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B mpennmaraemMoMm y4eOHWKE OCBEINAIOTCA PsiA  KOHIENTYaJbHO-
BKHBIX BOMPOCOB B cpepe KOPHMOpaTHUBHOrO yrpaBieHus. B wactHocTw,
paccMaTpuBalOTCA TEOPUHU, MNPUHIUIBI M METOAbl KOPIOPATHBHOTO
yOpaBiICHUS, MEXKIYHAPOJHbIE CHUCTEMBl W  OCHOBHBIE  MOJEIH
KOPIIOPAaTUBHOTO  YIpPaBJICHUSA, a TakKe TMpaKTUKa 3apyOeKHBIX
roCyJlapcTB IO pa3pabOTKe KOJEKCOB KOPIOPATUBHOIO YIPABIEHUS.
Oco0oe BHUMaHUE YJIEJICHO BHEIPEHUIO KOPIOPATUBHOTO YIMpABICHUS B
PecnyGnuke Y30ekucraH.

Jlanuplii y4eOHUK TpeJHa3HayeH Jisi CTYIEHTOB BY30B, HAy4YHBIX
COTPYIHUKOB, W TIPEICTABUTENEH TPAKTHUKU, a TakkKe APYruX JIHII,
MHTEPECYIOMINUXCS BOIPOCAMU KOPIIOPATUBHOTO YIIPABJICHHSI.
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BBEJAEHHUE

KopnopatuBHoe ympaBiieHHME BBICTYNAECT MEXKIUCIUIIMHAPHBIM
SABJICHUEM, HaXOISIIUMCA B IICHTPE BHUMAHUS W MOCIEI0BATEIHLHOIO
U3Yy4YeHUs MPEACTaBUTENICH pa3IuyHbIX cep, TAKUX KaK IOpUCTIPYACHIUS,
SKOHOMHKA, OW3HEC, MEHEIHKMEHT U T.1. KoprnopaTuBHOE YyIpaBjieHUE
ABJISIETCS. MEXaHU3MOM, OO0ECMEeUYMBAIOUIUM KOHKYPEHTOCIIOCOOHOCTD
npeanpuaTus U 3GeKTUBHOCTH MPOIECca €ro yIpaBICHHUS.

['oBOpsi O KOpIOpPaTMBHOM YINPABJICHUM, KaK MPABUIO, MPUHSITO
NOHUMATh KPYMHBIC NPEANPUITHSA, OTYET O MACATEILHOCTH, KOTOPBIX
JOCTYTIEH B CBOOOJHOM JIOCTYIIC M UbM aKIIUH, TAKKE MOKHO MPHUOOPECTH
Ha (oHIOBBIX pblHKax. KoprnopaTuBHOoe yIpaBiieHHE O0OS3bIBACT
OpEeANpPUITHE B CBOEH JAEATEILHOCTH CTPOTO CIEI0BATh 3aKOHOATEIbCTRY
U B COOTBETCTBHM C TIPHHIIMIIAMH PACKPBITUS HWHPOpPMAIUA U
npo3paunoctu (disclosure and transparency) packpsiBaTh HHGOPMAIIHIO O
Ou3Hec JdesATeNbHOCTH. BMmecte ¢ TeMmM, B COBPEMEHHBIX KPYITHBIX
NPENPUATHSIX TSUCTBYET CHCTEMa BHYTpEHHEro KoHTpoJist (compliance).

OuyeBHAHO, YTO MPEANPUITHE CAMO IO ceO€ SIBISETCS KOMILIEKCHBIM
MOHSATUEM, UYbsi JCATEIBHOCTh 3aTparuBaeT MHTEPECHl Pa3IMUYHBIX
KaTeropuil  y4acTHHUKOB  IIpollecca  yOpaBJCHHS -  YUPEAUTEIU
(aKkImoHepHl), HaOJII0IaTeIbHbBIN COBET (coBer JTUPEKTOPOB)
UCTIOJHUTENIbHBIN OpraH, paOOTHUKH, MOCTABUIMKU M T.1. HecomHEHHO,
KaKJash KaTeropusi 3THX JIMI[ BIOJHE 3aWHTEPECOBAHA B YCICITHOM
(GYyHKIIMOHUPOBAHUM TPEANpUATHA. B  3ToM CBS3M, I  KaXJIOTO
y4aCTHUKA, Ba)XHO, 4YTOObl Ha MPEANPUSTAU JEUCTBOBAIM SICHBIE U
CIpaBe[JIMBbIE  MpaBWiIa  JCATEIbHOCTH, OOECIEUYMBAIOLIUME  YCIEX
IpEeANPUSITHS.

