JIaHHBIN (haii1 IPECTABICH UCKIIOUYUTEILHO B
O3HAKOMMTEJIbHBIX LEIAX.

YBaxxaeMbIi YUTATEIIb!

Eciiu BBl CKOIIMPYETE NAaHHBIM (hawll,

Bb1 10JDKHBI HE3aMEJIUTENIBHO YIAIUTD €0
cpa3y Mocje 03HAKOMJICHUS C COACPKAHUEM.
Konupys 1 coxpaHsis ero Bel npuHUMaeTe Ha ceOsl
BCIO OTBETCTBEHHOCTb, COTJIACHO JECUCTBYIOILIEMY
MEXKIYHAPOAHOMY 3aKOHOIATEIILCTBY .

Bce aBTOpcKue nmpaBa Ha JaHHBIN (hakl
COXPaHSIOTCS 3a MPABO00JIaIaTEIIEM.

JIro00€e KOMMEPUYECKOE U MHOE MCII0JIb30BAHUE
KpOME IPEIBAPUTEIBHOTO O3HAKOMJICHUS
3aIPEILECHO.

[IyOnukauus JaHHOTO JJOKYMEHTA HE MPECIeayeT
HUKAKOU KOMMEPUYECKOU BBIT0Ibl. HO Takue
JOKYMEHTBI CIIOCOOCTBYIOT OBICTPEULLIEMY
npo(heCCUOHATBHOMY U IYXOBHOMY POCTY
YUTATEJICH U SABJISIFOTCSA PEKJIaMOX OyMaKHbIX
M3JIaHUU TaKUX JJOKYMEHTOB.



INTERNATIONAL FINANCE CORPORATION

PbIHKM 1 CTUMYNMPOBaTh SKOHOMUYecKunii pocT. Micxoaa ns Bcero atoro, MexxayHapoaHasa ¢uHaHcoBas
Kopnopauua n Munuctepcteo Toprosnu CLLIA 06beanHUAN CBON yCUANA C Lienbio NPeAoCcTaBUTb PoCccuin-
CKUM MeHepKepaMm, YieHaM COBETOB ANPEKTOPOB 1 akLMOHepam NpakTuyeckoe nocobue, nomoratouiee
BHepMTb HaAnexallylo NpakTUKy KopnopaTuBHOro ynpasseHns — lMocobme no KopnopaTueBHOMY ynpas-
neHuio B Poccun. Mocobue ocHOBaHO Ha OCHOBHbIX MOJIOKEHMAX 3aKOHOAATENbCTBA M UHbIX HOPMaTUB-
HbIX aKTOB, PErynupyIoLLnX AeATENbHOCTb OTKPbITbIX akLiOHEpPHbIX 06uiecTB. OHO clneayeT peKomMeHAa-
unam Kopekca kopnopatusHoro noseperna OKLB n 6a3npyeTtca Ha npyU3HaHHbIX M06anbHO NPaKTUKON
NpUHLNNAaxX Haasiexallero KOpnopaTMBHOro ynpasJieHUA.

“KopnopamusHoe ynpaesiieHue XU3HeHHO 8aXHO 071A 11060l SKOHOMUKU, U NpasumesibCmeo
00/1XXHO U2pamb BAXHYIO POJib 8 CO30aHUU Yc108uli 0711 pehopM, 0OHAKO BCA OCHOBHAA paboma
no peasnusayuu pepopm KOpNopamusHo20 ynpassieHuUsi Ha NPAKMUKe JIOKUMCA HA NJiequ camux
komnaHud. ImeHHo 8 3mom nodzomogneHHoe M@K [locobue no kopnopamugHOMy ynpassieHuio
MOXem 0Ka3ams KOMNAHUAM HeouyeHuMyto nomowb. OHo npedcmassisiem co6ol ucyepnbi8aro-
ujee pykogo0cmao 07151 QUPEKMOPO8, MeHedXepo8 U KOHCY/IbMAHMO8 N0 NOBbIWeHUI Kayecmad
KopnopamugHo2o ynpassieHus. Kak akyuoHepsl, mak u UHble 3auHmepecos8aHHble CMOopPOHbI 00IX-
Hbl 66imb npusHamesbHul MOK 3a mo, ymo kaxobili cosem OupeKmopos menepb MoXxem uMems
00cmyn K CO6paHut0 NPakKMuYHbIX U NPOGeCcCUOHATbHbIX PeKOMeHOauul".

“Peghopma kopnopamugHozo ynpassieHus 8 Poccuu — 3mo npodosixxeHue mex usmeHeHuU, Komopble
npoucxo0sm 8 cmpaxe 8 yesiom. Bce emecme 3mu uMeHeHUs co30arom Hosyto cpedy, Hosble NPagu-
J1d 83AUMOOMHOWEHUL He MOJTbKO y4aCMHUKO8 PbIHKA C pe2ysismopamu, HO U 83auMOOMHOWeHUt
Mex0y aKUUOHepamu, akyuoHepamu u MeHeoxmeHmom u m.0... [lpedcmasumenu 6u3sHec-coobuwe-
CmMea nocmeneHHO 0CO3HAM, YMo pedopmMa KoOpnopamueHo20 yNpassieHUs HyXHd UM CamuMm,
U KOMNaHuu pabomarom Hao nosbilueHUeM Ka4ecmea KopnopamusHoz0 ynpassieHus...”

“ShhexkmusHoe KopnopamusHoe ynpassieHue A8/19emcs K/r4esbiM pakmopom, 06ecnequsarowum
(huHaHcosyo NPO3PAa4YHOCMb KOMNAHUL U NodoMYemHocme pykosodumeset, a 3mo Heobxooumble
yC108Us 0OCMUXEHUA ycnexa 8 Mupogol SKoHoMuKe. Mbl npusemcmayem UHUYUAmMu8y, NPosAB/IeH-
Hyto MuHucmepcmeom mopzoesnu CLLA u MexdyHapodHou ¢uHaHcosol kopnopayueti BcemupHozo

baHka 8 nodzomoske nybnukayuu [locobus no KopnopdmugHOM npasJsieHuro 8 Po 8

3Hapto b. Comepc, MNpe3naeHT AMeprKaHCKOM TOproBo nanatbl B Poccun

Bce Bonpockl no kopnopatuHomy
ynpaBfieHuto HanpaenanTe B agpec MNpoekTa
MOK «KopnopaTtrneHoe ynpasneHue B Poccum»

DneKkTpoHHas BepcmA MNocobusa
npepcTaBneHa Ha Be6-caritax MOK
www.ifc.org/rcgp

n MuHnctepctsa Toprosnum CLLUA
www.mac.doc.gov/ggp

CGPRussia@ifc.org

[Tocobue
Mno

KOPIOPATABHOMY
YTIPABJIEHUIO

‘BB(_?AEHI/IE B KOPTOpaTUBHOE ynpaBneHve
:
= . [ 2

FocypapcTBeHHbI CekpeTapuaT
Weeiyapumn no AKoHOMUKE

Secrétariat d’Etat a I'économie
State Secretariat for Economic Affairs

interaational
business and cooperation s e c o
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-
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MoaroToBneHo v ony6aukoBaHo
MexiyHapoaHoi GUHaHCOBOI Kopnopauveid
1 Mutnctepcteom Topronu CLUA

B coTpyannyectse ¢ [ocyaapcTBeHHbIM CeKpeTapuaTom
[LIBeiLapuu no 3KOHOMUKe (5eco) v AreHTCTBOM
MeX1yHapoAHOro 6U3Heca 1 CoTpyAHMYECTBa (



[Tocobune
Nno

KOPTTOPATMIBHOMY
YINPABJIEHWIO

YacTb |

BBepeHne
B KoOpnopaTmBHoe
ynpasneHune

MoaroTtoBneHo u onybnukoBaHo
MexayHapoaHoi GUHAHCOBOW Kopnopauuei
W Munuctepcteom Toprosau CIUA

B cotpyaHuuectBe ¢ locynapcTBeHHbIM cekpeTapuatom LBeiyapun
No 3KOHOMMKe (seco) U AreHTCTBOM MeXAyHapoaHoro 6u3Heca
n coTpyAHnyectsa (EVD)

Part Lindb 1 @ 23.09.2004 13:19:06



Part Lindb 2

VIK 334.754
BBK 65.290

IT61

IT61

IToco6ue Mo KOPIIOPATUBHOMY yIpaBiIeHHO: B 6 T. — M.: «AJb-
nuHa busnec bykc», 2004.

T. 1: Yacte I. BBemeHue B KOpHIOpaTUBHOE YIIpaBJIeHUE. —
2004r.— 93 c.

ISBN 5-9614-0086-7

Hacrosimee ITocobue npencrabisier co6oit mepsoe B Poccuu pykoBOCTBO, OXBa-
TBIBAIOII[eE BCE ACIEKTHI OTEYECTBEHHON MPAKTUKUA KOPIOPATHBHOTO YIIPABJICHUSI.
B Hero BKJIIOYEHbI IPUMepPbI BHEAPEHUsI CTAHIAPTOB KOPIIOPATHBHOIO YIIPABJICHUS,
pyKOBOJ:[CTBO II0 BBIIIOJITHEHHUIO ,E[I/IpeKTOpaMI/I 48 MeHe/:[)KepaMI/I CBOUX O65{3aHHOCTeIu/I
B cepe yIpaBIeHIsI KOMITAHUSIMHE, OITUCAHNUE ITOPsIIKa pabOTHI OPraHOB YIIPABIICHNUS,
a TaKKe JIaHbl CCHUIKM Ha poccuiickuil Komekc KopropaTUBHOTO HOBENEHUs U IIPH-
3HaHHbIE MEKIYHAPOAHOU MPAKTUKOW IMPUHIUAIIBI KOPIIOPATUBHOTO yIIPaBJIEHUS.

ITocobue OpHEHTHPOBAHO HA JUPEKTOPOB, MEHEI)KEPOB BBICIIIETO 3BEHA M aK-
[IOHEPOB POCCUIICKUX KOMIIAHUI, CTPEMSIIUXCS YCOBEPIIEHCTBOBAT CUCTEMY
KOpHOpaTI/IBHOFO YHpaBJTeHI/IH. OHO 6YJI€T TIOJIE3HBIM U JIsT I‘OCyJ:[apCTBeHHbIX CJIY'
JKAIIUX, IOPUCTOB, CyZieil, CTYJ€HTOB, [IPEIIOfaBaTesieil By30B U APYTUX 3aHHTEPeCO-
BaHHBIX JIALI.

B nepBoit yacTy 00CYKIAIOTCS KOHIIENITYaIbHbIe OCHOBBI KOPIIOPaTHBHOTO YIIPaB-
JIEHUSI, @ TaKKe OOIIMe BOIPOCHI PETyINPOBAHUS, OCYIIECTBISIEMOTO TOCYAaPCTBOM
(3akoHOmaTeNbCTBO), 6usHec-coobmectBoM (Komexe ®PKIIB) u kommanusmu (BHYT-
PeHHHe TOKYMEHTBI).

YIK 334.754
BBK 65.290

Bce npaba sawjuuienvi. Ilonnoe unu yacmuumoe
Bocnpousbederue Hacmosujez0 U30AHUS, A MAKKe
xpanenue 8 nouckoBoii cucmeme u nepedaua 8 kaxoi
Ol 10 HU 01110 hopMe UNTU ¢ HOMOUSBI0 KAKUX Obl 110
HU 6bi10 cpedcmb (IneKkmpoHHbIX, MeXAHUUECKUX, KO-
nupoBanvHolx, 3anUcbIBAIOULUX UTU UHDIX), OCYU4eCH-
Brsienvle 6 kommepuecKux Yessix, He 00nycKames 6e3
npedbapumenviozo paspeuieruss Mexdynapoonoi
¢unancoboii kopnopavuu.

© MexnyHapopHas (prHAHCOBASI KOPIIOPALIHSI
(International Finance Corporation),
wieH ['pynmer Bcemuproro 6anka, 2004
2121 Pennsylvania Ave. NW, Washington, DC
20433, United States of America

ISBN 5-9614- 0086-7 © «Anpnuna bussec Byke», opopmienue, 2004
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Hacrosee [Tocobue 10 KOpIIOpaTHBHOMY YIIPAaBJICHUIO HE SBIISETCSI COOPHUKOM
I0pUinYecKuX mwin (PUHAHCOBBIX peKoMeHpanuil. Marepuan B nanHoM [Tocobun
H3JIaraeTcsl B KadecTBe OOIIero pyKOBOJCTBA; B CBSISU C 9TUM aBTOPbI HE HECYT
OTBETCTBEHHOCTH 3a YOBITKH, IOHECEHHBbIC B Pe3yIbTaTe TOTO, YTO YUTATENb I10-
JIarajcsl Ha IpHUBeNeHHbIe B TaHHOM [Tocobun cBemeHusI.

IlaHHOe W3maHHe He IpeTeHAyeT Ha HCUEpPIIbIBAIOINee H3JIOKEHHE paccMmat-
pHUBaeMbIX B HeM BOIIPOCOB. XOTA aBTOPbl C MaKCUMaJIbHOU TIIAaTeIbHOCTBIO
IIOAXONUIH K Ioiaroroke ITocoOms, Ha Hero He cileflyeT IOJIAraThCsl KakK Ha
OCHOBY [UISI IPUHSITUSI KOMMepueckux perreHuii. [To BceM UHAHCOBBIM BO-
IIpocaM ¥ IpobsieMaM CliefyeT KOHCYJIbTHPOBAThCs C OyXraaTepaMu, ayJUTOpaMu
WIA UHBIMH (PMHAHCOBBIMHU CllenuanucTaMu. I1o BceM IOpUANYIECKUM BOIIPOCaM
11eJ1ecO00Pa3HO MOJIYYUTh PEKOMEHIANY He3aBUCUMOTo opucra. [lockonpky B
POCCUIICKOE 3aKOHOJATENLCTBO IOCTOSHHO BHOCATCS IIONPABKHU, IOPUAHYECKUE
HOPMBI, IIpUBefieHHbIe B HacTosIeM [TocoObuu, MOryT OKa3aTbCsl yCTapeBIINMHU
WM 3aMeHEHHBIMU HOBBIMH y)Ke Ha MOMEHT ONyOJIMKOBaHUs JaHHOTO [Toco6wust.
CcpUIKH Ha 3aKOHBI M HOPMAaTUBHBIE aKThl B HacTosmeM Iloco6uu maHsl 1O
cocrosiHMIO Ha MapT 2004 r.

Bce cysxpenmus, mpencraBiaeHHbIe B HacToseM [locobumn, oTpa)kaioT IO3UITHIO
aBTOPOB U He 0053aTeJIbHO COBITAZIAIOT C IO3UIINSAMU IIpaBUTeNbCTB Hunepaanmos,
[Isettnapun u CoenmHeHHBIX IIITaToB AMEpHKH, PaBHO KaK U C HMO3SHIIUSIMHA
Munucrepcersa toprosiau CIIA, MexnyHaponHoi (HHAHCOBOU KOPIIOPALUH U
I'pynmst Becemuproro 6anka.

Hacrosimee ITocobue pacrpocTpaHseTcst Ha YCIOBHSIX, COITTACHO KOTOPBIM
oHO He OyzneT (6ymb TO B pe3ysbTaTe €ro MPOJAKU WM UHBIM 00pasoM) Impeno-
CTaBJISITHCS B3AIMBI, [IePEIIPO/IaBaThCsl, CAABATHCS HAIIPOKAT UM MHBIM 00pa3oM
PacIpOCTPaHATHCS Ha KOMMEPYECKOIl OCHOBe 0e3 IIpeBapUTEeIbHOIO COIIACHS
MexnayHnaponHoit ¢GbUHAHCOBON KOPIIOPAIIUH.

[Tocobue B a1eKTpoHHOI (hOpMe MOKHO HAWTH Ha caiite MexayHapomHOI
¢bunancoBOI KOprnopanuu (B pasmene www.ifc.org/rcgp), a Tawke Ha caiite Mu-
uucrepcrsa toprosau CIIIA (B paspmerne http://www.mac.doc.gov/ggp).
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Y Poccuu ecv cmpamezuveckas yeiv — cmams cmpanoii-npousbooumenem
KoHKypenmocnocobHvix mobapob u ycnye. M 6ce nawu deilcmbusi nanpabneru.
umenHo Ha amo. Mol nonumaem, umo 0as unmezpayuu 6 mexdyHapooHbvle
puiHKU Kanumana Hado pewumsv Gonpocel, cBssannvie ¢ 3aujumoti npab cobem-
Bennuxob, ynyuwenuem xopnopamubrozo ynpabnenuss u ¢urnarcoboti npo-
3paunocmu 6usHeca.

IIpesunent PO Bragumup Brapumuposud Ilytun

Ha ceccun BcemupHOTO 9K0HOMUIYecKoro dopyma
B Mockse 30 oxts16pst 2001 r.

Bce cuacmnuBole komnanuu noxoxu dpye Ha opyaa,
Kaxoast Hecuacmaubas komnanust Hecuacmauba no-cboemy.

[MTapacdpas Ha Temy «Auubl Kapenunoit» JIba Tosncroro
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BaXHOCTb BHEApPEHUS HaANeXaliero
KopnopaTtusHoro ynpaenexus B Poccun

B TeyeHMe NOC/IEIHUX NECSATH JIET MOJINTUKH, IIPEICTABUTEIN OPTaHOB PEryJInpo-
BaHUS M YYaCTHUKH PBIHKA BO BCEX CTPaHaX MHpa Bce OOJIbIIIe TOBOPST O HEOO-
XONMMOCTH Pa3BUTHs HafjleKallledl MOJUTUKH U IPAKTHKU KOPIOPATHBHOTO
yrpasieHus. [TosBisercs Bce 60JIbIlIe IPAKTUIECKUX IPEMEPOB TOT0, ITO apdex-
THUBHOE KOPIIOPATHBHOE yIIPaBJIeHUE CIIOCOOCTBYET IIOBBIIICHUIO KOHKYPEHTOCIIO-
coOHOCTH, 0bJIerdaeT sl KOMIIAaHUI TOCTYII K PhIHKAaM KaIlUTaJIOB M TeM CaMbIM
CONENCTBYeT Pa3BUTUIO (DUHAHCOBBIX PHIHKOB M 00ECHEeIeHUI0 9KOHOMUIECKOTO
pocTa B IIEJIOM.

B HacrosIIIee BpeMs KaK POCCUICKHE, TAK I HHOCTPAaHHbBIE HHBECTOPHI yIesIs-
I0T Bce 6OJIbIlIee BHUMAaHUE TOMY, KaK OCYIIeCTBIISICTCS YIIPaBIeHe KOMIIAHISIMU
U KaK KOMIIAHMH OTKJIMKAIOTCSI Ha MX HYXKIBI M 3alpochl. Bee Gosbliiee 4mciio
HMHBECTOPOB FOTOBBI IUTATUTDh OOJIee BBICOKYIO LIEHY 3a aKI[UU XOPOIIIO yIIpaBiisie-
MBIX KOMIIAaHUH, IPU/IeP KUBAIOIINXCS CTAH/IAPTOB HANTYYIIIe IIPAKTUKU B Opra-
HU3anuK paboTHI COBETAa IUPEKTOPOB, 00ECIIEINBAIOIITNX PACKPBITHE HH(DOPMAITIH
1 GUHAHCOBYIO IIPO3PAYHOCTD U YBAXKAIOIIHX IIPaBa aKIIHOHEPOB. XOPOIIIO yIIpaB-
JIsieMble KOMITAHUH MOTYT TakoKe JIYYIe IPYTUX BBIIIOJIHATh CBOM 9KOHOMUYECKUE,
9KOJIOTHYECKHE U COIMaJbHbIe OOS3aHHOCTH U CIOCOOCTBOBATH O0ECIICUCHUIO
YCTOMYUBOTO 9KOHOMHUYECKOTO POCTA.

YnydirieHue MPakTUKU KOPIOPATHBHOTO YIIPABJICHUS MOJKET CIIOCOOCTBOBATD
ITOBBIIICHUIO KauyecTBa MPUHATHS PelleHUH KaK BHYTPH, TaK U MEX/y OpraHaMH
yIIpaBJIeHUs] KOMITAaHUH, TEM CaMbIM IOBBIIIIasT 9(PPEeKTUBHOCTH ee (PUHAHCOBO-XO-
3UCTBEHHBIX onepanuil. IToBplIIeHre KadecTBa KOPIIOPATUBHOTO YIIPABJICHUS BEHET
TaIOKe K YJTYYIIeHHIO CUCTEMBI OTYCTHOCTH M OTBETCTBEHHOCTH, CHIDKAET PUCK MO-
LIICHHIYIECTBA U 3JI0yIIOTPEOJICHUI CO CTOPOHBI TOJDKHOCTHBIX JIMIT KOMIIAHUH. D~
(bexTHBHAS CHCTEMa YIIPaBJIeHHs TOJDKHA CIIOCOOCTBOBATD BBIITOIHEHUIO KOMITAaHKEl
BCeX TPeOOBAaHMIT 3aKOHONATEIbCTBA, ITO ITO3BOJISIET CYIIIECTBEHHO CHUSUTD CyIeOHbIe
usznepskku. KpoMe TOro, poccuiickue KOMIIAHAU IIOJIYYAIOT BBITOAY OT YKpPeIUICHHSI
CBOEM peIryTaluy Kak BHYTPU CTPaHbl, TaK X HA MEXIYHAPOIHON apeHe.

C yuerom aToro MesxnyHapoznHast pUHAHCOBasI KOPIIOpanus — wieH [ pymer
Bcemuproro 6anka, Munucrepcrso toprosiu CIIIA, a rakke mpaButenbcrBa Hu-
nepiannoB u lIBefinapun 0ObeqUHIUIN CBOU YCIUINS, YTOOBI IPEIOCTABUTD POC-
CHICKAM OTKPBITBHIM aKIIMOHEPHBIM OOIIIeCTBaM IIPAaKTUYeCKoe ocobue 1o BHe-
OpeHHUIo HaJIeKalllell NMPaKTUKH KOPIOpPAaTHBHOIO ympasieHus. Ilocobue mo
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Moco6ue no KoprnopaTUBHOMY YNpaBEHUIO

KOPIIOPaTUBHOMY YIIPaBJIEHUIO B Poccum conepsKUT oNucaHue CTPYKTYp U IIpPO-
Lelyp, HeOOXOAUMBIX [UIsI BHEAPEHUS U IOAIep>KaHus 9P (PeKTUBHOTO KOpIopa-
THUBHOTO YIIPaBJIEHUs, U IIOKa3blBaeT MEXaHU3Mbl B3aUMOJICHCTBUS Pa3IUIHBIX
CTPYKTYP akiuoHepHOro o6iecTBa. Kpome TOro, B IPIIOKEHUIX COIEPKATCS
00pasIbl TUITOBBIX IOKYMEHTOB U IPYTHE IPAKTUIECKUE MaTePUaIIbI, IPU3BaHHbIE
[IOMOYb KOMIIAHMSIM B peau3aliuu MHOTUX U3 pekoMermauii [Tocobust. [Tocobue
a/[pecoBaHO TeM, KTO HEIOCPENCTBEHHO Y4acTBYeT B YIPABICHUU POCCUUCKUMU
KOMITaHUSIMU (POCCUIICKMM aKIIMOHEPaM, TUPEKTOPaM U MeHeKepaM) 1 OCTpoe-
HO TakuM 0o0pa3oM, YTOOBI IIPefOoCTaBUTh UM HHGOPMALHIO 00 UX IIpaBax H
005I3aHHOCTSIX B CUCTE€ME KOPIIOPATUBHBIX OTHOIIIEHUH.

[TockonbKy mpeobagarolieil OpraHu3alMOHHO-TIPABOBOI (POPMOIT KPYITHBIX
U CPEeHUX POCCUICKUX MPEIIPHUSATHI SIBISETCS OTKPBITOE aKITMOHEPHOEe 001IIecT-
B0, Hacrosiee [Tocobue 6asupyercsi Ha OCHOBHBIX 3aKOHAX M HOPMAaTHBHBIX aKTaXx,
KOTOpbIe MPUMEHSIIOTCS K OTKPBITHIM aKIIMOHEPHBIM 061rectBaM. Kpome Toro,
[Tocobue ciremyeT pekoMeHIAIUsAM poccutiickoro Kopekca KopropaTuBHOTO OBe-
IOEeHUsI, pa3pa60TaHHor0 IO, OTUIO0U d)enepa.anoﬂ KOMUCCHHU II0 PBIHKY II€HHBIX
6ymar. Hakonern, B [Tocobun uCHOIB3YIOTCSI OOIENPUHSTHIE MEKIYHApOIHbIE
IIPUHIUIIB KOPIIOPATUBHOTO YIIPABICHMUS.

Mb1, coTpyaHEKE MeXayHaponHoit (pHUHAHCOBOM Kopropanuu u MuHucrep-
crBa Toprosiu CIIIA, 6yzem pajbl IPOJODKUATE COTPYIHUIECTBO C POCCUNUCKUMU
KOMITaHUSIMU, YYaCTHUKaMU PBIHKA, TOCYJAPCTBEHHBIMU OpPraHaMH U JPYTUMH
3aMHTEPECOBAaHHBIMHY JIUI[AMHU B BOIIPOCAX JAJIbHEHIIIErO Pa3BUTHS CUCTEMBI KOP-
IIOpaTUBHOTO yIpaBieHus B Poccuu. CormacoBaHHBIC YCUIUS MOTYT IIE€PEBECTH
OUCKYCCUU O KOPIIOPATHBHOM YIIPaBJIeHHH U3 00IaCTH TEOPUU B IPAKTHKY, UTO
romoskeT Poccum B ee IBMKEHUU B CTOPOHY cO3maHus Oosee GaronpusiTHOM
IeJIOBOM U 9KOHOMMYECKOU CPeJibl.

Hou DBaHc, ITurep JI. Boiixke, Ioxeiimc [, Byndencon,
MuHuUCTp TOpProsiu, WcnomHuTenbHbINA [Ipesunent,
MuHUCTEpCTBO BUIIe-TIPe3U/ICHT, BcemupHbIit 6aHK
toprosiu CIITA MexxnynaponHas

¢unancoBas

KOPITOpaIus
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PassuTre pruHAHCOBOTO phIHKA POCCHU HEpa3phIBHO CBS3aHO C COBEPIIIEHCTBOBAHM-
€M KOPIIOPaTUBHOIO yIIPaBJIeHUs. Y POBEHb KOPIIOPATUBHOI'O YIIPABJIEHU SIBJIACTCS
He0OXOmUMBIM (PAKTOPOM, OIIPENeISIOIINM NHBECTUIIMOHHBIN KJIUMAT B CTPaHe.

[Monuruyaeckass 1 MaKpOIKOHOMUYECKast cTabunusarus B Poccuu u cBsisaHHbIe
C Hell BBICOKHE TeMITbI 9KOHOMHUYECKOTO POCTa, CO3/IAJIN YCIIOBHS ISl TOTO, YTOOBI
poccuiicknit Gr3HeC Havasl Iepexol] OT KPaTKOCPOUHOM CTPATerny Pa3BUTHUSI K O~
rocpoyHoii. [TosuTuBHBIE U3MEHEHUsI IIPOU3OIUIN U Ha YPOBHE 3aKOHOATEILHOTO
peryaupoBaHUst OTHOIIIEHN B chepe KOPIIOPaTHBHOTO YIIpaBiieHus. BBeneHb! HOp-
MBI, HaIIpaBJIeHHbIE Ha 3aII[UTY [IPAB AKI[HOHEPOB, YCTAHOBJIEHBI TPEOOBAHUSI K T10-
PSUIKY IPOBeIEHHs OOIIUX COOPaHIT AKITOHEPOB, CYIIIECTBEHHO YJIydIlIeHa CUCTe-
Ma pacKpbITus nHpopManun. HalroHanbHble CTAaHAAPTHI KOPIIOPATUBHOTO YIIPaB-
JleHust 6bLTH 3aKperuieHbl B Komekce KOPIOpaTUBHOTO TOBENEHMUsI, KOTOPBII 1A
OCHOBY [IJI CUCTEMHOTO aHAJIM3A IPAKTUKNA KOPIIOPATUBHOIO YIIPABIECHUS U JIS
(opMUPOBAHUS ITUIECKIX CTAHIAPTOB B c(hepe KOPIIOPATUBHOTO YIIPABIEHMUSL

Cobmronenue mosoxkennit Komekca KOPIOpaTUBHOTO ITOBEIEHIST POCCHIUCKIMU
KOMITaHUSIMH IO3BOJIUT CTaTh UM 0Oo0Jjiee MPO3PavHBIMU U NPUBJIEKATEIbHBIMU
IUIsL IOTeHIIMAJIbHBIX MHBECTOpPOB. IIpakTuka mociaegHUX JeT IOKa3blBaeT, 4TO
yAydIlleHHe KOPIOPATUBHOTO YIIPaBJIC€HUSA HAYMHAET PacCMaTPUBATHCS POCCHI-
CKMMH KOMITAHUSIMHM KaK BOKHEUIINN Pecypc MOBBIIEHUs UX KOHKYPEHTOCHO-
cobrocT. CobirofieHre TpeOOBaHUI KOPIIOPATUBHOTO 3aKOHOMATEIbCTBA U OC-
HOBHBIX ITOJI0KeHU! Kofiekca KOpIIOpaTUBHOTO YIIPaBJIEHUS SIBJISETCS YCIOBUEM
BBIXOJla KOMIIAHUH Ha OPTaHU30BaHHBINA PHIHOK KaIllUTaJIa, a CJIENOBATEIILHO IIPU-
BiIedeHHe UMK OO0JIee IEIIEeBbIX PECYPCOB HA OTOM pBIHKe.

DenepanbHas cayk6a 1m0 GUHAHCOBBIM PBIHKAM PacCMAaTpPHUBaeT BHELPEHUE
NIPUHIIAIIOB KOPHOPATUBHOIO YIIPaBJIEHUA B IPAKTUKY POCCUICKUX KOMIaHWUI
B KauyeCTBe OJJHOM M3 BaA)KHEUINIMX 3aJlad CBOEU AesATeIbHOCTU.

IToxprorosienHoe MexyHapogHO# (PUHAHCOBOI KOPIOpAIUil 1ocobue 1o
KOPIIOPAaTUBHOMY YIIPABJIEHHIO IIO3BOJIUT POCCUUCKUM KOMIIAaHUAM OII€HUTH
SKOHOMHYECKYIO COCTABJIAIONIYIO XOPOIIero KOPIOPAaTUBHOTO YIIPaBJIEHHUS, a
TaKKe MOHATh, KaKhe HeOOXOAMMO IPEANPUHSATh HPAKTUIECKAE MEHUCTBUS IS
yJlydIlleHue KOpPIIOPAaTUBHOTO yIIpaBjeHUs. BbIpakaio yBepeHHOCTb, YTO BBIXOJ
B CBET HACTOSIIETO OCOOUST TIOMOYKET MHOTUM POCCHICKIM KOMITAHUSIM, 3aMH-
TepeCOBaHHBIM B IIPUBJIEYEHUN WHBECTHUIINI Ha (DUHAHCOBOM pBIHKE, MpUbIIH-
3ATHCA K peajiu3allud CTOAIIUX Ilepel HUMU 3amad.

PyxoBopurens ®enepaabHOI CIYKOBI

110 (PMHAHCOBBIM PBIHKAM Berorur O.B.
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Heo6xonrMoCTh COBEpPIIIEHCTBOBAHMUS KOPIIOPATHBHOTO YIIPABJICHUS — OIHA U3 KJII0YEBBIX
po0JeM POCCUIICKOTO MPeNIPUHUMATEIbCTBA. PellleHre 9To 3aqadul [I03BOJIUT He TOJIb-
KO YJIy4IIUTh 9KOHOMHYECKHEe ITOKa3aTeJId KOMIIAHUM, HO U CHU3UTb CBOMCTBEHHBIE UM
(UHAHCOBbIE U OIlePALIMOHHbBIE PUCKU U B 3HAYUTEIbHO CTEIIeHU IIOBBICUTH UX UHBECTH-
LMOHHYIO IIPUBJIEKATeIbHOCTD.

ITo aroit npuunHe ITpaBuTenscrBo Poccuiickoit Penepanuu ocyIiecTBIIsIeT CUCTEMATH-
9ecKyIo paboTy, HallpaBJICHHYIO Ha Pa3BUTHE KOPIIOPATHBHOTO YIIPABJICHHS B POCCHUCKAX
kommanusx. Tak, B mepuop ¢ 2001 mo 2002 rox B Poccuu 6butH IPUHSITHI CHCTeMOO0OPasyIo-
IIUe aKThl B 00JIACTH KOPIIOPAaTHBHOTO yIpasieHus: Kojekc KOpIOpPaTHBHOTO IOBEICHUS
u besast kHHUTa 110 BOIIPOCaM KOPIIOPaTUBHOTO yIipasiieHus B Poccun. Kopekc xopnoparus-
HOTO MTOBEICHSI TIPEICTABIIsIeT COO0 CBO OCHOBHBIX MIPUHITUIIOB «HAWUTYYIIIEro» KOpIIopa-
TUBHOTO IIOBEJIEHUS, B COOTBETCTBUU C KOTOPBIMHU POCCHIICKME IPEIIPUSTHS TOJIKHBI
CTPOUTD CBOIO CUCTEMY KOPIIOPAaTUBHOTO IOBENEHUs, U PEKOMEHIAIUI 10 IIPAKTUIeCKON
peanusanuy AaHHBIX DpuHIUIOB. [Toprorosnennas OpraHusamnyeil 9KOHOMHYECKOTO CO-
TPYZHUYECTBa U Pa3sBUTHS IpHU ydactuu MmuHskoHoMpassutus Poccun Benast kHura mo
BOIIPOCaM KOPIIOPaTUBHOTO yIpaBjieHus B Poccuu cofiepsKUT aHaIU3 TeKyIllel CUTyalluu B
06J1acTH Pa3BUTHsI KOPIIOPATUBHOTO yIIpaBieHUs B POCcHU M peKOMEH/IAIINH 110 BOIIPOCaM
TOCYZIapCTBEHHOM ITOJIUTUKY B YKa3aHHOU OOJIACTH M HAWUTYYIIIEH MPaKTUKA IJIS aCTHOTO
cexropa. [IoAroToBKa yKasaHHbIX JOKYMEHTOB CTaJIa CJIE[CTBIEM KOMIUIEKCHOTO 0000IIeH s
MIPAKTUKHU U CTAaHAAPTOB KOPIIOPAaTUBHOTO yIpaBieHUs B Poccun 1 pa3BUTHIX 3apyOesKHBIX
CTpaHaX M Ba)KHBIM 3TallOM Ha ITyTH MHTerpanuu Poccum B MUpOBOe cOOOIIIECTBO.

IToco6ue 1o KOPIIOPATHBHOMY YIIPABJICHUIO y/essieT 3HaIUTeIbHOe BHUMAHNE PEKO-
MeHganusaM Kojekca KoprmopaTuBHOTO ITOBeieHUs U besioi KHUTH 110 BOIIPOCcaM KOpIopa-
THUBHOTO yIpaBjIeHUs B Poccuy, a TakKe JaeT MOSICHEHUS K psily Hanbosee BasKHBIX ITO-
JIO’KEHUH yKa3aHHBIX TOKYMEHTOB.

ITpu aToM neHHOCTD I ToCOOHSI 3aKIIF0IAETCST B TOM, ITO IIPH €0 ITO/ITOTOBKE YIUTHIBATINCH
He TOJIBKO IIPAKTUKa POCCUMCKUX aKITMOHEPHBIX OOIIECTB U OCOOEHHOCTU OTE€UeCTBEHHOTO
¢ornOBOrO PHIHKA, HO U OIBIT MHOTHX IPYTUX CTPAH C Pa3BUTHIMHU, Pa3BUBAIOIIIMUCS U 1€~
pexonHbIME pbiHKamu. B IToco6mu nipuBeneHo 60IbII0e KOINIeCTBO IIPHMEPOB U3 IPAKTHKH
KOPIIOPAaTUBHOI'O yIIpaBJIeHHUs KPYIIHBIX U IIMPOKO U3BECTHBIX NHOCTPAHHBIX KOMIIAHUI.

B pabore Haj [TocobueM NpUHUMAIN ydacTHe POCCUIICKHE U 3apyOe)KHbIe OKCIIEPTHI,
a K ero 0OCy KIeHHIO U PelleH3NPOBAHHIO ITPUBJICKAINCH aBTOPUTETHBIC yUeHbIe, ON3HECMEHBI,
CrienuanucTbl B ob1actu puHaHcoB, GOHIOBOTO PhIHKA U IOPUCIPYACHIINH, B TOM YUCIIE U
13 MUHHUCTEpCTBa 3KOHOMUYECKOTO pa3BUTHUs U Toprosiu Poccuiickon Penepannm.

Ipencrasisiercst, uto [Tocobue, MOATOTOBIEHHOE TPYIIION IKCIIEPTOB MeKIyHAPOLI-
HO pUHAHCOBOI Kopropanuu 1 Munucrepcrsa toprosau CIIA npu momaepskke npapu-
tenbctB Hunepnaunos u llBeitnapun, 6ymer crioco6CTBOBATh paclipOCTPAHEHIIO 3HAHMI
0 KOPIIOPAaTUBHOM YIIPaBJIEHUU, IIOMOKET KOMIIAaHUSM Halllell CTPaHbl B YKPEIJIEHUH
KOHKYPEHTOCIIOCOOHOCTH U Oy[ieT CIOCOOCTBOBATh BHEAPEHHIO MHUPOBBIX CTAHIAPTOB
KOPIIOPaTUBHOTO YIIpaBJI€HUs B IPAKTUKY OTEYeCTBEHHBIX KOMIIAHUI.

MUHUCTP 3KOHOMUYECKOIO Pa3BUTH S N —
u Toprosiu Poccuiickoit Penepanun ;D : I.0.Tped
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Munuctepcteo Toprosnu GLLUA:
KpaTKue cBeleHus

Munucrepcrso Toprosiau CIIIA comeiicTByeT pacIIHPEeHUIO BO3MOKHOCTEH ame-
PUKaHCKUX KOMIIAaHHUI B cpepe TOPTOBIU U YBEIMYEHUIO 00beMOB UX MHBECTH-
nuit ¥ 9kcropra. HecobmroieHre NMpUHIMIIOB BEPXOBEHCTBA 3aKOHA, HealeKBaT-
Hasl 3allUTa IIPaB MHTEJUIEKTYaJIbHOU COOCTBEHHOCTH M KOPPYIIIIUS MEIIAIOT
TOProBJIe, HHBECTULIHUIM U OKOHOMUIECKOMY Pa3BUTHUIO B II€JIOM, B 0OCOOCHHOC-
TH B CTpaHaX ¢ (POPMUPYIOIIENCS PHIHOYHON 9KOHOMUKOM. [IJIsT pelieHus aTux
BOIIPOCOB M 0OecIiedeHuUs] PABHBIX YCIOBUI JIESATEIBHOCTU JJISI aMEePUKAHCKUX
xoMmmanuit Murncrepcrso toprosiu CIIIA peanusyer I[IporpamMmmy mo Hagiexa-
1eMy yrpasiieHuio. B Hacrosiiee Bpemst pabora B pamkax [IporpamMmbl BemeTcst
B OJUHHAJIATU cTpaHaXx — B pernoHe Kapkasa, crpanax lleHTpanpHOil A3umy,
Bocrounoit EBponsl, Jlatunckot Amepuku u B Poccun. B pamkax ITporpammsbr
OCYIIIECTBJISIETCSI COTPYAHUYECTBO C YaCTHBIM U TOCYJAapCTBEHHBIM CEKTOPOM,
[IPU3BAaHHOE COMEMCTBOBATH MIPOBENEHNIO PeOPM B CIEAYIOIINX UeTHIPEX OC-
HOBHBIX 00JIaCTSIX:

*  OenoBasi 9THKa / 60ppba ¢ KOppYyIIIHe;

* paspelIeHHe KOMMEPUYECKUX CIIOPOB;

* KOPIIOPaTHBHOE YIIPaBJICHUE;

*  IIpaBa UHTEJUIEKTYaJIbHOI COOCTBEHHOCTH.

