TepeMEeHHOM YacTH exe-
TOJHOT'O BO3HATPAX/IEHUS, a TAKKE €r0 J0JTOCPOYHON
IlepeMeHHOM COCTaBJIAIIeH;

* TOJIUTHKA MPEAOCTABIEHS OMIIMOHOB Ha aKIINHU
Y aKIUH BBICHTUM JODKHOCTHBIM JIUIIAM;

* ompezieJieHNE CTOMMOCTH Ha MOMEHT IIpeJo-
CTaBJIeHU1, BRIOPAHHBIA METOZ KOHCOIUAIIUY CYETOB KaK
JUTSI OTIIIMOHOB Ha aKIUU, TaK U /1T KOTUPYEMBIX aKIUH,
a TakKe ZIoJA B KalUTaJle, IPeA0CTaBIeHHASA KaXX/[OMY TOTI-
MeHe/PKepy KOMIIaHUU;

! 3akoH oT 9 gexabps 2016 roga o IPo3pavHOCTH, GopbGe ¢ KoppyIiHest
Y MOZIEpHU3AL[H SKOHOMUYECKOH XKU3HH, TaK Ha3blBaeMbIi 3aKOH
Camnena II.

2 AxroHepaM Heo6X0UMO HAIPaB/IATh HCUEPIIHIBAIOIIYIO HHPOPMa-
LIMIO ZJIS1 TOTO, YTOOBI Y HUX OBUIO YETKOE MIPEACTaBIEHUE HE TOJBKO
06 MHAMBY/yaIbHOM BO3HATPAXKAEHUH BBICUINX JOJDKHOCTHBIX JIUL,
HO U 0 IPUMEHEMOM IMOJIMTUKE pacyeTa TaKUX BO3HATPaXKAEHHH.
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* uHbOpMalys 06 MHAUBUAYATbHOM BO3HATpaXK/e-
HUM KaXKJOTO PYKOBOJUTEJIS BHICIIIETO 3B€HA B CpaBHEHUU
C TIOKa3aTeJIsIMU TIPE/BIAYINEro Mepruoja, ¢ OTAeIbHBIM yKa-
3aHueM QUKCUPOBAHHOM YaCTH U TIEPEMEHHOM COCTABIIAIO-
el BOBHATPaXKIEHUS;

* uHbOpMaIIUs 0 HAUMCIEHUN TIEHCHUL;

* JaHHBbIE 0 K03bdHUIIMEeHTaX, TO3BOJISIONINX OIIpe-
JIeJTUTH PAa3HUILY MEXKY BO3HArpakJeHueM BhICIINX JOJIK-
HOCTHBIX JIUI U HA€MHBIX PAOOTHUKOB KOMIIAHUH.

HaxkoHel, ofHOBpeMeHHO€e IIpUMeHeHHEe HOBOTO
MIPUHITUTIA «IIPABO T'0JI0CA aKITMOHEPOB TIPU OTIPeIeIeHUH
BO3HArpakJeHusI» U MPOIeAyPHI 3aKI0YEHUS CoTIalieHui
0 BO3HATPAKAEHUAX OCYIECTBIISIETCS B TOM YKC/Ie B OTHO-
IIeHUH 0COOBIX MOPYyYeHUH WIEHOB COBETa AUPEKTOPOB
(8§ 21.2), cornamenuii 06 oTKaze OT KOHKypeHIIUH (§ 24)
U BBIXOZAHBIX ITocobuii (§ 25.5.1).