Hanmuuue  KOpmOpaTMBHOIO  yOpaBICHUS  HA  IPEANPUSATUH,
COOTBETCTBYIOIIETO MHUPOBBIM CTaHJapTaM, IO3BOJIAECT MPEANPUATUIM
BBIXOJIUTh HA MHUPOBBIC PBIHKK C TMEPBOM MyOJWYHON Mpopa)xked axiui
(IPO) u y4acTBOBaTh Ha MEXJIYHAPOJHBIX pBIHKAX KamuTajga. ITOT
IOPOILIECC CBSI3aH C YBEJIMYEHUEM CTOUMOCTH NPEANPUSATHS, KOTOpas
BBIpQKACTCS KamuTadu3aledl MpU HAIWYUK JIMKBUJIHOTO (HDOHIOBOTO
PBIHKA.

Takum  oOpa3zoM,  (OHIOBBIM  PBIHOK  SIBISETCS  HEKUM
BCIIOMOTaTEJIbHBIM 3BEHOM, o0ecreunBaroIUM JTUKBUTHOCTD
npeanpusaTus. JIMKBUIHOCTL oOecrneunBaeTcs 3a CUET MpeAoCTaBICHUs
BO3MOKHOCTH MPEANPUITUSIM PEATN30BaTh aKIMA HA TOpPrax HIUPOKOMY
Kpyry HHBECTOpPOB. B CBOW ouepesb, (GOHJOBBIA PBHIHOK MPEIbSBISET



OpEANpPUATUSIM OIpeeieHHbIe TpeOOBaHMUS MJid JOCTyla Ha CBOIO
IJIOIIAAKY, B YHCIO KOTOPBIX BXOAUT M HAJIUYUE KOPIOPATHUBHOIO
yIpaBJICHHUS.

[loHATHE «KOPHOPATUBHOE YNPABICHHE)» TECHO CBS3aHO C KPaxoM
KpynHeumux koprnopauuii B BenukoOputanuu u CIHIA, a Takxke
KpPU3MCAaMU B €BPOIIEMCKUX M a3UATCKUX CTpaHax. Ha ceromHsIHun 1eHb
MOJAOTYETHOCTh B HCIOJHEHUU TE€X WJIM HWHBIX PENICHUM, TPUHITHIX
OpraHamMy  yIpaBJICHUS KPYMHBIX  KOpIOpalWii  Mupa, HaITUIUE
MOCJEA0BATEIBHOCTH U MPEIONPEACICHHOI0 MEXaHW3Ma UX MPUHATHUS
ABJISIIOTCS  JKM3HEHHO Ba)XXHBIMU DJJIEMEHTAMH JJIsi  MPEJAOTBpAICHUS
Kpu3rca Ha (OHIOBBIX PBIHKAX, TAPaHTUU YCTOMYHUBOTO SKOHOMHUYECKOTO
pa3BUTHS M Pa3pabOTKU HAJEKHOW CHUCTEMBI YHPAaBICHUS PBHIHOYHOU
NEATEIbHOCTHIO MYJIbTH MUJIJTUAPIHBIX KOPIIOPAIIHA.