ITporpamma 1o HajiJIeXKaIIEMy YIIPaBJICHHUIO COMIEHCTBYET COOIOICHUIO TIPUH-
IIUIIOB CIIPAaBE€IJIMBOCTH, IIPO3PAYHOCTU U ITOAOTUYETHOCTU B IIPAKTUKE KOPIIOpaA-
THUBHOTO YIIPaBJICHUS B CTpaHaX ¢ (POPMUPYIOMIMMHUCS PHIHKAMH IIOCPEICTBOM
IIPOrpaMM COTPYIHHUYECTBA C OPTAHU3ALUSMHU JaCTHOTO CEKTOPa U OpraHU3allNK
[HAaNoTa MEXXIY rOCyIapCTBEHHBIM M YaCTHBIME CeKTOpaMu. B Poccun B paMkax
[Iporpammsl psny HerocymapcTBeHHbIX opranusanuil (HI'O) 6bina okaszana 1mo-
Momb 1o paspaborke «Komekca HesaBucMMOro mupekropa» u «Jlexkmapanuu
[IPUHIHUIIOB MPO(ECCHOHATBFHOTO CO00IIEeCTBA KOPIIOPATUBHBIX TUPEKTOPOBY.
Kpowme Toro, [Iporpamma BK/II0YaeT KypCchbl HHTEHCUBHOTO OOYYeHMSI 110 IIPUHIIU -
Iy «ob6ydeHne 0OyJaomInX», B paMKaX KOTOPBIX OTAEIbHbIC CIEIIUAINCTDI IOy~
JAalOT HABBIKM W 3HAHWS, HEOOXOMUMBIE 711 0OecredeHrs HaIe)Kale 1eJI0BOM
IIPAKTHUKU U IIPAKTUKU KOPIIOPATUBHOTIO YIIPAaBJICHUA Ha BCEX YPOBHAX, BKIIO9ad
aKIMOHepHbIe ob1ecTsa, 6usHec-acconuanuu, HI'O, donnoBbie Oupsxu u yued-
Hble 3aBeJeHUsL.
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MexpayHapoanaa ()uHaHcoBas Kopnopauus:
KpaTtkue cBefjeHus

Mexnaynaponnas dunancosas xoprnopanus (M®PK) ssasercs arenom I'pym-
bl Bcemupaoro 6anka. MOK Oblna cosmana B 1956 r. B HelsX CTUMYIIHPO-
BaHMsA [€J0BOM aKTUBHOCTA B YAaCTHOM CEKTOpE Pa3BUBAIOIIMXCS CTPaH.
OCHOBHBIMHU €IIOCOOAMU peIIeHUsI 9TON 3agadyl SIBJSIOTCS: (PUHAHCHPOBAHUE
IIPOEKTOB B YAaCTHOM CEKTOpe, COIeHCTBHE KOMIIAHUSIM Pa3BUBAIOIIUXCS
CTpaH B IPHUBJIEYCHUHU CPEACTB Ha MEKAYHAPOAHBIX (DUHAHCOBBIX PbIHKAX,
IIpefOCTaBIe€HNE KOMIIAHUAM M IIPaBUTEJIbCTBAM KOHCYJIbTAalMOHHON MU TeX-
HUYECKOU IIOMOIIH.

MOK sBisieTcst TUOEPOM Cpefy MeXKIYHAPOIHBIX (DMHAHCOBBIX OPTaHU3AIMH
C TOYKU 3pEHHUs ydeTa pasjIMIHBIX (PaKTOPOB, CBSIBAHHBIX C KOPIIOPATHBHBIM
yIpaBJIeHHUeM, Ha BCeX 3Talax MHBECTHIHMOHHOTO Ipolecca. MHoroneTrHuu
npaktudeckuit onblT MOK B cTpyKTypUpOBaHUU HHBECTHIUMN, OLlEHKE MHBeEC-
TUIJMOHHBIX BO3MOKHOCTEH W BBIIBI)KEHUM KaHAHUATOB B YIEHBLI COBETOB -
PEKTOPOB IT03BOJISIET €l 00eCIIednTh IIPOBeieHUE B XKU3HD NPUHIUAIIOB d(pdek-
THUBHOTO KOpIOpaTuBHOro ynpasieHus. MOK ynenser ocoboe BHIMaHUe BHEI-
PEHUIO MPAaKTUKHU HAJJIeKaIlero KOPIOPaTUBHOTO yIpaBJIeHUs B KOMIIAHUSAX,
C KOTOPBIMU OHa PabOTaeT, U 3TO MO3BOJISIET €Ml YIIPABJISATh PUCKAaMHU U BHOCHUTD
KOHCTPYKTHBHBIN BKJIaJ] B JIeITEIBHOCTh ITUX KOMIaHMU. Pabora B messx co-
BEPUIEHCTBOBAHUA CUCTEMbI KOPIIOPAaTUBHOIO YIIPaBJIEHHUS HE TOJBKO HIET Ha
[I0JIB3Y OTAENBbHBIM KoMIaHusiM — kiaueHTaM M@K, HO u B 6osee HIMPOKOM
IUIaHe colercTByeT peanusanuu muccun MOK, koTopasg 3akil04aeTcss B CTUMY-
JINPOBAHUU YCTOMYUBOTO Pa3BUTHS YACTHOTO CEKTOpPA M PbIHKAa KallUTAJIOB B
Pa3BUBAIOIINXCS CTpaHaX.

OcymectBasiembrit MOK npoext «KopmoparusHoe ympasieHue B Poccuu»
IpenCcTaBiIsieT cOOOU IPOEKT TeXHHYECKOH IOMOIIX (peaJu3yeMbIdl B paMKax
nporpaMm TexHum4eckou nomomu MOK), NpusBaHHBIA YIYYIIHTh HPAKTUKY
KOPIIOPATUBHOTO YIPABJIEHUs B POCCUUCKUX KoMNaHUsAX. OCHOBHBIE LeJIM [aH-
HOTO IIPOEKTa 3aKJII0YAIOTCSI B TOM, YTOOBL:

*  I[IOMOYb POCCHUICKUM aKIMOHEPHBIM OOIIeCTBAM BO BHEIPEHUU HaJJIe)XKa-
IIIer0 KOPIIOPAaTUBHOTO YIIPABJICHUS ITyTeM OpPTaHHU3aIlUH KOPIIOPATHBHO-
ro o0ydeHus, KOHCYJIbTUPOBAHUS U IIPOBENCHUSI OLICHKU YPOBHS KOPIIO-
PaTUBHOTO YIIPaBJIeHUs, 9TO OYZET COCOOCTBOBATD HOCTYITY POCCHICKUX
KOMITAaHUH K BHEIITHUM HCTOYHUKAM KaIlUTaja;
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Moco6ue no KopnopaTUBHOMY yNpaBJIEHUIO

* [aTh peKOMEHJALUHU IOCYLapCTBEHHBIM OpraHaM II0 BOIIPOCAaM BHECEHUs
M3MEHEHUN B 3aKOHOMIATEILCTBO U pePOPMUPOBAHUSI CUCTEMbBI PErYJINPO-
BaHUA B 4aCTH, Kacalollelcs KOPIOPAaTUBHOTO YIIPaBJIeHUS;

+ paspaborarhb y4eOHBII IJIaH Kypca IO KOPIOPATHBHOMY YIIPaBICHUIO
IUISL YHUBEPCUTETOB U IPYTUX YIeOHBIX 3aBEEHUI B LEJISIX COMENCTBUS
00y4eHHUI0O HOBOTO ITOKOJEHUS YIIPABISIONINX, HHBECTOPOB U IOJIH-
THKOB;

*  OKas3aTb IOJAEPKKY KJIIOUEBLIM UHCTUTYTAM U APYTUM 3aMHTE€PECOBAaHHBIM
OpraHM3alMsIM, B TOM YHCJIe CPeCTBAM MacCOBOM MH(MOPMAIINH U Hellpa-
BUTEJILCTBEHHBIM OPTraHU3ALUsIM, B [eje PacIpOCTPAHEHUs IPAKTUKU
HaJJIeKaIero KOPIOPAaTUBHOIO YIIPABJIEHUS U NPUBJIEYCHUS] BHUMaHUS
0O0IIIeCTBEHHOCTU K 3TUM BOIIPOCAM.

lfocypapcTBeHHbli cekpetapuar Lseiyapun
no 3KOHOMMKE (seco)

TocynapcrBenHbI cekperapuat [IIBeitapuu mo s9KOHOMUKe (seco) cosman [pa-
ButenabcTBoM llIBeitapun u npepcrasiisier co60i leapTaMeHT, K KOMIIETEHIIUH
KOTOPOTO OTHOCSTCS BOIPOCHI 9KOHOMUYECKON MOJTUTUKUA. B cdepe BHerrHe-
TOPTrOBOI IIOJIUTUKH S€CO aKTUBHO y4acTByeT B (popMupoBaHuU 3G PeKTUBHBIX,
CIIPaBeMINBBIX U MPO3PAYHBIX MPABUII III06TBHON 9KOHOMHUKH.

Cexperapuat npexactasisier llIBedrapuio B KPYHHBIX MEXIYHApOTHBIX
TOPTOBBIX OpPraHU3AIUIX U B PaMKaX MeXAYHAapOAHBIX IeperoBopoB. Cekpe-
TapuaT TaK)Ke IPUHHUMAeT y4dacThe B pabore 1mo 6oprbe ¢ OeTHOCThIO IyTeM
OKa3aHUs [IOMOIIM B 9KOHOMUYECKOM pa3putuu. Co3manubiil B Cekperapuare
JlemapTaMeHT 110 Pa3BUTHUIO COTPYLHUYECTBA SABJISETCS LEHTPOM CONEHCTBUSA
YCTOMYUBOMY 3KOHOMUYECKOMY Pa3BUTHIO U MHTErpalluM CTPaH C pa3BHU-
BAIOIIENICS U MEePEXONHON 9KOHOMHUKON M MX KOMIIAHWI B TIOOATBHYIO 3KO-
HOMUKY.

C 2000 rosma KopropaTHBHOE yIIpaBjieHHe ObUIO BKJIIOYEHO B peajusyeMble
CekpeTapuaToM INPOrpaMMBbl IIOMOIIY 9KOHOMHYECKOMY Pa3BUTHIO, ONHUM U3
IIPUMEPOB KOTOPOH fABJISIETCS OKa3blBaeMasi UM IOJIePIKKa IIPOrPaMM TeXHUYec-
kot nomoiu MOK B riesiom u npoexra «KoprnoparusHoe ynpasienue B Poccun»
B YaCTHOCTH.
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AreHTcTBO MEXAYHApOAHOro 6M3Heca
u coTpyauuyectsa (EVD)

AreHTCTBO MeXKmyHapojHoro 6usHeca u corpynaudectsa (EVD) Bxoput B cocras
MunncrepcrBa skoHoMukn Hunepnannos. Ero Muccust 3akimodaeTcst B COIENUCTBUN
PasBUTHIO MEX/yHAPOIHBIX JIEJIOBBIX CBsI3eH M COTPYIHUYECTBA. B KadecTBe ro-
CYIapCTBEHHOTO areHTCTBA M IapTHepPa KOMMEPUYECKHX U TOCYAapCTBEHHBIX Op-
raumusanuit EVD npusBaHo OKasbIBaTh IOMOIIb TAKUM OPTAaHU3ALMIM B JTOCTH-
JKeHMH YCIleXa B MEKIYHapOJHOM JIesTeIbHOCTH. Bce 60IbIlie rocypapcTBeHHBIX
YUPEKIEHUI M YacTHBIX KoMIaHuil obpamaiorcs B EVD 3a mndopmanmeir o
3apyOeXHBIX PhIHKAX, FOCY/IAPCTBEHHBIX CTPYKTYpPax, OTPACIIsIX TOPTOBIH U IIPO-
MBIIIUIEHHOCTH. MHOr#e 13 HUX MOJY4aloT MOJIEPKKY B PaMKax (DMHaHCOBBIX
[IpOrpaMm, KOTOPbIe paHee OCYIIeCTBISUINCH Yepe3 areHTCTBO Senter Internationaal,
a B HacrosIee BpeMs — depe3 EVD.
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NPEAUCIIOBUE

MpepbicTopusa co3fjanusa Mocoous

B ampeste 2002 r. Munucrepcrso Toprosiu CIIA u MexnyHnaponuas ¢pruHaHCcOBasI
KopIlopanus IpH IMoJjep>KKe areHTcTBa Senter Internationaal MunMCcTEepcTBa
okoHoMmuku Hupepinanzgos u I'ocynmapcrsenHoro cexperapuara Ilsefimapun mo
SKOHOMUYECKHM BOIIPOCaM TOTOBOPIIIACH COBMECTHO IOATOTOBUTH, OITYOINKO-
BaTh ¥ pacrpocTpanuthb [Tocobre Mo KOpIOpaTUBHOMY YIIPaBJIEHUIO JIJISI OTKPBI-
TBIX aKIIMOHEPHBIX 061ecTB Poccru. Ota paboTa IpOBOIMWIACE B COTPYTHUIECTBE
¢ poccurickoit DenepaabHON KOMUCCHEN IO PBIHKY LIeHHBIX Oymar, MuHucrep-
CTBOM 9KOHOMMYECKOTO Pa3BUTHA U Toprosau Poccuiickoii ®enepanuu, AMmepu-
KaHCKOHM TOpPropol manaroil B Poccum, PoccuitckuM MHCTUTYTOM JHUPEKTOPOB,
Acconuanuell He3aBUCHMBIX TUPEKTOPOB U Accollyalyeil 1o 3allluTe IpaB MH-
BECTOPOB.

Koopnunaropamu paspaborku [Tocobus seisuucs npoekt MOK «Kopmopa-
THUBHOe ylpasieHne B Poccum» u Ilporpamma mo HajjexamieMy yIpaBIeHHIO
Munucrepcrsa Toprosaun CHIA. IlpencraBuTenn 9acTHOTO CEKTOPa, OPraHOB
perylIupoBaHus, y4eOHBIX 3aBeleHMIl, MeXIyHApPOAHBIX OpraHusanuii, [Ipasu-
TeJIbCTBAa Poccuu u Ipyrue 3anHTepecOBaHHBIE JIUIIA BbICKa3bIBaJId CBOM MHEHUS
B paMKaXx psaga «KpyIJIbIX CTOJIOB» U B IIPEACTABJICHHbIX UMHU 3aM€YaHUAX U KOM-
MEHTapuiIx. B COTpYyOHUYIECTBE C BEAYHNIUMU pOCCHfICKHMH OopraHu3danugMu, 3a-
HUMAIOIUMHUCS BOIPOCAMH KOPIIOPATHBHOTO YIIPaBJIeHHs, OBLIO IIPOBELEHO
IIeCTh «KPYTJIBIX CTOJIOBY, U IPOeKT IToco6ust 6bLI pasMellieH B HHTEPHETE, C TEM
4TOOBI IIOJIYYUTh 3aMeYaHUsI Ha HEro OT BCeX 3aMHTEePeCOBAHHBIX JIUIL. B pesyib-
TaTe TAKOTO HIMPOKOMACIITAOHOTO IPOIecca KOHCYIbTAIINIA OBLIIO IOATOTOBJICHO
PYKOBOJICTBO, KOTOPOE OTBeYaeT IOTPeOHOCTSIM IIPeIIPUATUN, HOCUT IIPaKTHIeC-
KU XapakTep, sSIBJISETCS YOOOHBIM MJIS IIOJIb30BAHUS U COINEPIKUT ITOAPOOHYIO
nHPOPMAIIAIO O POCCUUCKON CHCTeMe KOPIIOPATUBHOTO YIIPABJIEHUSL.

lienn Moco6us u ero YuTaTenu

Hacrosiee [Tocob6ue 3HaKOMUT IOJDKHOCTHBIX JIHII, YJICHOB COBETOB TUPEKTOPOB
u aKI_[I/IOHepOB pOCCHﬂCKHX OTKprTbIX aKHI/IOHeprIX O6H_[€CTB CO BCeMU aCIICK-
TaMHU CYIIECTBYIOIIEN CerogHs B POccuM CHCTEeMBI U MPAKTHKU KOPIIOPATHBHOTO
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Moco6ue no KoprnopaTUBHOMY YNpaBEHUIO

YIIPaBJICHHUS, @ TAKKE IIPEJOCTABIIsIeT UM HA0Op JIefICTBEHHBIX NHCTPYMEHTOB JJISI
BHEIPEHU IPUHIUIIOB HAMJIEKAIEr0 KOPIIOPATUBHOIO YIIPABJICHUS HA IIPAKTU-
ke. Yurarenu Hacrosiiero [locobust HailmyT B HeM:

*  PEeKOMEHJAINH 110 BHIIIOJHEHHUIO OTKPBITHIMU aKI[MOHEPHBIMH 00IIIeCTBa~
MH 00513aTeJIbCTB, CBSI3aHHBIX C KOPIIOPATUBHBIM yIIPaBJICHHUEM;

+  0030p 3aKOHO/ATENbHBIX TPeOOBAHUI, KACAIOIIUXCSI KOPIIOPATUBHOTO
yIpaBJIeHHUs], a TaKKe CCbUIKU Ha MpuHATHINA B Poccun Konekc kopmnopa-
TUBHOTO MOBeJeHNUsI U MPU3HAHHbIE MEXIyHAapOIHbIe NPUHIUIIBI KOPIO-
PaTHUBHOTO yIIpaBJICHUS;

* IIpaKTHYeCKUe IMPUMephl BHEAPEHUsS CTAHAAPTOB KOPIIOPATUBHOTO YIIPaB-
JIEHUSI U PYKOBOACTBO [JISI TOJDKHOCTHBIX JIUIT U WIEHOB COBETOB IUPEK-
TOPOB OTHOCHUTEJIHHO BBIIOJHEHUSI UMU OO0S3aHHOCTEH IO YIIPaBIEHUIO
NpeInpUsATUIMU;

+ ob1ee onMcaHMe TOJTHOMOYHI, 003aHHOCTEH U ITOPsIiKa pabOTHI OPraHOB
YIIPaBJICHUS OTKPBITBIX aKIIMOHEPHBIX OOIIECTB.

Hacrosiiee [Tocobue mpu3BaHO HaTh rOCyIapCTBEHHBIM CITYSKAI[UM, FOPYC-
TaM, Cy[bsM, HHBECTOpPAaM W APYTHUM 3aMHTEPECOBAHHBIM JINIIAM OCHOBY IJISI
OLIEHKH YPOBHS KOPIIOPATUBHOTO YIIPABI€HUs B TeX WIM HHBIX POCCUNUCKUX
xommaHusx. Hakonen, nanuoe Ilocob6ue mociy)XUT CHPaBOYHUKOM MJIsSI pas-
JINYHBIX y4eOHBIX 3aBe/leHUI, 00YJalIInX HOBOE IOKOJEHHE POCCHUUCKUX
MeHEe)KEPOB, NHBECTOPOB U MOJUTUKOB CTAHAAPTAM HAIJIeKAIIETO0 KOPIIOPATHB-
HOTO YIIPaBJIEHUSL.

Kak nonb3oBatbcsl HacTosAwmm Mocoonem

Hacrosiiee TTocobue BKIOYaeT 11eCTh OCHOBHBIX Pas/iesIOB:

Yactp I. BBenenue B KOpIOpaTUBHOE yIIpaBJeHUe

Yactp II. CoBeT AMPEKTOPOB U HCIOJHUTEIbHbBIE OPTaHbl 00IIeCTBA
Yacrs III. ITpaBa akuuoHepos

Yacts IV. Packpsitue nndopmaium u mpo3padHoCThb

Yacte V. HekoTtopsle crieninanabHble BOIIPOCHI

Yactp VI. Ilpunoskenus. Tumnossle MOKYMEHTBI

HepBbIe YEThIPpE YaCTU BKIIIOYAIOT IJIaBbl, B KOTOPBIX OCHOBHO€ BHUMAHUE
YACIACTCA aHaIN3y KOHKPETHBIX HPO6JI€M KOPIIOPAaTUBHOI'O YIIpaBJICHUA. B iaron
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Mpeaucnosue

YacTH PpacCMaTPHUBAIOTCSA HEKOTOPbIE BOIPOCHl KOPIIOPATUBHOIO YIIpaBJeHHS,
KOTOpBIE 0COOEHHO Ba)KHBI IJIs KOMIIAHUI, OCYILIECTBIISIIOIIUX KOMMEPYECKYIO
nmedarelbHOCTh B Poccun. Hakonerr, B 1mmectoi 4actu MpencTaBJIeHbl TUIIOBBIE
OOKYMEHTBI, KOTOPbIE€ MOI'YT HCIIOJb30BATHCA Ha IIPAKTUKE. COOTBCTCTBYIOH_II/IC
BOIIPOCHI TTOAPOOHO PAacCMATPUBAIOTCSA C TOYKU 3PEHHUS POCCUICKUX 3aKOHOMIA-
TeJIbHBIX aKTOB, Komekca KOpropaTMBHOTO IOBEIEHUS U — TaM, IZie 9TO IPHU-
MEHUMO, — HaWIy4llIed MeXIYyHapOAHONU IPAKTUKU KOPIIOPATUBHOIO YIIpaB-
JIEHUS.

ITocobue Jrydiire Bcero MpovecTb IOJIHOCTBIO, YTOOBI IIOJIYIUTh UCUEPIIBIBA-
Iolllee MpeJiCTaBIeHe O KOPIIOPaTUBHOM ynpasieHuu B Poccun. B To ke BpeMs
Heo0s13aTeIbHO YNUTATh BCe ITTaBBI OJHY 3a APYTOI: MOKHO HA4aTh C MHTEPECYIo-
LIMX YUTATeJIs BOIIPOCOB, a 3aTeM IIePelTH K IPYTUM IJIaBaM, CJIeflysl BKIIOYeHHBIM
B TEKCT CChUIKaM.

HpI/IMepr, WUTIOCTpaliu 1 KOHTPOJbHbIE CIIMCKU BOIIPOCOB, BKIIIOYE€HHDBIE B
[Tocobue, rpusBaHbl chenarh ero 6ojee MOHATHBIM U 1one3HbiM. B Tlocobun
IIOCTOSIHHO HCIIOJIB3YIOTCSI CXeMBI U BPe3KH, KOTOPbIe IIOMOraloT B paboTe C TeK-
CTOM M IIPUMEpPEI KOTOPBIX IPUBENECHBI HIKE.

*  KoOHTpOIBbHBII CIUCOK BOIPOCOB [JIsI MpefcenaTesIsi COBeTa TUPEKTOPOB
rmomMoraetr eMy OOCYIHWTHh Ha 3acelaHUSIX COBETA JAMPEKTOPOB KIIIOYEBBIE
BOIIPOCHI KOPITOPATUBHOTO YIIPABJIEHUS, C KOTOPBIMH CTATKUBAETCSI 00-
I1eCTBO.

KOHTPONbHbLIA CNUCOK BOMPOCOB
ANA npeacenarens coBeTa AUPEKTOPOB
|

v OtpaxaeT nu opraHm3aunoHHo-npasoBas opma akLMOHEepHOro
obLlecTBa MHTepecbl COOCTBEHHWKOB Hawufy4ylinm obpasom? He
ABNSAIOTCA N 6onee NoAXoAsLMMW At 3TOW Leny Apyrve opramu-
3aLlMOHHO-NPaBoBble (hOPMbI, HAaNpUMep 06LLECTBO C OFPaHNYEHHON
OTBETCTBEHHOCTbIO? KakoBbl NpenMyLLecTBa U He[oCTaTku pasnuy-
HbIX BapuaHToB?

v CospaHbl M B 06LLeCTBe MNpaBrieHne, KOMUTETbI COBETA AVPEKTOPOB
N KOHTPOJbHO-PEBU3VOHHAsA Cry>k6a — B [OMOSHEHNe K 06LLeMy CO-
6paHunto, COBETY ANPEKTOPOB U PEBU3NOHHOW KOMUCCUN? FABNAIOTCS NN
3TW opraHbl 3pdeKTMBHbIMU? ECTb N B 06LLECTBE KOPMOPATUBHbIN
cekpeTapb?

+ Bo Bpeskax «Hapmexamias mpakTHKa» B CBOJHON (OpMe H3JIArarTcs
OCHOBHBIE IIOJIOKeHU I poccuiickoro Komekca KOpIiopaTUBHOTO ITOBENECHMUS,
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Moco6ue no KoprnopaTUBHOMY YNpaBEHUIO

[Ipuanunos xopnoparuBHOro ympasiueHus OOCP, a Taxke HaWITydIINX
HAIIMOHAJBHBIX CTAHAAPTOB KOPIOPATUBHOTO YIIPAaBICHUS, IPUHSITHIX
B IPYTHX CTPaHAaX.

Hapnexalyaa npaktuka: Xopoluas npakTuka 3akio4aeTcsi B TOM, YTO-
6bl 06LLiecTBa MPefocTaBsav akUMOHEPaM BO3MOXHOCTb 3HAKOMUTLCS
C OpuUrvHanom yctaBa W MpPefocTaBnsnM akuuoHepam Komuu ycTaBa
B TEYEHNE NATU OHEWN.

+ Bpesku mop 3arosnoBkom «KopmoparuBHaas mpaktuka B Poccum» 6buin
BKJIIOYeHBbI B [TocoOne B KadecTBe IPUMEPOB TOTO, KaK KOPIIOPATUBHOE
yIIpaBJeHUE OCYIIECTBIISETCS B JIYUIIINX POCCHICKHAX aKI[MOHEPHBIX 00-
I1ecTBax.

KopnopatueHas npaktuka B Poccum: O6LiecTBa, nepexvsaoLine
hb1HaHCOBble TPYAHOCTW, HEPEOKO AeNerpytoT NoHOMOYMS NO MOBCEf-
HEeBHOMY YMpaBfeHWI0 ynpaBnsaloLLyM opraHu3aumsm. B aTom kavectse
HepepKko BbICTYMAOT OUPMbI, CRELMANM3VPYIOLLMECS HA KPUSUCHOM yn-
paBfieHnKn, U MO3TOMY OHW WAeanbHO NOAXOAAT ANS Lenen ynpasieHus
TakMMK o6LLieCTBaMu.

e CxemsblI U TabauLbI BKIIOYEHbI B [locoOue B MIUTIOCTPATUBHBIX IEJISX.

Cxema 1. Cuctema KopnopaTMBHOrO ynpaBneHus

AKLMOHepb! (06LLee cobpaHie) |

1136upatot u cmewaioT MPEACTABASIHOT UHTEPECH!
N O0T4UTbIBAKOTCA
1

1

| [npekTopa (COBET AMPEKTOPOB) |

T
PykoBOAAT v HabnwopawoT +
MopoT4eTHbI
|

[po3payHas OTYETHOCTL J

n PefoCTaBnAT Kanutan

¥
L

MeHe/pKepbl (MCMONHUTENbHbIE OpraHbl)

WcTounuk: MOK, mapt 2004 r.
*  Munu-uccienoBanus BKIOUYeHbl B [locoOue i WIITIOCTPAIUY TEOPETH-

YEeCKUX KOHIENIIUN 1 IIPpaAKTUYIE€CKUX np06neM, C KOTOPBIMH CTAJIKHUBAIOT-
CAd KOMIIaHUM.
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Munu-uccneposanme 1. O6LecTBo X 3akno4aeT fJOroBOp C O6LLECTBOM
Y o Tom, 4yTO obulectBo Y 6yAeT npopjasaTb Mpoaykumio obuiectsa X
yepes VIHTepHeT. [-H A SBnfeTcs 41eHOM CoBeTa AMPEKTOPOB ObLLecTBa
X 1 OQHOBPEMEHHO — reHepasbHbIM AVNPEKTOPOM obLecTBa Z, KOTOpoe
6yaeT nony4yatb cneumnanbHyo CKUOKY Ha MHTepHeT-ycnyrn obliectea Y,
ecnu cgenka mexgy obiectsoMm X u obwectsoM Y coctouTcs. B Takown
coenke mexgy obuectsom X n o6uwectsoM Y r-H A cyuMTaeTcs 3auH-
TEepecoBaHHOW CTOPOHOW, ABAAKOLLENCA BbirogonpuobpertatenemMm no
coenke. Cpoenka 6yneT cyMTaTbCs COENKOW C 3aMHTEPECOBAHHOCTLIO
ons obuwectea X n notpebyet ofobpeHua nocnegHero. B 1o xe Bpe-
M OHa He 6yfdeT SABNSATLCS COENKOW C 3aMHTEpPecOBaHHOCTbIO ANA
obuwecTea Y.

e  CchUIKM Ha 3aKOHBI U HOPMAaTUBHbBIE€ AaKThI BK/IIOYE€HBI B ITocobue 1A
TOTO, 4TOOBI YHATATEIb UMEJ BO3MOYKHOCTD 06paTI/ITI)C$I K II€pBOUCTOY-
HHUKaM.

* Marpuua ypoBHeii KOPIOPATHBHOTO YIIPABJIEHHS I POCCHICKHX 00-
1IecTB BKIOYeHa B [Ipmioskenue 1. OHa MOMOXKET YUTATENIO OIPENEeIUTh
COCTOAHNE KOPIIOPATHBHOTO YIIpaBJICHUSA B pOCCI/IIU/ICKI/IX KOMITaHUMAX, Ha-
METUTD IIYTU PEIICHUA UMEIOIINXCA HpOéJIeM 1 OII€EHUTDH JOCTUT'HYTHIE B
9TOU 06JIACTH YCIIEeXU.

@IFC MATPULA YPOBHEW KOPMOPATUBHOIO YMPABIEHWS NS POCCUICKUX OBLUECTB

Yposenb 1.

YposeHb 2. MpeanpuxumatoTcs

Tpe6oBaHuii 3aKOHOATENbCTBA

waru no yny
KOPNIOPATHBHOTO YNPaBAEHHs

YpoBeHb 3. Pa3sutas cucrema
KOPNOPaTHBHOTO YpaBneHus

Yposens 4. Nlupepcteo
B 06NacTH KOPNIOPATHBHOTD
ynpasnenus

1. NpuBepXeHHoCTb NpuHUMnam KY

CoGnioenve NpaBOBBIX TpEGoBaHH

v B 06LIECTBE NPUHAT YCTaB, COCTaB-
NeHHbI B COOTBETCTBUM C POCCHI-

CKUM 3KOHOAATENLCTBOM. YCTaB
COMEPKUT NONOXEHUR 0 3aLLMTE
71paB aKUHOHEPOB 1 PaBHOM OTHO-
LIGHUW K BKUMOHEPaM, KOTODbIE
BIIAABIOT OAMHAKOBLIN HCTIOM

aKuwit 00T THNa, 0 pacnpegens-

HiAM TONHOMONMI MEXAY 0BLIAM
COBPHHEM aKLIMOHEPOB, COBETOM
AMPEKTOPOB W HCTIOMHUTEMbHbINM

OpraKan, 0 packpLITA MHGDOpHa-
LMW 1 0 NPOIPAIHOCTA AEATENbHO-
7. 06UIECTBO CreyeT NoNoXeHi-

M ycTaa.

v B 06LIeCTBE NPUHATHI NONOXe-
HINR, DETYAMPYIOLLME AEATENb-
HOCTS M MOPAA0K PaGOTHI €70
0praKoB ynpasnesws (06uero
COBP2AHIA AKUMOHEPOB, COBETA
AMPEKTOPOB, UCTONHUTENbHbIX
ODFaHOB, PEBHSHOHHON KOMHC-
CUM) 1 yTBEDXKAEHHbIE 0GLIM

Co6paH1em akunonepos. O6uiect-

80 CNE/YeT ATMM NONOXEHHAN.

/B obecTse paspacora u npi-
HAT NOMHbIV NAKET BHYTDEHHIX

OGLIECTBO NPUHAND BHYTPERHM
KOAGKC KOPNIOPATHBHOr N0Bege-

OKyMeHTOB,
Kogekcom OKLIG 1 yreepxaeH-
Hblif COBETOM ANPEKTOPOB.

A (KORGKC
3TUKN) U CABAYET OBLLENPH3HEH-
HbIM MEXZYHAPOAHbIM NPUHLIA-
Nali KOPNOPATHEHOrO Ypaane-
.

NpaKTiKa Komnannin

/' He npumerimo.

<

B OGLIECTBE €CTb Oprai / JOMKHo-

v B obuiectse ecTb AOMKHOCTHOE

CTHOE VLD, £

0CyWIECTBNEHHE NONMTMKN KOpNO-

PaTUBHOTO YNpaBNEHNS & OGLLe-
cTse.

OBUIECTBO CAeAYeT OCHOBHSIM
pexomengaunsi Kogekca OKL
 PACKDBIBAET UHEDOPMaLIMi0

0 BHINONHEHHH W NPHIAHAX
HEBbINOTHEHUR TEX WM MHbiX
pexoMeHpaLi

N

o
HO 32 Pa3PAGOTKY, UCTONHEHHE
NEPMORM{ECKINt aHANUS NOATH-
Kit W NPAKTHKH KOPMOPaTUBHOO
ynpasnexus B o6ujectse (Hanpu-
Viep, KOpNOpaTHBHbIii CEKPETapb)
B 06UECTBE PaspacoTan seTkR
W NOAPOGHSIA NAaH MEONPUATHI
no Kopnopa-

<

4

B 06LiECTB y4pexaeH KomuTeT
COBETA UPEKTOPOB, OTBEMaloLMIA
33 KOHTPOMb 32 OCYWIECTBNEHHEM
MONMTVKA 1 NPAKTAKOI KOPNIOpa-
THHOTO YIPaBAEHIA 0BLLIECTEa
(HaNpUMED, KOMMTET N0 KOpNopa-
THBHOMY YpaBEHIAo).

IpakTiKa KopOpATHEHOr0 Ypas-
7HHS BLLECTBa AeNacT ero
nWIEpON B CEOE

TUBHOTO YNPABNEHNS, a TakKe
NIPEANPUHSTH NepBble Wwark o
€70 OCYLECTBNEHIO.

CTPaHE W OHUM U3 MEXYHAPOLL-
HbIX TIHEPOB B ITOM 06ACTH.
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bnaropapHocTH

PaspaboTka, moaroroska u ony6inkoBanue Hactosero [Tocobus morpebosanu
MIpUBJIeYeHNs] MHOTUX OIBITHBIX CIEIUAINCTOB.

B nenom [locobue 65110 OAroTOBIEHO KaHA. opu. Hayk JlaButom Kapane-
TSIHOM (3aMecTtutesieM pykosoguTtestst mpoekta MOK «KoprioparusHoe yiipasieHue
B Poccun»), paboraBuinm non pykoBoacrsom Cebactbsina Monuaeyca (pykoBo-
nureist npoekta MOK «KoprnoparusHoe ynpasnenue B Poccun») u Hropst Abpa-
MoBa (mupekTopa [IporpaMMbl o HamJIeKalleMy yIpaBieHHI0 MUHHCTepCTBa
toprosiu CIITA). I'maBa 13 nanucana TaTbsHO# VBaHOBOM (3aMecTHTeNIeM PYKO-
Bonutesns npoekta MOK «KopnopatusHoe yrpasienue B Poccun»). ABTOPHI I71aB
11, 15 u 16 — npenopasBaTenu MHCTUTYTa BOCTOYHOEBPOIIEICKOIO IIpaBa U PoC-
cuiickux uccienoBanuit Jleitnenckoro ynusepcurera (nokrop Puibka [[parHesa;
nupekrop Mucruryra, noxrop u npodeccop Yunbsam b. Caitmonc). Hakoner,
ri1aBa 17 IOArOTOBJIEHA COTPYAHUKaMu fopugudeckoit ¢pupmer Coudert Brothers
LLP — crapmum napraepom bappu Metnrepom, nmapraepom [lepekoM biymom,
crapmiuM 1opucroM Kupuinom PaTHHKOBBIM U IIOMOLIHUKOM opucta Ilerpom
bapanosckuM. JJokrop I'peropu Maaccen (koncynbranT rnpoekra MOK «Kopmo-
paruBHOe yIipaByieHue B Poccum») pyKoBoiuia paboTo IPYIIIIBI CHEIUaINCTOB 10
ITO[ITOTOBKE ITpeBAPUTEIbHBIX BAPUAHTOB Pa3IMIHbIX rj1aB [10co6usi, B KOTOPYIO
xopmu: asut Kapanerss (rmassr 1, 2, 8,9, 10, 12 u 14), irops AkceHOB (r1aBbI
4 u 5), [Monunua Kanpaurkast (raaset 3, 6 u 7), Tanuna Edbpemona (rmasa 14) u
Haranps Komrenesa (rmaBa 15). B paspaboTke TUITOBBIX TOKYMEHTOB, BKIIOUEHHBIX
B npuiioxkeHus K [Toco6uto, yaacTBoBaIu Ciieqyoliye COTpyJHUKY rpoekTa «Kop-
[opaTUBHOE yIpasieHue B Poccum»: Mrops Axkcenos (mpuioxenus 6, 9, 11, 13,
14 u 26), l'anuna Edppemosa (npunoxenus 7, 20, 26, 28 u 29), Anekcaunp Kanenrok
(npunoxenue 27), [Tonmuna Kanpauikas (npunoskenus 3, 12 u 15), Mpuna Kpa-
cuxoBa (mprtoxenus 20, 25 u 26), Wabs [onysxTos (mpunosxenus 22 u 23).

MexnynapopHas ¢puHaHCOBasi Kopropanus 1 Munucrepcrso Toprosiu CIIA
BBIP@KAIOT 6JIarOJapHOCTD 3a HMOAPOOHbIE OT3BIBBI M Ba’KHbIE 3aMedaHusi AJIeK-
caunpy bepry (crapmiemy cnenumanucty BcemupHoro 6aHka), mokropy Puiibke
Iparuesoit, nokropy u npodeccopy Ymibsamy b. CaiiMoHCy (IperomaBaTessiM
Jleiimenckoro yHuBepcuTeTa), Puaapny Openepuky (HesaBUCUMOMY KOHCYJIbTaH-
Ty), TaTbsiHe MenBeeBOi (CTapiieMy COBETHHUKY IO IOPUAMYECKHM BOIIPOCAM
®oupa «Ientp pasButusa HOHTOBOrO pPHIHKa»), OKTOpYy ['yHmiIe Monuneyc
(cTapmremy OpHUCTYy opuandeckoit dpupmser «Salans»), Morpe Ouuniryx-Moposo-
BOi (CTapIiieMy PYKOBOAMTENIO IIPOrpaMM TexHHueckoro coxpeictus MOK),
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Poysyasny b. [lepkuHcy (BblllefmieMy Ha IIEHCHIO NAapTHEPY IOPUIUYECKOMH
¢dupmbr Debevoise & Plimpton LLP). ITocobue He cMOriao Obl MOSBUTHLCSI Ha
cBer 6e3 ux y4acTtus. lleHHbIe KOMMEHTApUU K OTIEIbHBIM IJ1aBaM ObUIM HOJTY-
YeHBI OT CHELMAINCTOB KOHCYyNbTanuoHHou ¢pupmbel KPMG — naprrepa appu
bnska u xoncynbranta Onera CokosloBa, cTapllero crenuaiucra BcemupHoro
6aHKa 110 BOIIPOCaM BO3HAIPXAEHUI U IbroT Mapka-AHnnpeaca Kistitaa, cotpyn-
HUKOB M@K — crapurero cnenuaanucra 1o BOIPOcaM peald3alii IIPpOrpaMm
Happuna XapTiyiepa ¥ 3aMeCTUTeNs pyKoBojauTens npoekra «KoprnopatusHoe
pasButue Ha Ykpamue» Jlecmonpma O’Manwura, a takke Caiimona I[.}O. Boura
(McKinsey & Company). Kpome toro, MexxnyHaponHast puHaHCOBasI KOPIIOPALIHS
1 Munucrepctso Toprosiau CHIA mosydmyin MHOXKECTBO IIeHHBIX 3aMeYaHUH U
IIpefJIoKeHU N KaK CO CTOPOHBI BHEIITHUX 3KCIIEPTOB — CIENUAINUCTOB IPOrpaM-
mbl TACUC «Kopriopatusnoe ympasienue B Poccun» Kotpun [iopbe (crapie-
ro ropucra) u Enensr A6pocumoBoii (ropucra), apmuauctparopa ODCP OuanHb
J>xecoBep, Tak U CO CTOPOHBI COTPyAHHMKOB npoekta MOK «KopnoparusHoe
ynpasieHue B Poccum». IloMuMoO yKa3aHHBIX BbIllle COTPYIHHKOB IIPOEKTa B
pabore Han [Tocobuem ywactBoBanu Kapuna [lamko, Mapust T'paueBa, Hartanbs
Apabosa, Aunpeit Bymies, Aunpeit Kosnos, Anexcauzp Enncees, Makcum Turtos,
Anexcaunp Kanmeniok, Haranbs Caiidypanosa, Wines [onaysaxros, Erop [Tamuna,
Csemmana Kpasuyk, Onpra Aankuza, Muxamt Kysueros, Osibra MapTeiHOBa, SIH
Qepsinun, Mpuna [lerouka, Huxomnait Iluorposuy u Ilox [Ixyn beiikep. Hakorerr,
M®K u Munucrepcrso toprosnu CIIA 6iaromapsr 6osee dem 50 y9acTHUKOB
«KPYTJIBIX CTOJIOB», Ha KOTOPBIX 00Cy’Kmanock Hacrosmee IlocoOue, 3a BbICKa-
3aHHBIE UMU IPeIOKeHUs] 1 KOMMEHTapHUU.