5.5. Posib BepxoBHOro KoMHUTETA
1o KoprnopatusHoMmy ynpasienuio (HCGE)

YIIOMAHYTHIHA B Havajle IJ1aBbl BepXOBHBIA KOMU-
TET 10 KOPIIOPAaTUBHOMY yIIpaBJeHHUI0! ObLI yUpexeH
B 2013 roZly ¥ COCTOUT U3 JEBATH KOMIIETEHTHBIX WIEHOBZ,
Ero 3agaya—Haza30p 3a IpuMeHeHUeM peKOMeHJalnui
Kozekca, B TOM uyucie U3y4eHUe OTYeTOB KOMIIaHUM, UX
00BACHEHUH KacaTeJbHO HEIPUMEHEHUS OIpe/ieIEHHBIX
pexkoMeHzanui Kogekca, mpu 3ToM 0cob60e BHUMAaHHUE ye-
JigeTcd peajn3anyy OCHOBOIIOIATraroliero IpuHLIuIa Kop-
MOPATUBHOTO yIIPaBJIeHUs «IIPUMEHAN WIN OOBSICHIN».
CoBeTHI JUPEeKTOPOB MoOryT obpainatbes B HCGE 3a paszb-
SICHEHUSAMU WIH TOJKOBaHUEeM pekoMeHzauuit Kozxekca,
YTO YaCTO MO3BOJISIET 3ab1aroBpeMeHHO YPeTyIUpOBaTh
BO3MOJKHBIE MTPOOJIEMBI, CBA3aHHBIE C UX HEBEPHOU TpakK-
TOBKOM. TakuM 06pa3oM, iIBa OCHOBHBIX HAaTIpaBJIEHUsA

1 § 27.2 Kozekca.

2 A MMEHHO IfITH KOMIIETEHTHEIX WICHOB, SIBJIAIOIIIXCA YUIH SABJIAB-
HIMXCA YIOTHOMOYEHHBIMU [IPe/ICTaBUTE/IAMU B KOMIIAHUAX, IIPUAEP-
KUBaroluxcesa HopM Kogekcea, 1 4eThIpex KBaTUGULMPOBAaHHBIX JIUII,
IIPe/ICTaBIAIOIINX NHBECTOPOB 1/WIY BEIOPAHHEBIX G1arogaps CBoei
KOMIIETEHTHOCTH B chepe I0pPUCTIPYAEHIINH WM TPodeCcCHOHATBHOM
atuku. [1pu aToM Bce onu HasHavatoTcss AFEP 1 MEDEF Ha TpexieTHUM
CPOK C BO3MOXXHOCTBIO OZHOKPATHOT'O IIPOAJIEHNSA TOTHOMOYHH.
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ZeATeJIbHOCTU JaHHOI'0 OpraHa— COIIPOBOX/IEeHYeE U OKas3a-
HHe METOANYECKOHN TOMOIIH'.

KpomMme Toro, B IiesigX MOBBIIIEHUA KadecTBa Kop-
IIOpaTHUBHOTO yIIpaBleHUA U pacIpoCTpaHeHU JYIIINX
npakTuk HCGE MoXeT 1o coOCTBEHHOM MHUITMATHBE 0Opa-
TUTBCA K COBETY AUPEKTOPOB KOMIIAaHUU, KOTOpas He cJie-
ZyeT pexkoMeHzanuAM Koziekca v He JaeT MCYepIIbIBAIOILErO
00'BbSICHEHUS TIO ATOMY MTOBOAY. B ee aZipec HampaBiseTcsa
COOTBETCTBYIOIINI 3aMpOC U MPeJIoCTaBIAETCA ABa MecsIa
Ha OTBeT. B eXxerogHoM OoT4YeTe O CBOel AeATeIbHOCTHU
HCGE ocrabJsieT 3a co60ii IpaBo NpezaTh ormacke GaKkThl
OTCYTCTBUS JIOCTATOYHBIX OObCHEHUH CO CTOPOHBI TOM WK
WHOM KoMmanuu?. JlaHHBIN opraH He 06;1ajaeT HU Kapa-
TeJIbHBIMHY, HU CyZeOHBIMU IIOJTHOMOYUAMU, OJHAKO CaM
baKT ero cymecTBOBaHUA U IOCTOSHHBIN KOHTPOJIb C €TI0
CTOPOHEI SBJISIOTCS MOIIHBIM MHCTPYMEHTOM IIpOdIIIaK-
TUKW HapyLIeHUH B 001aCTH KOPIIOPATUBHOTO YIIPABIEHUS.
[Tomumo ponu «xpanurenda Kogekca», HCGE Takxke paspa-
6aTbiBaeT cOOGCTBEHHbIE MHULIMATUBEI, TOCKOJIBKY B €r0 006s1-
3aHHOCTHU BXOAUT «npediazams AFEP u MEDEF uameHeHus
6 Kodekc 8 853U ¢ HOB8bLMU MeHOEHUUAMU U e20 COOCMBeH-
HbIMU PEKOMeHOAUUAMU KOMNAHUAM, HOPMYAUDYEMbIMU
8 pamkax Had3opa 3a npumeHeHuem Kodekca». C 2016 roza
HCGE Taxxe y4acTByeT B IlepecMOTpe nosnoxeHult Kozgekca.