CymiecTByeT HeMaao OOBSICHEHUN MPUYMH MOBBIIMIEHHOTO MHTEpeca
K TEOpPUU «KOPHOPATUBHOIO YIPABICHUS» U U3YUYCHUIO €ro aCIEKTOB.
Bo-niepBbiX, HMHTEpEC K [MaHHOW JAHMCIUIUIMHE BbI3BAH MACIITa0OHBIM
pPa3BUTHEM MEXIyHApOJIHOIO PBhIHKA IIEHHBIX Oymar u, Cjel0BaTesbHO,
MOSIBUBLICHCS BO3MOXHOCTbIO MHBECTUPOBAHUS B 3TOT PHIHOK. B CBsi3u ¢
ATUM, CJEAyeT NOAYEPKHYTh, UYTO OJHUM U3 KIIOYEBHIX (PaKTOpoB
HEOOXOMUMBIX JJIi TIPUHATHS HWHBECTHUIMOHHBIX PEIICHUN SIBISETCS
HaJM4yue JOBEPHUS K CUCTEME YIPABJICHUA, TaK KaK HaIU4YUE JACHCTBEHHOU
CHUCTEMbI KOPIOPATUBHOTO YIPaBJICHUS IMO3BOJISIET OOBEKTUBHO OICHUTH
PUCK HHBECTUPOBAHUSA M BIMATH Ha MPEANPUHUMATEIBCKYI0 W HHYIO
XO3MCTBEHHYIO JIESITEILHOCTh KOPIOpAlUid MyTEM YYacTHsl B BBICIIMX
opranax ympaBieHus. Ilpum »>TOM, oOTMedaeTcsa, 4dYTO OOIIMpHAs
NEATEeIbHOCTh TpaHCHAITMOHAJIbHBIX KOpIIOpaIuii Ha pPBIHKE
MOJOKUTEIbHO  BIUSET Ha HAIMOHAJIBHYID HKOHOMHUKY CTpaHBI.
Bo-BTOpBIX, pOCT 10JI€d NHBECTULIMOHHBIX UHCTUTYTOB HA PHIHKE LIEHHBIX
Oymar nmpuBel K YyBEJIUYCHHIO OA(PPEKTUBHOCTH  HCIOJb30BAHUS
WHCTPYMEHTOB MOHUTOPHUHTA, YIYUILIEHUIO u nepecMoTpy
yIpaBJIeHYECKUX HOPM U CTaHJIapTOB. B pe3ynbrare mpoBOaUMBIX pedopm
B JIaHHOM HAaIlPaBJICHUU MPEJIOJIaraeTcsi JOCTHXKEHUE OIPEe/IeICHHOTO
YPOBHS MPO3PAYHOCTH JJIsl YIYUIIEHUS] OOIIIECTBEHHOM OCBEIOMIIEHHOCTH,
YTO, B CBOIO OUEPE/Ib, MOJIOKUTEIBHO OTPA3UTCS HA JOBEPHUU UHBECTOPOB.

[Tomumo BBIIICYITOMSIHY ThIX NpUYUH MOBBIIICHUS
3aMHTEPECOBAHHOCTU B U3YYEHUU KOPIIOPATUBHOTO YIPABJICHUSI, TJIABHBIM
(dakTOpoM OCTaeTcsi BOMPOC OTBETCTBEHHOCTH W  MOJOTYETHOCTHU
KOpIOpaluii Tpu OCYIIECTBICHUU CBOEH JEATENbHOCTH, TaK KaK OHU
MMEIOT HEYKJIIOHHO pAaCTyIllee BIUSHUE HAa COIUAIBHO-3KOHOMUYECKHUE