HToroBoe pemakTUpOBAHME AHTIHUIICKOTO TeKcTa I10cOOMs OCYyIIecTBIISUIOCH
He3aBUCUMBIM KOHCYIbTaHTOM Pruapnom OpenepuxoM. LleHHBIN BKIaz B IIpoLiecc
penaktupoBanust BHecnu [xaner Karn (Acconmanus ropucros CIIA, ropucr
npoexta «IIpaBo B crpanax IlenrpanpHoil u Bocrounoit Esponsi»), ITon Ixyn
Beiikep (craxep mpoekta MOK «KopmoparusHoe yupasienue B Poccunm») u
Dnuszaber Pambopskep (MeHemkep [IporpaMMbl IO Ha[IeKAIeMy YIIPaBICHHIO
MunucrepcrBa toprosau CIIIA). Tekct ITocobus ObuT mepeBeneH Ha PyCCKUIT
SI3BIK He3aBUCUMBIMU KOHCYJIbTaHTaMU TarbsHO# Pri6uHOM 1 Onbroit Huxudo-
posoii. [lepeson nmpmnosxennit 3, 17, 18, 24, 29 u 30 cmeman TaresHO# T'oBOpY-
xuHO# (nepeBogunkoM npoekra MOK «KoprioparusHoe ynpasienue B Poccun»).
Penakrop npoexkra MOK «Kopriopatusnoe ynpasienue B Poccun» Mapus I'pa-
YyeBa IepeBeia IPIWIOKeHUs 4, 8§ U 9 U OTpelaKTUPOBaja IMepBOHAYAIbHBIN IIe-
PEBOJ psifia I1aB UIsi OOCY>KIEHUS Ha 3acelaHUsIX «KPYTJIBIX CTOJIOB». YKa3aHHbIE
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BplIe coTpynHuku npoekra MOK «KopnopatusHoe ynpasiienue B Poccun» Tak-
JKe clieJlajIu 1IeHHble PeJaKTOpCKUe 3aMedaHus. liToroBoe pemakruposaHue pyc-
ckoro tekcra [locobust ocyectsisuiocs Onproit Hukudoposoii.

Hacrosimiee ITocobue 66110 CO3/1aHO ITPU 3HAYUTETBHOM COIENCTBUM MUHIC-
TepcTBa 9KOHOMUKN Hunepnannos (B sune AnHenussl IpocT, KOOpAUHATOPa
AreHTCTBa MEXIYHApOTHOro OM3Heca W COTPYOHHYECTBA) M [0CyqapCTBEHHOTO
cexperapuara [lIBeilmapuu mo 9KOHOMHYECKUM Bolmpocam (B siune HlaBopku
Pxxexak, corpynHuKa JlemapTaMeHTa pa3BUBAIOIIUXCS CTPAH U CTPAH C IEPEXOTHON
akoHOoMHuKOI). OOb111as mopiepkka ObIa OKa3aHa MOJDKHOCTHBIMHY JInIaMu Mex-
nyHaponHO# dhuHaHCOBOU Kopropanun — Kpucruanom ['poccmanom (maupekTo-
poM IIporpaMMbl TeXHHUYIECKOTO CONEUCTBUS IaCTHOMY CEKTOpPy) u MaikoM
JIio6paHo (r1aBHBIM (DMHAHCOBBIM CITEIIMATHCTOM IIOAPA3neIeH s 10 Kopropa-
THBHOMY yIpaBsiieHuIo). [Tocobue He CMOITIO ObI IOSIBUTHCSI Ha CBET 6e3 OpraHu-
3aIIMOHHOM IOMOIIYU cOTpyRHHKOB Munucrepcrsa toprosiuu CIIA (Onusaber
Pam6opskep u 3apeMbl ApyTIOHOBOU, MeHeIKepoB [IporpaMMBl 110 HajIe)KaIeMy
ynpasienuio Munucrepcrsa Toprosiu CIIA) u npoexra MOK «KoprnoparusHoe
ynpasiienue B Poccun» (AHHBI TIOPHHOI, acCUCTEHTa IpoekTa, 1 Mapunsl Bo-
Po6bEBOIL, MEHeIKepa 110 CBSI3SIM C 0OIIeCTBEHHOCTHIO). MBI BhIpakaeM IpH3Ha-
TeabHOCTh Mropio bennkoBy (mupextopy POccHiICKOTO HHCTUTYTA THUPEKTOPOB),
Asnexcannpy OwratoBy (IupekTopy AccoIMariuy HEe3aBUCHMBIX TUPEKTOPOB),
Anexcannpy VIKOHHUKOBY (IUpeKTOpPY ACCOIMAIIMH 110 3aIIUTe IIPAaB NHBECTOPOB),
Oungpio Commepcy (mpesuneHTy AMEPUKaHCKON TOPrOBOM MayaThl), TarbsHe
ParysuHoit (cTapieMy JUPEKTOPY 10 BOIIPOCaM CTPATETUIeCKOTO INIAHUPOBAHUS
U HOJUTUKA AMEPHKAaHCKOU TOPTOBOM IMajaThl) W, HAKOHEI, AMEpPHUKaHCKOM
TOPTOBOM Majare, PoccuiicCko-aMepUKaHCKOMY COBETY [IeJIOBOTO COTPYIHUYIECTBA,
PoccniickoMy €003y MPOMBIIIUIEHHUKOB U IIPpeAIIpUHIMATECH.

Hrops 0. Abpamos, Onsapn Haccuwm,

Hupexrop [Iporpammsl Hupexktop enapTameHTa

110 HaJJIeXKAIlleMy YIIPaBJIEHUIO Hentpanproit u Bocrounoii Esporrl,

Munucrepcrso Toprosiau CIIA MexnayHnaponHas (puHaHCOBasI
KopIiopanus

/%"/%““’/ ZZMW/ /\/owx«?\
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KOHTpPONbHbLIA CNUCOK BOMNPOCOB
ANA npeaceparens coBeTa AUPEKTOPOB
|

v ToHMMatoT N Bce AMPEeKTopa 1 KI4eBbIE [OMMKHOCTHbIE NMLA KOHLENLMIO
KOpMopaTMBHOro yrpaBfieHUs U TO, MOYEMy OHO Tak BaXKHO Ansi obLiectsa
N ero akumMoHepoB?

v BblpaboTan nu coBeT AMPEKTOPOB HETKYHO U ACHYIO NONUTUKY B 0611aCTU KOp-
NMopaTMBHOIO YMPaBMEHNS U NaH Mo YyHLLEHWIO NPaKTUKX KOPMopaTyBHOro
ynpasnenva? Beinu nv NpeanpuHATLI LWarn No peanv3aumm 3Toro nnaHa?

v EcTb nu B oblliecTBe Kakoe-nMéo JMLO MM opraH, Hanpumep, Kopropa-
TUBHbIN CEKpeTapb WM KOMWUTET COBETa AMPEKTOPOB, KOTOPbIA Gbin Gbl
Nnpu3BaH OCYLLECTBATL Pa3paboTKy MOMUTUKU M KOHTPOMb 3a NPaKTUKOM
KOpropaTMBHOrO yrpassieHns B o6LuecTBe?

v 3HaKkoMbl N1 KMO4YeBble JOMKHOCTHbIE Nn1ua ¢ KogekcoM kopnopaTtuBHOro
nosefeHns defepanbHON KOMUCCUMM MO PbIHKY LieHHbIX 6ymar (ganee — Ko-
gekc ®KUB) v MNprHumnamu koprnopaTueHoro ynpasnexdns O3CP? Cnegay-
€T N1 06LLLEeCTBO OCHOBHbIM pekoMeHaauusam Kogekca ®KLB n packpbisa-
€T NI OHO MHopMaLMI0 06 3TOM akLMOHEPaM M 3aMHTEPECOBaHHBIM NMLaM
B CBOEM rogoBOM OT4eTe?

v V13BecTHbl 1 06LLEeCTBY OCHOBHblE OpraHv3auuun, Kotopble BegyT paboTy
B 0611aCTN KOPNOPaTUBHOIO YNpaBfieHWs 1 KOTOpble MO 6bl CTaTb AN
obLLecTBa NCTOYHMKOM MONE3HON MHpopmaumnn?

C xoHIa 1990-X IT. TEPMUH «KOPIOPATUBHOE YIIpaBIeHHUe» CTAaHOBUTCA B Poccun
Bce 6ostee oy sipHbIM. C OHOM CTOPOHBL, 3a 3TOT Iepuof B Poccuu nsMeHnIach
POJIb YaCTHOTO CEKTOPa B 9KOHOMHUYECKOM Pa3BUTUU M CO3MaHUU pabOdnX MeCT;
C IPYroi — KOPIIOPAaTUBHBIE CKAHIAJIBI, INI00AIbHASI KOHKYPEHIIHS U Pa3InIHbIe
MHUIUATUBBl Ha HAIMOHAILHOM M MEXKAYHaPOLHOM YPOBHE CIOCOOCTBOBAIN
TOMY, YTOOBI IOHATHE «KOPIOPATUBHOE YIIPaBJIEHUE» CTAJO IIHPOKO PacHpo-
CTPaHEHHBIM.

Tem He MeHee TTOKa JINIITh HEMHOTHE KOMIIAHUY IIO-HACTOSIIIEMY OCO3HAIOT
r1yOUHY U CJIOKHOCTH IaHHOTO HoHsATHs. Ha mpakTrke pepopmMbl KOPIIOPaTHBHOTO
YIIpaBJIEeHUS HEPENKO HOCAT ITOBEPXHOCTHBIN XapaKTep W MCIOJIL3YIOTCA IJIA IIPO-
[IaraHJUCTCKUX I[eJIel], a He KaK CoCO0 BHEIPEHUs CTPYKTYP U IPOLEnyp, KOTOPbIe
IT03BOJISIIOT aKIIMOHEPHOMY OOIIIeCTBY 3aBOEBATh JIOBepUe aKIIMOHEPOB, YMEHb-
LIATH PUCK (DPMHAHCOBBIX KPU3UCOB U PACIIMPUTDH NOCTYN K Kanutany. Co3naHue
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BHYTPE€HHHUX CTPYKTYP U IIPOLIeAYP, OCHOBAHHBIX Ha IIPUHIIUIIAX CIIPABEIIMBOCTH,
IIPO3PAYHOCTH, IOJOTIETHOCTUA U OTBETCTBEHHOCTH, ABJISETCSA HEJIETKOM 3aladel,
BBITIOJIHEHHE KOTOPOH TpeOyeT IIOCTOSTHHOM pabOThbI CO CTOPOHBI KOMITAaHUH.

Ilenp DaHHOM IJIABBI 3aKJIIOYACTCSI B TOM, YTOOBI IaTh OIpelesieHUue KOPIIO-
PaTUBHOMY YIPaBJICHUIO, 0OOCHOBATh €ro HEOOXOAMMOCTh C 9KOHOMUYECKOM
TOYKH 3PEHHUs, a TAKKe ONMCATh CYILIEeCTBYIOIIYIO cerofHs B Poccum mpaBoByIO
U MHCTUTYIHOHAIBHYIO 6a3y KOPIIOPATUBHOTIO YIIPaBJICHUSI.

A. NoHATHE KOPNOPAaTMBHOIO YNpaBeHus

1. Onpepenexne KOpnopaTHBHOIO ynpaBJieHus

Enunoro ompenesieHuss KOPIIOPAaTUBHOIO YIIPaBJICHUsI, KOTOPOE MOIJIO ObI IpHU-
MEHSTBCSI KO BCEM CUTYallMsIM BO BCeX CTPaHax, He cyulecTByeT. IIpenmaraemble
Ha CErOJHAIIHUI JeHb OIpeJe/ieHUsl B 3HAYUTEJIbHOW CTEIIEHU 3aBUCAT OT y4-
PEXIEHNs WIM aBTOpA, a TAKXKe OT CTPaHbl U NpaBoBOM Tpagunuu. Hanpumep,
OllpeliesIeHHe KOPIIOPAaTUBHOTO YIIPaBJIeHUs, pa3pabOTaHHOE PEryasiTOPOM PBIH-
Ka — poccuiickoir PenepaabHON KOMHUCCHEH 110 PHIHKY IeHHBIX Oymar (PKIIB),
CKOpee BCero, OyeT OTIUYAaThCs OT TOTO OIpefeseHusl, KOTOPOe MOXKeT OBITh
IDAHO DUPEKTOPOM KOPIIOpAIMH WY WHCTUTYIIMOHAJIBHBIM HHBECTOPOM'.

Mesxnynapopnas ¢unancosas xkopuoparnus (M®PK) u ee mpoexr «Kopmopa-
TUBHOE yIpaBJieHHe B Poccun» onpenessioT KOPIOPATHUBHOE yIPaBJIEHHE KaK
«CTPYKTYPBI U IPOLECCHI PYKOBOJCTBA KOMIIAHUAMHU M KOHTPOJIA 3a HUMU». Op-
raHU3anusl 9KOHOMUYECKOro corpynHudectsa u passurus (OOCP), xoropas B
1999 romy omy6amkoBana «[IpHHIUIIBI KOPIIOPATUBHOTO YIIPABIECHUS», OIIPefie-
JIIeT KOPIIOpaTUBHOE YIIpaBiIeHUe KaK

! OKIIB nogXomuT K JaHHOMY IIOHSTHIO C IIO3UIIUI TOCYIaCTBEHHOIO CeKTOpa. B ompenenenum,
npusesieHHOM Bo BBeneHuu K Kopexcy ®KIIb, rosopurcs: «KopnopatusHoe moBesieHHue
BJIMSIET Ha OKOHOMUYECKME IOKAa3aTelu JeSTeJbHOCTH XO3SMCTBEHHBIX OOIIECTB W Ha UX
CIIOCOGHOCTD IPUBJIEKATh KAIIUTaJl, HEOOXOOUMBII I 9KOHOMUYECKOIO pocTa». B To e
Bpemst CoBer mucTHTynnoHaabHEIX HHBecTopoB CIIIA (Council of Institutional Investors),
B KOTOPBI BXOIST KPYIIHbIE TOCYIAPCTBEHHBIE U TaCTHBIE TEHCHOHHBIE (DOH/IBI CO CTOMMO-
CTBIO AKTHBOB CBBIIIE 2 TpWLINOHOB noyul. CIIA, mogXomuT K JaHHOMY IOHSTHIO C TOYKU
3peHns aknuoHepoB. COITaCHO TAKOMY IIOJXOZY, B IIeJIOM CTPYKTYpa U IIPaKTHKa KOPIIOpa-
THBHOTO YIIPaBJICHUs JOJDKHBI 3aIIWINATh aKIOHEPOB, a TAaKKe 00eCIevYnBaTh MOIHYIO
MOZOTYETHOCTh AKI[HOHEPaM H PaBHBIN IIOAXOM K HUM C (PUHAHCOBOU TOYKU 3peHHs. CM.:
http://www.cii.org/dcwascii/web.nsf/doc/governance_index.cm.
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«BHympenHe MEXAHU3MbL, ¢ HOMOULI0 KOMOPbiX ocyujecmbasiemcst pyxoBodcmBo
KOMNAHUSIMU U KOHMPOAL 3a HUMU, [...] umo nodpasymebaem cucmemy 63au-
MoomHouweHuti mexdy npabnenuem kKomnanuu, ee cobemom oupexmopob, axiyu-
oHepamu u dpyzumu 3aunmepecobarnvimu auyamu. Kopnopamubroe ynpabnenue
npedcmabnsiem coboil cmpykmypy, Ucnonv3yemyio onst onpedeneHust yeneti Kom-
nanuu u cpedcm@ 0ns docmuskeHust IMux yeneil, a maxxie ocywecmbnenus
KoHmpons 3a smum npoyeccom. Hadnexaujee xopnopamubroe ynpabnenue
donxno obecneuubams coombemcmbyrousue crnumynvt 0as 1ozo, 4moobuvl cobem
oupexmopob u meredxepvt dooubanicoy docmuxxeHus yeneil, Komopuoie ombeuarom
unmepecam KoMnanuu u axyuonepoB. Ono maxxe 0onxHo obnezuamv 3¢ppex-
mubHuitl MOHUMOpUHe, nobyxdas maxum o6pasom gupmer k 6onee Ippexmub-
HOMY Uucnonv306anuto pecypcoby?.

HecmoTpst Ha Bce pasnuaust, y GOJIBIIIHCTBA ONpefieIeH I, OPHEHTHPOBAHHBIX
Ha CaMy KOMITAaHUIO (TO eCTh IaBaeMBbIX C BHYTPEHHUX [TO3HUIIHIT), €CTh HEKOTOPbIe
o0I111e 3JIeMEHTBI, KOTOPbIE OIUCHIBAIOTCS HIDKE.

*  KopnopamuBroe ynpaBnernue — 3mo cucmema 63aumoomHouieruti, xapax-
mepusyemas onpedereHHvIMU cmpykmypamu u npoyeccamu. Hanpumep,
B3aMOOTHOIIECHUSI MEXAY aKIMOHEpaMU M MEHeKepaMH 3aKJIioda-
I0OTCS B TOM, 4TO II€PBBIE IIPEJOCTABIISIIOT KAIIUTAJ IMOCJIETHUM C IIeJIBIO
IIOJIy9eHHs] OTHAYM Ha BJIOXKEHHBIE MMH CpelcTBa. MeHemkepsl B CBOIO
odepenb MOJDKHBI PEryJISIPHO IPefOCTABIIATh aKIMOHEpaM IIPO3PadyHYIo
¢unancoBy0 HHOOPMAIUIO U OTYETHI O AEITETHHOCTH KOMIIAaHUHU. AK-
LIMOHEPHI TakKe N30MpaIoT HAGJIIOIATeIbHbIN Oprad (0OOBIYHO 9TO COBET
OUPEKTOPOB MJIU HaOJIIOATeIbHBIN COBET), KOTOPBI JIOJDKEH IPEICTaB-
JIATH UX UHTEPECHl. OTOT OPTaH, IO CYTH, OCYIIECTBIISIET CTPAaTeTHIECKOe
PYKOBOJACTBO U KOHTPOJHPYET MeHeIKepoB obIrecTBa. MeHemKepbl
[IOJOTIETHBI HAOIIONATeIbHOMY OPraHy, KOTOPBII B CBOIO OYepesb I10-
IOTYeTeH akImoHepam (dIepes ob1mee cobpanue akinoHepoB). CTPYKTypbI
U IIPOIECCHI, KOTOPbIE ONPEeNesioT 9T B3aUMOOTHOIIEHUs, 0OBIYHO
CBSI3aHBI C Pa3JINYHBIMU MeXaHM3MaMU yIlpasieHus 3¢G¢GeKTUBHOCTHIO,
KOHTPOJIS U yUeTa.

* Yuacmuuku smux 63aumoomHouienuti Mozym umems pasnuumvie (uHozoa
npomuBononoxuvie) unmepecv. PaCXOKIEHUS MOTYT BO3HUKATh MEXIY
HHTepecaMy OPTaHOB YIIpaBJIeHHs OOIIeCTBOM, T. €. 00IIero cobpaHus

2 Cwm. Ilpuniunst kopnoparusaoro yupasiaerus ODCP (cm. taxke: www.oecd.org).
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aKIOHEepOB, COBETA IUPEKTOPOB U HCIOJIHHUTEIBHBIX OPraHOB. MHTepeck!
COOCTBEHHHKOB M MEHEIKEPOB TAaKoKe He COBIANAIOT, U 3Ty IPpoOIeMy
HEepeIKO Ha3bIBAIOT «IIPOOJIEMOI OTHOILICHHUI MEXKIY IPUHIUIIAJIOM U
areaTom»’. KOH(IUKTHI Takke BO3HHMKAIOT B paMKaX KaXK[IOTO OpraHa
yIIpaBJIeHHs, HalIPHIMep Cpeqy aKIIMOHEPOB (MeXIy KPYIHBIMH U MUHO-
PHUTapHBIMH aKIIHOHEPaMU, KOHTPOJIUPYIOIIUMH 1 HeKOHTPOJIUPYIOIIUMHI
aKIMOHepaMH, (PU3MYECKUMU JIUIIAMYI U NHCTUTYIIMOHAIbHBIMU UHBECTO-
paMH) U TUPEKTOPOB (MEKLy UCIIOIHUTEIbHBIMY U HEUCIIOJHUTETbHBIMUI
OUPEKTOPaMHU, BHEITHUMH NUPEKTOPaMH U NUPEKTOpPaMH U3 YUCIA aK-
LIIOHEPOB MIM PAaOOTHUKOB KOMIIAHUU, HE3aBUCHMBIMHU U 3aBUCHMBIMU
IUPEKTOPAMH), ¥ BCe 9TU PA3IMYHbIe MHTEPECHI JODKHBI OBITh YITEHbI U
c6aTaHCUPOBAHBI.

*  Bce cmoponvr yuacmByrom 8 ynpabnenuu xomnanueil u ocyujecméreruu
koumpons. OOb1iee cobpaHue, IPeACTaBIISONIee AKIIMOHEPOB, IPUHUMAET
OCHOBHBIE pellleHus (HallpuMep, O paclpeie/IeHHH NPUOBUIH U YOBITKOB
KOMIIaHHH ), B TO BpeMsI KaK COBET TUPEKTOPOB OTBedYaeT 3a ob1ee pyKo-
BOJICTBO KOMITAHMEH U KOHTPOJIb 3a MeHe[kepaMu. M HakoHen, MeHe[ -
JKephl YIPABIISAIOT ITOBCEHEBHOH [IESITeIbHOCTHIO KOMIIAHUH, PeaTHu3ys
CTpaTeruio, MOArOTaBINBasl OM3HeC-IIaHbl, PYKOBOAS pabOTHHKAMH,
paspabarbiBasi CTPAaTEerHI0 MapKeTHHTA U IIPOJAK U YIIPAaBJIss aKTUBAMU
KOMIIaHHH.

*  Bce amo denaemcs 0nst mozo, umobwvl npabunvho pacnpedenumv npaba u
06s3aHHOCMU U, MAKUM 00pasom, nobvlcums cmoumoctv KOMHAHUU OIS
akyuoxepob 6 donzocpourom niare. Hapumep, co3naloTcsi MeXaHU3MBI, C

* TIpo6iema B3aMMOOTHOILIIEHWI MeK/Y IPUHIMIIAIOM U areHToM ompenessiercs: B Oxcdopa-
CKOM 9KOHOMHYECKOM CJIOBape KaK BOIIPOC O TOM, KaKHM 00pasoM JIHIO0 A MOXKeT OOy IuTh
o B peficTBOBaTh B MHTepecax JIMIA A BMECTO TOTO, 9TOOBI CIEIOBATh COOCTBEHHBIM
nHTepecaM. [IpUMEHNUTEIHHO K CUTYalluU aKIMOHEPHOTO OOIIeCcTBa JIMIO A sIBJISETCS MH-
BeCTOpOM (IIPUHLUIIAIOM), @ MO B — MeHemkepom (areHToM). MeHemkepbl HEPENKO
IeHCTBYIOT B COOCTBEHHBIX MHTEPECaX, KOTOPbIe MOTYT OTINYAThCS OT HHTEPECOB HHBECTO-
poB (HampuMep, MeHe/DKepbl MOTYT 3aHHUMAThCsl CO3AaHIeM (DHHAHCOBOI MMIIEPUU BMECTO
TOrO, 4TOOBI YBEIMYINBATH CTOUMOCTH KOMIIAHMHU MIJIs1 aKIIMOHEPOB), HEYECTHO MU HEKOM-
[IETEHTHO. B CYIIHOCTH, 9TO MOPOXKIAET areHTCKHe 3aTpaThl Tpex THIOB: (1) 3arparsl Ha
IOCTIDKEHHE «IYKIbIX» LeJeil (B Clydae MEHeIKepOB, KOTOPble He MaKCUMHU3UPYIOT 60OraT-
CTBO MHBECTOPOB); (2) 3arparbl HAa MOHUTOPUHT (B CIIydYasx, KOIIAa MHBECTOPAM [IPUXOLUT-
cs1 paspabarbiBaTh U BHEAPSITH PA3IWIHbIe MEXaHU3MbI KOHTPOJIs); U (3) 3aTparhl Ha CTH-
MyiaupoBaHue (T.e. 3aTpaThl Ha BOZHATPaXKIEHHE W IHOOIIpeHHe MeHemkepos). OCHOBHas
3a/a4a CHCTEMbl KOPIIOPATHBHOTO YIPABJIeHHs — yMeHbIIIeHHe OOLIMX areHTCKUX 3aTpar,
9YTO MAKCUMUBHPYET CTOMMOCTb OOIIeCTBA /Ul HHBECTOPOB.
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IIOMOIIIBIO KOTOPBIX, MUHOPUTAPHBIE AKI[MOHEPHI MOTYT [IOMEIIATh TOMY,
YTOOBI KOHTPOJIMPYIOLINI aKITHOHEP U3BJIEKAJI BBITO/lY IIYTEM 3aKIIOYeHHUS
CIIEJIOK, B COBEPIIIEHUU KOTOPBIX MMEETCsI 3aMHTEePECOBAaHHOCTD (faiee —
CHEJIKMA C 3aMHTEPECOBAHHOCTDHIO), WU IPUMEHSI WHbIe HEeHaJIeKallme
MeTOnbI*.

basoBas cucrema KOPIIOPAaTUBHOTI'O YIIPABJICHUA U B3AaUMOOTHOIICHUS MEXKIY
OpraHaMu yIIpaBJIEHUA IIPEACTABJIEHBI Ha CXEME 1.

Cxema 1. Cuctema KOpnopaTUBHOIO ynpaBneHus

AKunoHepb! (o6Lee cobpaHue)
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MeHe[pKepbl (MCNOMHUTENbHBIE OpraHbl)

Wetounuk: MOK, mapt 2004 r.

Hanporus, BHEIIHNE aCIIEKThI KOPIIOPATUBHOT'O YIIPABJIEHUS CBSA3aHBI CO B3a-
MMOOTHOIIEHUSMH MEXIy KOMITAaHHUEH! U 3aMHTEPECOBAHHBIMU JTUIIAMU. 3aUHTe-
pecoBaHHBIE JIHIA — 9TO (PU3UIECKHE JIUIA WK OPTaHU3AI[UH, KOTOPbIE HMEIOT
oIIpefieJIeHHbIe MHTEPECH], CBA3aHHbBIE C IpeANpUATHEM. Takue MHTEpechl MOTYT
BO3HHKATh B CHUIy 3aKOHA, HA OCHOBAHHUH JOTOBOPA, B Pe3yIbTaTe OOIeCTBEHHBIX
OTHOIIEHU! UM B CBSI3H C reorpaduveckuM MoJIoKeHreM. B 9ucio 3anmHTepeco-
BaHHBIX JIMI] BXOJST IIPEXK/e BCETO0 MHBECTOPHI, a TAKKe PAOOTHUKHU, KPETUTOPBI,
IIOCTABIIUKY, IOTPeOUTEIN, OPraHbl PeryIHpPOBAHUS, TOCYJAPCTBEHHBIE YIPEKIe-
HUSI ¥ MECTHBIE SKUTEJIH, IIPOXKUBAIOIYE B TOM pailoHe, Iie HaXOAUTCS U pabo-
TaeT npepanpusATre. HekoTopble CenUaNnCThl TAKKe CIUTAIOT, YTO 3aUHTEPECO-
BaHHOCTh TOW WJIM HHOM TPYIIBI JIHII MOXeT ObITh 00yC/IOBJIeHa IpobiieMaMu
3aIUTHI OKPY>KalOIlell CPeibl B CBSI3U C HEATEIbHOCTBIO IIPENIIPUATHUA.

¢ Cm. marepuan «Corporate Governance: A Framework for Implementation» na caiire Bcemup-
Horo 6anka http://www.worldbank.org/html/fpd/privatesector/cg/docs/gcgfbooklet.pdf.
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2. Ponb 3aMHTEPEcOBaHHbIX NHI B KOPNOPATHBHOM YNpaBNeHun

Bo MHOTMX MHOCTPaHHBIX M MEXIYHAPOIHBIX KOJIEKCaX KOPIIOPATUBHOTO YIIPaB-
senust, BKarodast [Ipuanunsr ODCP, o6cyskiaeTcst poib 3aMHTEPECOBAHHBIX JIHII
B IIpoIlecce KOPIIOPATUBHOTO yIpaBieHUs. [Ipex/e mpencTaBiIeHNs 0 poan 3auH-
TEpeCOBaHHOTO JIMI[A B KOPIIOPATUBHOM YIIpaBJIeHUH ObUIN MPOTUBOPEYNBHIMU;
TaK, BBIIBUTAIIOCH MHEHIE, COTJIACHO KOTOPOMY 3aMHTepeCOBAHHBIE JIUIA HE MOTYT
HPEbSIBISATE TPEOOBAHUN K MPEIIPUATHIO, IOMUMO MPSMO IIPENyCMOTPEHHBIX B
3aKOHOJATENIbCTBE WIN B JOTOBOpe. CTOPOHHUKYA WHOM TOYKU 3PEHUS 3asIBIISUIH,
YTO KOMITAHUU BBIIIOJIHSIOT BRXHYIO COLMAIbHYIO (DYHKIIMIO, OKa3bIBAIOT BO3-
Ie¥icTBre Ha OOIIIeCTBO U B 9TOM CBSI3U JIOJDKHBI JIEHCTBOBATH C YI€TOM OCHOBHBIX
MHTepecoB mocyenHero. Jra 6osiee MINPOKast TOUKA 3PEHUSI MOYKET O3HAYATh, YTO
MHOT/Ia KOMIIAHUHU JICUCTBYIOT B VII[epO CBOMM aKIIMOHEpPaM.

[TosnHee 6b1I0 BbIpaboTaHO 00Illee MHEHUE O TOM, YTO COBPEMEHHBIE KOM-
maHuu He MOTYT 3(hdeKTUBHBIM 00pa3oM paboTaTh, He YIUTHIBas BOIPOCOB,
KOTOpBIe SBJISIIOTCS Ba)KHBIMU JIJISI 3aMHTEPECOBAHHBIX JinI. OMHAKO HAIO CKa3aTh
1 O TOM, 9TO KOMITAHUH, KOTOpPbIe ITOCTOSTHHO CTaBSAT MHTEPECHl JPYTUX 3aUHTe-
PECOBAaHHBIX JIHI] BBIIIIE MHTEPECOB CBOMX aKIMOHEPOB, HE MOTYT OCTaBaThCS
KOHKYPEHTOCIIOCOOHBIMY U B KOHI[E KOHI[OB TEPIIAT KPax.

Hapgnexawlaa npaktuka. Knio4eBbiM acrnekTom KOpropaTvBHOMO yrpaBieHus
ABNSIETCA 06ecreyeHne NpUTOKa BHELLHero Kanvrana B KomnaHuio. Kopropa-
TUBHOE yrpaBrieHre TakxXe npearosnaraet Nouck Crioco60B, C MOMOLLbIO KOTOPbIX
MOXHO MOBYAUTL 3aNHTEPECOBaHHbIX ML, K OCYLLIECTBIIEHNIO COLManbHO-a0pMeK-
TUBHBIX MHBECTULMIA B JIOOCKME Pecypcbl U Kanutan KoMnaHuv. KoHKypeHTo-
CMOCOBHOCTL U YCrex AeATeNbHOCTM KOMMAHUN — 3TO PesysibTaT KOMMEeKTUBHOM
paboThl, B KOTOPOW Y4aCTBYIOT pasnnyHbie NPenocTaBNsioLImMe Ppecypehl nuiua, B
TOM YMCIIE MHBECTOPbI, PAGOTHUKWN, KPEOQUTOPbI U NOCTaBLUMKL. KOMNaHU1 qosix-
Hbl OCO3HATb, YTO BKMa[ 3aVHTEPECOBaHHbIX JLL BaXKeH AfA o6ecriedeHns ux
KOHKYPEHTOCMOCOBHOCTY 1 peHTabensHOCTU. [03ToMy yKpeneHe B3anMoBhbl-
rOQHOrO COTPYAHUYECTBA C 3aMHTEPECOBaHHLIMU NNLIAMMN OTBEYAET AOSNrOCPOM-
HbIM MHTEepecaMm KomnaHuu. CTPYyKTypa KOpropaTMBHOMO yrpaBieHus OoSKHa
CTPOUTLCS Ha OCHOBE MAEM O TOM, YTO B MHTEpecax KOMMaHWM npuaHaeaTb
MHTEPEChl 3aMHTEPECcCOBaHHbIX JIUL, U UX BKag B ee OONrOCPOUHbINA yCnexs.

> Cwm. [Tpunanuns! koprioparusHoro ypasienus ODCP, annotanus k npuanuny 11, kacatommemycst
POJIH 3aMHTEPeCOBAHHBIX JIMI[ B KOPIOPaTHBHOM yrpaBiaeHnu. CM. Taroke: www.oecd.org.
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CreneHb y4JacTHsl 3aMHTEPECOBAHHBIX JIUI] B KOPIOPAaTUBHOM YIpaBIeHUU
3aBHUCHUT OT HAIIMOHAJIBHBIX 3aKOHOB M IPAKTHUKHU PAa3IUYHBIX CTPAaH M MOXKET
BapbUPOBATHCS OT CTPAHBI K CTpaHe. B KauecTBe mpuMepa MOXKHO Ha3BaTh IIPEH-
CTaBUTEJICTBO PAOOTHUKOB B HAOJIIOIATEIbHOM COBETE, a TAK)Ke IPUHSITHE OII-
peleIeHHBIX KJIIOYEBBIX PEIIeHUM C Y4eTOM MHEHUH 3aMHTEePeCOBAHHBIX JIUII.

B mo6oM ciaydae QUPEKTOpa U MeHeIKePhl TOJDKHBI YIUTHIBATh HHTEPEChl U
POJIb 3aMHTEPECOBAHHBIX JIUI B YIIPABJIEHUN KOMIIAHUE.

3. Kpatkaa ucTopus KopnopaTHBHOIO ynpasiieHusi

CucreMbl KOPIIOPATUBHOTO YIIPaBJIEHUS COBEPIIEHCTBOBAINCH Ha MPOTSHKEHUN
CTOJIETHI, ¥ HEPEIKO TOMYKOM K M3MEHEHMSIM CIIY>KHJIU CHCTeMHbIe KPU3HUCHI U
6aHKpPOTCTBA KPYIHBIX Kopriopanuii. [lepBbIM JOKYMEHTATHHO 3aUKCUPOBAHHBIM
KpaXoM CHCTEeMBI YIIPaBJIeHUs CTal Kpax ToproBoil KOMIIAHUU IOXKHBIX MOpPeEU B
1721 ., KOTOPBIA IPUBEJ K KOPEHHOU IIE€PECTPOMKE KOMMEPIECKOIO 3aKOHO/A-
TEJIbCTBA U JEJIOBOY IPAKTUKU B AHIIMU. AHAJIOTUYHBIM 00Pa3oM, MHOTHE I10-
JIO)KEHUSI 3aKOHOMATENIbCTBA O IeHHBbIX OyMmarax B CoenuHeHHbIX IllTaTax 6bL1m
IIPUHATEI ITOCIe Kpaxa GOoHA0BOTO pbIHKA B 1929 r. C1yyanoch HEMaIo U APYTUX
KPHU3UCOB, TAKUX KaK BTOPUYHBIN OAHKOBCKHI Kpusuc B 1970-x rr. B Bemuko-
6puTaHUM U GaHKPOTCTBO CCyIHO-cOeperatenbHbIX acconnaruii B CIIIA B 1980-x rr.
Eciu ke roBOpUTH 0 60J1ee OIIN3KUX peausix, HeJIb3sl B 9TOMH CBSI3U He BCIIOMHUTD
u dbunHaHCOBBIN Kpu3uc 1998 roma B Poccun.

Vcropusi KOpIOPaTUBHOTO YIIpaBJIeHUsl ObUIa OTMedeHa psiioM OaHKPOTCTB
U3BeCTHBIX KoMmaHuit. Hagano 1990-x rr. o3HaMeHOBaIOCh uctopueit ¢ Maxwell
Group, KOTOpast IPUCBOIIA AKTUBHI TEHCHOHHBIX (hOHOB raget us Mirror Group,
a TaKe KpaxoM OaHKa Barings. HoBBII Bek Takoke Hadajcs C BIEYATJIIOLIErO
6ankporcrBa Komnaunuu Enron B CIIA, 61u3koil K 6aHKPOTCTBY CHTYyaIlueil, B
KoTopyto nomana komranus Vivendi Universal Bo @pannnu, 1 HelaBHETO CKaH-
mana ¢ xomnanuer Parmalat B Mrtanuu. B pesynbprare Bcex 9TUX GaHKPOTCTB U
CKaH/IaJIOB, KOTOPBIE YaCTO BO3HUKAIHM 110 IPUYMHE HEKOMIIETEHTHOCTH WU
SIBHOTO MOIIIEHHUYECTBAa, IPUHUMAINCh OIIPe/ieIeHHbIe MEepPHI, BIHAIOLINE Ha
CHCTeMY KOPIIOPATUBHOIO YIIPaBJIEHHS, CPeIH KOTOPBIX 0COOOT0 BHUMAHHUS 3a-
CIIY’KMBAIOT MHOTOYUCICHHBIC HAI[UOHAIBbHbIE KOIEKChl KOPIIOPATUBHOIO YIIPaB-
nenus u 3akoH CapOeitHca — Oxann (Sarbanes-Oxley Act) B CIIA.

B Poccuu Takke MHOTO€ U3MEHIUIOCH CO BpeMeHH 6e3yIep>KHBIX 37I0YIOTpes-
JeHnit B popMe BBIBOJIA AKTHBOB U TPAaHC(HEPTHOTO 1eHOOOPA30BAHMUS, TOJTY IHB-
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LINX IITIPOKOE PACIpOCTPpaHEeHHE B HavYajle IIEPEXOIHOr0 Ieproa, TeM Hoee — co
BpEMEHH 3JI0yIIOTPeOIIeHHH, TOIYIIEHHBIX B XOJIe IBYX 3TaIlOB POCCUICKOM IIPH-
Barusanuu. Kpusuc 1998 roma ObL1 CBsI3aH, BO3MOXKHO, ¢ Haubojee TsHKKUMHU
nociaegcTBusiMu. OnHAKO B IOC/IeJHUE TOMbl 3aKOHOAATEIbHAsI U HOPMaTHUBHAs
6a3a OpLIa CyIIeCTBEHHO ycoBepIileHCTBOBaHa. [IpunsTue B 1995 r. ®emepanbHOrO
3akoHa «O6 aknmoHepHBIX ob6IecTBax» N 208-D3 ot 26 mexabpst 1995 . (ma-
see — 3akoH 06 AO) u BHeceHHe B HEro 3HAYUTEJIbHBIX U3MEHEHUN U JIOIIOJIHe-
Hu#t B 2001 ., a Taxke mpuHATHE ONpaBoK K PemepaapHOMY 3akoHY «O phIHKE
LeHHBIX OyMar» Ne 39-03 ot 22 anpesns 1996 r. (nasee — 3aKoH O PhIHKE I[EHHBIX
6ymar) B 2002 r. — BCero JIMIIb Ba IIPUMepPa MHOTOYHCICHHBIX TO3UTHUBHBIX
U3MeHEeHUI B 3aKoHOarenbHo 6aze. Omy6inkoBanue Komexca ®KIIB, 6e3ycioB-
HO, TaKKe 3HaMeHYyeT cO0O0il MOBOPOTHBIN HYHKT B PasBUTHU KOPIIOPATUBHOTO
ynpasienus B Poccun, nockonbKy Kogexc @KIID siBiigercs cBoero posa 3TaJloHOM
B JIaHHO¥ 00JIACTH U OPUEHTUPOM IJISI POCCHICKUX aKIIMOHEPHBIX OOIIECTB.

Ha cxeme 2 mpencraBieHa KpaTKasi UCTOpPUSI KOPIIOPATUBHOTO yIIpaBJIeHUs,
B OCHOBHOM B 3aIlafiHBIX CTPaHaXx.

4. Me)pyHapojHo NpH3HaHHbIE NPUHLUMNGLI KOPNOPATMBHOIO YNpPaBNeHMs

3a nmociegHUe NeCsITh JIeT OBUIO pa3paboTaHO MHOXKECTBO KOJEKCOB HAaMJIydIIeH
MIPAaKTUKY ¥ IPUHIIIIOB KOPIIOPAaTUBHOTO yIIpaBieHUs. B 40 cTpaHax 1 permoHax
6bU10 TOAroTOBIEHO 6osee 100 KomekcoB®. B OOJBIIMHCTBE 9TUX KOLEKCOB OC-
HOBHOE BHUMAaHIUE Y/IeJIIeTCS POJIM COBETa AUPEKTOPOB B KOMIAHWM. JIumb He-
MHOTHE KOJIEKChI SIBJISTIOTCSI MEeKIYHAPOIHBIMU 110 CBOEMY OXBaTy’.