FOSCORON
WRN

B 3akJitoueHre HaCTOAIEH I7TaBbl MOXKHO C yBe-
PEHHOCTHIO OTMETUTH, YTO HA AAaHHBIM MOMEHT IOCJIE
MHOTOYHC/IEHHBIX 0O0HOBIEHNH KoZieKe cTa OpueHTHPOM
[T TIOZIABJIAIONIEr0 OOMBIIMHCTBA KOTUPYEMBIX KOMIIa-
uuii ®paHIiyu, 4To, 6€3yCI0BHO, CIIOCOOCTBYET IOBHIIIIE-
HUIO CTAHZAPTOB KOPIIOPATUBHOIO YIIPaBIEHUA U IHUPO-
KOMY BHEIPEHHIO HAKOTLIEHHOTO TIOI0KUTENBHOTO OTIBITA.
Brarogapst Hanuunio B KoZiekce BcexX ONMMCAHHBIX BBIIIE
peKoOMeHaIui OH ABJISIETCS OJHUM U3 CaMbIX TpeboBa-
TeJbHBIX CPeAN aHAJOTUYHBIX JOKYMEHTOB, TPUHSATHIX

! B cBsisu ¢ aTiMu 3agagamu HCGE peryJsipHo mybukyeT «PykoBoz-
cTBO 1o npumeHeHuro Kogekca AFEP-MEDEF 110 KopriopaTuBHOMY
YIPaBJI€HUIO B KOTUPYEMBIX KOMIIAHUAX», TOC/AeHee U3 KOTOPBIX
BBHIILIO B MapTe 2020 roga.

2 TTpUHIMT «Ha3bIBal ¥ MPUCTHIAN» (name and shame).
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B €BpOIeCcKUX cTpaHax'. HecMOTpst Ha TO, YTO MHUIIHA-
TOpaMu ero pa3paboTKU U BHeJPEHUs BBICTYIIWIHN ppaH-
1y3ckue npodeccruoHasbHble 0ObeAUHEHUA, HE CTOUT
roJiaraTh, YTO OH Pa3BUBAaETCA B aOCOTIOTHOM M30J AU,
®panmus® aeisercsa wieHoM Six Chairs Group, Hehopmainb-
HOM IUTOMaIKY AJid AUajiora O poiu KOoJeKCOB KopIiopa-
TUBHOTO yIipaBieHua B EBporne. JlaHHaA rpyIina cuiuTaeT
cBouMU 3azadyami (i) oOMeH MHEHUAMU U OIIBITOM OTHO-
CUTEJIbHO U3MEHEHUU PHIHOYHBIX HOPM U NMpaKTuK, (ii)
BBIpPabOTKY 001Iero BUAEHH KOJEKCOB U YCIOBUM, HEOO-
XOZIMMBIX JIJIT UX ONITUMAJIbHOT'O IPUMEHEHHS, B pAMKax
CKOOPAWHUPOBAHHOTO TIOAX0/A Y CO3/JaHUS €INHbIX CTaH-
ZIapTOB B 06J1aCTH KOPITOPAaTUBHOTO YIIpaBleHusa. B cBoux
MOCJIEAHUX VICCIIEZIOBAHMSAX Ha3BaHHAs I'PYIINA YAEISET OCO-
60e BHUMaHUE TTOHATHIO YCTOMYUBOM SKOHOMUKHU. B cBA3U
C 3TUM TIPE/CTAaBJISAETCI BECbMa BEPOSITHBIM, UYTO HpaKTOPEI
YCTOWYHMBOI'O pa3BUTHUA CTAHYT IPeMETOM YTOUYHEHHBIX
pekoMeHzanui Kozekca B ero nocjiefyomnyx peAakuuax.

! Hapsizy ¢ KozeKcoM KOpIIOpaTHBHOTO yIIpaB/ieHus BeTuKoGpUTaHum.

2 Momumo ®pannuu B I'pyny Bxogat l'epmanus, Uranua, Hugepranael,
IBerysa v BenKOOpUTAHUS.
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