OTHOILIEHHUSI B 00IIECTBE M HA POCT SKOHOMHUKH B 11eJIoM. [[oKka3aTeabcTBOM
TaKUX TEHJICHLIMHU CIY>KUT TOT (PaKT, YTO MPAKTUUYECKU BCE TOCYJapCTBa
AKTUBHO PEAIM3YIOT MPOTPAMMBI [0 MPUBATU3ALMMU TOCYIAPCTBEHHBIX
AKTUBOB, BCJEICTBUE KOTOPBIX, NIOJS TOCYJapCTBa B MPEAOCTABICHUU
OOIIECTBEHHBIX MPOJYKTOB TIOCTOSIHHO YMEHBIIIAETCs, TOrJAa Kak
Kopropauu (B TOM 4YHMCJI€ W TPAaHCHAIMOHAIbHBIE) HAPAUIMBAIOT CBOE
MPUCYTCTBUE MPAKTHYECKH BO BCEX OTpACISIX SKOHOMHUKH. B wacTHOCTH,
OPUMEHUTEILHO K  Y30€KHCTaHy HArJSAHBIM TPUMEPOM  CITYKHUT
[TocranoBnenue IIpesupenta Pecnyonuku VY30exkuctan No TIIT1-2340
ot 28 ampens 2015 roga «O mepax MO YBEJIMYEHUIO JOJU W 3HAYCHUS
YacCTHOM COOCTBEHHOCTH B HSKOHOMHKE», B COOTBETCTBHU C KOTOPHIM
MpEyCMaTPUBACTCSl  peain3allisi HWHOCTPAHHBIM  MHBECTOpAM  JI0JIU
rocy/lapcTBa B PpsSA€ MNPEANPUITUH, MPEICTABIAIONIMX CTPATETUYECKU
BA)KHBIE OTPACINA SKOHOMUKH.

Tenepp BO3HUKaeT Bompoc: «B yeMm ke 3akiodaeTcss KOHKPETHOE
ONPEACICHUE «KOPIOPATUBHOIO YIPABJIEHUS», W KaK €ro TEOpUHU
MPUMEHSIOTCS KOPIOpaIUsIMU B Pa3HBIX CTpaHax ¢ Pa3IuYHbIMU OHU3HEC
KyJlbTypamu?» [ Toro 4ToObl OTBETUTh Ha JAHHBIM BOMNPOC U
OTIPEACIUTh TPAHUIIBI KOPIOPATUBHOTO YMHpPaBIEHUS, CICAYET B3TVISIHYTh
HAa HCTOPUI0O BO3HUKHOBEHMS KOPIOpAIM — TO €CTh HEOOXOJIUMO
chopMupoBaTh MPEACTaBICHHUE O TOM, 4YTO TaKo€ Kopropauus, e€
UMYIIIECTBEHHBIC OCHOBBI CTAHOBJICHUS M KiIacCU(PUKAIIMU, KaKOBBI
OCHOBHBIC AaCHEKThl yOpaBAEHUS € W B YeM  3aKJII04YaeTcs
000CHOBAaHHOCTh PA3BUTHUS TEOPUHU YIIPABJICHUS KOPIOPALUSIMHU B LIEJIOM.



I'JIABA 1. KOPITOPATUBHOE YIIPABJIEHUE
§ 1.1. [TonsiTHE KOPNMOPATHBHOIO YNIPABJIECHUS M €r0 3HAYEHHE

Tepmun «xkopnopatuBHoe yrpasienue» i Corporate Governance,
KaK CCBUJAIOTCS Ha JTO TMOHSTHE B 3alaJHBIX CTpaHaX, MPOUCXOIUT OT
JAPEBHETPEUYECKOTO U JJATHHCKOTO sI36IKOB. CIIOBO «COrporate» mpon3onuio
OT JIATUHCKOTO CJIOBA «COFPUSY, YMO O3HAYAem «Op2aHy», a B KOHTEKCTE
KOPIIOPATUBHOTO YMPABICHUS TOJPA3yMEBACT «OpP2aH, COCMOAWUL U3
J00ell, YNOIHOMOYEHHbIX HA (QopMmuposanue eOuHol opeanuzayuuy. B
CBOIO O4Yepeib, «JOVernance» mpoUCXOJUT OT JIATHHO-TPEUYECKOTO CIIOBa
«gubernatio», 9ro o03HA4YaeT «TrOCYAapCTBO» W «IIPABICHHUE», a E€CIH
3arISHYTh B HCTOPUIO HEMHOTO TIIy0Ke, TO MOYKHO TPOBECTH TapalIeib C
JApEeBHETpeYeCKUM CclIoBoM «Kybernao», dYro B IepeBOjJCc O3HAYaeT
«BOJMTBY, «YIPABISTHY.