Cpenu Ha3BaHHBIX JOKyMeHTOB Toibko [Ipuunumer ODCP agpecoBaHBI Kak
OpraHaMm rocyJapCTBEHHOI BJIACTH, OTBETCTBEHHBIM 3a BHIPAOOTKY ITOJIUTHUKH, TaK
U IPEIpUATHSIM, U TOJIBKO OHHM OXBAaTBIBAIOT BCE BOIIPOCHI KOPIIOPATHBHOTO
ylpasiieHUs (IIpaBa aKIHOHEPOB, POJIb 3aMHTEPECOBAHHBIX JIUL], PACKPBITUE HH-
dbopmarnuu u npakTUKy coBera upekTopos). [Tpuniuner ODCP mony4mwin mpu-
3HaHHUe B OOJIBIIINHCTBE CTPAH MUPA B KadIeCTBE OCHOBOIIOJIATAIOIIEr0 JOKYMeHTa

¢ TIOMHBIA CINCOK KOIEKCOB KOPIIOPATUBHOTO YIPAaBICHMs PA3IMIHBIX CTPAH CM. Ha caiTe
EBpoIeiickoro HHCTUTYTa KOPIOPATUBHOTO YIIPAaBICHUS WWW.ecgi.com.

ITo cyTu, MeXIyHapOIHBIMU SIBJISAIOTCS TaKHWe KOJEKCHI, KaK peKOMeHIanuu EBpormeiickoi
acconmanuu Gounossix aunepos (EASD — www.easd.org), PykoBopsinne IpUHINIIBI KOP-
MopaTUBHOrO yrpasieHus Kondegepannu acconmanuii eBpOIeHCKUX aKIIMOHEPOB (WWW.
wfic.org/esh), Manoxenune rino6albHBIX IPUHIUIIOB KOPIIOPATUBHOTO yIpaBieHus Mexy-
HapomHOI cetu KopmoparuBHoro ympasieHus (ICGN — www.icgn.org) u IIpuHIums
xoprioparusHoro ynpasierns ODCP (www.oecd.org).
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Cxema 2. KpaTtkasi MCTOPUA KOPNOPATUBHOIO YNpasyieHus

1600 rr.

1776 1.

1844 1.
1931 r.:

East India Company BnepBble co3aaeT cobpaHue OUPEKTOPOB, YTO MPUBOAMT K Pa3AeneHnto COOCTBEH-
HOCTU W KOHTpOns (Benuko6bputanus, Hugepnanabl).

Apam Cmut B «lIccnefoBaHun 0 Npupofe M NpuyYnMHax 60ratcTea HapOAOB» NpedynpexnaeT 0 cnabbix
MeXxaHu3Max KOHTPONS 3a MeHeKepamn 1 CTUMynax ans ynpasnstowmx (Benuko6putanus).

MepBblIii 3aKOH 06 aKLMOHEPHbIX 06LiecTBaX (Benmko6bpuTaHus).

Bepnb u MuH3 ny6nmkylOT CBOIO OCHOBOMOMAraiLLylo padoty «CoBpemMeHHas Kopropauus 1 4acTHas
co6cTBeHHOCTb>» (CLLA).

1933-1934 rr.: 3akoH 0 LieHHbIx 6ymarax 1933 r. cTan nepsbiM 3aKOHOM, PErynUpYIOWNUM AESTENbHOCTb PbIHKOB

1968 r..
1987 r.

LEHHbIX Bymar, B 4aCTHOCTM, PaCKPbITUE PErucTPALMOHHbIX AaHHbIX. 3akoH 1934 r. Aenernposan npaso-
NpUMeHnTENbHbIE PYHKLUK Komuccun no LeHHbIM bymaram u hoHaoBbiM 6upxam (CLLA).

EC npuHMmaeT nepeyto AMPeKTMBY MO 3aKOHOAATENbCTBY 0 Komnauusax (EC).
Komuceusa Tpepyas npeactaBnseT 40KNaJ 0 MOLEHHUYECTBE NPU COCTaBMEHNN (PUHAHCOBON OTHETHOC-
TW, NOATBEPXXAAET POMb M CTATYC KOMUTETOB MO ayAnTy W pa3pabartbiBaeT 0CHOBbI BHYTPEHHEr0 KOHTpONA

(TaK HasbiBaemas mofenb COSO KomuteTa cnoHcopckux opratudaunii Komuccumn Tpeayas), ony6nuko-
BaHHble B 1992 . (CLUA).

Havano 1990-x rr.. Kpax npeanpusumatenbckux umnepuii, takux kak Polly Peck (y6bitku B pasmepe 1,3 mnpa

1992 r.:

1994 r.:

cyHToB cTepnunros), BCCl n Maxwell (480 mnH (PyHTOB CTepiMHIOB), TPeOYeT COBEPLUEHCTBOBAHMS
NPaKTUKM KOPNOpaTUBHOrO yNpasieHus B LENAX 3alluTbl MHBECTOPOB (Bennkobputanus).

Komutet Kap6epu ny6nukyet nepsbiii Kogekc no oMHaHCOBBLIM acrekTam KOpnopaTUBHOMO ynpasfeHus
(Benuko6putanus), u ¢ 1993 r. KOMnaHun, BKNKOYEHHbIE B MCTUHT HA (DOHAOBLIX BupXax B Benukobpu-
TaHUW, JO/DKHbI PackpbiBaTb WHhOPMALMIO 06 yNpaBneHun NO NpUHLMNY «CO6MOAa Unn 06bACHN»
(Benuko6putanus).

Ony6nukoBaH poknap Kunra (HOxHas Adpuka).

1994-1995 rr.. Ony6nukoBaHbl foknagbl PyTmana («O BHYTpeHHEM KOHTpPOne W (hMHAHCOBOW OTYETHOCTW»),

1995 r.
1995 r.
1996 r..
1996 r.:
1998 r.:
1999 r.:

1999 r.:
2001 r.

2001 r.:

2001 r.
2002 r.
2002 r.:
2002 r.

2003 r.:
2004 .

Tpun6epn («O BO3HArpaxaeHUN AOMKHOCTHbIX Nuu») n Xamnena («O KopnopaTtuBHOM ynpaBieHun»)
(BenukobputaHms).

MpuHAT 3aKoH «06 akyuoHepHbIX oblecTBax» (Poccuiickaa deaepaums).
Ony6nukoBaH poknap Boexo (Ppanuus).

Ony6nukoBaH poknap Mutepeca (HuaepnaHgbl).

MpuHAT 3aKoH «0 PbIHKE LEHHbIX 6ymar» (Poccuiickaa deaepaums).
Ony6nukoBaH 06beAUHEHHDbIA KOAEKE (Bennkobputanus).

03CP ny6nukyet «MpuHUMnbl KopnopaTuBHoro ynpasneduss 0ICP», KoTOpble CTanu nepebiM MeX[yHa-
POAHbIM JOKYMEHTOM Takoro nnaxa.

Ony6nukoBaHo pykoBofcTBo TepHByna no BHyTpeHHEMY KOHTponto (Benukobputanus).

BHOCATCS CyLLECTBEHHbIE U3MEHEHWs 1 ONONHEHUs B POCCUICKII 3aKOH «06 aKUMOHEPHbIX 06LiecTBax»
(Poccuitckaa depepaums).

06bsABNEHO 0 6aHKPOTCTBE Kopnopauun Enron, cefbMoil No pasmepy KOMMaH!M, BKIKOYEHHO B INCTUHT
8 CLLIA (CLUA).

Ony6nukoBaH foknaz Jlamdhanyccu 0 perynupoBaHini eBponeicknx pbiHKOB LieHHbIX Bymar (EC).
Ony6nukoBaH Kopekc kopnopaTuBHOro ynpasnenus (fepmanus).
Ony6nukosaH Kopekc kopnopatusHoro nosepenus (Poccuiickas ®eaepauns).

B pesynbrate kpaxa kopnopauuv Enron u apyrux KopnopaTuBHbIX CKaHAAMOB NPUHAT 3akoH Cap6elinca — Ok-
cnu (CLLA); ony6nukoBaH foknaz Buxtepa o pecpopme eBpONenckoro 3akoHoaarensctea 0 komnanusx (EC).

Ony6nukoBaH foknaa Xurrca o HeucnonHNUTeNbHbIX AupekTopax (Benukobputanus).

CkaHpan ¢ komnavuen Parmalat notpsc Wtanuio 1 MoxeT noBneyb 3a co60i NOCNEACTBMUS B 06LLEEBPO-
neickoM macLutaoe.

WeTounmuk: MOK, mapt 2004 r.
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I10 BOIIPOCaM KOPIIOPAaTUBHOTO ynpasieHus. JJlokyMeHT ObLI oy 6yinKkoBaH B 1999
rony (B HOBO¥ pemakiuy — B 2004 r.) B Ka4eCcTBe OCHOBAHHOI'O Ha HaIJISKAIIUX
IIPUHIIMIIAX PYKOBOZACTBA II0 BOIIPOCaM KOPIIOPAaTUBHOTO yIIpaBIeHUS.

Konnenmus xopnoparuBHoro yipasiaeHus OOCP crpouTcs Ha ONMCAHHBIX
HIDKE 4eThbIpeX KJIIOYeBbIX NPUHIHIIAX.

CnpasegmBoctb. CucTeMa KOPIOPAaTUBHOTO yIpaBiIeHUS JOJDKHA 3a-
L[MAIIATh [IpaBa aKIMOHEPOB U 00eClieYnBaTh paBHOE OTHOIICHHE KO
BCeM aKI[MOHEepaM, B TOM UHCJIe MUHOPUTAPHBIM M MHOCTpPaHHBIM. Bce
aKI[MOHEPHI JJOJDKHBI UMETh IOCTYII K 9((PeKTUBHBIM CPeCTBAM 3aIlIUThI
B CIy4ae HapYIIeHHs WX IIPaB.

OrBercTBeHHOCTh. CHCTeMa KOPIOPAaTUBHOTO YIPaBICHUS MOJDKHA
NpU3HABaTh MPEAYyCMOTPEHHbIE 3aKOHOM IIpaBa 3aMHTEPECOBAHHBIX JIMI]
U CIOCOOCTBOBATh AaKTUBHOMY COTPYAHUYECTBY MEKAY aKIMOHEPHBIMU
006IIIeCTBaMH U 3aMHTEPECOBAHHBIMU JIMIIAMU B IEJSIX CO3OaHUs 061aro-
COCTOsIHUSI, Pabouux MecT u obecredeHnus YCTOMIUBOCTH 3IOPOBBIX C
(OUHAHCOBOI TOUKM 3PEHUS MIPEATPUSATHIL.

ITpospaunocts. CucreMa KOPIIOPAaTHBHOTO YIIPAaBJIEHUs JOJDKHA obecIie-
YUBaTh CBOEBPEMEHHOE PAaCKPBITHE JOCTOBEPHON MH(POPMAIUK 110 BCEM
CYIIeCTBEHHBIM BOIIPOCAM, KAacalOIIMMCS aKIMOHEPHOTO 00IlecTBa, B
TOM 4HUCJIe O ero (PMHAHCOBOM IIOJIO’KCHHH, Pe3yIbTaTax HAesTeIbHOCTH,
CTPYKTYpe COOCTBEHHOCTH U yIIPaBJICHHUSL.

ITogoTyeTHOCTH. CHCTEMa KOPIIOPATHBHOTO YIIpaBJIEHUs JOJDKHA 0bec-
[eINBATh CTPATETHIeCKOe PYKOBOACTBO 00IecTBOM, 3 EeKTUBHBIN
KOHTPOJIb 32 YIPaBJISAIONIIMH CO CTOPOHBI COBETa IUPEKTOPOB, a TaKxkKe
IIOJOTYETHOCTh COBETA TUPEKTOPOB OOIIECTBY M €ro aKIIMOHEpaM.

MHorue HallMOHAJIbHbIE KOIEKCHl KOPIIOPATHBHOTO YIPaBJICHUS], B TOM THC-
ste Komexc ®KIIB, 6bu1u pagpaboransl Ha ocHoBe [Ipunmunos ODCP. [1puniiu-
bl ODCP gBiAI0TCS CBOETO pojla TOYKOU OTCYeTa B MEXAYHAPONHOU IIPaKTUKe
1 PEKOMEHAYIOTCS 1JIsl IPOYTEHHS Te€M, KTO 3aMHTEPECOBAaH B IOHUMAHUM HEKO-
TOPBIX NPUHIIUIIOB, JEKAIIUX B OCHOBE HAIIMOHAJIBHBIX CTAHIAPTOB.

Hapnexawasa npaktuka. [MpvHUMNbI KOPNOPaTUBHOIrO MNOBEOAEHUS, U3JTOXEH-
Hble B rnaee 1 Kogekca ®KLB, sBnsoTCa OCHOBOW Ans peKoMeHdauum, cogep-
XalmMxcs B MocnenylLlmx rnasax. ATMMM NpUHLMNAMU TakxXe HaanexuT py-
KOBOACTBOBATbCA B OTCYTCTBME TakKuX pekoMmeHpauuin. [aHHble NpUHUUMbI
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masa 1. BBegeHue B KopnopaTuBHOE yripaBneHue

ChOpMYNMPOBaHbl «C y4eToM MprHLMNOB KOPNopaTMBHOIO ynpasneHus Opranu-
3auUmKn 3KOHOMMYECKOro CoTpyAHmYecTBa u paseutna (O9CP), mexayHapogHowm
NpakTVKK B chepe KOpnopaTMBHOIO MOBEAEHMWS, @ Takxe OnbiTa, HAaKOMIEHHO-
ro B Poccum co BpemeHu npuHaTtua OepepanbHoro 3akoHa “O6 akuMOHepHbIX
obuiecTBax’»8.

9. Y70 He fABNAETCA KOPNOPATUBHLIM YNpaBNeHHem

KopnopaTusBHOe yInpaBjeHHe He CIelyeT IyTaTb C MeHeIKMeHTOM. i Kop-
IIOPaTUBHOTO YIIPaBJIEHHS IJIABHOE — 3TO MEXaHM3MBbl, KOTOPbIE IIPU3BaHbI
obecrieynTh 106POCOBECTHOE, OTBETCTBEHHOE, IIPO3padHOe KOPIOPAaTHBHOE
IIOBEJIEHUE M IOJOTYETHOCTh. B TO e BpeMs, TOBOpPS O MEHEIKMEHTE, MBI
TOBOPHUM O MEXaHU3MaX, HeOOXONUMBIX IS YIIPABJICHUS AESATeIbHOCTBIO IIPe/i-
npusitus. KopropatuBHoe ynpasieHHe (PakTHIeCKH HAXOAUTCS Ha 6Ojiee BBI-
COKOM YpOBHE B CUCTeMe PYKOBOACTBA OOIIECTBOM M 00eCIIeYnBaeT YIIpaBJICHIE
UM B HMHTepecax ero akuumoHepos. M Toiapko B obsactu crparernu GyHKIUH
[epecekalTcs], TaKk KaK 3TOT BOIIPOC OMHOBPEMEHHO OTHOCHTCA K cdepe Me-
HEJPKMEHTA U ABJIAETCA KJIIOYEBBIM 2JIEMEHTOM KOPIIOPATUBHOTO yIIPaBJIEHHUS.
Ha cxeme 3 mokasaHbl pa3jiMuusl MEXKIY KOPIIOPATUBHBIM yIIPAaBJI€HUEM U Me-
HEIPKMEHTOM.

Cxema 3. KopnopaTtuBHOE ynpaByieHHe U MeHeKMEHT

MopoTyeTHOCTL
1 Hag3op

<@ KONIOPATHBHOE YNIDABNIEHHE

<@ (TPATErN4ECKOE PYKOBOACTBO

WcnonuutenbHoe
PYKOBOACTBO
- PELUEHUS N KOHTPONb -

OnepaTuBHoE PYKOBOACTBO

< [VIEHEKMEHT

Werounmk: Robert |. Tricker, Corporate Governance, 1984.

8 Cwm. BBemenne k rnaBe 1 Kopgexca ®KIIB.

37

Part Lindb 37 @ 23.09.2004 13:19:26



®

NMoco6ue no KopnopaTMBHOMY ynpaBiiEHUIO

KoprnoparuBHoe yIpaBjieHHe TakKe He CIefyeT IyTaTb ¢ FOCYIAPCTBEHHBIM
yIpasiieHueM, cepoil KOTOPOro SIBJSETCS yIpaBJIeHUE B IOCYHLAPCTBEHHOM
CeKTOpe.

KoprnopaTnsHOe ympapieHHe TakKe CJIelyeT OTIMYaTh OT HAJIIeKAIero BbI-
IIOJTHeHUsI KOPIIOpaIueil CONMAIbHBIX (DYHKIUH, COIMAIbHON OTBETCTBEHHOCTH
KOPIIOpAIIUH U JIeI0BO# 3THKH. Hamjeskalriee KOpIopaTuBHOE yIIpaBJIeHUe, HeCOM-
HEHHO, OyJieT ClIOCOOCTBOBATh BCeOOIIeMy IIPU3HAHUIO 3TUX BaKHBIX HOHATHI. 1
XOTSI KOMIIAaHUY, KOTOpbIe He 3arps3HSIOT OKPYSKAIOLIYIO Cpely, OCYIIeCTBIISIOT
HMHBECTHUIINU B COLIMAJIBPHO 3HAYUMBIE IIPOCKTHI U IIO[JIEP’KUBAIOT IESTEIbHOCTD
6J1arOTBOPUTEIIBHBIX (POHMIOB, HEPELKO MMEIOT XOPOLIYIO PelyTaIUIO, II0Ib3YI0T-
Cs1 TIOZIIEPKKOM OOIIIeCTBEHHOCTH U JIasKe UMEIOT O0JIee BBICOKYIO PeHTaOeIbHOCTS,
KOPIIOPaTHBHOE YIIPAaBJIeHUE BCE JKe OTIINYACTCS OT YKAa3aHHBIX BBIIIE MOHSATHUIL.

B. IKoHomu4ecKkas Heo6XofumMocTb JhtheKTHBHOIO KOPNOPaTHBHOIO
ynpasnenus

Hamresxariee KOpIopaTUBHOE yIIpaBiieHNEe BAKHO C PA3TMYHBIX TOYEK 3PEHUSL.

Xopoli1io ynpasisieMbiM KOMIAHUSM, KaK TPABUIIO, MIPOIIE U JIETIeBe TOoy-
YUTH JOCTYIl K KaIlMTAIy, ¥ B JOJTOCPOYHOM IUIAHE OHH OOBIYHO JOOHMBAIOTCS
6OHI)HICI‘O, 9YeM KOMIIaHuwu, YHpaBJIeHI/Ie KOTOprMI/I HaXOOUTCA HE Ha ,[[OJ'DKHOIU/I
BbicoTe. KoMIaHuu, cOOMIONAIOIIIe BHICOKHE CTAHAAPTDI YIIPABIEHMUS, CHIDKAIOT
MHOTHue pI/ICKI/I, HpI/ICYH_[I/Ie I/IHBCCTI/IPOBaHI/IIO, nu OébI‘{HO HY)K,IIaIOTCSI B KJIKOYE€BBIX
COTPYIIHUKAX, KOTOPBIE CITOCOOHBI PeATN30BATh HA MPAKTUKE TIOJIUTUKY OOIIeCTBa
B 00JIACTH KOPIIOPATMBHOTO YIPABJIE€HUSA. DTU KOMIIAHUH, KaK IPABUIIO, BBIIIIE
OLIEHUBAIOT ¥ JIy4Ille OIUIAYMBAIOT TPY/ TAKUX COTPYIHUKOB, HEKEIM KOMIIAHUH,
KOTOpre HE ITIOHUMAIT UJIn I/II‘HOpI/IpyIOT HpeI/IMyH_IeCTBa Hannemameﬁ HpaKTI/I‘
KM KOPIIOPaTUBHOTO yIIpaBjeHUs. B pesynpraTe KoMIaHusM ¢ 60jee BHICOKUMHU
CTaH,IIapTaMI/I KOpHOpaTI/IBHOFO YHpaBIIeHI/IH, KakK HpaBI/UIO, ynaeTc;I HpI/IBIIe‘IL
6OJIbITIE MHBECTOPOB, TOTOBBIX MPENTOCTABUTH KAITUTAN IO MEHBIIEH CTOMMOCTH.

Kak mpaBuiio, XOpoIro yrpasiseMble KOMIAHUU BHOCAT G0Jiee BECOMBII BKIIA]L
B HAI[MOHAIbHYIO 9KOHOMUKY U 6OJbIlle IIOMOTAIOT BCeMY OOIIeCTBY. DTO 6oee
3I0POBBIE KOMIIAHWY, KOTOPbIe 3heKTrBHEE 00ECIIEYNBAIOT TPUPOCT CTOUMOC-
Tu OU3Heca I aKIUOHEPOB, PAOOTHUKOB, OOIIIECTBEHHOCTH U CTPAHBI B I[EJIOM,
B HpOTHBOHOHO)KHOCTb KOMIIaHUAM, KOTOPBIMI/I YHpaBHfIIOT XY)KC " IeATCIIbHOCTh
KOTOPBIX MOJKET IMPUBECTH K MTOTEPe PabOIMX MeCT, TeHCUI WIN JTaKe TIOPHIBY
MOBEpHA K PHIHKY IIEHHBIX GyMar.
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HexoTopble CTpyKTypHBIE 2JIEMEHTBI U KOHKPETHBIE IIPEUMYIIeCTBA XOPOIIIe-
IO KOPIIOPAaTUBHOIO YIIpaBJIEHHs IPENCTaBIeHbI HA cxeMe 4 U 6ojee OOpoOHO
OIIACBHIBAIOTCS HIDKE.

Cxema 4. YpoBHM U NOTEHUMANbHbIE NPEMMYLLECTBA HAANEXALLEro KOPNopaTUBHOr0 YNpaBieHus

YeTbIpe YPOBHs KOPNOPaTUBHOTO yNpaBieHus MoTeHuManbHble NPeUMyLecTsa

bonblas 3dhdeKTMBHOCTb
LesTenbHOCTH

YposeHb 4:
Jlupepctso B
o6nactv kopno-
PaTUBHOMO ynpasneHna

[locTyn K pbiHKam KanuTana

YposeHb 3:
Passutas cucrema
KOPMOPaTUBHOIO yNpaBneHns

MeHbLuKe 3aTparbl

YpoBetb 2: Ha NpuBNeYeHUe Kanutana
npeﬂ,l’lleHVIMalOTCﬂ Ha4asnbHble Warn no

YNYYLEHNI0 KOPNOPaTUBHOTO YNpaBieHns

Vposess 1: MoBbILIEHWe PenyTaLut KOMNaHum,
Co6niofieHne Tpe6oBaHMil 3aKOHOAATENbCTBA 66 AMPEKTOPOB 1 MEHEKEPOB

Weroynmnk: MOK, mapt 2004 r.

» Cwm. makxe mampuyy ypobueti kopnopamubrozo ynpabnerust 6 poccuiickux
komnanusix 6 Ilpunoxenuu 1 (vacmo VI).

1. NoBbiwexue ththeKTMBHOCTH [leATeNbHOCTH 06LlecTBa

Hapnexxariee KOpropaTuBHOe yIIpaBieHHE MOXKET IMOBBICUTH 3(hdEKTUBHOCTD
AE€ATEIBHOCTU PA3JIMIHBIMU ITYTAMU, KAK 3TO ITOKAa3aHO Ha CXeMe 5.
YiydineHre IpakTHKU KOPIOPATUBHOTO YIIPAaBJICHUS KOMIAHHM OOeCIIedu-
BaeT COBEPIIIEHCTBOBAHUE CHUCTEMBI IIOJOTIETHOCTH, CBOOUT K MUHUMYMY PHUCK
MOIIIEHHIYECTBA MU 3aKII0UCHISI CIIETOK B COOCTBEHHBIX HHTEPECaxX CO CTOPOHBI
OOJDKHOCTHBIX JIMII, KOMIIAHUMU. HOHOT‘-ICTHOCTIJ B COY€TAaHUU C BCI)(I)CKTI/IBHI)IM
YIOpaBJI€HUEM PUCKAMH N MEXaHU3MaMMU BHYTPEHHETO KOHTPOJIA IIOMOTAET BbI-
SIBUTH IIOTCHIIUAJIbHBIC HpO6H€MI)I 0O BOZHUKHOBECHMU S HOHHOMaCHITa6HOI‘O Kpu-
3uca. KopriopatusHoe yIpaBjieHHe YIyqIaeT YIpaBIeHre KOMIIAHUCH U KOHTPOJIb
3a pesysbTaTaMy PabOThI MEHEIKEPOB, HAIIPUMep, IIOCPEACTBOM IIPUBSIZKUA BO3-
HarpaXIeHUs MOCTeIHNX K GUHAHCOBBIM pe3yIbTaTaM AeSITeIbHOCTH KOMITAHUH.
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Cxema 5. MpenmyLiecTea HaANeXallero KOpnopaTHBHOro ynpasneHus

Hapnexauwee
KOpnopaTUBHOE ynpaBneHue o6ecneynBaert:

VnyyLieHne KOHTpONs U NoA0TYETHOCTY NMoBbiwaeT 3dheKTHBHOCTL

AeATeNnbHOCTH
CoBepLUEeHCTBOBaHME NPOLIECCa NPUHATIAS PeLLEHU ']
CNoco6CTBYET NOBLILIEHNIO
YnydiweHne cob6t0AeHUS HOPM pe3ynbTaTUBHOCTH

N yMeHbLLIEHUE YnCna KOH(IMKTOB

WcTounmuk: MOK, mapt 2004 r.

DTO0 He TOIBKO co3aaeT OJIaronpusiTHbIE YCJIOBUS IS IUIaHUPOBaHus 9¢pdeKTns-
HOTO 3aMeIeHNs] MeHEePKEPOB KOMIIAHUY 1 00eCIiedeH s IIPeeMCTBEHHOCTH B UX
paboTe, HO U COLEHMCTBYET NOJITOCPOYHOMY PasBUTHIO KOMIIAHUH.

Crporoe cobmozieHne CTaHAAPTOB HAIJIEKAIIIETO KOPIIOPATHBHOTO yIIPaBIeHSI
TaKXKe CIIOCOOCTBYeT YAYyUIIeHHIO Ipollecca MPUHATHS pernenuii. Hanpumep,
MEeHeJ)Kepbl, TUPEKTOPa U aKI[MOHEPhl CMOTYT IPUHITH O6oJiee 0O1yMaHHEbIe,
6bIcTpBIe U 9 dEKTUBHBIE PEIIeHUsI, €CJIU CTPYKTYPa KOPIIOPATUBHOTO yIIpaBJiie-
HUS 00I[eCcTBa MO3BOJISIET Y€TKO IIOHUMATh POJIb M OOS3aHHOCTU PA3IUIHBIX
OPTaHOB U eCJIU IIPOLIECC B3AUMOJCHCTBYS MEXY Pa3IMIHbIMU OpPraHaMHU YIIPaB-
JICHUSI SICHO M YeTKO PeryIHpyeTcsi. DTO, B CBOIO OYepesib, HTOUKHO 3HAYUTETHHO
OBBICUTD 3 PEKTUBHOCTH GUHAHCOBOM 1 KOMMEPUIECKOH IesATeTbHOCTH KOMIIa-
HUU Ha BceX YpOBHsX. Hamiexkaliiee KOpIopaTUBHOE yIIpaBJIeHNe PalliOHAIN3H-
pyer Bce GM3HeC-TIPOIIeCChl KOMITAHUH, YTO IIPUBOJIUT K YJIYYIIIEHUIO Pe3yIbTaTOB
IesITeJIBHOCTY OOIIeCTBA ¥ CHIDKEHHIO 3aTpaT Ha IIpUBJICYCHUE KalluTana’, a 3To,
B CBOIO OYepesib, MOYKET CIIOCOOCTBOBATh POCTy 0ObeMa IPOJaK U IPUObUIN IIPH
OINHOBPEMEHHOM COKpAIIlEHUH 3aTPaT U HOTPeOHOCTEN B KallUTale.

Haxkowner, addexTrBHas cHcTeMa KOPIIOPATUBHOTO yIpaBieHus obecrednBa-
eT coOJIIofieHre 3aKOHOB, CTaHAPTOB, IIPABUJI, IIPaB U OOSI3aHHOCTEN BCEX 3aMH-
TepecoBaHHBIX CTOPOH. OHa TakKe IIOMOTaeT KOMITaHUSIM M30eXaTh JI0POroCTO-
SIIUX CyJeOHBIX Pa3OUpaTesbCTB, B TOM YHCJIE 3aTpaT, CBSI3AHHBIX C MCKaMHU
aKIIOHEPOB U OPYTMMHU CIIOPaMU, BO3HUKAIOIINMHU B pe3yJibTaTe HEIpaBOMep-

® Cm.: Paul A. Gompers, Joy L. Ishii and Andrew Metrick, Corporate Governance and Equity
Prices, NBER Working Paper No. w8449, August 2001.
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HOTO IIOBeJIeHUs, KOH(MIINKTOB MHTEPeCOB, KOPPYIIUU U B3ITOYHUYECTBA, A
TaKKe CHEJIOK MHcainepos. KpoMe Toro, xopomras cucreMa KOPIOPaTUBHOTO
YIIpaBJICHHUsS CIIOCOOCTBYET yPeryJIMPOBAHIIO KOPIIOPATUBHBIX KOH(IINKTOB MEXK-
Iy MUHOPUTAPHBIMU U KOHTPOJIUPYIONIUMU aKIMOHEPAMH, MEXKIY MeHeI KePaMu
7 AKIUOHEPAMM, a TAKKE MEXy aKIMOHEePaMU ¥ 3aMHTEPECOBAaHHLIMU JIMIIAMMU.
Hakonen, mo/KHOCTHBIE JIMIIa KOMIIAHUIA MMEIOT BO3MOKHOCTD CBECTU K MUHU-
MYMY PHUCK JIHYHON OTBETCTBEHHOCTH.

2. O6neryenne ocTyna K pbiHKaM Kanutana

[TpakTHKa KOPIIOPATUBHOTO YIIPABJIEHHS MOXKeT OTPeNeNsiTh, HACKOIBKO JIETKO
KOMITaHUU IIOJYYAIOT JOCTYI K PBIHKaM KaluTajaa. XOPOIIO yIIpaBjsieMble KOM-
[IAHUK CIUTAIOTCS OPY’KEeCTBEHHBIMU 10 OTHOIIEHUIO K HHBECTOPAM U BHYIIAIOT
6oJiblile YBEPEHHOCTH B TOM, YTO CMOTYT MPUHECTH MM BBICOKHE HOXOMbI Oe3
HapylUIeHUH [IpaB aKIIMOHEPOB.

Hapnexaree KOpmopaTuBHOE yIpaBieHNe OCHOBBIBAETCS HA MPUHITMITAX
MPO3PAYHOCTH, TOCTYITHOCTH, 3 (PEKTUBHOCTH, CBOEBPEMEHHOCTH, TIOJHOTHI U
mocToBepHOCTH MHGOPMALHUKM Ha BCeX YPOBHsX. EcIM KOMIIAHMS CTaHOBUTCS
6oJtee IIPO3PAvHOIL, HHBECTOPAM IIPEIOCTABIISICTCS GIATONPUSATHASI BO3SMOXKHOCTD
OJYIUTh OOJiee TONHOE IpPeCTaBIeHne O ee KOMMEPUYECKOH MeSITeNbHOCTH U
¢buHaHCOBBIX TOKasaTensx. Jake ecn pacKpbIBaemMast KOMITaHMeN nHOOpMAIus
HOCHUT HETATUBHBII XapakTep, aKIHOHEPhI OKA3BIBAIOTCS B BHIUTPHIIIIE, TOCKOIb-
Ky YMEHBIIIAeTCS PUCK HEOTIPeleIeHHOCTH.

Oco6eHHO Ba)KHO IOIYEPKHYTh, YTO C HEJaBHUX IIOpP CPeNH HHBECTOPOB
CTQJIO IPUHATO PacCMAaTPUBATh IPAKTUKY KOPIIOPATUBHOTO YIIPABICHUS B Kadec-
TB€ KJII0YEBOTO KPUTEPHUsS IPHU NPUHITHH WHBECTUIHOHHBIX perieHuit. Yem
JIydIle CTPYKTypa M MPaKTHUKA KOPIOPATHBHOTO YIPABJIEeHUS, TeM BBIIIE BEPO-
SITHOCTH TOTO, UTO aKTUBBI HCIOIB3YIOTCS B MHTEPECAX aKIIMOHEPOB, a He Pa3Bo-
POBBIBAIOTCSI MEHEIPKEPAMY U He UCTIONB3YIOTCS NHBIM HEHAIEKAIITIM 06PasoM.
Ha cxeme 6 m10ka3aHoO, 4TO Ha pa3BUBAIOLINXCS PBIHKAX, I7le aKIIHOHEPHI He I10JIb-
3YIOTCSI TAKOI JKe 3aI[UTOM, KaK B 60Jiee Pa3BUTHIX CTPaHAX, IPAKTHKe KOPIIOpa-
THUBHOTO YIIPaBJIeHUsI MOTYT IpUIaBaTh 0c060e 3HaYEeHHeE.

Hakower, HOBbIe TpeOOBaHUSI TUCTUHIA HA MHOTUX (POH/IOBBIX OMpPrKax MUpa
00yCIOBIIMBAIOT HEOOXONUMOCTh IPUHATUS KOMIIAHUSIMH BCe OoJjiee CTPOTHX
CTaHJAPTOB YIIPABIEeHUs. DTy TEHIEHITNIO TAK)Ke MOYKHO HAOIIOATh HA IPUMepe
KOMIIQHHI, BKJIIOUYEHHBIX B KOTHPOBAJIbHbIC JINCTHL YPOBHS «A» Ha BeOYILIUX
poccuitckux (poHIOBBIX OUpIKax.

41

Part Lindb 41 @ 23.09.2004 13:19:26



®

NMoco6ue no KopnopaTMBHOMY ynpaBiiEHUIO

Cxema 6. BaxHOCTb KOPNOPaTMBHOrO YNPaBJ/ieHUsl B CPABHEHUM € (DMHAHCOBbLIMK NOKa3aTeNsiMu

Hackonbko BaXHoe 3Ha4yeHWe UMEET KOpNopaTUBHOE YNpaBeHHe B CPABHEHNM C (DUHAHCOBLIMUM BONPOCAMU
(Hanpumep, NoKa3aTensiM1 NPUOBINLHOCTH M NOTEHUMANOM 3KOHOMUYECKOr0 POCTa) NpU OLEHKE TOro, B Kakue
KOMNaHuu Bbl GYAETE MHBECTUPOBATL?

llons uxBecTopos, B %
a [ 15 ] I Menee saxHo

3anagHas Espona

[] 0awnnakoso BaxHo

CesepHas Amepuika 50 7]
[C] Bonee BaxHo

Asus 61 | 21 |

NatuHckas Amepuka 66 | 18 |

BocroyHas | 20 |

Espona/Adpuka

Ynpaenenue no-npexHemMy UMEET BaXHOE 3HAYEHWe B CPaBHEHMH ¢ (JMHAHCOBbLIMM BOMPOCAMM, B 0COGEH-
HOCTH Ha Pa3BUBAMOLLMXCA PbIHKAX

Wetounmk: McKinsey & Company, Global Investor Opinion Survey, July 2002.

3. CHMKeHWe 3aTpaT Ha NpMBNEYEHHe KanuTana v NoBbilieHHe CTOMMOCTH
aKTBOB KOMMaHWN

KoMmanusM, HeyKJIOHHO COOJIIONAIONINM BBICOKHE CTaHAAPTHI KOPIIOPATHBHOTO
yIIpaBJIeHuUs, OOBITHO YIAETCS ITONYIaTh 3aeMHbIe CPelCTBA M IPUBJIEKATh (DUHAH-
CHpOBaHUe JIsl CBOMX Ollepaluil Ipu 6ojiee HUSKUX 3aTparax, U, TAKUM 0OpasoM,
OHH NMEIOT BO3MOKHOCTB COKPAITAaTh 3aTPAThI Ha IIPUBJICUCHIE KAIITAIA B IIEJIOM.
CTOMMOCTD KaluTaja 3aBUCUT OT PUCKAa MHBECTHUIINI B KOMIIAHHIO, OIEHUBAEMO-
IO UHBECTOPAMM; Ue€M BBIIIIE PUCK, TEM BBIIIIE 3aTPAThl HA IPUBJIeYeHNEe KalluTaIa.
DTU pUCKU BKIIOYAIOT PUCK HApYIIIEHUs IIpaB UHBeCTOpOoB. Ecu mpaBa mHBeCTO-
POB HaJIeKaIIIM 00pa3oM 3allHIIEHbl, TO 3aTPaThl Ha IPUBJIeYeHUE MHBECTUIIHI
B AKI[MOHEPHBIN KAIUTad U HOJydeHHe 3aeMHBIX CPEICTB MOTYT YMEHBIIAThCS.
Kak oTMevasnocs BhIlIe, ¢ HETABHUX ITOP WHBECTOPBI, IPEAOCTABIIAIONINE 3aeMHBIN
KaIuTaJ, T. €. KPeAUTOPHI, CTAIH YIUTHIBATh MPAKTUKY KOPIIOPATHBHOTO yIIPaB-
JIEHUsI KOMIIAHUU (HaIIpUMeP, IPO3PAIHYIO CTPYKTYPY COOCTBEHHOCTH U HajJIe-
JKaIyro pUHAHCOBYIO OTYETHOCTD) B Ka4eCTBE KJIIOUEBOTO KPUTEPUs IPU IPUHI-
THU UMW MHBECTHIIMOHHBIX pelreHuil. Takum o6pasoM, BBeleHIe B IEHCTBHUE
HaJIJIeKAI[e! CUCTeMbI KOPIIOPATHBHOTO YIIPABICHUS JODKHO B KOHEYHOM CUeTe
[IPUBECTH K IOJTYIEeHUIO KOMIIAHUEH 3aiiMOB U KPEIUTOB 0 O0Jiee HU3KUM IIPO-
LIEHTHBIM CTaBKaM U Ha 0oJjiee JIUTeIbHbIE CPOKH.
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YpoBeHb puCKa U 3aTpaThl Ha IpUBJIeYeHUE KaluTajda TaKKe 3aBUCAT OT
OKOHOMMYECKOU U IIOJUTUYECKOM CUTYallMU B CTpaHe, €€ MHCTUTYIMOHAILHOM
6a3bl 1 MEXaHU3MOB IIPaBOIIpUMeHeHUs. [109TOMY cuTyalust ¢ KOPIOpaTuBHBIM
yIpaBieHHeM B KOHKPETHBIX KOMITAHHUSIX UMeeT 0co0oe 3HadeHHe B CTPaHax C
PasBUBAIOIIUMHUCS PIHKAMHU, TJIe 3a9aCTyI0 HET aleKBATHON CHUCTEMBI obecrede-
HUS IIpaB HHBECTOPOB, IOTOOHO CYIIIeCTBYIOIIEH B CTPAHAX C Pa3BUTOM PHIHOY-
HOM 3KOHOMMUKOM.

DT0 0CO6EHHO BEPHO 10 OTHOIIEHUIO K TAKAM CTPaHaM, Kak Poccust, MOCKOIIb-
Ky mpaBoBast 6a3a 371eCb OTHOCHTEJIBHO HOBAsl, a Cy/IbI He Bcerjga 00ecrednBaioT
nHBecTopaM 3¢ eKTUBHBIe CPeNCTBA 3AIIUTHI B CIyYae HAPYIIEHUS UX MPaB. DTO
O3HAYaeT, YTO ke HeOOIIbIINe YIIydIIIeHUsI B KOPITIOPATUBHOM YIIPABJIEHUU KOM-
manuu OyAyT OTIMYATh ee OT APYrux (GUpM B I1a3aX MHBECTOPOB U IIOMOTYT e
CHU3WTD 3aTpaThl Ha npusiedeHne Kanurtana’. Ha cxeme 7 mokaszaHo, 9T0 60Jb-
IIMHCTBO MHBECTOPOB I'OTOBBI IUIATUTDH IIPEMUIO 32 XOPOILIO YIIpaBjisgeMble KOMIIa-
HWM, U JUI POCCUMCKMX KOMITAHMI TaKas IPeMUsl COCTaBjseT B cpegHem 38%.
Eciu roBoputh 00 YpOBHE CTPaHBI B II€JIOM, 110 JAHHBIM UCCIIeNoBanuii, B Poccun
3aTpaThl Ha IIPpUBJICYEHUE 3a€MHBIX CPEACTB 3HAYUTEIbHO BBIIIE, YeM BO MHOTUX
IPYTUX CTpaHaX, B TOM 49HUCJIe 110 IPUYMHE KOPPYIIINH, HEYETKOCTU 3aKOHOAATEIb-

Cxema 7. [pemusa 3a Nyywiee KOpNopaTMBHOE YNpaBneHue

Poccus 38

Kurait | 25

Bpasunus | 24

Monbwa | 23

CLUA 14

lepmaHus | 13

10% 20% 30% 40%

Wetounmk: McKinsey & Company, Global Investor Opinion Survey, July 2002.

10" Cm.: Leora F. Klapper, Inessa Love, Corporate Governance, Investor Protection and Performance
in Emerging Markets, World Bank Policy Research Working Paper 2818, April 2002.
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CTBa U CyneOHOI MPAKTUKHU, HEATEeKBATHOTO KOPIIOPATUBHOTO YIIPABJIEHNUSI, HEOII-
peneseHHOCTH U Ipou3Boa'l.

B TO ’Xe BpeMst CyIIlecTBYeT 4eTKasi B3AUMOCBSI3b MEX/y ITPaKTHUKOM KOPIIO-
PAaTUBHOTO YIIPABJIEHUS U TeM, KaKOe IIPE/ICTaBJIeHNE CKIIA/IbIBAETCS Y HHBECTOPOB
OTHOCHUTEIBHO CTOUMOCTH aKTUBOB KOMIIAHUU (OCHOBHBIX CPEICTB, IeOUTOPCKOI
3aI0JDKEHHOCTH, TOPT(est MPORAYKTOB, YeJI0BEUeCKOr0 KalluTaIa, UCCIIeIOBAHIIT
1 pa3paboTOK, HeMaTepUAJIbHBIX aKTUBOB U T. I.).

4. Ykpennenue penytaiuuu oéuiecrsa

B HbIHEIIHUX yCIOBUAX NPENIPUHUMATEIbCKON [IeATEIbHOCTU peIyTallus cTa-
HOBUTCS KJIIOUEBLIM 2JIEMEHTOM TaK Ha3bIBA€MOTO I'y[BUJUIa KOMIAaHUU. C TOUYKH
3peHHsI OYXTITepCKOTO yd4eTa, TYABHUI — 3TO CyMMa, Ha KOTOPYIO IOKYIIHas
IIeHa KOMIIaHUU IIPEBBIIIAET CIIPaBeUIMBYIO CTOMMOCTD €€ akTuBOB. I1o cyTh, aTo0
IIpeMus, KOTOPYIO OfHA KOMIIAHWS I'OTOBa IUIATUTh 3a IPHOOpETeHHEe APYIOIL.
Penyranusa nu uMHUIK KOMIIaHUY JEACTBUTENIBHO ABJISAIOTCA HEOTHEMIIEMOM, XOTS
1 HeMaTepHuaJIbHOI YacThIO ee aKTUBOB. Hajexkalnas npakTuka KOPIIOPaTUBHO-
IO YIIpaBJIeHH CONEUCTBYET YKPEIUICHHIO pelly Talliy KoMIIaHuu. TakuM o6pasom,
Te KOMIIAHUU, KOTOPbIe YBaKaIOT IIPaBa aKIIHOHEPOB U KPEIUTOPOB H 00eCIIedr-
BAaIOT (PHHAHCOBYIO IIPO3PAYHOCTD U IIOLOTYETHOCTD, OYIyT pacCMaTpUBAThCS KaK
aKTHBHBIE 3aIIIUTHUKY HHTEPECOB MHBECTOPOB. B pesyiprate OHU OYIyT CIATATH-
Cs1 KOMITAHUAMU C BBICOKOU I'Pa’KJaHCKOI OTBETCTBEHHOCTBIO U, COOTBETCTBEHHO,
[T0JIb30BATHCSI OOJIBIINM TOBEpPHEM OOIIeCTBEHHOCTH.

HoBepue 0OIIECTBEHHOCTH U I'yJBUJUI MOTYT IIO3BOJIUTh KOMIIAHUU yBeJIH-
4UTh 00BbEM NPOJAXK U, CJIeJOBaTeIbHO, NpuOsuIH. KpoMe TOro, HO3UTUBHBIH
AMHUIK KOMIIAHUU W €€ TyIBUJLJI UTPalOT 3HAYUTEIbHYIO POJb IIPU OIEHKE ee
CTOMMOCTH.

C. 3aTpatbl Ha KopnopaTHBHOE ynpaBnexne

Xopoliiee KOPIOPAaTUBHOE YIIpaBJICHHE BiedeT 3a COOOI peaJbHble H3CPIKKH.
HexoTopble U3 9TUX U3OEPKeK CBSA3aHbI C HANMOM KBUIN(DHUIIMPOBAHHBIX COTPY-
HUKOB, TAKUX KaK KOPIIOPAaTUBHBIE CEKPETApU, OIBITHbIE HE3aBUCUMBIE TUPEKTO-
pa U Ipyrue CHenHaIUCThl B 00JIACTH yIpaBiIeHus. V3nep>KKu Takke CBSI3aHBI C

""" Cm.: The Opacity Index, PricewaterhouseCoopers, January 2001, http://www.opacity-index.

com.
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OIUIATOH YCIIYT ayJUTOPA, BHEIITHUX IOPUINIECKUX U UHBIX KOHCYJIbTAaHTOB. 3HA-
YUTEIHHBIMU MOTYT OBITh U PACXOJbI, CBSI3AHHBIE C PACKPBITHEM JIOTIOJIHUTEIBHOM
nHpopmannu. Kpome Toro, Hamexalee KOpIIOPaTUBHOE yIIpaBJieHHe OTpely-
eT 3HAYMTEJBHBIX 3aTPAaT BPEMEHH CO CTOPOHBI MEHEIKEPOB M WICHOB COBETA
OUPEKTOPOB, B OCOOCHHOCTH HAa HAdaJbHOM JTale. B CBs3M ¢ 9TUM BHEOPSTH
HaJJIeKAIIYI0 CUCTeMY KOPIIOPAaTUBHOTO YIIPaBIeHUs jlerde KPyIHbIM KOMITAaHU-
SIM, Y KOTOPBIX €CTb [JIsI 3TOT0 COOTBETCTBYIOIIUE PECypPCHI.

Hapnexawas npakTtuka. [lpaBuna KoprnopatMBHOro ynpasfieHUs B NEpBYLO
o4epenb (a MHOrga M UCKMIOYUTENbHO) NPUMEHUMbI K KPYMHBIM OTKPbITbIM aK-
LIMOHEPHbIM 06LLEeCTBaM, akLMK KOTOpbIX obpaljatotcs Ha 6upxe. LLnpokas
6a3a akUMOHEPOB, NPV KOTOPOW KOHTPONMUPYHOLLME aKUMOHEPbLI U MEHeOKepPbI
MOryT 061agath 3Ha4YMTENbHON BNACTHIO Y BO3MOXHOCTAMM A5 3110ynoTpebe-
HUI 1 HapyLLEHWS NpaB akLMOHEPOB, YaCTO ABNSETCA OTIMYUTENBHBIM MPU3HAKOM
Takux obLecTB. Kpome TOro, KpynHble akLMOHEPHbIE 06LLECTBA ABMAOTCA BaX-
HbIM 3J/IEMEHTOM SKOHOMUKW CTpaHbl U MO3TOMY TPEOYIOT BHUMAHWS CO CTOPOHbI
BCero oblLuecTa. 1o 0cobeHHo cripaBeanueo Ans Poccuu, roe 23 KpynHenwve
6U3HEC-rpynnbl KOHTPONUPYT 35% SKOHOMMKM CTpaHbl MO 06bEMY MpoAax
(1,7 TpynnuoHa pyénen unu npuénuautensHo 60 munnvappos gonnapos CLLA)
1 He MeHee 16% paboyei cusbl (1,44 munnmnoHa paboTHUKOB)'2. Bonee Toro, Ha
Jonto 42 akUMOHEPHbIX OOLLECTB, KOTOPbIe ABMSIOTCA CaMbIMW KPYMHbIMU MO
pa3mepy Kanutanusauumu, npuxogntcs 98% o6LLen CTOMMOCTM KOMMaHWN, Ybin
aKuuMM KOTMPYKOTCH Ha OoHOOBbIX 6upxax'®. [pu 9TOM Ha Tpu Takux o6LLe-
ctBa — PAO EBC, Nasnpom 1 MINC — npuxogutea 13,5% BBI1 Poccun.

HecmoTps Ha BbileckazaHHOe, KOpropaTUBHOE yrpaBfieHWe BbIrOOHO Ars BCeX
KOMMaHWIN, BHE 3aBMCUMOCTM OT UX pa3Mepa, OpraHn3aLnoHHO-NPaBoBoOM hop-
Mbl, YUCMa akKUMOHEPOB, CTPYKTYpPbl COOCTBEHHOCTU U UHbBIX XapaKTEPUCTUK.
KoHeuHo, 30eck crnegyeT nsberatb 0AMHAKOBOrO noaxoda Ko Bcem 6e3 pasbo-
py KOMMaHUsM, U caMy KOMMaHUN OOSMKHbI OCTOPOXHO MPUMEHATb CTaHO4apThbl
KOPNopaTMBHOIo ynpasneHus. Hanpumep, He6OMbLLUMM KOMMAHUAM MOXET 6bITb
He HY>XEH MOJSIHbIA Habop KOMUTETOB COBETA AMPEKTOPOB UMW LUTATHbLIA KOPMO-
paTUBHbLIN CEKpeTapb. TeM He MeHee Aaxke O He6ONbLUOW KOMMaHuM Haa3op-
HbI OpraH MoOXeT ObITb MOSIE3EH.

12 Cm.: The World Bank, From Transition To Development, A Country Economic Memorandum
for the Russian Federation, April 2004.

13 Cwm.: Standard & Poor’s, ‘Concentration of Ownership and Corporate Governance in Russia —
What Drives the Trend?* EuroWeek, March 2003.
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Ha mepBblit B3I/, OBbIIIeHIE 9(DGEeKTUBHOCTH AESITENLHOCTH 00IIIecTBa B
pe3yibTaTe obecriedeHus: Goyiee BEICOKOTO YPOBHS KOPIIOPATUBHOTO YIIPaBJICHHUS
MOXKeT ObITh M HezaMeTHBIM. OIHAKO OT/ada, XOTs ee MHOrma ObIBaeT TPYIHO
OIIEHUTDH KOJUIECTBEHHO, OOBITHO IIPEBBIIIAET U3AEPKKU. DTO CTAHOBUTCS 0CO-
OCHHO OYEBUIHBIM, €CIIH YIeCTh PUCK yIiep6a, KOTOPBI MOKET ObITh IPUIUHEH
pabOTHUKAM B pe3ysbTaTe HOTepU pabOIMX MeCT WIN IIeHCUI, PUCK ITOTEPH Ka-
IIMTaJIa UHBECTOPAMHU B CIy4ae GaHKPOTCTBA KOMITAaHUY, @ TAK)KE PUCK HAPYIIICHUS
HOPMaJIbHOU JKM3HU HACEJIEHHBIX IIYHKTOB, B KOTOPBIX PAaCIIOJIOKEHbI TaKHe
00aHKPOTHUBIIIKECS KOMIIAHUH. B HCKITIOYUTEIBHBIX CITydasix CHCTeMHbIe Tpo0JIe-
MbI B 00JIaCTH KOPIIOPATHBHOTO YIIPaBJIeHUsI MOTYT IOAOPBATh noBepue K pu-
HAHCOBBIM PBIHKaM B II€JIOM U YTPOKaTh PHIHOYHON CTaOMIBHOCTH.

Haxonen, cienyer OTMETUTD, 9YTO KOPIOPAaTUBHOE YIIPABJIEHHE HE SBJIAETCA
eJMHOBPEMEHHBIM MEPOIIPUITHEM, a IIPEICTABIISIET COO0I IIOCTOSHHBIN IIPOIIecC.
BHe 3aBMCHMOCTH OT TOrO, KaKoe KOJHMYECTBO CTPYKTYP U IPOIECCOB KOPIIOpa-
TUBHOI'O YIIPABJIEHHUS CYIIeCTBYyeT B KOMIIAHHMU, TaKHe CTPYKTYPbI U IIPOLECCh
PEKOMEHJYeTCsl PeTYsPHO aHAJTU3UPOBATh U COBepIIeHCTBOBaTh. Kak mpasuio,
IJ11 PBIHKOB Ba’KHa IIOCTOSIHHAs U IIOJJIMHHAs IPUBEPKEHHOCTh NPUHIIAIAM
HaJJIe)KaIllero KOPIIOPaTUBHOIO yIIpaBJI€HHUdA, BOIUIOIIAeMasl Ha NPaKTUKe, a He
eIMHUYHbIE NeMCTBUSA WA MEPOIPUATHUS «JI FAJIIOUKLY.

D. KopnopaTvBHoe ynpaBnexue B Poccum

1. Oco6eHHOCTH KopnopaTHBHOIO ynpasineHus B Poccuu

HecMoTpst Ha MHOTOYHCICHHBIE YTBEPKACHUS 00 YCHIMBAIOIIEMCSI CXOACTBE
MoJeJlell KOPIIOPaTUBHOIO YIIPaBJI€HUs, MEXKIY HUMHU IO-IIPEKHEMY HMEIOTCA
CYIleCTBEHHbIE pa3IUy4uA. Bce cTpaHbl UMEIOT CBOIO YHHUKAJIbHYIO HUCTOPHUIO,
KYJIbTYPY U 3aKOHOJATENbHYIO 0asy, M KaX[Iblil U3 9TUX (PaKTOPOB OKa3bIBaeT
BJIMSIHME Ha CUCTeMY KOPIIOPaTUBHOTO yIIpaBjeHUs KoMmaHuil. Huke onucbiBa-
I0TCSI 0COOCHHOCTH POCCUICKOI CHCTEMBI KOPIIOPATUBHOTO YIIPaBJICHMUSL.
Konuenmpauyust cobcmbBerrocmu. HecMoTpst Ha TO 4TO B Hadase 1990-x romos
B pe3ysbTaTe MPUBATU3ANNN C(DOPMHUPOBATACH OTHOCUTETHHO PacCpenOTOIeHHAS
CTPYKTypa cOOCTBEHHOCTH (IIYCTh W HOCUBIIAs (POPMaTbHBIN XapakTep U Cy-
L[eCTBOBABIIAS JUIIb B TeYeHUE KOPOTKOTO IEepPUOfa), B HACTOsIIEee BpeMs
OOJIBIIINHCTBO POCCUUCKUX aKIIMOHEPHBIX OOIIECTB HAXOMATCS O] KOHTPOJIEM
OIHOTO KOHTPOJIHPYIOIIEro aKIHOHepa WX HeOOIbIION IPYIIIBI aKI[MOHEPOB.
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Takass cuTyalus XapakTepHa B IEPBYIO OUepefb MU CEKTOPa MPUPOMHBIX pe-
CypcoB, Hampumep st HedTSHOHM OTPACIM, HO OHA TaKKe HAOIIOaeTcs U B
cdepe cBsI3U, B METAJUTY PTIYECKOIT U JIECHOM MpoMbITiuteHHOCTH. KOoHIIeHTparus
COOCTBEHHOCTH HEpPeKO IIPUBOMNUT K HAPYIIECHUSIM IIPaB MUHOPUTAPHBIX aKI[U-
oHepoB. ['ocrocTBYyOIIIEE TOIOXKEH e HHCAIEPOB U HeJOCTATOYHAsI 3AIHIIeH-
HOCTH BHEIIIHUX aKI[MOHEPOB M HHBECTOPOB B 3HAYUTEIHHOI CTEIeHU 06y CI0B-
JIMBAIOT OTHOCUTEJIbHO HEBBICOKUI YPOBEHDb Pa3BUTHUA PBIHKOB KallUTajla B
Poccun; K HacTosiIeMy BpeMeHHU Ha JIBYX KPYIHEHIIINX POCCUNUCKUX (POHIOBBIX
6upsKax KOTUPYIOTCS aKIIUK JIIIb HeOOIBIIIOTO YHCIIA aKIIHOHEPHBIX 00IIIecTB .
Tem He MeHee KOMIIAHUU IIOCTENEHHO HAUYMHAIOT OCYILECTBJIATH II€EPBOHAYAIDB-
Hoe my6GIMYHOe pasMelleHHe IEeHHBIX OyMmar, W, TaKUM oOpa3oM, BO3HHKAeT
TeHIeHI M K GOpMUPOBAHUIO 6OJIee PAcCPeNOTOYEHHOM CTPYKTYPbl COOCTBEH-
HOCTHU. Bpems moKaxkeT, IefICTBUTENLHO JIU Ma>KOPUTAPHbIE AKI[HOHEPHI TOTOBBI
YMEHBIIIUTDh CBOIO OJIIO B KallUTaJI€ WM IIPpUHAJIEKAIIUE UM ITaKEeThI aKHHfI

Hedocmamounoe pasepanuvenue cobcmberrocmu u koHmposs. BOIbIITHCTBO
KOHTPOJJIMPYIOIINUX AKHUOHEPOB TAKIKE ABJIAIOTCA I'€HEPAIBbHBIMU NUPEKTOPaAMU
AKIIMOHEPHBIX OOLIeCTB U (WMJIM) BXOIST B COBET JUPEKTOPOB. AKIIMOHEpPHBIE
o611ecTBa, B KOTOPBIX COOCTBEHHOCTh M KOHTPOJIb PasfieIeHbl, YaCTO IPOBOIST
TaKOe pa3rpaHUYeHUe TOJIBKO Ha Oymare. J[1s1 HUX OOBIYHO XapaKTepPHBI OTCYT-
CTBUE PeATHHOI IIOMOTIETHOCTH U Hed(D(HEKTHBHOCTD MEXaHIM3MOB KOHTPOIIS (Ha
Jejie Ma)KOPUTapHbIE UM KOHTPOJHUPYIOIIUE aKIIMOHEPBI CAMHU K€ OCYIIeCTBIIA-
IOT KOHTPOJIb 32 BBIIOJTHEeHUEM (YHKIUU JUPEKTOPOB U MEHEKEPOB), B TOM
qHCIIe 3a CHeJIKAMHU C 3aMHTEPECOBAHHOCTDIO, a TAK)Ke HEJOCTATOTHOE PACKPBITHE
nHbopmanuu (MHCAMIEPbl UMEIOT JOCTYI KO BCeil HHPOPMAIUH, HO Y HUX HET
CTUMYIIOB, HOOYKAAIOIIIX UX PACKPBIBATH MH(POPMAIIHMIO BHEITHUM aKIIIOHEPaM
U UHBECTOpaM).

I'pomosdkue xondunzobuie cmpyxmypol. Kpynnsle 6usHec-rpynmsl B gpopme
XOJIIUHTOB KOHTPOJJHPYIOT MHOI'ME€ CEKTOPAa 3KOHOMUKU. HeCMOTpSI Ha TO 49TO
TaKWe XOJIJMHIM MOTYT HCIIOIb30BATHCS BO BIIOJIHE 3aKOHHBIX LIEJISIX, CJIOKHBIE
OU3HEC-CTPYKTYPHI (B TOM 4HCJIe MUpPAMUJAIbHBIE), IepeKPeCTHOEe BIajgeHue
AKOUAMU U Opyrue CXembl, B 9aCTHOCTH, O6eCHe‘-II/IBaIOH_II/Ie HENIPO3Pad9HOCTh
CTPYKTYPbI CO6CTB€HHOCTI/I, MEIIAI0T aKIIUOHEpaM U MHBECTOPAaM IOHATH, YTO

4 Tlo cocrostamio Ha ¢eBpanb 2004 1. Ha doumoBort 6upxe PTC 8 akimoHepHBIX 0061IecTB
BKJTIOYEHBI B KOTHPOBAJIBHBIN JHUCT «A» 1-TO ypoBHSI, 14 aKI[HOHePHBIX OOIIECTB — B KO-
THPOBAJIBHBIN JINCT «A» 2-TO YPOBHA M 16 aKIMOHEPHBIX OOIIECTB — B KOTHPOBAIbHBII
Juct «b».
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IIpefICTaBIIsieT cOO0I KOHKpeTHast KOMIIAaHUs. Takue CTPYKTyphl HepeIKO HCIIOIb-
3YIOTCSL ITISL TOTO, YTOOBI He COOIIONATh IIPaBa aKIIMOHEPOB — (DU3HIECKHUX JIHIL
WM IEHCTBOBATh B 00X0J Takux IpaB. OTCyTCTBHE TPeOOBAHUS O BEICHUY CBOLI-
HOM OTYETHOCTH SIBJISICTCS eIlle OJHOU IIPO6JIeMON KOPIIOPATUBHOTO YIIPAaBJICHUS,
KoTopas TpebyeT CBOEro peIleHHs.

Peopzanusayus. Tem He MeHee MHOTHE TaKHe XOJJMHTOBBIE CTPYKTYPBI IIO
psAny NPUYMH B HACTOSAIIEE BPEMS PEOPraHU3YIOTCA. HeKoTopble KOHTPOJIUPYIO-
I[7e aKIIHOHEPBI CTPEMATCS CO3[aTh NPeNIpUsATHs, (PYHKIUOHUPYIOUIAE HA
NPUHIMIAX HaJJIeKaIlero KOpIOpaTUBHOTO ynpasjeHus. Ipyrue crpemMarcs
HaJUIeKAIIIM 00pa3oM IlepefaTb CBOU IIPENIPUATUS CIEAYIOMIEeMY ITOKOJICHHIO
WU IPOJiaTh CBOU JIOJIA BHEIIHUM MHBECTOPAaM. DTOT IIPOILECC MOKET IO-TIPEK-
HeMY HPOMCXOAHUTh 3a IIpelelaMU IIPABOBOM CHUCTEMBI M YaCTO YpeBaT KOH-
(bIMKTaMH, XOTSI YUCJIO IPOTUBOIIPABHBIX IIOIJIOLICHUI, KOTOPbIe UMETH MeCTO
B 1990-x ropax, moIuIo Ha yObUIb.

Heonvimmoie u nenpabunvro ¢ynxyuonupyroujue cobemuvr dupexmopo8. Kon-
Lennus HabJIIofaTeIbHBIX OPraHOB ObLIa BBeJleHa B Poccuu TOJIBKO B IEPHOX
Iepexosia K PhIHOYHOM SKOHOMHKE. B COBETCKyIO 510Xy Ha TOCYHapCTBEHHBIX
HpeANpPUATUAX MOJOOHON CTPYKTYpPhI HAOIIONATEIbHBIX OPTAaHOB He CYIIeCT-
BOBaJo. B Hacrosmlee ke BpeMs IeHepaJbHble NUPEKTOPA YacTO MBITAIOTCH
IeYICTBOBATh B 00XOM HAOIIONATeIbHBIX OPTAaHOB, CTPEMSICh YCTAaHOBUTH IIPSIMOM
KOHTAaKT ¢ KOHTPOJUPYIOIIUMH aKIUOHepaMu (eCJId OHH CaMU He SIBJISIOTCS
TaKOBBIMU). POJIb COBETOB IUPEKTOPOB YaCTO OCTACTCSI HESICHOU: TaK, HEKOTOPbIE
COBETHI IUPEKTOPOB IIPUCBAUBAIOT cebe IMOJHOMOYMS OOIIero cobpaHus ak-
IIXOHEPOB, a IPYTrue HAYMHAIOT aKTUBHO YYaCTBOBATh B MOBCEHEBHOM YIIPaB-
sneHnH o6mmecTBoM. CHUIbHBIE W He3aBUCHMBIE COBETHI JUPEKTOPOB MO-TIPEKHE-
MY PEIKH.

2. HopmatuBHo-npaBoBas 6a3a

Poccuiickass HOpMATUBHO-TIPaBOBast 6aza KOPIOPATUBHOTO YIIpaBieHUs Oblia
3HAYUTETHHO YCOBEPIIEHCTBOBAHA, OJJHAKO OHA IMO-TIPE)KHEMY HAXOMUTCS Ha
paHHel cTaguu cBoell paspaborku. Havamo BceoObeMITIONIEMy PeryInpoBaHUIO
OBLIO MOJOKEHO TOJBKO B KOHIle 1995 r. ¢ mpuustueMm 3akona 06 AO. OmHako
K 9TOMY BpeMeHH MHOTHe aKIIMOHePHbIe 00IIIeCTBa yyke ObUIN CO3MaHbI, B OCHOB-
HOM B peBY}IbTaTe HepBOFO oTaria HpI/IBaTI/ISaHI/II/I, B TO BpeMH KaK HaJiexalnue
MPUHIIUITB KOPIIOPATUBHOTO YIIPABIEHUs, KOTOPHIMUA MOTJIH OBl PYKOBOICTBO-
BaThCsl KOMIIAHUU, TPAKTUIECKUA OTCYTCTBOBAJIH.
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Ha cerogHsIIHUI NeHb BCe KOMMepUYeCKHe MPeNIpHUsITUsS BHE 3aBUCUMOCTU
OT UX OPraHU3aIHOHHO-IPABOBON (DOPMBI HMOMIUHSIOTCS BCEOOBEMIIIOIIEMY
CBOJly 3aKOHOB U IIO[I3aKOHHBIX aKTOB, KaK 3TO IIpefcTaBiaeHO Ha cxeMe 8. ITo-
MHMO 00I11efl HOPMATHUBHO-TIPABOBOM 6a3bl, CYIIECTBYIOT IIPABOBbIE aKThI, KOTO-
pble Gosiee MOAPOOHO PEryIHPYIOT KOHKPETHbIE OPraHHU3al[MOHHO-IIPaBOBbIE
dbopmbl opuguUeckux aull B Poccun, Takme Kak aKIMOHEpHBbIE OOIIecTBA WIN
o0I11ecTBa ¢ OTPAHMYEHHON OTBETCTBEHHOCTBIO.

Cxema 8. OCHOBHbIE 3aKOHbI U HOPMATUBHbIE aKTbl, KACAIOLMECA KOPNOPATMBHOIO YNpaBieHns

HopmatusHbIil aKT Cdhepa npumenexus KommenTapuu
. Bce kommepyeckune OnpezensieT 0CHOBbI
TpaxpaHckuit Kopexe opraHusaumum KOPNopPaTUBHOrO YNpaBieHusa
AKUnOHepHble 06LLecTsa Perynupyert co3panue, festens-
3akou 06 AO (AQ) HOCTb W NINKBMAALMIO (PeopraHu-
3aumio) AO
3aKOH AO, ocyulecTenstoLLne Perynupyet nopsagok Bbinycka
ny6NNYHbIE BbIMYCKN LIEHHbIX 1 06paLLeHmns LeHHbIX Bymar,
0 pbIHKE LeHHbIX Gymar
Gymar a TaKxKe packpbiTe MHopmauum
AO, ocyulecTanstoLme [ononHsioT 3akoH 06 AO 1 3akoH
HopmatuHbie aktbl ®KLIb ny6nyHbIE BbIMYCKM 0 PbIHKE LieHHbIX Bymar

LIEHHbIX Bymar

LlononuuTenbHbIe HOPMaTUBHO- Bce kommepyeckue PerynupytoT KOHKpeTHble
NpaBoBbIe aKTbl (0 HANOrax, opraHusauum BOMPOCHI [ESTENbHOCTH
0 GaHKpOTCTBE U T. 4. KOMMEPYECKUX OpraHu3aumii
AQ, BKMHOYEHHbIE B JINCTUHT PerynupytoT fonyck K Toprosine

Mpasuna nuctunra Ha (hOHZOBOII BUPXe 3MUTEHTOB 11 NHBECTOPOB

WeTounmuk: MOK, mapt 2004 r.

Hanpumep, T'pakmanckuit komeke u 3akoH 06 AO pacpoCTpaHSIOTCS Ha BCe
akiuoHepHbIe ob1ectBa B Poccuiickoit Penmepanuu’®. B nmomosHeHne K atomy
o011emMy mpaBmity, o01ecTBa B cpepax GaHKOBCKOI, MHBECTUIIMOHHON U CTPAX0-

» Cm. myHKT 2 cratbu 1 3akoHa 06 AO.
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BOM JIeSITeIBHOCTH, a TaK)Ke OOII[ecTBa, CO3/JaHHbIe Ha 6a3e MPeNIpUITHI arpo-
IIPOMBIIITIEHHOTO KOMILIEKCA U TOCY/IaPCTBEHHBIX M MYHHIIUIIAIbHBIX HIPEIIIPU-
STHUMH, TOJDKHBI CJIEJTOBATDH TAK)Ke U CIIEIHMaJbHBIM 3aKOHaM'®, 3aKOHOIAaTeIbCTBO
0 IeHHBIX Oymarax (3akOH O pbIHKe LIeHHBIX OyMmar) ¥ HOpPMAaTHBHBIC aKThI
®OKIb TakKe pacrpoCTpaHSIOTCS Ha aKI[MOHEPHBIE OOIeCTBa, IeHHbIe OymMaru
KOTOPBIX CBOOOIHO 0OPAIIAIOTCS Ha PhIHKE.

Poccuiickue akimoHepHBbIe 00IIeCTBa TaKKe PYKOBOJCTBYIOTCS IPYTHMHU 3a-
KOHOJIATeJIbHBIMH aKTaMH, B TOM YHCJIe HAaJOTOBBIM 3aKOHOJATEJIbCTBOM, 33aKO-
HaMU O PEeruCTpalud PUINIECKUX JINI, OaHKPOTCTBE, OyXTaJITepCKOM ydeTe U
aynuTte. B cOOTBeTCTBYIOIIUX CiIydasix Hacrosee [Tocobue conep>KUT cChUIKU Ha
9THU U APyTHe 3aKOHOMATEIbHbIE AKThI.

[TpencraBiieHHBIN BbIIIIe IIepedeHb 3aKOHOIATEIbHBIX aKTOB SIBJISETCS Jlaje-
KO He MOJHBIM. Hajlo Taxke mMeTh B BUAY, YTO POCCUIICKOE 3aKOHOIATEIbCTBO
IIPONOJIKAET PAa3BUBATHCSL M COBEPIIEHCTBOBaThCA. Hampumep, B 3akor 06 AO
HEOJHOKPAaTHO BHOCWINCH M3MEHEHUS U JOIIOJIHEHUS C LeIbI0 YCTPaHEHHUS
HECOOTBETCTBUI B IOJIOKEHUSX, KOTOPbIE PETYIUPYIOT AEATEIHHOCTH OPraHOB
yIIpaBJIeHNUs, BBITYCK IIEHHBIX OyMar, OCyIeCTBICHHE IIPaB aKI[HOHEPOB U APY-
I'Fie BOIIPOCHL.

Hakower, cymiecTByloye paBuia JUCTHHIA TOOYXKIAIOT POCCUIICKUE aKIIH-
OHepHbIe 00111ecTBa COOIIONATH JOOPOBOJIBHBIE KOIEKCH KOPIIOPATUBHOTO yIIPaB-
nenus, Takne kKak Komexc ®KIIb.

Hapnexawas npaktuka. CTpykTypa KOpPnopaTtuBHOIO yrnpasfieHns 06bI4HO
BKIIOYAET PSAL 3MEMEHTOB: 3aKOHbI, MOA3aKOHHbIE aKTbl, CAMOPEryMpoBaHue,
DO6POBOSbHbIE OENCTBUA U BU3HEC-NPaKTUKY, KOTOPbIE ABMAIOTCA PE3YNbTaToM
O0COGEHHOCTEN, UCTOPUU U Tpaguumnin cTpaHbl. ONTUMarnbHOe coYeTaHne Takmx
3M1EMEHTOB OyfeT CBOMM AN KaxAow cTpaHbl. 1o mepe Toro kak Hakannumea-
€TCA OMbIT U MEHSAITCA 06CTOATENbCTBA BedeHUs 6U3Heca, CoOfepXaHue u
CTPYKTYpa pPerynupoBaHns KOpnopaTMBHOrO ynpaBrieHUst Takxke 6yayT MEeHATb-
ca'”. AKLMOHepHbIM o6LLEecTBaM crnegyetr BHUMATENbHO CNeauTb 3a TakuMu
N3MEHEHWSIMN N MOCTOSIHHO COBEPLLEHCTBOBATL CBOIO CUCTEMY KOPMOPaTUBHO-
ro ynpaBfeHus.

¢ Cm. myHKTHI 3-5 cTatbu 1 3akoHa 06 AO.

7" Cm. Aunortanuio K ITpuanumam kopropatusHoro ynpasiernus ODCP (www.oecd.org).
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3. Kopexc xopnopatueHoro nosefienusi ®KLb

Konexc ®KILb 6511 mpencTaBiexn 6H3Hec-c006meCTBy B anpesie 2002 roga. Kogekc
OKIIDb ocHOBbIBaeTCsI Ha OOMICIPUHATHIX IPUHIUIIAX KOPIOPATUBHOTO YIIPaB-
JieHns, B ToM 4yucie [IpuHnunax xopnoparusHoro ynpasiaerus OOCP.

Hapnexawaa npaktuka. KopnopatvBHoe nosegeHne OOMKHO 6biTb OCHOBAHO
Ha yBa)>XEHUW MpaB U 3aKOHHbIX MHTEPECOB €ro y4acTHWKOB M CMOCO6CTBOBAThL
3(PhEKTMBHON OEATENIBHOCTM O6LLECTBA, B TOM YUCIE YBEMMYEHNIO CTOMMOCTHU
aKTMBOB OOLLIECTBA, CO34aHU0 pabo4vmMx MECT M MopaepXaHuio PMHaHCOBOW
CcTabunbHOCTN U NPUBBLIBLHOCTU o6LlecTBa. OCHOBOM 3(OMHEKTUBHON OesTENb-
HOCTVM U MHBECTULMOHHOWM MpUBIIEKATENbHOCTM O6LLIECTBA SABMSETCS OOBEpue
MeXZy BCEMM y4aCTHMKaMM KOPNopaT1BHOrO noBefeHwus. MpuHumnbl kopropa-
TMBHOIO MOBEAEHUS... HanMpaBfieHbl Ha CO3JaHWe [OBepus B OTHOLLEHUSAX,
BO3HMKAIOLLMX B CBA3W C yrNpaBneHneM 06LLecTBOM'™S,

Hecmorpst Ha 1O urto Kopmexc ®KIIB HOcuT mOOPOBOJIBHBIN XapaKTep, ero
peKOMeHAan Uy UMeloT oupeaeneHHy0 cuiy. Coscem HemaBHO OKIUDb m3pana
MEeTORMYECKHEe PeKOMEHAAINN C Iebl0 KOHTPOs 3a cobmonenrem Komekca
OKIIDb akmuoHepHBIMU OOIIECTBAMHM, AKIIMK KOTOPBIX JOIYIIEHBI K OTKPBITOM
Ipofake Ha OMpIKe, 110 MPUHIUIY «COOIIOai» B3aMeH IPHUHIIUIA «COOIIOa
i 00BSICHU» Y. DT MeTONIeCKHe PEKOMEHIANY OTIMYAIOTCS OT CTAHIAPTHOM
IIPaKTUKU PacKpbITUS MH(GOPMALUK, KOTOPas XapaKTepHa [JIs OOJBIINHCTBA
MHOCTPAHHBIX OMP)K U B COOTBETCTBUH C KOTOPOI KOMIIAHHUH JIOJDKHBI PaCKPHIBATh
nHOPMALINIO IO IPUHIIUITY «COOMIONai WIn OOBSICHI» (TaKast IPaKTHKA IT03BO-
JITeT KOMIIAHUSM He CJIeIOBaTh HEKOTOPBIM PEKOMEHIAIUsM, KOTOpble K HUM
HenrpuMeHuMBI). [Tocie aToro poccurickue poHIOBbIE OUP)KM BHECTU U3MEHEHUS
B CBOM IpaBmia juctura. Hanmpumep, MockoBckast MeXOAaHKOBCKasl BaTIOTHASI
6upxa (MMBDB) Tereps Tpebyer, 4TOOBI aKIIMOHEPHbIE 00IIeCTBA, BKIYEHHbIE
B KOTHUPOBATIBHBIN JTUCT «A» 1-TO YPOBHSI, MOATBEPXKAAIN COONMIOIEHE UMU BCeX

8 Beemenne kx riaBe 1 Komekca ®KIIb.

1 Cwm. mynkr 2 Paciopspkenust Ne 03-1169/p ®enepanbHOI KOMECCHHU 1T PBIHKY I[eHHBIX GyMmar
«O6 yTBep)KICHUM METOIUYECKUX PEeKOMEHJAIHi IO OCYIIeCTBJICHUIO OPraHU3aTOPaMU
TOPTOBJIH Ha PhIHKE IIEHHBIX OyMar KOHTPOJIA 3a COOJIONEeHIeM aKINOHEePHBIMHU O0IIecTBa-
Mu nosoxeHut Komekca koprmopatuBHoro nmosefeHus» ot 18 urons 2003 r. [IBymsa Bemyru-
Mu poccuiickumu (GOoHIOBBIMU 6upskamu siBisiioTcst MMBE u PTC.
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pexomenmanuit Komekca OKIIB*. Ha rtoit ske Ouprke aKnmOHepHbIe OOIIIECTBa,
BKJIIOYEHHbIE B KOTUPOBAJIBHBIN JIUCT «A» 2-TO YPOBHS, JOJDKHBI COOIIONATDH
PEeKOMEHJAINK B OTHOIIIEHUHU PacKpbITHsI HH(OpMAITNH, CofepsKaIuecs B riaase 7
Konexca ®KIIb?'. AHamornIHbIe IpaBUIa BKIIOYEHUS aKIIUH B KOTHPOBAIBHBIN
JucT «A» 000UX YPOBHEH yCTaHOBIEeHBI Ha (hoHmoBoM 6upxe PTC™.

Hannexamaa npakKTUukKa. YKa3zaHHble HuXe NPUHLXIMbI KOPNOPAaTUBHOIO MNnoBe-
OEeHNss — 3TO MCXOAHbIE Ha4vana, nexaiyme B 0OcCHoBe (hopMUpPOBaHUS, DYHKLN-
OHMPOBaHUA U COBEPLLUEHCTBOBaHUA CUCTEMbI KOPropaTUBHOIO ynpaBlieHUs
obLiecTs®.

1.

[MpakTnka KopnopaTMBHOro NOBEAEHNS OOMMKHA 06ecneynBaTb akLMoHepam
pearnbHyl0 BO3MOXHOCTb OCYLLIECTBMIATL CBOV NMpasa.

MpakTrka KopnopaTMBHOrO MOBEAEHWUS OOMMKHA O6ecrneynBaTb paBHOE
OTHOLLEHME K akumoHepaM. Bce akumMoHepb! JOMMKHbI MMETb BO3MOXHOCTb
nony4atb 3MPEKTUBHYIO 3aLLUTY B Cly4ae HapyLUEHUs KX NpaB.
MpakTrMka KopnopaTtuMBHOrO MOBEAEHUA OOJDKHa O6ecneymBaTb OCYLLECT-
BNEHNE COBETOM OMPEKTOPOB CTPATErMHECKOr0 YNpaBfieHUs OEATENbHOCTbIO
obLiecTBa M 3PPEKTUBHBIA KOHTPOSb C €ro CTOPOHbI 3a AEATENbHOCTbLIO
MCMNOSTHUTENbHbLIX OPraHOB O6LLECTBA, a TakXe MOAOTYETHOCTb YSIEHOB
COBETa OMPEKTOPOB €ro akLMoHepam.

MpakTrka KopnopaTMBHOro NoBeAeHMA OOSHKHA 06ecneynBaTb UCMOMHN-
TeNbHbIM OpraHamMm o6LlecTBa BO3MOXHOCTb pPa3yMHO, [OOPOCOBECTHO,
WCKIIOYUTENBHO B MHTEpecax 06LecTBa OCYLLeCTBNATb 3MPEKTUBHOE
PYKOBOACTBO TEKYLLEN OEeATeNbHOCTbIO O6LLEeCTBa, a TakXe MOofoT4HeT-
HOCTb WCMOJSIHUTESIbHLIX OPraHOB COBETY AUPEKTOPOB O6LLiecTBa U €ro
aKLMOoHepaMm.

lMpakTka KoprnopaTMBHOro NoBedeHWUs OOKHa obecne4vvBaTb CBOEBpe-
MEHHOE PacKpbITUE MOSTHOW 1 AOCTOBEPHOM MHGhopMauun 06 obLLecTse, B
TOM 4MCNEe O ero hMHaHCOBOM MOSIOXKEHUM, SKOHOMUYECKUX MoKasaTensx,

Cwm. myHKT 9 IIpunoskenus 1x x ITpaBuiiaM JIHCTHHTa, TOIYCKa K Pa3MeIeHUIO U 0OpalleHnIo

LeHHBIX GyMar Ha MOCKOBCKOI MEKOAHKOBCKOI BaTIOTHOMN OHpke.

Cwm. myHKT 10 ITpunoxenus 1x x IIpaBuiaM aucTHHTA, IOMYCKa K pasMelleHUIO U obpailie-

HUIO HeHHBIX Gymar Ha MOCKOBCKOI MeXOGAHKOBCKOI BaIIOTHOM GUpiKe.

CM. myHKTHI 5.2.6 1 5.3.4 IlpaBun momycka K oOpallleHHIO LeHHBIX Oymar Ha (pOHIOBOI

6upsxe PTC.
CMm. myHktbl 1-7 rnasbl 1 Kopexca OKIIB.
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CTPYKTYpE COOCTBEHHOCTU U yMNpaBfieHUs B Lensx obecrnevyeHnss BO3MOX-
HOCTU MPUHATUS OBOCHOBAHHBIX PELLEHUN akuuoHepamu obLiectsa U UH-
BeCTOpamu.