EnvHoro ompenencHusi KOPHIOPATUBHOTO YIPABICHUS, KOTOPOE
MOTJIO OBl TIPUMEHSATHCS BO BCEX CIydasX W BO BCEX IOPUCIUKIIHIX, HE

CYIIECTBYET. Hwxe [IPUBOJIATCSA HECKOJIBKO OIPEHACIICHUMN
KOPIOPAaTUBHOTO YIIPABJICHUSA, KOTOPBIE, B OIPEACICHHONW CTEIIEHH,
nyOIUpYyIOT APYT ApYyra:

e e

KoprniopatuBHOE ynpaBieHUE — 3TO «BHYTPEHHUE MEXAHU3MBI, C
MOMOIIBI0 KOTOPBIX OCYUIECTBIISIETCA PYKOBOJACTBO KOMMAHUSIMU U
KOHTpPOJIb ~ HaJl  HHUMH, 4TO OpEeAyCMATPUBAET  CHUCTEMY
B3aMMOOTHOILIEHUI MEXJy PYKOBOJCTBOM KOMIIAHUM, €€ COBETOM
IUPEKTOPOB, €€ aKUHOHEpAMU U NPOYMMHU 3aMHTEPECOBAHHBIMU
muuamu. KopropaTuBHOE yIpaBlIeHUE Takke MpeJCTaBiIsieT coOou
CTPYKTYpY, HCHOJIb3YEMYIO [UJIl ONpPEACIICHHS UelIed KOMIIAaHUU |
CPEICTB ISl JIOCTMXKEHUS HTUX LeJied, a TakKe OCYIIEeCTBICHUS
MOHUTOpPHMHIa 3TOro mpouecca. Hamiexamee  KoOpnopaTUBHOE
yIOpaBJIEHUE JIOHKHO 00€CHedYrBaTh COOTBETCTBYIOLIME CTUMYJIbI IS
TOTO, YTOOBI COBET JUPEKTOPOB M  MEHEIXEphl JO0OMBAIUCH
JNOCTHXKEHUS LIEJIEH, KOTOpPhIE MPEyCMaTPUBAIOT UHTEPECHl KOMIIAHUU
1 aKI[MOHEPOB, a TAKXKE€ OHO JOJDKHO CHOCOOCTBOBAThH 3(P(PEKTUBHOMY
MOHUTOPHUHTY, MOOYyXJas, TakuM oOpa3oM, KOMIIAaHMM K Ooliee
3 PEKTUBHOMY HCITOI30BAHUIO PECYPCOBY.

| Ipunuyunvr OOCP*
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*TIpumedanne: Opranu3anns SdKOHOMUYECKOTO COTPYIHUYECTBA U PA3BUTHUS —
MEXAYHapOIHas dKOHOMHYECKAs OpraHusauus, cosgaHHas B 1948 ronmy, riaBHas
LeJb KOTOPOM «3aKiIO4aeTCs B IPOABMIKECHHUM IOJUTUKU, OPUEHTUPOBAHHOM Ha

PKOHOMMYECKUN POCT U colMalibHOE OJjiaromoiiydue jrojiei Bo Bcem mupe» (ODCP,
2014).

Taxke «KOPHIOpPaTUBHOE YNPABIECHHE — 3TO CEPUS CTPYKTYp U
MPOLECCOB M0 YMNPABIECHUID W KOHTPOJIIO KOMIAHUW». [Omuem capa
K»06epu, oexabpo 1992 2.]

Hpyrum  npumepoMm ciyxkutr «bemas kHura 1o BoIpocam
KOPIIOPAaTUBHOTO yIpaBieHus», npuHsaras Ha Kpyriaom crone CIIA
B 1997 rony, rae «KoprnopaTuBHOE yHpaBICHUE HE SIBJISIETCS a0CTPaKTHOU
LEIbI0, HO OHO HAIlPaBJIICHO HA BBINOJHEHUE KOPIIOPATUBHBIX 3a7a4
NOCPEACTBOM  MPENOCTABIEHUS  CTPYKTYpbl, B paMKax KOTOpOU
3aMHTEPECOBAHHbIE JHIA (CTEHKXONAEPHI, AUPEKTOPA U PYKOBOIMUTEIIN)
MOTYT Haubosee 3(HEeKTUBHO BBITIOIHATh 3a/1a4d KOMIIAHUN.

«KopnopaTuBHOE yINpaBi€HHWE BKIIOYAET UEJIbIA PAI IPABOBBIX,
KyJAbTYPHBIX M  MHCTUTYUHOHAIBHBIX  MEpPONPUITUNA,  KOTOPHIE
YCTaHABJIUBAIOT, YTO MOTYT J€JIaTh MyOJIMYHbIE KOMIIAaHUH, & TAKXKE KTO
UX KOHTPOJIUPYET, KAKUM 00pa3oM OCYILIECTBIISIETCS TaKOW KOHTPOJb, U
KaK paclpeleNsloTCsl PHUCKA M JOXOAbl OT OCYIIECTBISEMOM WMHU
nestenbHOCTA.  [Mapeapem Bnsep «Cobcmeennocms U KOHMPOIb!
nepecmomp CmMpYKmMypbl KOPHOPAMUBHO20 YNpAasieHus 6 08a0yams
nepeom seker].

Eme oano omnpenenenue Obuio BbABUHYTO Kaccu u  Paiitom
B 1997 rogy, B KOTOPOM TOBOPHUTCS, YTO KOPIIOPATHUBHOE YNPABJICHHUE —
3TO BCS CeTh (POpMANbHBIX U HE(DOPMaIbHBIX OTHOLIEHWNW C y4acTHUEM
KOPIIOPAaTHBHOIO CEKTOpa M obimecTBa B 1eiaoM!. B cBor ouepenp, mo
nousituio Jlenuca m Mak Konena (2002), xkoprnopaTWBHOE yHOpaBJICHUE
npeAcTaBiasier coOOM  «HAabOp HHCTUTYUHOHAIBHBIX W PBIHOYHBIX
MEXaHU3MOB, KOTOpbIE MOOYXAAIOT YIPABIAIONIMX KOMIIAHUH K
YIIy4IIEHUIO UMUK U YBEJINYEHUIO HEHHOCTH KOMITAHHU» 2,

Hekortopeie omnpeneneHus MOryT OBITb IOJIE3HBI, OJHAKO BCErJa
CyIIECTBOBaJa IMyTAHUIA B OTHOILICHUHU OIPEICIICHUS KOPIOPATUBHOTO
yIpaBjeHus, MPEJCTAaBICHHOrO0 B yuyeOHHMKaxX. ['opa3no moJsie3Hee JaBaTh
ONPEACIICHUE KOPIIOPATUBHOTO YIPABJICHHUS B KOHTEKCTE HEKOTOPBIX

! Keasey K., Thompson, S. and Wright, M. (1997), Corporate Governance: Economic, Management and
Financial Issues, Oxford University Press, cTp. 2

2 Denis D.K., and McConnell, J.J. (2003), International Corporate Governance, Journal of Financial and
Quantitative Analysis, ctp. 1-2
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OCHOBHBIX IIPUMEPOB OTHOULIEHHWM, CBS3aHHBIX C KOPHOPATHBHBIM
yIpaBJIE€HUEM B aKIIMOHEPHOM OOIIECTBE, a UMEHHO:

— OTHOILICHUS MO B3aUMOJIECHCTBHUIO MEX]Y aKI[MOHEpamMu OOIIecTBa
U €ro HaOJ0/1aTeIbHBIM COBETOM;

— OTHOIIIEHWS 1O HaJA30py  HAOIIOJATEIBLHOIO  COBETa  HaJ
WCIIOJTHUTEILHBIM OpraHoOM OOIIEeCTBa;

— OTHOIIEHUS IO PEAU3aluU U 3aIIHUTE MPaB aKIIUOHEPOB;

— OTHOIIEHUSI MO  PACHPEACICHHUI0  IOJHOMOYHMH  MEXIY
aKI[MoOHEepaMHu, HaOJIIOJJaTeIbHBIM COBETOM U UCTIOJIHUTEILHBIM OPTaHOM;

— OTHOILEHUS IO PEAIIN3ALNU NIPOLEAYP BHYTPEHHETO KOHTPOJIS;

— OTHOIIIEHUS B paMKax MPOUEayp MO YIPABICHUE PUCKAMH;

— OTHOIIIEHUS, CKJIAJBIBAIOIINE B CBA3U C IPOBEICHUEM BHYTPEHHETO
Y BHEIIIHETO ay/IUTA.