6. [lpakTrka KOpropaTUBHOIO MOBEAEHNS [OMMKHA YYUTbIBATL MPELYCMOTPEHHbIE
3aKOHOOATENbCTBOM MpaBa 3aMHTEPECOBAHHbIX WL, B TOM YMCe paboTHU-
KOB OO6LLIECTBA, W MOOLLPSATb aKTUBHOE COTPYLOHMYECTBO OOLLIECTBA M 3auWH-
TEPECOBaHHbIX ML, B LIENSX YBENMYEHUS akTMBOB O6LLECTBA, CTOMMOCTU
aKUMA M UHBIX LIEHHBIX 6ymMar o6LlecTBa, CO30aHnst HOBbIX pabo4mnx MeCT.

7. TlpakTvka KopnopaTMBHOrO NMoBEeAEHWUs OOMKHA obecneynBaTb aPHEKTUB-
HbI KOHTPOJIb 32 (PMHAHCOBO-XO3SNCTBEHHOW AEATENIbHOCTLIO 06LLEeCTBa C
Lienbio 3alyThl MPaB U 3aKOHHbIX MHTEPECOB aKLMOHEPOB.

4. WHcTMTYLMOHANbHAA OCHOBA

B Hacroslee BpeMs CyIIeCTBYIOT MHOTOYUC/IEHHbIEe OPTaHU3ALUH, KOTOpbIE CO-
CTaBJSIIOT MHCTUTYLIMOHAIBHYIO 0a3y KOPIIOPaTUBHOTO ympaBieHus: B Poccum.
Bpsig 11 MOXKHO aTh MX MCYEPHIBIBAIOIINN cUCOK. Hipke mepedncieHsl opra-
HUBAIIH, IJIS KOTOPBIX c(epa KOPIIOPATHBHOTO YIPABIEHUS IPENCTABIsIET COOOM
IO KpaHey Mepe OOUH U3 OCHOBHBIX BUNOB IEATEIbHOCTH.

Tabnuua 1. Poccuiickue oprann3auuu, 3aHMMaroLLMecs BONpocamM1 KOpnopaTUBHOIO ynpasneHus

Cynbl

Bbicwmin ApbutpaxHbiii Cya www.arbitr.ru

OpraHu3auuy rocyJapcTBEHHOr0 CeKTopa

locynapctBeHHas [yma www.duma.gov.ru
MuHMCTEPCTBO 9KOHOMWNYECKOr0 Pa3BUTUS 1 TOPrOB/M WWW.eConomy.gov.ru
deaepanbHas KOMUMCCUS MO PbIHKY LEHHbIX 6ymar www.fcsm.ru

Opranu3aunu 4acTHOro CEKTOPa M Y4aCTHUKM PblHKa

MMBB www.micex.ru

PTC www.rts.ru

Tpoiika Ouanor www.troika.ru

Standard & Poor’s www.standardandpoors.ru
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Tabnuuya 1. Poccuitickue opraHu3aLuu, 3aHUMaloLMecs BONPOCaMKU KOpNopaTUBHOIO ynpaBieHus

06LiecTBEHHbIE OpraHn3aLuu

AccouuaLmns MeHeLKepoB

www.amr.ru

Accoumaums He3aBUCUMbIX JUPEKTOPOB

www.naid.ru

Accoupauus no 3awuTe npas UHBECTOPOB

WWWw.corp-gov.ru

Accouuaums poccuitcknx 6aHKoB www.arb.ru
[UnbAnA MHBECTULIMOHHBIX U (PUHAHCOBbLIX AHANINTUKOB www.gifa.ru
VIHCTUTYT BHYTPEHHUX ayAMTOPOB Www.iia-ru.ru
/IHCTUTYT KOpnopaTUBHOro npasa 1 ynpasneHus www.iclg.ru
VHCTMTYT npodheccrnoHanbHbIX ayaMTopos WWW.e-ipar.ru
VHCTUTYT npodheccroHanbHbIX AMPEKTOPOB www.bipd.ru

MockoBckas TOproBo-npoMbILLIEHHAR nanara

Www.mtpp.org

HauuoHanbHas accoumalmus y4acTHIKOB (HOH0BOM0 PbiHKa
(HAY®QOP)

www.naufor.ru

lMpodeccrnoHansHasa accounauns perucTpatopos, TpaHcep-areHTos
n penosutapues (MMAPTAL)

www.partad.ru

Poccuincknit NHCTUTYT AUPEKTOPOB

www.rid.ru

Poccuiickuit MHCTUTYT POHAOBOIO PbiHKA 1 YNpPaBeHUs

www.ismm.ru

Poccuiickuit coto3 hoHA0BbIX GUPX

WWWw.rusex.ru

Poccuiicknit cot03 NPOMBILLNIEHHUKOB W NPeLnpuHUmaTeneil

WWW.rsppr.ru

ToproBo-NpoMbILLNEHHas nanara

www.tpprf.ru

MexayHapoaHble opraHu3auuu

BcemupHbIii 6aHK

www.worldbank.org

[no6anbHbIii opymM No KOPNopaTUBHOMY YNpaBieHNO

www.gcgf.org

MexxyHapofHas oMHaHcoBas Koprnopaums

www.ifc.org

OpraHu3auns 9KOHOMWUYECKOro COTPYAHWYECTBA U Pa3BUTUSA

www.oecd.org

YyebHble 3aBepeHus

Bbicwuas WKona 3KOHOMUKM — LIeHTPp KOpnopaTMBHOTO YnpaBieHus

www.hse.ru
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KOHTpPONbHbLIA CNUCOK BOMNPOCOB
ANA npepceparens coBeTa AUPEKTOPOB
|

v OTpaxaeT N1 opraHn3aumMoHHO-NpaBoBas hopMa akLMOHEPHOro 06LLecTBa
MHTEepecbl COGCTBEHHUKOB HaunyylnmM obpa3omM? He aBnsatotcsa nu 6onee
noaxoAdaLLMMn ons 3ToW LUenu gpyrue opraHmM3aLroHHO-NpaBoBble (hopMbl,
HanpvMep O6LLEeCTBO C OrpaHUYEeHHON OTBETCTBEHHOCTb0? KakoBbl npe-
MMYyLLEECTBA WU HELOCTATKM PasfiNYHbIX BapuaHTOB?

v CospgaHbl N1 B obLiecTBe MpaBfieHne, KOMUTETbl coBeTa AUPEKTOPOB U
KOHTPOJIbHO-PEBU3MOHHAA CnyX6a — B [OMOMHEHNE K 06LLeMy COOpaHuio,
COBETY AMPEKTOPOB N PEBU3MOHHOW KOMUCCUN? FABMSAKOTCA NN 3TW OpraHbl
adpekTMBHLIMM? ECTb N B 06LLECTBE KOPNOPATMBHbLIN CeKpeTapb?

3axoH 06 AO ompemessieT CTaTyC aKIUOHEPHOTO OOIeCTBA U CTPYKTYPY €ro
opraHoB ynpasieHusa. Kpome Toro, B Komexkce @PKIIDb manpl pexomMeHmanuu I1o
CO3/IAHUIO JOIOJHUTEIbHBIX OPIaHOB, HAIIPUMepP KOMUTETOB COBETa TUPEKTOPOB
U KOHTPOJIbHO-PEBU3UOHHOM CIIYKObI, 1 Ha3HAYEHUIO KOPIIOPATUBHOTO CEKpeTa-
p4. B Hacrosmen r1aBe paccMaTpUBaeTCs KOHIEMIIUS U CTPYKTYpa yIpaBIeHUs
aKIIMOHEPHBIMU OOIIeCTBAMHU B TOM BH[E, B KAKOM OHa OIpelesieHa B 3akoHe 00
AO u pexomenpmoBana Komexkcom ®KIIB. B apyrux rimaBax zHacrosimero [Tocobust
60stee TOIPOOGHO OMUCHIBAIOTCS TIOTHOMOYHS, (PYHKIINN U BHYTPEHHSS CTPYKTY-
pa OpraHoB YIIpPaBJIEHUS.

A. YTo TaKoe aKumoHepHoe 06LLEecTBO

1. Onpefenexne aKyHoHepHoro o6iiecTsa

I'pakmanckuit Komekc Poccurickoit @emepariun® u 3akoH 06 AO* ompenensor
AKIHOHEPHOE OOIIECTBO KaK:

*  KOMMepYecKyIo OpraHU3aIuIo,
*  YCTaBHBIHM KallUTaJ KOTOPOH pasieseH Ha OIpeesieHHOe YHCIO0 aKI[UM,

2 Cm. iyHkT 1 crateu 96 'K PO.
» Cwm. ab3an 1 mynkra 1 cratbu 2 3akoHa 06 AO.
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*  YIOCTOBepSIOIINX 00s3aTeJIbCTBEHHBIE IIPaBa yYaCTHUKOB OOIecTBa (ak-
IIIOHEPOB) II0 OTHOIIEHHUIO K OOIIEeCTBY.

AKIroHepHbIe 00IIeCTBA SIBIISIOTCS €IMHCTBEHHBIMU IOPUINIECKIMHY JINIIAMH,
KOTOpBIe UMEIOT IIPaBO BBIITYCKATh aKIIMU. AKIIMOHEPHI He OTBEYalOT 10 00s3a-
TeJIbCTBaM 0011ecTBa. PUCK, KOTOPBIN MPUHUMAIOT Ha ce0st aKI[MOHEPHI, OTPAHM-
YUBAETCSl PUCKOM IIOTEPU CTOMMOCTH IPUHA/JIEKAIIAX UM aKITUH>.

2. OTKpbITbIE W 3AKPbLITbIE aKLHOHEPHbIE 06LIecTBa

B 3axone 06 AO IIpoBOAUTCS pasrpaHUYeHUe MEKIY OTKPBITBIMU U 3aKPBITBIMU
aKIIMOHepHBIMU ob1iecTBaMu”. 3akoH 06 AO mpenycMaTpuBaeT OOJIBIINI pa3Mep
YCTaBHOTO KaIlUTaJIa IJIsl OTKPBITBIX OOIIIECTB, YeM I 3aKpBIThIX. Kpome ToTO,
K OTKPBITBIM OOIIeCTBaM IIPUMEHSIOTCS 6oJiee SKeCTKUe U CIOJKHBbIE IIPABUJIA B
OTHOIIICHUH YIIPaBJIeHUS U pacKpbITHsa uHpopMaruu. PopmMa 3akpeITOro obue-
cTBa B OOJIBIIIEU CTEIeHH ITOIXONUT HeOOIBINUM IPEAIPUATHIM, IS KOTOPBIX
IpeNIIOYTHTEIbHA IpocTast cTpykrypa. Popma OTKpbITOro obiecrsa GoJiblire
IIOIXOAUT IJISL KPYIIHBIX U PACTYIIUX KOMIIAHUM, KOTOPBIE CTPEMSITCS IIPUBJICYb
JIeHeKHBIe CpefcTBa Ha (DOH/IOBBIX PBIHKAX.

Ta6nuua 1. OCHOBHbIE Pa3nMyus MEXAY OTKPbITbIMM W 3aKPbITbIMK 06LLECTBAMM
OTKpbITbIE 06LECTBA 3akpbiTbie 06LieCcTBA
Yucno akumoHepos? | He orpaHuyeHo Makcumym 50
MuHUManbHbIi# He meHee TbicsiueKpaTHON CyMMbl Mi- | He MeHee CTOKpaTHOI CyMMbl MUHM-
YCTaBHbIA KanuTan® | HAMaIbHOro pasMepa Onnathl TPyAa | ManbHOrO pa3mepa onnathl Tpyaa Ha
Ha Jaty peructpauuu obuiecTa Jarty peructpaunn o6uiecTsa

% Cm. myHKT 1 cratbu 2 u myHKT 2 cratbu 3 3akoHa 06 AO, a tarke nyHKT 1 cratbu 96 I'K PO.
¥ Cwm. myHKT 1 craten 7 3akoHa 06 AO.
2 Cwm. myHKTHI 2 U 3 cratbu 7 3akoHa 06 AO.

# Cw. crarbio 26 3akoHa 06 AO u crarbio 4 PenepanbHoro 3akoHa «O MUHIMAJIBHOM pasMepe
ortatsl Tpyzaa» Ne 82-03 ot 19 mronst 2000 1. Ha 1 centsibps 2003 r. MUHIMAIBHBIIA YCTABHBII
KaruTaa OTKPHITOro 06IIecTBa JouKeH O6bTh paBeH 100 ThIic. py6. (100 py6. x 1000), 3akpsbI-
Toro obmiecrsa — 10 ThIc. py6. (100 py6. x 100).
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Tabnuua 1. OcHOBHbIE Pa3NUyKUA MEXAY OTKPbITbIMM W 3aKPbITbIMKU 06LIECTBAMU

Pa3smeLyenue
aKYMii®

OTKpbITas NOANMCKA; 3aKpbiTas nog-
NNCKa paspeLleHa, ecnn yctaBom unu
3aKOHOAAaTEeNbCTBOM HE NpefycmoT-
PEHO MHoe

3akpbiTaq NoANMCKa; MOryT pasme-
LaTb akLun TONbKO Cpean y4pennte-
Nel UK UHOro, 3apaHee OnpefeneH-
HOro Kpyra nuu; He MOryT npoBoAnTb
OTKPbLITYHO MOANUCKY Ha BbiMyCKae-
Mbl€ UMW akLun

Bo3moxHoCTb
OTYYXAEHUS aKLMii®'

He orpaHuyeHa; He Tpebyetcs corna-
CUS HW CO CTOPOHbI akLNOHepPOoB, HK
CO CTOPOHbI 06LLecTBa

[pyrue akumoHepbl (M 06LWecTBO,
€CnN 3TO NPeayCcMOTPEHO YCTaBOM)
MMEIT NPeuMyLLecTBeHHOe NpaBo
NpUoGpeTeHNs akLnii

CoBeT aMpeKkTopoB®

0653aTeNbHbIA OpraH ynpasfieHus
AN OTKPbITOrO aKLWOHEPHOro 06-
LecTBa C 4YNCNOM aKLMOHEPOB —
BflafleSIbLieB ronocyLwmx akuun 50
unu 6onee

Heo6s3aTesibHbIN OpraH ynpasnieHuns

PackpbiTue
uHchopmaumu®

061ecTBO 06513aHO PACKpPbIBATb UH-
hopmauuio no WUPOKOMY Kpyry BO-
npocoB 0 (OMHAHCOBOM MONOXKEHUM
11 OCYLLECTBNIIEMbIX OMepauynsx.

» Cm. Takxe pasgen B rnaser 12
yactu Ill.

061ecTBO 0653aHO pacKpbiBaTh On-
peAeneHHyo MHKDOPMaLKO, eCrii OHO
NPOBOAMT Ny6NIMYHOE pa3melleHune
06nMraumin MK HbIX LEeHHbIX Bymar.
B MHbIX cy4asx HUKaKux TpeboBaHuil
K PacKpbITUIO NH(DOPMALNN HeT.

IIpu ompeneneHHBIX 00CTOSATENHCTBAX 3aKPBIThIE aAKIIMOHEPHBIE 00IIeCcTBa
IOJDKHBI OBITH IIPe0OPa3oBaHbl B OTKPBITHIe obmiecTBa™. Takke BOZMOKHO 106~
POBOJIbHOE TIPe0Opa3oBaHMe 3aKPHITOTO AKITMOHEPHOTO OOIIECTBA B OTKPHITOE U
Ha060POT, IPHU 3TOM HEOOXOMUMO COOIIOCTH TPeOOBAHUS, YCTAHOBIEHHbIE 3aKO0-
HOM (HampuMep, CJefyeT YBEJIMYUTh YCTAaBHBIN KaluUTan OOILIecTBa Ui TOTO,
t-IT06I)I OH COOTBETCTBOBAJI 60nee BBICOKUM Tpe6OBaHI/IHM B OTHOIII€CHUU MUHU-
MaJIbHOT'O YCTaBHOTO KaIlUTaja OTKPBITOTO aKIIMOHEPHOro obIectsa®).

30 CM
3 Cwm.
2 CMm.
3 Cwm.
* CMm.

* Cwm.

TaM Ke.

myHKTHL 2 U 3 crarbu 7 3akoHa 06 AO.

myHKT 2 crathu 64 3akoHa 06 AO.

a6sar 3 myHkTa 3 crateu 7 3akoHa 06 AO.

craThio 26 3akona 06 AQO.

myHKT 3 cTaTbu 88 m nmyHKTHI 1 1 2 cTathu 92 3akona 06 AO.
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ITockonbKy B HacTosimeM [Toco6uy OCHOBHOe BHUMAHUE YAESIETCS aHATU3Y
OTKPBITBIX aKIIMOHEPHBIX OOIIECTB, CIEAyeT MMeTh B BUAY, UTO TEPMUHBI «00-
II[eCTBO» U «OTKPBITOE OOIIECTBO» O3HAYAIOT 37eCh «OTKPBITOE aKIIMOHEPHOEe
00111eCTBOY.

3. MpenmyiecTBa OTKPbITLIX AKLUMOHEPHbIX 0GLIECTB N0 CPABHEHMIO
C 3aKPbITLIMM aKLUWOHEPHbIMM 06LIECTBAMH W 06ILECTBAMM C OFpaHNYeHHOI
OTBETCTBEHHOCTbIO

a) OpraHu3zanmoHHO-TIPaBOBbIE (POPMbI KOMMEPUYECKHX OPraHU3AIHiT

Poccniickoe 3aKOHOZATENIBCTBO IIPEAyCMAaTPUBAeT BO3MOKHOCTh CO3[aHUs
KOMMePYeCKUX OpraHU3alUil B CIIeAyoInX ¢hopmax:

*  I[POU3BOICTBEHHBIE KOOIIEPATUBBI;

*  IIOJIHbIE TOBAPHIIECTBA;

* TOBApHIIECTBA Ha Bepe;

+ 00IIecTBa ¢ OTPAHNYEHHOU OTBETCTBEHHOCTHIO;

*  aKIuoHepHbIe 0011ecTBa (OTKPHIThIE WM 3aKPBITDIE);

« 00II€eCTBa C JOIOJHUTEILHON OTBETCTBEHHOCTHIO.

KopnopatuBHas npaktuka B Poccun. Ha cerogHsAWwHMiA feHb B Poccun Ham-
605ee NonynsapHoOn oOpMOM KOMMEPHYECKMX OpraHM3aunii ABMASETCA 06LLLECTBO
C orpaHuyeHHon oteeTcTBeHHocTbio (OO0). Ha 1 aHBaps 2003 roga Takmx
obuiecTB 6bi10 1 642 095%. BTopon Hambonee pacnpoCTpaHeHHOW (hopMoW
ABNSETCA 3aKpbIToe akumoHepHoe obliectso (3A0); nx B Poccun HacuuTbiBa-
etca 385 697. Ha TpeTbeM MecTe — OTKpbITbIe akunoHepHble obectea (OAO),
koTopbIx Ha 1 aHBaps 2003 roga HacuuTbiBanocb 59 815. OpgHako M3 4yucna
nocnegHux nepep Fockomctatom Poccum 3a 2002 rog otuntanmcb Tonbko 33 340
OTKPbITbIX aKLMOHEPHbIX 06LLecTB. [ocneaHuin nokasaresib U MOXXHO, BEPOSTHO,
MCMOMb30BaTh O/ OLEHKN Y/Cia peasibHO AENCTBYOLLMX OOLLECTB.

b) IIpeumyiiecTBa OTKPBHITHIX OOILIECTB IO CPABHEHUIO C 3aKPBITHIMHU
of111ecTBaMM U 061IeCTBAMH C OTPAHMYEHHOI OTBETCTBEHHOCTHIO
OTKpBITOE aKI[MOHEPHOE OOIIIECTBO IPEIOCTABIISIET PSI IIPEUMYILIECTB, B TOM
quCIIe:

% Tlo mamubIM ['ocymapcTBeHHOTO Komutera Poccmiickoit Peneparun no cratuctuke 3a 2003 r.
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*  [OCTYI K CpefcTBaM MHBeCTOPOB. OTKpPBIThIE O0IIeCTBA UMEIOT OOJIbIIIe
BO3MO’KHOCTEe MPUBJIEKATh 3HAYUTEbHbIE 00bEeMbl UHBECTUIIUN MIPU
MEHbIIHX 3aTpaTax. MaciraObl IPOMU3BOJICTBA Y KOMIIAHUI, ISHCTBYIOIIUX
B KallUTAJIOEMKUX OTPAC/SIX (TaKUX, KaK aBHAIIEPEBO3KH U ITPOU3BOJCTBO
3JIEKTPOIHEPTHH ), He MTO3BOJISIIOT OMHOMY -eIMHCTBEHHOMY KPEIUTOPY MU
HMHBECTOPY-aKIIMOHEPY MPelOCTaBUTh HEOOXONMMBIN KaIuTal;

*  BO3MOXXHOCTH CBOOOTHOTO OTUYKIEHHUS aKIUH. AKIIMH OTKPBITOTO 00-
II[eCTBAa MOTYT OTUY>KAAThCs Oe3 COorylacust APyTuxX akIHMOHepoB, 00IIecTBa
WIA €T0 MEHEMI’KEPOB;

*  OorpaHHYeHUe PUCKOB aKIMOHEPOB. PUCKHU, KOTOPbIe IPUHUMAIOT Ha CeOst
aKHI/IOHepr, OFpaHI/I‘IeHbI CTOUMOCTBIO UX I/IHBeCTI/IHI/Iﬁ " BO3JIaraeMbIMU
Ha HUX OO53aHHOCTSIMHU, KOTOPbIE YCTAHOBJICHBI POCCHUICKUAM 3aKOHOJA-
TeJIbCTBOM. AKIIMOHEPHI He OTBEYAIOT 110 00s513aTeIbCTBaM OOIIeCTBa;

+  muBepcuUKaUsg PUCKOB. PUCKHM OTKPBITOTO 0OIIIeCTBa pacIpenessiioTcs
cpeny GOJIBIIOrO YHCIa aKIHOHEPOB.

¢) HemocraTku OTKPBITHIX aKITHOHEPHBIX O0OIIECTB

OCHOBHBIM OKOHOMUYECKUM HpeI/IMYLLICCTBOM OTKprTOTO aKHI/IOHepHOI‘O
001I1eCTBa ABJSIETCS IIUPOKUHN MOCTYH K (DMHAHCOBBIM phIHKaM. OIHAKO TaKoil
IOCTYII CONPSDKEH C OIpeNeseHHBIMU U3fepsKKaMu. st Toro 4robbl 06111ecTBO
HOHY‘II/IHO HpaBO HpeHHaI‘aTb CBOMU II€HHBIC 6yMaFI/I I/IHBeCTOpaM, EMY HCOéXOI[I/I—
MO IIPeONoJIeTh Psifi OPTaHU3AI[MOHHBIX, [IPABOBBIX M PETYISATHBHBIX OaphepoB.
AKIoHEepHOMY 00111eCTBY HEOOXOIUMO:

*  co6II0maTh I0JI0KEeHUsA HOPMAaTHBHBIX IIPABOBBIX AKTOB O IIEHHBIX OyMa-
rax, B To Bpemst kak OOO HaxopsTcs 3a mpenesiaMu cepbl IPUMeHEHUs
TaKUX aKTOB;

*  €03JaTh CI0KHYIO OPTAaHH3ALHOHHYIO CTPYKTYPY, IPU3BAHHYIO 3alllU-
THTb aKIIHOHEPOB OT 3JI0YIOTPeOIeHUN U IIPeJOCTaBUTh PO eCcCHOHANIb-
HBbIM MEHE[KEpaM BO3MOJKHOCTb IIPUMEHUTDH UX 3HAHUA B YIIPpaBJI€HUU
o6urecTBoM. OOIIeCTBO HeceT 3aTPaThl, CBSI3aHHbIE C CO3NAHHEM H pa-
60TOI OPraHOB YIIPaBJICHUS;

*  co6argaTh MpaBWIa pacKpbITHa MHGpOpPManUM U TPeOGOBaHUSA APyTrHX
HOPMAaTUBHBIX aKTOB. OTKpPBITOE OOIIECTBO NOJDKHO IyOJIHKOBATh IONO-
BbIe OTYETHI U TONOBYIO (PMHAHCOBYIO OTYETHOCTh. [lepnomsl, o0 UTOram
KOTOPBIX IYOJINKYeTCsI OTYETHOCTh, MOTYT OBITH MeHee rofa. AyTuTop
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IOJDKEH IIPOBEPSTh TOIOBYIO (DMHAHCOBYIO OTYETHOCTH obiecta. O6-
IIIEeCTBO OOJDKHO BBIIIOJIHATH Tpe6OBaHI/IH 3aKOHOOATeJIbCTBA U OpFaHOB
PeTYIIMPOBAHUS, & TAK)Ke COOTIOATH TTOJIOYKEHMUST KOTEKCOB U CTAaHIAPTOB,
[IPU3BAaHHBIX 3AIUIIATh IIPaBa akIHOHEPOB. OOIIeCTBO MOHKHO obecrie-
YUBATh HAMJIEKAITYIO PETMCTPAITIIO AKIIHI;

* NpUBJIEKaTh aKIMOHEPOB, JKEJAIIINX HHBECTUPOBATh B 00IIECTBO.
O6111eCTBO TOJDKHO UMETh BO3MOKHOCTh MOOYIIN30BATh CPEICTBA AKI[HO-
HepOB, JKeJIAIOIIUX IPUHATh Ha CeOs1 PUCK, CBSI3aHHBIN C HHBECTUIIUSIMHU B
o611ecTBO. PagmertieHune akiuit cpeny HHBECTOPOB CBSI3AHO C OTIpeeIeHHbI-
MU 3aTpaTaMy, paBHO KaK U rojjiep>kanue 3¢ PeKTUBHOrO B3aUMOIEHCTBHUS
C MHBECTOPAMHU IIOCJIE OCYIIECTBIICHUS NUMU WHBECTHUINM;

+  obecnieunTsh NpodeccuoHaTbHBII MeHeTKMeHT. C OIHON CTOPOHBI, OT/e-
JleHre COOCTBEHHOCTH OT KOHTPOJISI IPEOCTABIISIET MHBECTOPAM BO3MOJK-
HOCTb HaHATH MPOPECCHOHANBHBIX MEHEIPKEPOB, KOTOPbIE TIOCBATAT CBOU
3HAHUS U ycuaus obecriedeHnio 9(pdeKTUBHOM fesITeTbHOCTH 061IecTBa
B MHTepecax akinoHepoB. C IPYroi CTOPOHBI, OTHEIeH e COOCTBEHHOCTI
OT KOHTPOJISI TIPENOCTABIISIET MPOdECCHOHATHPHBIM MeHeIKepaM TOCTYII
K KalUTanxy, B KOTOPOM OHM HY)KIAIOTCS IS YIIPABIEHUS KOMITAHUEN.
HaiiTu 3acykKMBaONIUX TOBEPUS MEHEKEPOB, 00eCeInTh nxX mpodec-
CHOHAJIbHOE PAa3BUTHE U YJEPXKATh WX y cebs1 — CIOKHAsl 3ajiada Jist
AKIUOHEPHOTO OOIIeCTBa;

* obOecneyuTdh 60Jiee BHICOKHII MHHUMAaJbHBIN YCTaBHBIH KallUTaJ 110
CPaBHEHMIO C IPYTHMH OPTaHU3ANHOHHO-TIPABOBBIME (POpPMaMHU.

4. Pa3nuymg B perynmpoBaHuy JiefTeNbHOCTH 06L4ecTB,
00yCNoBNEHHbIE YMCNOM aKLWOHEepoB

CyIecTBYIOT HEKOTOPbIE PA3INIUsI B PETYIUPOBAHUH NESITENLHOCTH OOIIECTB B
3aBUCHMOCTH OT JHCIa aKIIMOHEPOB — BIIAMEIBIIEB TOJOCYIOMINX aKIUN. DTH
0COOEHHOCTH PeryIMpOBaHUS MPU3BaHbI 00eCceIuTh Oosiee HANEKHYIO 3aIUTY
aKI[MOHEPOB U (WiIn) OOJIETIUTH YIpPaBiIeHHE OOIIeCTBOM C OOJIBIINM YHCIOM
AKITMOHEPOB.
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Tabnuuya 2. Pa3nuums B HOPMaTUBHbIX TPE6OBAHNAX B 3aBMCUMOCTH OT YUCNAa AKLUWUOHEPOB

Yucno akumoHepos

CneunanbHble NONOXEHUS

1 (oamH)

O61LeCTBO HE MOXXET UMETb B Ka4ecTBe eANHCTBEHHOTO aKLMOoHepa gpyroe
X03ANCTBEHHOE 06LLECTBO, COCTOALLEE U3 OAHOrO Nnua®.
Mpasuna noaroToBKN 1 NPOBEEHNA 06LLEro COBPaHNsa He MPUMEHSIOTCAE,

meHee 50%

Hanu4ue coeta AMPEKTOPOB He06A3aTenbHOY.

50 u 6onee

OpraHn3auyuoHHO-NpaBoBas hopMa OTKPLITOr0 aKLUOHEPHOro 06LLeCTBa
fBNsAETCA 0053aTeNbHOI*!.

Hanuune BHeWwHero gepxarens peectpa (perucrpatopa) 0643atenbHo®.
Konn4ecTBeHHbI COCTAaB COBETA AUPEKTOPOB HE MOXET GbiTh MEHEE NATH
4neHoB*,

6onee 100

[onocoBaHue Ha 06LLEeM COOPaHNM OCYLLECTBNAETCS TOMbKO GHONNETEHAMU
QNS roN0CcoBaHNA*,
Hann4ne cyeTHON Komuccun 0653aTenbHO.

6onee 500

OYHKLNAN CYETHON KOMUCCUN BbIMOMHAGT perucTparope.

¥ Cwm. ab3ar 2 mynkra 2 cratbu 10 3akona 06 AO.

38

Cwm. myHKT 3 cratsu 47 3akona 06 AO.

* Ecnu B 3akoHe 06 AO HeT CIleIMaIbHBIX ITOJIO’KEHUI B OTHOIIEHUH OOIIECTB C YKa3aHHBIM
YHUCIIOM aKIIMOHEPOB, TO TAKKe IIPUMEHSIIOTCSI IPABIUIA, OTHOCAIIIECS K OOIIeCTBAM IIPE/IbI-
IyIIert TPYIIbI ¢ MEHBIINUM THCIOM aKI[HOHEPOB.

40

Cwm. a63ar 2 mynkTa 1 crareu 64 3akona 06 AO.

4 Cwm. ab3ar 2 myHkra 3 crateu 7 3akoHa 06 AO. ITyHkT 4 crateu 94 3akoHa 06 AO mpemyc-
MaTpHBaeT, YTO 3aKPbIThle aKIIMOHEPHBIE OOIIECTBA, KOTOPbIe OBLIN CO3MAHBbI 1O 1 sSHBaps
1996 1., MoryT UMeTh H6ostee 50 aKIIMOHEPOB ¥ IIPU 3TOM He MIPe0OPa3OBbIBATHCS B OTKPHITHIE
AKI[MOHEPHbIe 00IIIeCTBa.

42

CTBaM C YHCJIOM AKIIHOHEPOB 6omee 50.

# Cwm. ab3ar 1 mynkra 3 cTatbu 66 3akoHa 06 AO.

# Cwm. ab3ar 2 mynkra 1 cratbu 60 3akoHa 06 AO.

# Cwm. ab3ar 1 myskra 1 cratbu 56 3akona 06 AO.

% Cwm. ab3ar 2 myskra 1 cratbu 56 3akoHa 06 AO.

Cwm. a63ary 2 myHkTa 3 crarbu 44 3akoHa 06 AO. [laHHOE IOJIOKEHHe IPUMEHNMO K o01iie-
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Tabnuuya 2. Pa3nuums B HOPMATUBHBLIX TPE6OBAHUAX B 3aBMCUMOCTH OT YUC/Aa AKLUWUOHEPOB

Yucno akuuoHepos CneyuanbHble NONOXEHUS
1000 u 6onee * PbIHOYHAs CTOMMOCTb WMYLLECTBA ONpPEAeNAeTCs He3aBUCUMbIMU [UPEK-
Topamn’.
« KonmyecTBeHHbI COCTaB COBETA [MPEKTOPOB He MOXET ObiTb MeHee Cemu
4neHoB*,

« [lpeanoxeHue 0 BbIKyne akLWii Npu cenkax no NpuobpeTeHN0 KOHTPONS
SBNAETCA 0053aTENbHbIM*.

» Cm. Takxe paszgen B rmaswi 12 qactu lll.

« (6s3aTeNnbHOe HanpaenieHne (Bpyd4eHue) GronneTeHeln Ans ronocoBaHus Ao
npoBeaeHus 06LLero cobpaHms®.

« 0coO6blit NOpsA0OK 0106peHNA CAENOK C 3aNHTEPECOBAHHOCTbLIO!.

» Cm. Takxe paszgen C rmasbsl 12 qactu Il

Gonee 10 Tbic. Konn4ecTBeHHbI COCTaB COBETA ANPEKTOPOB HE MOXET ObiTh MeHee AeBATH

4NeHOB%.

6onee 500 Tbic. YcTaB MOXeET npeaycmatpusatb ony6nnkoBaHue 6naHKOB OHONNETEHEN Ans
ronocoBaHna®,
« [N npoBeAeHNUs NOBTOPHOrO 0OLLEro cobpaHus ycTaB MOXET npeaycmar-

PUBATh MEHbLUNA KBOPYM MO CPaBHEHWIO CO CTaHAAPTHBIM™.

B. OpraHbl aKyMoHepHoro oé6ujecTsa

3aKOHOJATEIBCTBO IPELOCTaBIIsIeT 00IIeCTBAM BO3MOXKHOCTb THOKOTO ITOIX0Ma
K (OpPMUPOBAHHIO CTPYKTYPBl KOPIIOPATUBHOTO yIpaBIeHUs. TpeboBaHUS 3a-
KOHa B OTHOIIICHUU OPTaHOB aKI[MOHEPHOTro OOIIecTBa 3aBUCST OT YHCIIA aKIIH-
OHEPOB.

Cwm. a63ar 2 myHKTa 1 crateu 77 3akoHa 06 AO. IToHsATHE «HE3aBUCHMBINA IUPEKTOP» HC-
TIOJIB3YETCSI TOJIBKO B OTHOIIIEHUU CHEJIOK C 3aMHTEPeCOBAHHOCTBIO.

% Cwm. ab3ar 2 myHKTa 3 craTbu 66 3akoHa 06 AO.
# Cwm. myHKT 2 ctathu 80 3akoHa 06 AO.
* Cm. ab3am 2 myHkTa 2 cTathu 60 3akona 06 AO.
' Cm. myHKT 2 craTtbu 83 3akoHa 06 AO.
°> Cm. a63ar 2 myHKTa 3 crathy 66 3akoHa 06 AO.
3 Cm. a63ar 4 myHkra 2 crateu 60 3akona 06 AO.

** Cm. a63an 2 mynkTa 3 crathu 58 3akoHa 06 AO.

64

Part Lindb 64 @ 23.09.2004 13:19:31



®

Maea 2. O6wasa cucTtema ynpaBfieHUs aKLUMOHEPHbIM O6LLLECTBOM

e OOuIecTBa C YUCIOM AKIIUOHEPOB MeHee 50
OOI11eCTBO € IHCIOM aKIIMOHEPOB — BIIAMIETHIIEB TOMOCYIOIIIX AKIINIT MeHee
50 06513aHO UMETH CIIEAYIOIINe OPTaHbL:
+ obree cobpanue;
*  eIMHOJUYHBIN UCIIONHUTENBHBIN OpraH (reHepaJIbHOTO JUPEKTOPA);
*  PeBU3HOHHYIO KOMHCCHIO (B COCTaBe HECKOJIILKUX WIEHOB WIN OTHOTO JIUIIA,
BBITIOTHAIONIEr0 (PYHKINK PeBU3NOHHON KOMUCCHH, — PEBU30pPa).

Kpowme Toro, 06111ecTBO MOXKET 110 CBOEMY YCMOTPEHUIO CO3JaTh CIENYIOIIe
OpTraHbl YIPaBJICHUS:

* COBET JUPEKTOPOB;

*  KOJUIETMAJIbHBIM MCIIOJHUTEIbHBIN OPraH.

e O6mIecTBa ¢ YUCIOM aKITMOHEePOB 50 win 6osee

B momonHeHue K opraHam, HEOOXOMMMBIM It O0IIECTBA C YUCIOM aKI[U-
oHepoB MeHee 50, B 00IIIeCTBe C YUCIOM aKIMOHEPOB — BIIAJeNIbIIEB TOJIOCY-
omux aknui 50 uiau 6osee 1OJDKeH OBITH CO3/IaH COBeT mupeKTopoB. Koure-
TMaJIbHBINA UCIIOJTHUTEIbHBIA OPTaH MOXKET CO3/1aBaThCs 10 YCMOTPEHUIO TaKOI'o
oO1ecTBa.

O61mmast cxema 00s3aTeNbHBIX U HEOO0s3aTeIbHBIX OPTaHOB AKITMOHEPHOTO
obmrectBa U ux GyHKINH, npenycmorperHsie 3akoHoM 06 AO u Komexcom
OKIDb, mpexncraBieHsl Ha cxeMe 1.

1. O6uwee cobpanue aKyMoHepoB

Ob1ree coOpanue SIBIsIETCS BBICHIMM OpPraHOM yIIpaBieHus: obmectBom™. Ha
06111eM cOOpaHUM aKIIMOHEPHI IPUHUMAIOT U YTBEP/KAAIOT PsI OCHOBOIIOJIATAIO-
mux perrennit. Ha obiieM co6panuu, B 9aCTHOCTU, U3OUPAIOTCS WIEHBI COBETA
IUPEKTOPOB, YTBEPKIAIOTCS TOOBOM 0TYeT, GUHAHCOBAsI OTYETHOCTD, pacIpesie-
JleHre pubHUIN (B TOM YHCIIe OOBSIBICHUE TUBUICHIOB) U ayJUTOP, IPUHUMA-
IOTCS pelleHus1 06 M3MEeHEHUHU pa3Mepa YCTaBHOTO KamuTtaia u 06 omoOpeHnn
KPYIIHBIX CIEJIOK U CHeJIOK C 3aNHTEPECOBAHHOCTHIO.

» Cm. maxxe enaby 8 wacmu II1

% Cm. a6zar 1 mynkra 1 crarteu 47 3akona 06 AO.
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Cxema 1. 06513aTenbHble M Heo6sA3aTeNbHbIE OpPraHbl aKLMOHEPHOro o6uiecTsa

PeBU3KOHHAsA KomuccHus > O6wee cobpanue

» cM. Takxe rnasy 14 » CM. Takxe rnaBy 8
1 KopnopatusHblii cekpetapb | CoBeT AMPEKTOpoB 1 KoHTponbHo-peBn3uoHHas cnyxoa
V> M. Takxe masy 6 | > CM. TaKkxe rmasy 4 i > cm. Takxe rnasy 14 :

- .
1 [ 1 1 1 1 [}
Komutet no

! H Komurer 11 Komuretno |} Opyrue e

o CTRATEIMMECKOMY oo ampamut 1 | v kopopatuetomy t | ¥ komureTsi " Kowvrrer

I NNaHMpOBaHMIO 11 K K (KanpuveD | | o aypuy

1 11 BosHarpaxpeHuam 1 | 1 ynpaenenuio 1 | 1 no puckam, atake) 1

1 W uHaHcam N K ' B 1

R Sy H I [, a i eeea H H

leHepanbHbIA AUpPEKTop
WU KONNEruanbHbli UCNONHUTENbHbIA OPraH |<€--------------------- .
» CM. Takxe rnasy 5

OpraHbl akLuMOHepHOro 06LLecTBa, NPpeAyCMOTPEHHbIE (KaK 06f3aTenbHble 1 Heobs3aTenbHble) 3akoHom 06 AOQ
------- OpraHbl aKUMOHepHOro 06LiecTsa, pekomeHaoBaHHble Kogekcom OKLB

WcTounmuk: MOK, mapt 2004 r.