[Touemy yaenseTcss TaKO€ 3HAYCHUE KOPHOPATUBHOMY YIPABICHUIO?
Bomnpocel KoprnopaTUBHOTO ymOpaBi€HUsS OOBIYHO BO3HHUKAIOT, KOT/A
UMEETCSl pa3JIeJICHUEe MEXKYy TEMH, KTO BllajieeT OOIEeCTBOM U TEMH, KTO
ynpasisieT uMm. [lo3TomMy cTaHmapThl KOPIOPATUBHOTO YIIPABJICHHS BO
BCEM MHUpE OOBIYHO YCTAaHABIWBAJINCH B KOHTEKCTE aKIMOHEPHBIX
OOIlIECTB, KOTOpbIE WMMEIU TEHJEHLIMID K POCTY, VYCIOXHEHUIO
JEATEIbHOCTH W HUMEJIM OOJIBIIIOE KOJIUYECTBO COOCTBEHHHUKOB, 10
CpPaBHEHHUIO C OOIIECTBAMU C OTPAHUYEHHON OTBETCTBEHHOCTHIO.

I OnpenensronuM  (HaKTOPOM  ycIiexa KOPIOpaldu  SBISETCS :
: CIIOCOOHOCTh  CIPABIATBCA € MHpoOJeMaMu Ha KAKIOM  ITale
| JKU3HEHHOTO 1IMKJIa KOpropanuu! I

«ATreHTcKasi MpodJeMa» B aKIIMOHEPHBIX 0OIIECTBaAX COOCTBEHHUKH
(aKIIMOHEpHhI)  OTJEJIIEHBI OT  HEMOCPEJICTBEHHOI'O  OCYIIECTBJICHUS
PYKOBOJICTBA (MCITOJTHUTEILHOTO OpraHa) OOIIECTBOM, YTO Ha3bIBACTCS
«areHTCKOM mpoOJIeMOoii», MOCKOJIBKY PYKOBOJICTBO OOIIIECTBA UTPAET POIh
areHTOB JIJI1 COOCTBEHHUKOB oOIecTBa. PacxoxaeHuss MOTyT BO3HHUKATh,
KOTJla JIMYHBbIE WHTEPEChl PYKOBOJAMTENICH HE COBMAJAIOT ¢ HMHTEpecaMu
akImoHepoB. Hampumep, pyKOBOJCTBO OOIIECTBA MOXKET MOCYUTATh, YTO
HEOOXOJIUMO COCTaBUTh CTpPATErMYECKUM IJIaH OOIleCTBa, B KOTOPOM
yaensiercss  Ooiblliee  BHUMaHUE  NMPUOBUIBHOCTH ~ OOIECTBA B
KPAaTKOCPOYHOM MEPCHEKTUBE, HEXKETU JOJTOCPOUYHOMY POCTY OOIIecTBa,
TaK KaK MEHE/KEphl (YNpaBJAIOIIME) 3aUHTEPECOBAHbI B ITOBBIIICHUM
3apruiaThl U TMPEMUSAX 3a pe3yiabTarbl paboThl B  KPATKOCPOUHOU
nepcrnektuBe. OJHAKO PEIICHHWE TaKUX KPaTKOCPOYHBIX 3aJad MOXKET
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MOTEHIIMAIBHO CHHM3UTh NPUOBUIBHOCTH OOIECTBA B JIOJTOCPOYHOU
TIEPCIIEKTUBE.