2. CoBert pupeKTopoB

CoBeT IUPEKTOPOB UI'PaeT OCHOBHYIO POJIb B CHCTeMe KOPIOPATHBHOTO YIIPaB-
nennst. OH OTBedYaeT 3a oOIIee PyKOBOACTBO IeSATEIHHOCTHIO OOIIECTBa, ONpere-
JIEHUe er0 CTPAaTerMyu U KOMMepUeCKUX 3afiad, B TOM YHCIie TOHOBOTO (DUMHAHCO-
BOTO IUIaHa ¥ OM3HeC-IIaHa, a TAKXKe 33 Pe3yJIbTaThl IEsATEIbHOCTH MEHEIKEPOB.
OH feiicTBYeT B MHTEpecax OOIIecTBa, 3allUIAeT IIpaBa BCeX aKIMOHEPOB, OCY-
LIECTBIISIET HAA30P 3a paboTON TeHePaJIbHOTO AUPEKTOPa M KOJUIETHAIbHOTO UC-
IIOJIHUTEIBHOTO OpraHa, a Takke 3a GYHKIMOHUPOBAHUEM CUCTeM (PUHAHCOBOTO
KOHTPOJISL. DPPeKTUBHBIN, MPOecCHOHANBHBIN U HE3aBUCUMBIN COBET THPEK-
TOPOB UI'PaeT MCKIIOYNUTEILHO Ba)KHYIO POJIb BO BHEIpEHUH HaJJIeKaIIel IIpaK-
THUKHU KOPIIOPATUBHOTO YIIPABJICHUS.
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Hapnexawaa npaktuka. 1o cyTn, pocCuiiCKMe KOMMaHuv Bnpaee BblbupaTb
MexXZy TPeMs pasnmnyHbIMU CUCTEMaMU KOPMOPaTUBHOMO YnpaBneHus®.

OpHoypoBHeBasi cMcTeMa, Npy KOTOPOW CyLLECTBYEeT €AMHCTBEHHbIN Ha-
6nopatenbHbIn oprad. OH pyKoBOAMT 06LLECTBOM, U B HEFO BXOAAT UCMON-
HUTESIbHbIE U HEUCNOMNHUTENbHbIE AvpekTopa. B pamkax Takow cucTemsl
HabnopaTenbHbI OpraH Yalle BCEero HasblBaloT COBETOM AMPEKTOPOB.
Oco60 cnefyeT OTMETUTb, YTO B HEKOTOPbIX CTPaHax AOMKHOCTb reHepanb-
HOro AMpeKTopa W npefacepaTenis coBeTa AMPEKTOPOB HEPEAKO 3aHUMMaeT
OfHO 1 TO e nuuo (B Poccun Takoe coBMELLEHME 3anpeLLeHo 3akoHOM
06 AO%). [lJaHHasa CTPYKTypa yrnpaBieHnss MOXET crnoco6cTBoBaTb hopmMm-
pOBaHWIO CTPYKTYPbl C CUMbHBIMU NngepamMu 1 3heKTUBHOMY MpoLieccy
NPUHATUSA PELUeHNA. TeM He MeHee HeWCMOMNHUTENbHblIE U He3aBUCHUMble
OMPEKTOpa UrparoT KIYEBYO POflb B OCYLLECTBIIEHUN KOHTPOMS 3a MEHe-
XepaMu M YMEHbLUEHUW areHTCKux 3aTpart®. Takas cuctema aBnsercs
TUMWYHOW ONS KOMMNaHWI, YY4PEeXAEHHbIX B CTpaHax C Tpaguumen obLuero
npaea, Hanpumep B CLLUA nnu B Benuko6putaHum.

[ByXypoBHEBas cucTemMa, 4719 KOTOPO XapakKTepPHO Hanu4ve Habnoga-
TeNIbHOro opraHa W KOmJernanbHOro MCMofIHUTENbHOrO opraHa. Habnto-
JaTenbHbI opraH 06bI4HO Ha3bIBAOT NPU 3TOM HabnofaTesibHbIM COBETOM,
a KomnsernanbHbIi UCMONHUTENbHbIM opraH — npaBneHMeM. B pamkax
Takon cucTeMbl (PyHKUMM MOBCEOHEBHOrO YNpaBfiEeHUs AEeATEeNIbHOCTbIO
o6LlecTBa BO3naratTcs Ha KOMervanbHbI UCMONHUTENbHbIA OpraH,
KOHTPOMb 32 KOTOPbIM OCYLLECTBNSEeT HabnopatenbHbli COBET (41EHOB
KOTOPOro B CBOK o4epenb M36upaeT oblee cobpaHume). NonHoMoumsa aTux
OBYX OPraHoB pasfiMyHbl, U1 UX COCTaB HEe MOXET coBMagaTtb Aaxe 4ac-
TUYHO, TO €CTb YJIEHbl KOMMEernanbHoro MCMOSIHUTENbHOrO opraHa He
MOryT 6bITb YfleHamy HabfpaTenbHOro coeta, M HaobopoT. lMpenmy-
LLIeCTBO [BYXYPOBHEBOW CUCTEMbI CBA32HO C YETKMM MEXaHUM3MOM Hapf-
30pa, HO B TO € BPEMS AAaHHYI CUCTEMY KPUTUKYIOT 32 HES(hXEKTUBHOCTb
npowecca NpUHATUS peLleHnin. Hanbonbluee pacnpocTpaHeHue paHHas
cuctema nony4una B FepmaHun.

% 3akoH 06 AO 10 cyTH paspelaeT pOCCHICKIM aKIIHOHEPHBIM 00IIIeCTBAM BBIOHPATH MEKIY
yKkazaHHbIME cucTeMamu. OnHako B 3akoHe 06 AO He IPOBOTUTCS PasTpPaHUYEHUS MEXIY
$yHKUIMSIME HAGIIOIATEIPHOTO COBETA M COBETA AMPEKTOPOB — ITH [Ba TEPMUHA UCIOJIb-

3YIOTCA B Ka9€CTBE B3aUMO3aMEHAEMBIX.

7 Cwm. ab3ary 2 nyHKTa 2 crathu 66 3akoHa 06 AO.

% CMm. cHOCKy 3 K riaBe 1.
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e TpeTuit BapuaHT CUCTEMbI KOPMOPaTUBHOIO yrNpaBiieHUsi, KOTOPbIV HB-
nseTcs pa3HOBMAHOCTbIO BTOPOro BapuaHTa. OTOT BapuaHT MOryT Bbl-
6patb ons cebs POCCUNCKME aKLMOHEPHbIEe O6LLIECTBa, U OH NMpeacTaBnser
CO60MN Hekun rmépua ABYX MepBbiX Mofenien. Takas cuctema no3sBonser
aKLMOHEPHbIM 06LLIeCTBaM CHOPMUPOBATL COBET AMPEKTOPOB U MpaBIieHne,
HO B OTNIN4YME OT [BYXYPOBHEBOW CUCTEMbI YfieHbl MPaBfieHNss MOryT CO-
CTaBnATb A0 OfHOM YETBEPTOM COCTaBa COBETA AMPEKTOPOB. Takas cucTe-
Ma CyLLeCTBYeT TONbKo B Poccuu.

[Mbkas poccuiickaa npaeoBas 6a3a no CyTW NO3BONSET aKUMOHEPHbIM O6LLe-
CTBaMm BbI6VpaTh MeXAy 3TUMMU pasfnuyHbIMKW CUCTEMaMU U npucrnocaénveatb
MX K pasfiMyHbIM KOMMEPYECKMM YCroBuUaM. BHe 3aBMCUMMOCTY OT TOro, Kakyto

CcUCTEMY BblGepeT 06LLECTBO, HEOOXOOMMO MMETHL B BMAY CregytoLlee:

BO-MEPBbIX, BCErga MPUXOOUTCH MATU HA HEKUIA KOMMPOMUCC Mexay ad-
(heKTUBHOCTBLIO U KOHTponem. B Tex cnyyasx, korga npobnema areHTCKuxX
3atpaT U KOHIMKTbl MHTEPECOB HOCAT [OCTAaTOYHO OCTPbIA XapaKTep,
aKUMOHepbl MOryT Bbi6paTh OBYXYPOBHEBYIO cucTeMmy. OpgHako npv SToMm
OHW JOMKHbI MOHMMATb, YTO CUCTEMA XECTKOrO KOHTPONS 3a ynpaBneHneMm
06LLIECTBOM MOXET CBA3aTb MEHEOXKEPAM PYKM U CHU3UTL SDDEKTUBHOCTb
XO3ANCTBEHHOW AEATENbHOCTM U MpoLlecca NPUHATUA peLleHnin. B To xe
BPEMSI, ECMN aKLMOHEPbI N MEHEMKEPbI JOBEPSAIOT APYr APYrY, a 06LLecTBY
Heobxo4MMo obecrneynTb 60Mee BbICOKYID 3PMEKTUBHOCTb, OHO MOXET
Bbl6paTb OOHOYPOBHEBYIO CUCTEMY KOPMOPaTMBHOIO yrpaBsieHus, koTopas
B 6ONblLUEN MEPE ONUPaEeTCs Ha MEHEIKEPOB;

BO-BTOPbIX, XOTA Yy BCEX CUCTEM €CTb MHOrO O6LLMX SNIEMEHTOB, MEXAY
H/MM CYLLIECTBYIOT BaXKHblE pasnuynsa, U Takme pasnuyuus 6ygyT BAUATb Ha
MOSTHOMOYMS, CTPYKTYPY WM OeATenbHOCTb HabnogateslbHoro opraHa u,
cnepoBaTenbHO, Ha 0653aHHOCTU M 06A3aTenbCcTBa ANPEKTOPOB®S;

B-TPETbUX, aKLIMOHEPHOMY O6LLIECTBY HEOOXOAUM HabnodaTeNbHbIA OpraH,
KOTOpbIM 6yOeT Haanexawum ob6pas3om n3bupatbecs akumMoHepamu, byoet

% Takue pa3andus OTpakKe€Hbl, B 9JaCTHOCTH, B HAIlMOHAJIBbHOM 3aKOHOIATEIbCTBE (HPaBOBOI;I

TPaJUIINI), OPTAHU3AIMOHHON TeOpHuH (TPeOOBAHUAX K COCTaBY COOTBETCTBYIOIIIX OPTaHOB
1 (QPYHKIMOHAIBHOM paclipesie/ieHUU [IOJTHOMOYHII) U B KOPIIOPaTUBHOM KyiabType. OHHI
TAaK)Ke OKA3bIBAIOT BIMSHME HA IOJHOMOYHS, COCTAB U JEATENHHOCTh HAGIIONATETEHOTO
opraHa. MeI He 6yzeM 6oiee mogpoOHO paccMaTpuBaTh B HactosmeM [Tocobun ocoberHOC-
TH U Pas3IMdusi OLHO- M JBYXYPOBHEBOI CHCTeM; OTMETHUM TOJIBKO, YTO COBET AUPEKTOPOB
B OJHOYPOBHEBOIl CHCTEMe SKBHBAJIEHTEH HAOIIONATENBHOMY COBETY B [BYXYDPOBHEBOW
cucreme. Jlanee B HacroseM [TocoOMM TePMUH «COBET JUPEKTOPOB» OyeT O3HAYaTh KaK
HaOJIIOATeIbHBIN COBET, TAK U COBET IUPEKTOPOB.
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B [OCTATOYHOW Mepe He3aBMCUM OT MeHe[KepoB, GyAeT MOHMMAaTb CBOM
3afaqn, CBA3aHHbIe C TeM, YTO OH MPeACTaBMseT BCEX aKLMOHEPOB, BKIIO-
yas MUHOPUTapHbIX, M 6ydeT HagesneH MOHOMOYMSAMM, MO3BOMSAIOLMMM
eMy PYKOBOAWUTL MeHedXepamu, KOHTPONMpOoBaTb UX M CMelaTb UX C
LOMDKHOCTU.

B Poccum OTKpBITOE aKIIMOHEPHOE OOIIECTBO ¢ YMCIOM aKIIMOHEPOB GoJee
50 mO/DKHO co3maBaTh COBET MUPeKTOpoB*. B 061IecTBaX ¢ YUCIOM aKI[IOHEPOB
MeHee 50 QYHKIIMU COBETa TUPEKTOPOB MOTYT OCYIIMECTBISATHCS OOImMM cobpa-
Huem. OMHAKO HEpPeNKO OKA3bIBAETCS, UYTO COBET NUPEKTOPOB Ie1eco06pasHo
CO3/IaTh M B OOIIECTBE C YUCIIOM aKIIMOHEPOB MeHee 50, KOTOpoe He 0053aHO TI0
3aKOHY UMETb 9TOT OPTAH YIIPABJIEHUSI.

» Bonee nodpobro npeumyuwecnba u Hedocmamiu co30anus cobema dupexmo-
P08 8 nebonvuiux obuecmbax paccmampubaromest 8 pasdene A.1 znabu 4 wacmu II.

3. HcnonuurenbHbie opranbl

a) T'eHepanbHBII TUPEKTOP (€IMHOTUIHBINA NCIIOTHUTEIbHBII OPTaH)

Y Ka)KIoro akiMOHEpHOTO O0IIeCTBa MOKEH ObITh TeHePaTbHBIM TUPEKTOP®.
FeHepaanLIﬁ AUPEKTOPp OTBEYACT 3a PYKOBOACTBO TeKyU.IefI OEeATEIIbHOCTBIO 00-
ILI[eCTBA ¥ IOIOTYETEH COBETY JUPEKTOPOB U oOIemy cobpanuto. [lonHoMouns
reHepaJIbHOrO JIUPEKTOpa, HMOPSIOK ero n3OpaHusl M ero B3aMMOOTHOIIEHUS C
OPYTMMU OpraHaMU YIPABJIEHUS PEryJIHMPYIOTCS 3aKOHOMNATENbCTBOM, YCTaBOM
O6U_[€CTB21 " €ro BHYTPEHHUMMU NOKYMEHTAMU, 4 TAKXKE NOTOBOPOM, 3aKJIIIOYE€HHBIM
MEXAYy I'€HepaJbHbIM NUPEKTOPOM U O6I_LI€CTBOM.

» Cm. makxe pazden A.1 e2nabu 5 wacmu Il 0 xKomnemeHyuu zeHeparbHo20
Jdupexmopa.

% Cwm. mynkT 2 crarteu 103 I'K PO. JlanHOE MOJIOKEHME Ka)KeTCsl He COOTBETCTBYIOIIMM IOJIO-
JKEHUIO ITyHKTa 1 crateu 64 3akoHa 06 AO, B KOTOPOM TOBOPHUTCS, 9YTO TOIBKO B 06IIIeCTBe
C YHCJIOM aKIIMOHEPOB — BIIAfiesIbIeB TOJOCYIOIINX aKIuil MeHee 50 GyHKIMU COBeTa NU-
PEKTOPOB MOTYT OCYIIECTBIATHCA 06ITUM cobparneM. OHAKO 3TU /IBa MTOJOKEHNS MOKHO
TOJIKOBATh KaK JONOJIHAIOLIME IPYT APYra, Ipu 9ToM 3akoH 06 AO mpenycMarpuBaeT yTod-
HsIIOIIIee TpeOGoBaHue.

¢ Cwm. a63ary 1 mynkra 1 crarbu 69 3akona 06 AO.
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b) KosuternaabHbIil MCIIOTHUTEIbHBII OPTaH

KosuternanbHbI# UCIIOJIHUTEIbHBIN OpPraH COCTOUT U3 TeHePaJIbHOIO AUPEKTO-
pa ¥ HMCIOJHUTEIbHBIX NODKHOCTHBIX JHUI| (MeHemKepoB) BhIciIero 3eHa. OH
MOYKeT Ha3bIBaThCsI IIPaBJIeHNEM Win nqupekiiueit. B nacrosiem [Tocobuu ucmonn-
3yeTCs TePMUH «KOJUIETHAJIbHBIM UCIIOJIHUTEIbHBIN OPraH» UJIU «IIPABJIEHUEY.

KomnernanpHbIil MCIIOTHUTEIbHBIN OpTaH CO3HAETCS II0 YCMOTPEHUIO obmre-
crBa®. OH OTBeyaeT 3a PyKOBOJICTBO TEKYIIIeN NesTeJIbHOCTHIO 00IIeCcTBa U MPO-
BOJUT B JKU3Hb CTPATETUIO, OIIpe/ieJIeHHYIO COBETOM JupeKTopoB. HecmoTps Ha
TO YTO CO3/IaHUE KOJIIETMATbHOTO UCIOTHUTEIHPHOTO OPraHa He sIBJseTCst 00s13a-
tenbHbIM, Koekc ®KIIB pexomenayer Bcem oOlIiecTBaM cO31aBaTh TaKO¥ opran®,
BO3IJIABJISIEMBII T'€HEPAJIbHBIM JTUPEKTOPOM.

» Cm. pasden A enabu 5 wacmu II o npeumywecmbax u Hedocmamxax Konne-
2UANIbHOZ0 UCNONHUMENbHO20 0P2aHA.

¢) YnpasisArouas opraHU3alys ¥ YIPaB/IAIOIIMI

O611ee cobpaHue MOKET IIepefiaTh IIOTHOMOYHS FeHepaIbHOTO IUPEKTOpa 10
IOTOBOPY KOMMEPUYECKOH OpraHu3anuy (yIpaBiIsiolleil OpraHU3aliu) MIN HH-
OUBHUAYaTbHOMY IpelpUuHUMaTeNnio (ympasistomieMy)®. ITpu ompeneneHHBIX
00CTOSITENIbCTBAX U €CJIM 3TO MIPEIyCMOTPEHO YCTaBOM, COBET IUPEKTOPOB BIIPa-
Bé IIPUOCTAaHOBUTH MOJTHOMOYHMS YIIPABJISIIOIIEN OpraHU3aIIUN.

KopnopatuBHas npaktuka B Poccumn. O6LLecTBa, nepexvsatoLime rHaHCco-
Bble TPYAHOCTU, HEPEOKO AEenervpyoT nosiHOMOYMS Mo NOBCEAHEBHOMY ynpas-
NEHUIO YNpaBnaloLWMM OpraHusaumsaM. B 9ToM KayecTBe Hepefko BbICTyMnaioT
hVpMbI, CneLuanuanpyoLLMecs Ha KPU3WCHOM YMpaBiieHUWU, U MO3TOMY OHMU
naeanbHO MOAXOAAT ANA Lener ynpaeneHns Takummn obLLectTsamu.

» Cm. maxxe pasden A.3 enabu 5 wacmu II.

6 CM. TaM xe.
® Cwm. myHkrt 1.1 rmassr 4 Kogekca OKIIB.

¢ Cwm. ab3ar 3 myskra 1 cratbu 69 3akoHa 06 AO.
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4. PeBu3nOHHAA KoMHMCCHA

OO6111ecTBO TOKHO M36PATh PEeBU3MOHHYIO KOMUCCHIO B COCTaBe HECKOJIHKUX
YIEHOB WK peBU30pa®. PeBU3MOHHAS KOMUCCHUS MpecTaBiserT coboir nusbupa-
eMblil Ha 006111eM coOpaHuM OpraH oO0IIecTBa, KOTOPHIN OCYIIIeCTBIISIET KOHTPOJIb
3a (pUHAHCOBO-XO3SMCTBEHHON MIEATENHOCTHIO OOIIEeCTBA W OTYUTHIBAETCS He-
ITOCPENICTBEHHO TIepef 06IIUM coOpaHIeM.

» Cwm. maxxe pasden A enabvr 14 wacmu IV.

9. KomuteTbl coBeTa MpexTopoB

Co3paHre KOMUTETOB COBeTa JUPEKTOPOB He IIPelyCMOTPEHO POCCUICKUM 3aKO-
HopatenbcTBoM. OnHako B Kopmekce O®KIID pekomeHnmyeTcst co3naTh TaKue KOMU-
TeThI (B YaCTHOCTU KOMHTET IO ay[UTy) IJIS IPEeIBapUTEILHOTO PACCMOTPEHUS
HanboJiee BAKHBIX BOIIPOCOB, OTHOCSIITUXCS K KOMITETEHITUN COBETA TUPEKTOPOB.
OnurcaHue MOTHOMOYHMM, COCTaBa U (PYHKIMI OTAEIHHBIX KOMUTETOB COBETa
IUPEKTOPOB, IPUBEIEHHOE B HACTOsIIeM [10COOMH, OCHOBBIBAETCSI HA PEKOMEH-
nanusax Kopexkca OKIb m Hapnmexariei NpakTUKH.

» Cwm. maxxe pasden D znabu 4 wacmu II u pasden C znabu 14 wacmu IV.

6. KonTponbHo-peBH3MOHHAA cNy)K6a

HecMmoTpst Ha TO 9TO KOHTPOJIBHO-PEBU3UOHHAS CIIYXKOa He SIBIISIETCS 00sI13aTelb-
HBIM OPTaHOM, OOIIIECTBO MOYKET CO3[IaTh TAKYIO CIIYKOY C IIEJIbIO OCYIIIeCTBIICHHUSI
BHYTPEHHETO KOHTPOJIS Ha eXeNHeBHOU ocHOBe. KOHTpOIbHO-peBU3HOHHAsA
cayx6a moJpKHA OBITh HE3aBUCHMOM OT TeHEpaIbHOTO TUPEKTOPA U JPYTUX dJjie-
HOB KOJUIETHMAJIbHOI'O HCIIOJHUTEeIbHOro oprana. KoHTpoJibHO-peBU3MOHHAS
cy’xk6a QyHKIMOHATIBHO OTYUTHIBACTCS HEIIOCPEACTBEHHO IIepe]] COBETOM IUPEK-
TOPOB U €ro KOMUTETOM IO ayJuTy®, HO TakKe MOYKET OTYUTBIBATHCS B AIMU-
HUCTPAaTUBHOM IOPSIZIKE U IIepei TeHepaIbHBIM TUPEKTOPOM MU KOJUIETUATbHBIM
HCIIOJIHUTEIbHBIM OPTaHOM.

» Cwm. maxxe pasden D znabu 14 wacmu IV.

% Cwm. myHKT 1 cTathu 85 3akoHa 06 AO.

% Cwm. myskr 1.1.2. rassl 8 Kogexca ®KIIB.
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7. KopnopaTtvBHbli CEeKpeTapb

OO6111eCTBO MOYKET CYECTh 1[eJIECOOOPA3HBIM BBECTH JOJDKHOCTD KOPIIOPATHUBHOTO
ceKkpeTraps, KOTOPbIil obecrednBaeT COOIIONEHNe OPraHAMU U TOJDKHOCTHBIMU
Juuamu oOIecTsa MpoIenyp, YCTaHOBJICHHBIX 3aKOHOATEIbCTBOM, YCTaBOM H
MHBIMU BHYTPEHHUMHU TOKyMeHTaMu. KOpIopaTuBHBIN CeKpeTapb MOYKET OKa3bl-
BaTh ITIOMOIIIb COBETY TUPEKTOPOB B OPraHU3aIUU OOIIUX COOpaHWUIl, 3aceqaHmi
coBeTa U B BbIOJMHeHNN Apyrux ¢yHkiuit. OH MOXKeT TakKe 00ecreunBaTh HaJl-
JIe)Kaliiee packpbitue MHGOPMAINH, XpaHeHNe KOPIIOPATUBHBIX TOKYMEHTOB U
YBEIOMJISATH IIpefceaTesst U (WIM) COBET AUPEKTOPOB O HAPYIIEHUSX KOPIOpa-
THBHBIX IIporenyp®.

» Cum. maxxke enaby 6 wacmu II.

¢ Cwm. rmaBy 5 Kopexca OKIIb.
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KOHTpPONbHbLIA CNUCOK BONMPOCOB
ANs npeacepartens coBeTa AUPEKTOPOB
|

v Copepxatcs Nv B ycTaBe O6LLECTBA MOMIOXEHUs O 3aLuTe npae akLyoHe-
pOB, PAaBHOM OTHOLLEHWUM KO BCEM aKLMOHepaM, pasrpaHuyeHun nosIHoMo-
4unii Mexay opraHamuy yrnpasiieHUst U O PacKpbITUM MHGopMaLn?

v Hackonbko nogpo6HbIM SIBASIETCH YCTaB MO CPABHEHWIO C BHYTPEHHUMU
OOKymMeHTamn? BocnporsBoaaTcs N B ycTaBe (M BHYTPEHHUX OOKYMEHTaXx)
TOYHble (DOPMYNIMPOBKM MOMOXEHWI 3aKOHOLATENbCTBA?

v EcTb nu y 3anHTepecoBaHHbIX N1y, CBOOGOAHbBIM AOCTYN K yCTaBy o6LLEeCTBa
B UHTEpHeTe?

v Paspab6aTbiBano nv o6LeCcTBO BHYTPEHHWE JOKYMEHTblI B COOTBETCTBUMU
¢ pekomeHgaumammn Kogekca ®KLIB? Ecnu ga, T0 6b1v v 9T [OKYMEH-
Tbl YTBEPXAEHbI COBETOM OMPEKTOPOB MNN O6LLMM cOoBpaHMeM akumoHe-
pos? CnegyeT N1 O6LLECTBO MOSIOXEHUAM BHYTPEHHUX OOKYMEHTOB Ha
npakTuke?

v TpuHAno nu obLecTBO CO6CTBEHHBIN KOLEKC KOPNopaTUBHOIO NOBeAeHNA?
Ecnv ga, To oTpaxeHbl M B KOQEKCE MPUHLMMNbI JO6POCOBECTHOCTMU, OT-
BETCTBEHHOCTM, MPO3PaYHOCTN U MoJoT4EeTHOCTU? COopepXMUT M KOoOEKC
pekomMeHOaLmum OTHOCUTENIbHO B3aMMOOTHOLLEHUA MeXay opraHamu obLLe-
CTBa, B YaCTHOCTM MeXJy COBETOM AVPEKTOPOB U reHepasibHbIM AUPEKTO-
poM unu npaefieHem?

v Onpepgenuno nu o6LecTBO, Kako Habop LEHHOCTEN SBNSETCA AN HEero

ocHoBononarawwmm? Ecte 11 y obLiecTBa KOAeKC 3TUKKU, B OCHOBE KOTO-
pOro NexXwT Takon Habop LEeHHOCTEN?

YcTaB SBISETCS YIPEAUTEIbHBIM TOKyMeHTOM ob61ectBa. Hu omHO o01iecTBo
He MOXeT OBITH co3aano 6e3 ycraBa®. Ycras 00ycioBiauBaer co3nanue o61ecTsa,
oTIpefieNisieT ero CTPYKTYPY U meu fesTeabHocTH. OH UTpaeT OCHOBOIIOIATAI0-
II[YIO POJIb B CHCTEMe KOPIIOPATUBHOTO YIIPABIIEHUS], PACIIPENIENSIET MTOTHOMOYHSI
MeX/ly OpraHaMH yIpaBiieHHs], 00eclednBaeT 3alUTy aKIHMOHEPOB U PaBHBII
IIO/IXO/l K HUM, a TAKKe IIPO3PAavHOCTh M PACKPBITHE MH(OPMALHK O JiesTelb-
HOCTH 061IIecTBa. KpoMe TOTO, YCTaB UrpaeT B)KHYIO 0OIIECTBEHHYIO POJIb, TaK
Kak mpenocrasisier nHGopmamuo o6 ob1iecTse, B 0COOEHHOCTH O €ro CHCTeMe

% Cwm. myskt 3 cratpu 98 'K P® u myskr 1 crathm 11 3akona 06 AO.
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KOPIIOPAaTUBHOTO YIIpaBJIeHUS, TPeThbUM JnnaM. OO1ecTBo 0053aHO PerUCTPH-
poOBaTh yCTaB M IIOCAENYIOIINEe M3MEHEHHUs U [OIIOJHEHHSI K HEMYy B OpraHe
rOCYyapCTBEHHOU perucrpanuu®.

OO11ecTBO MOJKET (a B HEKOTOPBIX CJIydasix 00513aHO) IPUHUMATh BHYTPCHHUE
IDOKYMEHTBI, PacIINPSIOIINe ITOJIOXKEHNUS YCTaBa. BHyTpeHHUE TOKYMEHTHI He06-
XOIUMBI JIJISL IETAJIBHOTO PEryIUPOBAHUSA ITOPSAKA JIeATEJIbHOCTA OPraHOB yIIpaB-
JIeHUsI OOIIeCTBa, a TaKKe MIO3BOJISIOT 3HAYUTEIBHO COKPATUTh 00beM yCTaBa H
n30eXKaTh €ro Ype3MepHOU JeTalM3aluu, TeM 0ojee 4TO IPOIefypa BHECCHHUS
U3MEHEHUI U JOIIOJHEHUI B YCTaB CJIIOJKHEE.

Kopnexcpl KOpIIOpaTUBHOTO YIPaBJIeHUsI KOMIAHUN U KOJEKChl 3TUKU I103BO-
JISIIOT OOIIeCTBaM CHeNIaTh CTPYKTYPY YIIpaBieHus: Oojiee IMPO3pavHOi U IIpome-
MOHCTPUPOBATH CBOIO IIPUBEPIKEHHOCTD IPUHIIUIIAM HaJIeKaIlero KOPIopaTus-
HOTO YIIPaBJICHUsI U BeJieHUsI Ou3Heca.

B Hacrosei riaaBe pacCMaTpUBAIOTCS BOIIPOCHI KOPIIOPAaTUBHOTO YIIPABJIEHUS
B CBA3U C IIOJIOJKEHUSAMHU YCTaBa M BHYTPEHHHUX JOKYMEHTOB M Pa3bsCHSIETCH,
KOIZla U KaKUM OOpa3oM MOTYT BHOCUTBCS M PETUCTPUPOBATHCS U3MEHEHUS U
IOIIONHEHUs K YCTaBy M BHYTPEHHUM IOKyMeHTaM oOIecTBa. B maHHOM riaBe
TaKoKe OOBSCHSIETCS Ba)KHASI POJIb IPUHIMAEMBIX 00IIIeCTBAMHU KOIEKCOB KOPIIO-
PaTHMBHOTO YIPaBI€HUSA U OTUKH.

A. YcTaB oéujecrtsa

1. Monoxexus ycrasa

YcTaB MODKeH BKIIIOYATH OIPeIeIeHHYI0 MUHUMAIbHYI0 HHGOPMAIIHIO O CTPYK-
Type M YCTaBHOM KamuTaue OOIIeCcTBa, MOJHOMOYISIX OPTaHOB YIIPABICHUS U
IpaBax akiuoHepoB. Ciemyrolue IOJI0KEHUs SIBISIOTCS 00s3aTeIbHBIMU BHE
3aBUCUMOCTHU OT BUOOB I€ATCIbHOCTUH, CprKTypr CO6CTBCHHOCTI/I n praBJIeHI/ISI
obmrecrBa’:

* IIOJIHOE M COKpalleHHOe (pupMeHHble HAMMEHOBAHUS 00IIeCTBa;

*  MeCTO HaXOXKIeHUsS OOIIeCTBa;

% Cwm. crateio 51 'K PO, crateu 13 u 14 3axkona 06 AO, a taxke cratpio 12 PenepaabHOro
3axkoHa «O rocyJapCcTBeHHON PerucTpaluy Iopuandeckux aumy» Ne 129-03 ot 13 uions 2001 r.
(mamee — 3aKOH O rOCYJapCTBEHHON PErUCTPALINN).

7 Cwm. myHKT 3 ctathu 11 3akona 06 AO.
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* Tum 061IecTBa (OTKPBITOE UK 3aKPBITOE);

*  KOJUYIeCTBO, HOMHUHAJIbHASI CTOUMOCTD, KaTeropuu (OOBIKHOBEHHbBIE WU
[IPUBWIETUPOBAHHbBIE) AKI[UI U TUIbI TPUBWIETUPOBAHHBIX aAKIIUH, pas-
MeIlaeMbBIX OOIIIEeCTBOM;

* IpaBa aKI[MOHEPOB — BJAJeEJIbIEB aKI[MIl KAKIOU KaTeropuu (TUma);

*  pasMmep YCTaBHOTO KaIlUTaJIa;

*  CTPYKTypa U KOMIIETEHIIMSI OPTaHOB YIIPABJICHUS M MOPSIOK MPUHSITHUS
VMU pelleHn;

*  MOPSIIOK MOITOTOBKH U MPOBeNeHus 06Iero cobpanus;

*  IepeveHb BOIPOCOB, PEIlleHNe [0 KOTOPhIM ITPUHUMAETCST 00IIUM cobOpa-
HUEeM, COBETOM IUPEKTOPOB U KOJUIETUAIBHBIM UCIOTHUTETbHBIM OPTaHOM
KBaJIU(PUIMPOBAHHBIM OOJIBIIINHCTBOM T'OJIOCOB WJIM €UHOTJIACHO;

*  CpOKH MpOBeNeHUs TOJ0BOro 00Iero cobpaHust akIuoHepoB’';

+  cBemeHus 0 rIMaNax U MPeNCTaBUTEIbCTBAX %

*  pasmep pe3epBHOTrO (HPOH/IA U KETOTHBIX OTIYUCICHUN U3 YUCTOH PUObLIN
ob1recTBa B pe3epBHbIi (hoH .

[ToMuMO BBIIIIEYKa3aHHBIX 00513aTeNIbHBIX OJOXKEHUI MPHU OIPeIeTeHHbIX
o6crosiTenbeTBax 3akoH 00 AO TpebyeT BKIIIOUCHHST HEKOTOPBIX IOIIOIHUTEIbHBIX
TIOJIOKEHUI.

YcTaB MOXKeET TaKKe COIeprKaTh JPYrue IOJIOKEHUs, He IIPOTHUBOpevalrye
3axony 06 AO u uabIM deepaabHBIM 3aKOHAM !, DTH IOIOKEHUS IPEIOCTABIIS-
10T OOIIIeCTBY | €ro akInoHepaM I'MOKOCTb B OPTaHU3AIUHU CTPYKTYPBI 00II1eCcTBa,
BKJIFOYAsl €r0 BUMIBI JISSITEIbHOCTH, YCTABHBIN KAIIUTAJ U ITpaBa aKInoHepoB. [py-
TMMHU CJIOBAMH, YCTaB OIpefesisieT OCOOCHHOCTH U HAIIPaBJICHUS JIESITEIbHOCTH
ob1ecTsa.

» Bonee nodpobHyro uxopmayuto 0 KoHkpemHvix 6udax nonoxenuil ycmaba
cm. 6 cBoonoii mabnuye nonoxenuti ycmaba 6 Ipunoxenuu 3 (wacmv VI) u muno-
6om ycmaBe, npuBedenrom 6 Ipunoxenuu 2 (wacmuv VI).

7l Cm. myHKT 1 ctathu 47 3akoHa 06 AO.
72 CM. yHKT 6 ctathu 5 3akoHa 06 AO.
7 Cwm. monmyHKThI 1 1 2 myHkra 1 cratbu 35 3akona 06 AO.

7+ CMm. monmyHKT 3 myHKTa 3 ctathu 11 3akoHa 06 AO.
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2. Korpa BHOCATCA M3MeHeHus B yCTaB?

B ycraB MO/DKHBI BHOCHUTBCSI M3MEHCHHS U JOIIOJIHEHHS B CIydae M3MEHCHHI
IDaHHBIX, KOTOpPble 0053aTeIbHO BKIIOYAIOTCSA B ycTaB. Hampumep, Tpebyercs
BHOCHTH N3MEHEHUS B YCTaB B CIydYae, eCIu OOIIecTBO:

*  peopraHusyercs’;

*  H3MEeHseT pa3Mep CBOEro yCTaBHOTO KamuTasa’s;

*  HU3MeHseT [IPaBa, KOTOPbIE IIPEJOCTABIISIIOTCS PA3IMYHBIMU TUIIAMHY U (MJIH)

KaTerOpUsIMU aKIIHI’’;
*  CO3JaeT WK TUKBUAUPYeT (DUINAT WK IPeICTaBUTENIbCTBOS.

YcraB Takke NOJDKEH OBITh IIPUBENCH B COOTBETCTBHE C M3MEHECHUSIMH B 3a-
KOHOJATeIbCTBE B CTydae BBEICHUS HOBBIX TPEOOBAHMUI, KACAIOIITUXCSI IIOJIOXKEHHI
ycraBa.

7> Cwm. crarbio 15 3akona 06 AO.
76 CM. myHKT 3 cTaTh, cTaThu 28 u 29 3akoHa 06 AO.
77 Cm. myHKT 3 cratbu 11, cratbu 31 u 32 3akona 06 AO.

7% Cm. myHKT 3 cratbu 11 m myHKT 6 cTathu 5 3akoHa 06 AO.
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3. KT0 mMo)eT BHOCHTb M3MEHEeHHsl B yCTaB?

Kak mpaBuio, TOIbKO 06Iee coOpaHUe YIOTHOMOYEHO BHOCUTh M3MEHEHUsS U
momnonHeHHs B ycra”’. OgHAKO, KaK IIOKa3aHo B Tabiuile 1, Ipu onpeneseHHbIX

00CTOSATENIbCTBAX BBOTUTCSL OCOOBI IOPSIIOK, B COOTBETCTBAU C KOTOPBIM H3Me-

HEeHUsI MOTYT BHOCHUTBCS®:

* IIO0 pEIIE€HUIO 0611161"0 CO6paHI/ISI (HO IIpENCTaBJI€HNN COOTBETCTBYIOIIIETO
OT49€e€Ta COBETa ILI/IpeKTOPOB);

* IIO peIICHUIO COBETAa NUPEKTOPOB;

¢ IIO pE€HICHUIO COOTBETCTBYIOIIEIO roCyAapCTBEHHOI'O OpraHa.

B yCTaB

Ta6nuua 1. 06cToATENLCTBA, NPU KOTOPbIX BBOAUTCS 0COGbIN NOPSAOK BHECEHUS U3MEHEHMI

O6cToATenbcTBa

KomneTeHTHblil opraH

TpeboBaHus 3aKoHOAaTENbCTBA

06L1ecTBO YBENNYMBAGT YCTaB-
HbI KanuTan nyTem yBenyeHns
HOMMWHANbHOI CTOMMOCTM pa3me-
LLIEHHbIX aKUuit

obLee cobpaHmne

0TYeT COBETa ANPEKTOPOB 06 MTOrax
BbIMyCKa aKLUMA C HOBOW HOMUWHASIb-
HOW CTOMMOCTbIO;

peLleHne o6Lero cobpaHus 06 yse-
NUYEHNI YCTABHOTO KanuTana.

OG6LLECTBO YBENMYMBABT YCTaB-
Hblii KanuTan nyTem pasmeLLeHms
JIONOJIHATENbHBIX aKLWN

obLiee cobpaHue unu
COBET ANPEKTOPOB

0TYeT COBeTa ANPEKTOPOB 06 MTOorax
BbINyCKa AOMNOMHUTENbHbIX aKLWIA;
peLleHne 06LLero cobpaHns unn co-
BeTa AMPEKTOPOB (ECNM COBET ANPEK-
TOPOB 06/1aAaET TaKUMMN MOSHOMOYM-
AMN) 06 YBEIMYEHMN YCTABHOMO Ka-
nuTana.

O6LLECTBO YMEHbLLAET YCTaBHbINA
Kanutan nytem npuobpeTeHns Ha-
XOAALLMXCA B 06paALLEHNN aKLMIA

obLee cobpaHue

0T4eT COBETA AMPEKTOPOB 06 UTOrax
MPNOBPETEHNS aKLUI;

peLLeHmne 06LLero cobpaHus 06 ymeHb-
LLUEHMM YCTABHOIO Kanutana.

7 Cwm. mynkrt 1 cratbn 103 TK PO u nynxr 1 crateu 48 3akona 06 AO. ITpencraBisieTcs, 4To

CYIIECTBYeT HECOOTBETCTBUE MeXIy cTaTbell 12 3akoHa 06 AO u mopmyHKTOM 1 IyHKTa 1

crareu 103 'K P®. B I'K PO rosopurcst o Tom, uTo perienne 06 HU3MEHEHUH yCTaBa OTHO-
CHUTCSI K MCKJIFOUNTENIBHON KOMIIETEHINH 0611ero cobpanus, B TO BpeMsI Kak 3akoH 06 AO
IIpelyCMaTpUBaeT 0OCTOSATENbCTBA, IIPH KOTOPBIX IPYTUe OPraHbl MOI'YT BHOCUTD H3MEHEHUS

B YCTaB.

8 Cwm. myHKTBI 2-5 crathu 12 3axkona 06 AO.
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Tabnuya 1. 06¢ToATENLCTBA, NPU KOTOPbIX BBOAWTCA 0CO6bIA NOPSAO0K BHECEHUA U3MEHEHMIA

B yCTaB
06cToATeNbCTBA KomneTenTHblit oprau Tpe6oBaHua 3aKkoHopaTenbLcTBa
CoBeT AMPEKTOPOB CO34AeT WAW | COBET AMPEKTOPOB * peLUeHMe COBeTa AMPEKTOPOB O CO-
NIMKBUANPYET NPEACTABUTENbCTBA 30aHWM NN NNKBUZALNN NPELCTaBN-
u (1unu) dunmansl TeNbCTB W (Unu) hunuanos

Poccuiickas ®@epnepauus, cybbekt | Poccuitckans ®epepa- | » peweHne Mpasutenscrea Poccuiic-
(bemepauunm unu MyHuumMnanb- | Unua, cyobekT depepa- Kot ®epepaunu, opraHa rocypapc-
HOoe 006pa3oBaHWe WUCMONb3YeT | LU UAKU MyHULUNANb- TBEHHON BNAcTu cybbekTa Poccuinc-
cneumanbHOe NpaBo Ha yyacTue B | HOe 06pa3oBaHue Kot Gefepauumn UM MyHULMNanbHO-
ynpasneHuu 06LLECTBOM («30M0- ro o6pa3oBaHus

Tas akums») UnU npekpawiaer
[leiCTBME TAKOro npasa

4. Kakum o6pa3om BHOCATCA W3MEHEHMA W [JonoNHeHus B ycTaB?

[ToaroToBKa U3MEHEHUIT U [OIOJHEHHI K yCTaBy TpeOyeT HaBBIKOB Pa3paboTKu
IOpUIUIEeCKAX TOKYMEHTOB M 3HaHUS 3aKOHOJATEIbCTBA.

KopnopaTuBHasi npakTuka B Poccum. CorfiacHO MPUHSTON MpakTuKe, topiuc-
KOHCYJIBT UNW OPUAMYECKUI fernapTaMeHT 06LLecTBa FOTOBUT MPOeKTbl U3Me-
HEHUI K yCTaBy B COTPYOHUYECTBE C BHELUHWMM IOPUAMHECKUMYU KOHCYIbTaH-
Tamu U NpY y4acTum cekpetapsi obLuecTsa. [eHepasbHbIi AYPEKTOP HOMKeH
CreAnTb 3a 3TVM MPOLIECCOM.

OO6111eCTBO MOKET U3MEHSATH YCTaB TPeMs CIoco6aMu:

* IyTeM M3MEeHEHUs CYIIeCTBYIOLINX ITOJIOKEHUH YCTaBa;

* nyTeM JOOaBIECHUS HOBBIX IIOJIO’KEHHU B yCTaB;

*  IyTeM IPHUHITHS yCTaBa B HOBOU PENAKIHU, YTO LeJIecOOOpPasHO B TOM
CiIydae, eCIH JOJDKHO ObITh BHECEHO MHOTO U3MEHEHUI.

Ha cxeMe 1 mokasaH mopsiiok BHeCeHUs U3MeHeHUH B ycraB. [lopsamok mpu-
HATHUA yCTaBa B HOBOW pellaKIUM aHAJOTHYEH.

O61ee cobpanue nMeeT IIPaBO IPUHUMATh PellIeHUs] O BHECEHUN U3MEeHEeHU I
U JJOTIOJIHEHMT B yCTaB OOJIBIIMHCTBOM B /4 FOJIOCOB aKIIMOHEPOB, IPUHUMAIOIIUX
ydactue B o01iemM coOpaHuu (ecau JJisl IPUHSTUS TAKOTO PeIleHUs YCTaBOM He
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Cxema 1. lNopsAfoK BHECEHUS U3MEHEHUIA B YCTaB

pPerucTpauus U3MeHeHWiA 1 JOMONHEHWA K yCTaBy
B rOCY[apCTBEHHOM PEerucTPaLMOHHOM OpraHe

YTBEPXKAEHNE N3MEHEHMIA 1 [OMONHEHWIA K YCTaBy
o6wwmm cobpaHnem

BK/TI0YEHME BONPOCA 06 M3MEHEHUsIX U AOMOSHEHNSAX B MOBECTKY AHSA
obuiero cobpaHus

Jtan 1
MOArOTOBKA MPOEKTa U3MEHEHWA 1 JOMOSHEHNIA K yCTaBy

Wetounuk: MOK, mapt 2004 r.

[IpeyCMOTPEeHO 6OoJIbIliee YUCIO rosocoB)?!. PellieHre 0 BHeCEHNN U3MEHEHU U
I[OHOIIHeHI/Iﬁ B yCTaB, KOTOPOE€ OTPAaHUYUBAET IIpaBa BJIANIEJIBIIEB IIPUBUJIETUPO-
BaHHBIX AKIIWIl, IPUHIMAETCS B Pe3yJIbTaTe ero oqoOpeHus ™
*  OONBIIMHCTBOM B 3/4 TOJOCOB BCeX aKI[MOHEPOB — BIAMENbIIEB MPU-
BUJIETUPOBAHHBIX aKHI/Iﬁ COOTBETCTBYIOIIETO THIIA, IIpaBa II0 KOTOPbIM
OTPaHUYIMBAIOTCA B Pe3yJIbTAaT€ BHECEHUA WU3MEHEHUU u ]IOHOHHeHHﬁ B
ycTraB (CCHI/I OJI IIPUHATUS TaKOTI'O peII€HUs yCTaBOM HE IIPpEAYCMOTPEHO
OOJIbIIIEE YKCIIO TOJIOCOB); a TAKXKE
*  OOJIBLIMHCTBOM B 3/4 TOJIOCOB BCEX aKI[MOHEPOB — BIIAJICJIBIEB TOJIOCYIO-
IIUX aKI[UiT, IPUHIMAIOIINX YIacThe B 00IeM COOpaHuUH, 32 HCKITIOYEHIEM
TOJIOCOB aKIIMOHEPOB — BJIA[EJIbIIE€B IIPUBUJIETMPOBAHHBIX aKUUH, IpaBa
10 KOTOPbIM OTI'PaHUYIUBAIOTCHA (eC.TII/I [JIA IIPUHATUSA TaKOI'O peIIeHus yC-
TaBOM He IIPeflyCMOTPEHO OOJIbIIIee YHCIIO TOJIOCOB).

9. PerucTpayus M3MEHeHWH M JONONHEHUH B YCTaB

Bce n3MeHeHUS U TOIIOJIHEHUS B YCTaB MIOIJIEKAT TOCYIAPCTBEHHOM perucrpanuu®,
Ha 1 urona 2004 r. perncTpupyloluM OpraHoM sBiseTcss Munucrepcrso Poc-
curickoit Penepanyy 1Mo HajmoraMm u c6opam™. [ocymapcTBOM yCTaHOBIIGH PErmC-

81 Cm. myHKT 4 crathu 49 3akoHa 06 AO.

8 Cwm. ab3ar 2 myHkra 4 cratbu 32 3akoHa 06 AO.

8 Tlopsimox peructparuu ycrasa perynupyercs 'K PO, 3akonom 06 AO u 3akoHOM 0 rocy-

mapcTBeHHOI peructpanuu. Cm. cratpio 14 3akoHa 06 AO.

8 Cm. nyskr 1 [Tocranosnenus [IpaBurenncrBa Poccuiickoit @enepanun «O6 yHnoIHOMOYEH-

HOM (efiepaIbHOM OpraHe MCIOJHHUTEIBHOM BJIACTH, OCYIIECTBIIAIONIEM TOCYIaPCTBEHHYIO
perucrpanuio opuaudeckux jaum» Ne 319 or 17 mas 2002 r.
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TPALIMOHHBIN COOP, KOTOPBII HE MOXKET IIPEBBINIATH 2 ThIC. pyOIIeit 3a KaXKIyIo
PErucTpanuio U3MEeHEHHI U JOTIOJIHEeHUI®.

TocynapcTBeHHBII PErUCTPAIMOHHBINA OPraH JOJDKEH 3aperuCTpUpOBaTh U3-
MEHEHUSI U JIOIOJIHEHUS K YCTaBY B CPOK, HE IMPEBBIIIAIOIINN MISTH pabOInX
mHe* co MHSI MpencTaBIeHusT 0OIIeCTBOM CIENYIOIUX TOKYMEHTOB®:

*  IOJIIMCAHHOTO 3asIBJICHUS O TOCYJapCTBEHHON perucTpaliu;

*  pelleHHs] O BHECEHUU M3MEHEHMI U JIONIOJIHEHUN B YCTaB;

* TEKCTa U3MEHEHWUM U JIOIOJIHEHUN K yCTaBy;

*  mOKyMeHTa 00 yIITaTe roCyJapCTBEHHON IOIIUIMHBI 3a PErHCTPALIHIO.

JaToll IpencTaBIeHUS HOKYMEHTOB IIPH OCYIISCTBJICHUU T'OCYyJapCTBEHHOI
PerucTparuy sIBJSIeTCs] TeHb IOJYYeHUs TOCY/ITapCTBEHHBIM PETHCTPUPYIOIINM
OpraHOM BCeX HEOOXONMMBIX TIOKYMEHTOB B Hamiexkateir popme®. TpeboBanus
K TOKyMeHTaM U (popMe MUCbMEHHOTO 3asiBJICHUSI O TOCYAAPCTBEHHOU perucTpa-
IIN YCTAHOBJICHBI 3aKOHONATENbCTBOMY.

MOMEHTOM TOCYJapCTBEHHON PEeruCTpaluy IPU3HACTCS BHECEHUE roCynap-
CTBEHHBIM DPETUCTPUPYIOIIUM OPTaHOM 3aIllMCH O PETHCTPALMM yCTaBa B HOBOU
pelaKkIuy WM O BHECEHHBIX B yCTaB M3MEHEHUSX U JOIOJHEHHSIX B rocynap-
CTBEHHBIN peecTp”.

B crygae ecnu M3MEHEHUs W TONOJHEHUS K YCTaBy KacalioTcsl (PrinaioB u
(MJIH) IIPENCTaBUTENIBCTB, OOIIECTBO B COOTBETCTBHHY C YBEIOMUTEIBHBIM IIOPSI/-
KOM JIOJDKHO IPECTaBUTh CIEAYIOIINe TOKYMEHTHIL:

*  IOANHCAaHHOE YBeIOMJIEHHE II0 COOTBETCTBYIOIIei (opme;

*  pelIlleHHe COBETa JUPEKTOPOB O CO3NAHUH YUIU IIPEKPAIleHUH IeITeIbHOCTH

(mnmana u (unm) npencraBUTENHCTBA.

TocynapcTBeHHBIN PErUCTPUPYIOLIUN OpPraH HOJDKEH 3aperucTpUpOBaTh U3-
MEHEHUs U JIOIIOJHEHUs K YCTaBy B IOCYJAapCTBEHHOM peecTpe B CPOK, He IIpe-

85 Cm. nyHKT 1 cratbu 4 QenepanbHoro sakoHa «O rocymapcTBeHHON mouuinHe» Ne 2005-1 ot
9 nmexabps 1991 r.

% Cwm. myHKT 1 cTaThu 8 3aKOHA O TOCYIAPCTBEHHON PErUCTPALUU.
8 Cm. myHKT 1 ctathu 17 3akOHa O rOCyJapCTBEHHOU PeTrHUCTPALIUN.
8 CMm. myHKT 2 cTaThil 9 3aKOHA O TOCYIApPCTBEHHON PErUCTpPallUU.

8 Cwm. INocranosnenne IlpaBurensctBa Poccuiickoit @emepanun «O6 yrBepknernu Gopm u
TpeGoBaHU K 0(DOPMIICHHIO TOKYMEHTOB, UCIIOIb3YEMBIX IIPH FOCYIAPCTBEHHOI perucTpa-
[UH IOPUANYECKUX JIHI, @ TakKe (PUSUIECKUX JIMI] B KAadeCTBe MHANUBHUYAIbHBIX IPEAIIPU-
HUMarene» Ne 439 ot 19 uronsa 2002 r.

% CMm. myHKT 2 cTathil 11 3aKOHA O TOCYIAapCTBEHHON PErHCTpPAIIH.
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BBILIAIOII W IIATH JHEN CO JHA IIPeICTaBIeHUs JOKYMEHTOB B PETUCTPUPY IO
opraH. Perucrpupyroliuii opran coofmiaer o6I11ecTBY B IIHUCbMEHHOM dopme O
BHECEHUU COOTBETCTBYIOIIIEH 3aIIMCH B FOCY/IaPCTBEHHBIN peecTp’.

6. Korpa uameHenms W Jono/HeHMsa B ycTaB BCTYNAOT B cHNy?

V3MeHeHUS U JOTIOJHEHUS B YCTaB BCTYHAIOT B CHJIY B Pa3IMIHbIe CPOKH IIPH-
MEHUTEIbHO K OOIIEeCTBY U €ro akI[MOHepaM U MPUMEHHUTEJHHO K TPEThUM
JIAIIAM:

* [ o0lllecTBa M €ro aKI[MOHEPOB M3MCHEHUS U NOIIOJIHEHUS B YCTaB
BCTYIAIOT B CHJIy IIPH UX YTBEPKACHUU OOIIUM COOpaHUEM;

* I TPEThUX JIUI[ U3MEHEHWs U IOIOJIHEHHUSI B YCTaB BCTYMAKOT B CHJIY
TOJIBKO TIOCIIEe UX PETUCTPAIUU (VUIN HAJJIeKAIIETO YBENOMIICHUS PETruc-
TPUPYIOLIEr0 OpraHa B Cllydae BHECEHHUs M3MEHEHUI U JOIOJHEHUN B
[TOJIOKeHUsI, Kacaoliuecs: GIINaaoB U IpencTaBuTeabCTB)”?. OmHaKko 06-
II1eCTBa U UX aKHI/IOHepr HE BHpaBe CChLJIATHCA Ha OTCYTCTBI/IC peFI/ICTpaHI/II/I
TaKUX U3MEHEHUN B OTHOIIIEHUSIX C TpeTbI/IMI/I Jiamu, IICI;ICTBOBaBH_II/IMI/I
C YY4eTOM ITHUX M3MEHEeHUIT”.

7. PackpbiTHe MHhopMaLmK, Coflep)Kalleica B ycTaBe

YcTaB ABISIETCST BAKHBIM MCTOYHUKOM HWHMOPMAIUH TSI aKITHOHEPOB U IMOTEH-
LIMaJIbHBIX NHBECTOPOB. OPUTMHAI YCTaBa JOJDKEH XPAHUTHCS 0 MECTY HAXOXK-
IeHUsI UCIOJHUTEIbHBIX OpraHoB ofmiecTBa’. AKIMOHEPHI, ayJJUTOP U HHBIE
3aMHTEPECOBAaHHbBIE JIUI[A UMEIOT IIPAaBO O3HAKOMUTHCS C YCTABOM B IIOMEIIICHUH
HCIOTHUTEIHFHOTO OpraHa O0IIIecTBa B TeUeHHe CEMU [THEH CO ITHSI IPebsIBICHUS
COOTBETCTBYIOIIErO TPeOOBAHUS”.

! Cm. myHKTHI 1 1 2 cratbu 19 3aKOHA O TOCYHApCTBEHHOU PErMCTPAIIUNL.

2 CM. IyHKT 3 cTaThi 19 3aKOHa O IOCYyHAapCTBEHHON PETHCTPAllMMO U IYHKT 2 cTaTbu 14

3akona 06 AO.
% Cwm. myHKT 3 cratbu 52 'K PO.

% Cwm. myHKT 2 ctathu 89 3akoHa 06 AO.

% CM. myHKT 4 cratby 11 m myHKT 2 cTathu 91 3akona 06 AO.
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Hapnexalas npaktuka. Hagnexallas npaktvka npegnonaraeT, YTo o6LuecTsa
NPEeLOCTaBMAT aKLMOHEPAM BO3MOXHOCTb O3HAKOMUTLCHA C YCTaBOM W (M5u)
NPEeLOCTaBMAT Ero KONUM B TEYEHME NATU OHEn.

Komnuu 3aperucTpupoBaHHOTO yCTaBa B ITOCJIEIHEN pelaKIIUY, a TAKKe U3Me-
HEHUU U JOMOJHEHHUH K yCTaBy AOJDKHBI IIPENOCTABIATHCS aKI[MOHEpaM IO UX
TpeboBanuio. [lmaTa, B3uMaemast 0OIIIeCTBOM 3a IPeNOCTaBIeHNEe TAKUX KOIIHUM,
He MOJKET IPEBBIIIATh 3aTPaThl HA UX U3TOTOBJIEHUE” .

KopnopatuBHas npaktuka B Poccumn. O6bI4HO KOMMM ycTaBa npenoctaBns-
I0TCA akuMoHepam 6ecrnnatHo, TeM 6ofiee 4TO MpoLlye BCero AOCTyn K ycTasy
AN aKUMOHEPOB M APYrMX 3avHTEPECOBaHHbIX NWL, 06ecneyvuTb NyTem ero
pa3mMelleHns B VIHTepHeTe. OTO TeXHWYECKU MPOCTO U SPIPEKTUBHO C TOYKM
3peHus 3artpar.

» Bonee n00pobHyto undopmayuio o packpoimuu uHgopmayu, cooepxraueiics
6 ycma@Be, cm. 6 enabe 13 wacmu IV.

B. BHyTpeHHne JOKYMEHTbI 061iecTBa

1. Bufibl BHYTPEHHUX JOKYMEHTOB

BHyTpeHHHE TOKYMeHTBI 00IIeCTBa — 3TO NOKYMEHTBI, KOTOPBIE JOIIOJIHSIIOT U
IeTAIU3UPYIOT HOJIOKeHUsI ycTaa. O0s13aTeIbHBIMHY SIBJISIIOTCS CIEAYIOIIE BHYT-
peHHUe TOKYMEHTHI™:
*  IOJIOKeHHEe O PEBU3NOHHON KOMICCUN;
* IOJO)KeHHe O KOJUICTHMAJIbHOM HCIIOJHUTEIbHOM OpTaHe, €CIH TaKOBOH
CO31aH;
*  IOJIOKeHWsI 0 (puImazax U MpeiCTaBUTEIbCTBAX, €C/IM TAKOBbIE CO3MIaHBbI.

% Cwm. myHKT 3.1.1 rmaBer 7 Kopexca OKILIB.
7 Cwm. myHKT 2 ctathu 91 3akona 06 AO.

% (Cwm. ab3ar 2 myHKTa 2 craTbu 85, IyHKT 1 cratby 70 U OyHKT 4 cratbu 5 3akoHa 06 AO.
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aBa 3. BHyTpeHHMe fOKYMEHTbI obLiecTBa

O6111eCTBO MOYKET IO CBOEMY YCMOTPEHHUIO IPHHUMATH U IPYTHe BHYTPEHHNE
IOKYMEHTBI, IIpelycCMaTpUBaloIye IOAPOOHBIN OPSIOK JeSITeIbHOCTH OPTaHOB
yIpasiieHHus ofmiecTsa. B o60oM ciaydae BHyTpeHHUE TOKYMEHTBI JOJDKHBI CO-
OTBETCTBOBATh YCTaBy U HE NPOTUBOPEUYUTH 3aKOHONATENbCTBY.

Psin mostoskeHuit MOTYT OBITH IIPENyCMOTPEHBI JINOO YCTaBOM, TUO0 BHYTPEH-
HUMH JTOKYMEHTaMU":
*  MOPSNOK IPUHSITHS OOIIMM COOpaHUeM pelIeHUil O MOPSIKY BeleHUs
o61ero cobpanus;
*  TOPSIOK CO3BIBA U IPOBENEHNS 3aCeIaHUIl COBETa TUPEKTOPOB;

*  KBOPYM /ISl TIPOBEIEHUSI 3acelaHUsl KOJUIETHAIBHOTO HCIOTHUTEIHHOTO
oprasa.

% CM. myHKT 5 cTathil 49, myHKT 1 crarhu 68 u myHKT 2 ctathu 70 3akoHa 06 AO.
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2. Kak npuHUMaTh U U3MEHATb BHYTPEHHWE [JOKYMEHTbI?

BHyTpeHHUEe NOKYMEHTBI, PeryJIHpyIollue MOPSNOK AesITeIbHOCTH OPraHOB
YIIpaBJIeHUS, TOJKHEI OBITH YTBEP>KIEeHbI OOIBIIMHCTBOM IOJIOCOB aKIIHOHEPOB,
ydacTBylomux B obmem coOpanuu'®. ITpoexTsl BHYTPEHHHUX NOKYMEHTOB Ha
yTBepsKIeHHe 00IeMy cOOpaHHIO IIPELCTAaBIISIeT COBET AUPEKTOPOB, eCJId HHOE
He IpelycCMOTpPEeHO ycTaBoM''L

CoBeT JUPEKTOPOB MMeeT IIPaBO yTBEPKIAaTh BHYTPEHHHE NOKYMEHTHI, 3a
UCKJIIOYEeHHeM JIOKYMEHTOB, YTBEepsKIeHIe KOTOPBIX OTHeceHO 3akoHOM 06 AO k
KOMIIeTeHIIUU 06IIIero coOpaHus aKIMOHEPOB, a TAKKe NHBIX BHYTPEHHHUX JOKY-
MEHTOB, YTBEp)K[JeHUEe KOTOPBIX OTHECEHO YCTaBOM K KOMIICTEHIIUU HCIIOJIHH-
TeJIbHBIX OPTaHOB'®.

CoBeT IUPEKTOPOB M KOJJIETHaIbHBIN UCIIOTHUTEIBHBIA OPraH MPHHAMAIOT
BHYTPEHHHE JIOKyMEHTBI GOJIBIIIMHCTBOM TOJIOCOB. Y CTaBOM WM BHYTPEHHUMH
IOKyMEeHTaMU MOXKeT IIPely CMaTPUBAThCsI OOJIbIIIee YUCIIO TOIOCOB, HEOOX0IUMOe
IJISl IPUHSATHS BHYTPEHHUX TOKYMEHTOB COBETOM IHPEKTOPOB'®.

Tabnuua 2. 0630p BHYTPEHHUX AOKYMEHTOB 06L4ECTBA
06s3a- PekomeH- Cm. B
BHyTpeHHUEe AOKYMEHTbI Kto yTBepxpaer
TenbHblE AOBaHHbIE | MPUNOXKEHUAX
06 mcnonHuTeNnbHOM oprae | obliee cobpaHue v v v
O peBU3NOHHOI KOMUCCUL obLee cobpaHue v v v
COBET [MPEKTOPOB,
0 dhunuanax v npeacTaBu- | UK reHepanbHbIi v
TeNbCTBAX JVPEeKTOp, 1n
npaeneHue'™
06 obuiem cobpaHum o6uiee cobpaHue v v
0 coBeTe ANPEKTOPOB o6ulee cobpaHue v v

10 Cm. mogmyHKT 19 myHkTa 1 crareu 48 u myHKT 2 crathu 49 3akoHa 06 AO.
1 Cm. myHKT 3 crarbu 49 3akona 06 AO.

12 Cm. mognyHKT 13 myHKTa 1 crathu 65 3akoHa 06 AO.

19 Cwm. ab3ar 1 myskra 3 cratbu 68 3akoHa 06 AO.

Eciu renepanbHbIA IUPEKTODP MM NPaBJIeHUE YIOJTHOMOYEHBI Ha 9TO YCTaBOM.
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Tabnuua 2. 0630p BHYTPEHHUX JOKYMEHTOB 06LIECTBA

COBETa JMPEKTOPOB

06s3a- PekomeH- Cm. B
BHYTpeHHUE AOKYMEHTbI Ko yTBepxpaet
TeNibHble [0BaHHbIE | NPUNOKEHUAX
O KOHTPOMbHO-PEBU3NOHHOI | COBET AUPEKTOPOB v
cnyxoe
COBET [IMPEKTOPOB,
06 nHopMaLNOHHOI WU reHepanbHbli v v
NONNTUKeE QNPEKTOP, UK npas-
neHue
COBET [IMPEKTOPOB,
. UMK TeHepanbHbINA
O [OMBMAEHOHON NONUTMKE p v v
QNPEKTOP, UNnK npas-
neHue
COBET AMPEKTOpOB,
WU reHepanbHblil
0 cekpeTtape 06LiecTBa p v v
AVNPEKTOp, Unu Npas-
neHue
CTaHpapTbl 9TUKK COBET AMPEKTOpOB v v
COBET AMPEKTOpOB,
UNN TeHepanbHbli
06 ynpaBneHun puckamm p v v
AVNPEKTOp, Unu Npas-
neHue
0 komuTeTax COBET JNPEKTOPOB

C. Kopexcbl KopnopaTuBHOro ynpasnenns (noeefiexus) o6uiecTs

IIpuHIMaeMBblil 0611IECTBOM KOJIEKC KOPIIOPATUBHOTO YIIPaBJICHUS IIPEICTABIIseT
€000 JOKYMEHT, OCHOBAHHBIH Ha OIIpe[eIeHHbIX IIPUHIUIIAX U ONUCHIBAIOIIA
IIOJIUTHKY 00IIIecTBa B chepe KOPIOPATHBHOIO yIPaBIeHUs. TaKoi KOeKC IIpH-
3BaH cfieIaTh 60JIee IPO3PAYHON CUCTEMY YIIPaBJICHHS OOIeCTBOM U IIPOIEMOHC-
TPUPOBATh IPUBEPKEHHOCTh OOIIeCTBa IPUHIIUIIAM HaJIeKAIlero KOPIIOpaTHB-
HOTO YIIpaBJICHUS, YTO 00eCIeInBaeTCs IIyTeM COIENCTBHSL:

*  OTBETCTBEHHOMY VIIPaBJIEHUIO OOIIIECTBOM, OCYIIeCTBISIEMOMY Ha IIPUH-

IIUIIAX [TOJOTYETHOCTH U 00eCIeYeHUs peaIbHbIX Pe3yIbTaTOB;
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+  addexruBHOIt paboTe cOBETa MTUPEKTOPOB U UCIOTHUTEIHHBIX OPTAHOB,
IeFCTBYIONINX B MHTepecax OOIIeCTBa U €ro aKIHMOHEPOB (B TOM HUHCIIE
MUHOPUTAPHBIX), & TAKXKe CIOCOOCTBYIOIINX YCTOMIUBOMY POCTY CTOH-
Moctu O6u3Heca;

*  HaJUIeKAIeMy PacKpBITHIO MHGOPMALUU U IIPO3PAYHOCTH, a TaKKe 3-
(peKTUBHBIM cHCTeMaM YIIPaBICHUSI PUCKOM U BHYTPEHHETO KOHTPOJI.

[IpuauMasi, cobronas U NepUOAUICCKH COBEPIIECHCTBYS IPUHATHIN KOOEKC
KOPIIOPaTUBHOTO YIIPaBJICHUs, OOIIECTBO IMOATBEP)KAAECT CBOE CTPEMJICHUE IIPH-
IepKUBATbCS MPAKTUKU HAMJIeXaIllero KOPIOPAaTUBHOIO yrpasieHus. OgHaKo
YKpeIlIeHHe TOBepHsl K OOIIeCTBY CO CTOPOHBI €r0 aKIMOHEPOB, PaOOTHUKOB,
MHBECTOPOB M HAaCeJIEHUS B LIEJIOM MO)XKHO 00€CIIeYHTh JIMIIb TOT/A, KOTa IpH-
HATBIA OOIIECTBOM KOJEKC He OTPAaHUYMBACTCS TPeOOBAHUSMU CYIIECTBYIOLICH
cerofHs B Poccum HOpMaTHBHO-IIPaBOBOM 0asbl, HO BKJIIOYAET W IPUHIIUIIEL
KOPIIOPaTUBHOIO YIIpaBJeHUs, KOTOpble NPU3HAIOTCA Kak B Poccum, Tak u Ha
MEeKIyHapOIHOM yPOBHE.
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» Cm. munoBoii kodexc kopnopamubrozo ynpabnenust akyuoHepHozo obujecmbéa
8 ITpunoxenuu 4 (wacmo VI).

D. KopnopaTuBHblé KOJIeKCbl 3TMKH

1. Y710 TaKoe KOEeKC ITHKU?

Kopmekc 9TUKH (KOTOPBIH TaKKe HA3bIBAIOT KOJEKCOM ITOBENEHUS, M3JI0KEHUEM
ATUIECKUX [TPUHITUAIIOB I IIPUHIIMIIOB OTBETCTBEHHOCTH) IIPEICTABIISIET COOOI
OCHOBOIIOJIAralolee pyKOBOACTBO 10 IPOdECCHOHATBHOMY IIOBEEHUIO, B KOTO-
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POM YCTaHaBJINBAIOTCS 0OSI3AHHOCTHU JOJDKHOCTHBIX JIUIL M pAOOTHUKOB KOMIIAHUH
Hepen SaI/IHTepeCOBaHHI)IMI/I JIMIIaMu, B TOM 4YUCJIE Hepen KoJjieraMu, KJIneHTamMu,
IeJOBBIMU IIapTHepaMu (HarpuMep ITOCTABIIUKAMU), TOCYAaPCTBEHHBIMU OpTa-
HaMHU 1 OOIIIECTBOM B IIE€JIOM.

2. 3a4em HY)XXHO NPUHMMATDL KOJleKC ITHKM?

OO111eCTBO MOYKET CYECTh 11e71eCO0OPa3HbIM IIPUHSATH KOJEKC ITHKH, IIOCKOJIBKY OH:

*  yAydillaeT KOPIOPATUBHYIO PeIlyTallHIO/MMHUIK oOIIecTBa. Pemyranus
U UMHDK 00IIecTBa IPeNCTaBISIOT COO0M HEOTBhEMJIEMYIO 4acTh €ro
AMYIIeCTBa (XOTS U SIBJISIIOTCS HeMaTepUaIbHBIMU akTuBamu). [IpunsTie
KOJIeKCa 9TUKU — 3TO 3 PEeKTUBHBIIM CITOCOO MOTIEPKHYTh, YTO 0OIIIECTBO
IIPUBEP>KEHO MPUHIINIIAM HA[UISKAIIIer0 BeIeHUS IeT;

*  yJydYllIaeT ympaBJIeHHe PHCKaMU M KPU3UCHOe ympaBieHue. biaromaps
KOJEKCY 9TUKH MeHeKephl U AUPEKTOpa 06IIecTBa MOTYT Y3HATh O I10-
TeHIIMAIBHBIX ITPO6JIeMax IO TOTO, KaK ITOCJIeIHNE IIePepacTyT B IIOJIHOMAC-
LITAaOHBII KPUSUC, TIOCKOJIBKY KOIEKC OOy KIaeT pabOTHIUKOB pearupoBarth
Ha BO3HHKAOIIIME IIepell HUMH IPOOJIeMbl 3THYECKOTO XapaKTepa;

* COBEPLICHCTBYET KOPIIOPAaTUBHYIO KYJbTYypPy U IOJYEPKHBAET 3HAYU-
MOCTH KOPIIOPAaTUBHBIX IeHHOCTeil. Komekc aTuKu, KOTOpbIil ObUT paspa-
60TaH MOLKHOCTHBIMHE JINIIAMU U paOOTHUKAaMU OOIIeCTBA M PO3/IaH BCEM
UM, MOYKET COfIEFICTBOBATh BBIPAOOTKE eJUHOM KOPIIOPATUBHOM KYJIbTYPHI,
OCHOBOU KOTOPOU 6y;[eT CIYy)KUTH o61ui Ha6op IEeHHOCTeN. DTO, B CBOIO
odepenp, OyzeT obJerdaTs 3ajjady pyKoBOJCTBa pabOTHUKaMu 001lecTBa B
UX MOBCETHEBHOM pabore;

+  copeiictByeT 3(p(PEeKTUBHOMY B3aMMOJEICTBHIO C 3aMHTEPECOBAHHBIMU
aumamu. Kopeke aTukm Takke MokeT 9(pdEKTUBHO HMCIOTB30BATHCS B
OTHOIIIEHUSIX C 3aMHTEPECOBAHHBIMU JIMIIAMU 00IIeCTBa B KPU3UCHBIE
nepuonsl. Kozeke momgdyepkuBaeT npuBep)KeHHOCTh 001IIeCTBa IIPUHIIAIIAM
STUYHOTO MOBEIeHHs. U TOT (PAKT, ITO BO3MOKHBIE HAPYIIIEHUS SIBILSTIOTCS
BCETO JIMIIb UCKITIOYeHNEM M3 ITPABUIIA;

*  mo3BoJIsAeT U36eraTh CyleOHBIX pa3bupaTenbcTB. Komekc 9THKU B code-
TaHUU C 9(PDEKTUBHOU IPOrpaMMoi 0OydeHNUs 110 STHIECKAM BOIIPOCAM
MOJKET COIENCTBOBATh MUHUMU3AINK PUCKA CyIeOHOro pa3dnuparesbCTaa,
CBSI3AHHOTO C MOIIICHHUYECTBOM, KOH(IMKTaMU HHTEPECOB, KOPPYIIIIHeH,
B3SITOYHUIECTBOM U MHCANIEPCKUMHU CHEIKAMHU.
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3. KaK BHeipHTb KOJJEKC 3THKKU?

Y kaxaoro o61IecTBa eCTb 0COOEHHOCTH, CBSI3aHHBIE C €70 Pa3MEPOM U OTPACIIbIO
IeSITEIbHOCTH, M ¥ KaXXIOTO M3 HUX eCTh CBOsSI [IeJIOBast KyJbTypa, CBOU HabOp
LIEHHOCTE M OOJIACTH, KOTOpPble TPeOYIOT 0COOO0M IIENEeTUIbHOCTH B PEIIeHUH
BO3HUKAIOIUX BOIIPOCOB 3THYECKOTO XapakTepa. Kogekc oaTHKY IOJDKEH OTPaskaTh
otu pasnuuust. [IpuBeneHHbIN B HacTosAIeM [10COOMHM THIIOBOM KONEKC ITHKM
MOJKET HMCIT0JIb30BATHCS TOJIBKO B KaYeCTBE PYKOBOJICTBA IO pa3paboTKe KOmeKca
STUKU JIA TOTO WM MHOTO OOIIeCTBA.

Komekc aTuKu 06111eCTBa HE MOJDKEH OTPAHUIUBATHCS IPOCTHIMU TIPABUIAMUY;
OCHOBHO€ BHUMaHHUE B HeM JOJDKHO YAENSATHCS KITIOYEBBIM IIEHHOCTSIM JIeSITeIb-
HocTH oOItecTBa. [IpUHITUTINATBEHO BaXKHO, YTOOBI 10 pa3paboTKU CBOETO KOIeK-
ca 9TUKH OOIIECTBO OIPENEINIO U COOPMYIHPOBAIO ITU IIEHHOCTH'”.

PaspaboTka KOIeKca 9TUKKA He CBOJUTCS TOJIBKO K CAMOMY ITOKYMEHTY; IIPO-
I[eCC CTOJb Ke BaKeH, KaK M pe3ysibTar. [Ipu olleHKe MOTPEOHOCTH B KOIEKCe
9TUKHU aKIMOHEPHOe OOIIeCTBO TOJDKHO HAdaTh C UCCIETOBAHMSI CBOETO BHYT-
PEHHETO 3THYECKOTO KJIMMaTa, 00beMa U XapaKTepa STUIECKUX MPABIII, KOTOPbIE
IOJDKHBI OBITh YCTaHOBJICHBI JIJIsl PaOOTHUKOB U JOJDKHOCTHBIX JIMIL OOIIIeCTBa,
a Tak)Ke PUCKOB, KOTOPHIM OOIIECTBO MOIBEPTAETCS B OTCYTCTBHE TAKOTO KOTIEK-
ca'®. 3arem o01ecTBy HeoOXomMMO 00eCmednTh, 9TOOBI B IAHHOM IpoIiecce
MPUHSIN yJacThe BCe — OT PYKOBOJUTENEN 10 paOOTHUKOB, WHAYe KOIEKC He
OyIeT OKa3bIBaTh peaJbHOTrO BIMSIHUS Ha COOIOIEHNE OTHIECKAX HOPM B IIPaK-
THKe feaTelbHOoCTH 00111ecTBa'”’. Bo3M0OKHO, caMmoe BaskHOe 31ech TO, 9YTO 00111e-
CTBY HeoOXOJUMO 00eCHeduTh HMIMPOKUI BHYTPEHHHUN KOHCYJIbTAIMOHHBIN
npoiecc'®™. K ToMy MOMEHTY, KOT/ia KOIEKC 9TUKH Oy[eT IPe/iCTaBIeH COBETY
OUPEKTOPOB HA YTBEPXKIEHUE, KaKIblil PabOTHUK MOJDKEH OBITh O3HAKOMJICH
KOJIEKCOM U TIOJDKEH BHECTU CBOT BKJIAJ B IIOATOTOBKY JIAHHOTO TOKYMEHTA, YTO

105 Bosee monpo6HO 0 TOM, KaK pa3paboTarh, IPUHATH U BHEAPUTH KOIEKC 3TUKH, cM.: Kenneth

Johnson and Igor Abramov, Business Ethics: A Manual for Managing a Responsible Business
Enterprise (Washington, D.C.: U.S. Department of Commerce, 2004, www.mac.do.gov/ggp
(Ha PyCCKOM M aHIJIHIICKOM).

1% Johnson and Abramov, Business Ethics, Chapter 3, pp. 4546 and Chapter 5, pp. 93-97.
197" Johnson and Abramov, Business Ethics, pp. 53—-56.

108 Bo MHOIHX KOMIIaHHSIX CO3[aeTCsl pabodasi WK LieJieBasi TPYIINa, KOTOPOUl IOpydaeTcsl IMOf -

rOTOBKa IEPBOTO MPOEKTa KOPIOPATUBHOTO KOJIEKCa 9TUKH, MPECTABIAEMOrO 3aTeM Ha
YTBEp:K/IEHHE COBETY NUPEKTOPOB. B Takylo rpymniy BXOAAT NPENCTABUTENN BCEX yPOBHEN
kommanuu. Cum. taoke: Johnson and Abramov, Business Ethics, pp. 57-61.
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06eCIIeYuT 3aNHTEPECOBAHHOE y4acTHe BCeX PAOOTHUKOB B BOILIOIICHUU KOMIEK-
ca B )KHU3HB.

KJII09oM K ycIenrHoMy BOIUIOIIECHUIO B SKU3HD IIPHHUMAEMOr0 KOJIeKca 9THU-
KU SIBJISIETCS ITO3UIIYUSI PYKOBOICTBA OOIIIECTBA, €ro IIPUBEP>KEHHOCTD JeKIapupy-
€MBIM IPUHIUIIAM, ITyOIMYHO IOATBEPKAaeMasi U IeMOHCTpUpyeMasi JUPeKTO-
paMU U MeHeJPKepaMH BBICILIETO 3BEHa.

Komexc aTuKH JOJDKeH OBITH TaKKe OPHEHTUPOBAH Ha IIOIb30BATENIs], TO €CTh
collepKaTh IIPAaKTHYeCKUe PEKOMEHIAIINH I10 HCIOIb30BAHUIO, a[peCOBAHHEIE
DOJDKHOCTHBIM JinniaM u paboTHuKaMm obmrectBa'”. B momosiHeHMEe K KOTEKCY
9TUKHU B KOMIIAHUH MOYKET OBITb OPraHU30BaHO 00yUeHUe 10 BOIIPOCaM ITHKH'’
U MOKeT OBITh Ha3HA4YeH CIIEIMAINCT II0 BOIIpocaM 3THKH. Kpome Toro, Moxer
OBITH CO3/IaHO IOJIpa3JeJieHue 10 BOIPOCAM STUKH U (MJIM) KOMHTET COBETa IH-
PEKTOPOB II0 3TuKe. TaKo CIeNHAINCT WIN IOfpasfieseHue OyneT KOHCYIbTU-
POBaTh NOJDKHOCTHBIX JIUI U paOOTHUKOB, IIPOBOAUTH UX 00ydeHue. Kpome Toro,
9TO JIaCT BO3MOKHOCTh B KOH(DHIECHIINAIBHOM IOpPSIIKe IIONY4aTh Te WJIM UHbIE
PEKOMEH/IAIIH.

Kopekc aTUKM [OTKEH HMOCTOSIHHO OOHOBIIATHCS M COBEPIIEHCTBOBATHCA, U
3Ty paboTy HOJDKeH 06ecledrBaTh KOMUTET COBETa AUPEKTOPOB IO ITHKE.

» Cm. munoBoii kodexc amuxu 6 Ipunoxenuu 5 (vacme VI).

106 B Komekce 3THKH [OJUKEH OIMMCHIBATHCS MPUMEHSEMBIIl HAa MPAKTHKE IOPSIIOK peIlleHsI
BO3HHKAIOIINX 3TUIECKUX IpobieM («CrepBa ciefyeT oOpaTUTbCS K CBOEMY HadalbHUKY,
3aTeM K...») W JIaKe IOPSJOK BHECEHUs HPeIIOJKeHUI, KAaCAIOIINXCs IIOIPABOK K KOJEKCY.
Komekc 3TUKM TakKe JOJDKEH BKIIOYATh MOJENb IPUHATHSI PEIIeHII dTHIeCKOTO XapakTepa
(«Dtam 1: mpoBepbTe dakTHIecKue 0OCTOSTENBCTBA Aeja; ITam 2:....»). CM. Tarke: Johnson
and Abramov, Business Ethics, Chapter 6, pp. 138—144.

197 TIpakTudeckast mporpamma oOydeHus BOIPOCAM OTUKHU IOJDKHA CTPOMTHCS HA OCHOBE CIIy-
9qaeB, KOTOPble MOTYT BO3HHUKAaTh B KOHTEKCTEe IIOBCEJHEBHOI PabGOTBI COTPYIHHUKOB, U
IoJDKHA OBITh HHTEepaKTHBHOM. CM. Takoke: Johnson and Abramov, Business Ethics, Chapter 7,
pp. 155-165.
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