NHTEepecbl  MEHEKEPOB  HE  COBIAJAKOT C  MHTEpecaMu
aKITMOHEPOB. AKIIMOHEPHl 3aWHTEPECOBAHBI B BBICOKO MPHUOBUIHHOMN
JESITEIbHOCTH KOMIIAHUM, YKPEIUJICHUHA €€ MOJITOCPOYHBIX MO3ULUK B
Ou3HEece W HU3KOM YpPOBHE pHUCKa JJIsi CBOMX HHBecTuilni. HaeMHbie
MEHE/KEPhl CKJIOHHBI K CO3/JaHUI0 OW3HEC-UMIEPUN W TIOBBIIIICHUIO
COOCTBEHHOTO TIpecTrKa!

CoBer AUPEKTOpPOB (HAOMIOJATEIBHBIA COBET) AKI[MOHEPHOTO
00lIlleCTBa OCYIIIECTBISAET HAA30p 3a JESITEIbHOCThIO PYKOBOJICTBA IO
MOPYUYCHUIO  aKIIMOHEPOB,  CIeA0BaTeNbHO, JIG(PEKTUBHBIA  COBET
JUPEKTOPOB WIPAET MCKIIOUUTENIbHO Ba)XXHYIO pOJIb BO BHEIPEHUU
HaJUIeKAIIe CHUCTEMBbl KOPIOPATHBHOTO YIPABICHHUS M 3allUTE IIPaB
aKMoHepoB. TakWe MeXaHW3Mbl W HMHCTPYMEHTBI KOPIOPATHBHOTO
yIpaBJCHUs KakK YIPaBIICHHE PHCKaMH, BHYTPCHHHUH ayJaWT M CHUCTEMa
BHYTPEHHET0 KOHTPOJISI HAWIYyYIIMM O00pa3oM CHOCOOCTBYIOT COBETY
JTUPEKTOPOB OOIECTBA B OCYIIECTBICHUU Haa3opa 3a 3¢ (PEKTUBHOCTHIO
PYKOBOJICTBA 00IIIECTBA.

«1 akmus 1 ros10¢» KOHPJIMKTHI MOTYT BO3HHKATh BCIIEJICTBHE TOTO,
KOrJa KPYHHBIE AaKIHOHEPhl KOHTPOJHUPYIOT OOIIECTBO B  CBOMX
COOCTBEHHBIX HHTEpEcax, OCYIIECTBIISISI 3TO B ylIepO HMHTEpecoB Oosee
MEJIKUX U  MEHee  BIHUATCIBbHBIX  aKIMOHEpOB.  DPdexkTuBHOE
KOPIIOPAaTUBHOE YIIPABJIICHUE MOXKET, CJEJ0BaTEIbHO, CIIOCOOCTBOBATh
TOMY, 9TOOBI BCE aKIIMOHEPHI UMEIIM OJIMHAKOBBIN JOCTYI K HH(GOPMAIIUH,
a Takke 4TOOBbl MX rojioca ObUIM YCIBIIIAHbI, COOII0Aasl MPUHIIUI: OJHA
akuud - 1 romnoc.

Haoneoxxcawasn cucmema KopnopamueHoz2o YRpaeieHus Nosvluiaem
cmoumocms obwecmea u docmyn obujecmea K pviHkam kanumand. OneIT
OTJICIILHBIX KOMITAHUH, a TaK)Ke UCCIISAOBAHUS MMOKA3aJId, YTO KOMITAaHUH C
HaJUIeKalle  CHUCTEeMOM  KOPIOpAaTUBHOTO  YINpaBJICHHS  HaubOoJliee
MPUBJIEKATENbHBI JJIsI MHBECTOPOB, UMEIOT 00Jiee BHICOKYIO CTOMMOCTh U
OoJiee HU3KME 3aTpaThl KallUTala, a TAkKe TaKUe KOMIIAHUHA MEHBIIIE BCETO
MOTYT OBITh TOJBEpP>KEHbl aKTaM MolleHHu4YecTBa. (Cuurtaercs, 4YTO
HaJUIeKaIUM 00pa3oM yIIpaBJisieMble KOMIIAHWU SBJSIOTCS HaumOoJliee
MPUBJIEKATCIPHBIMU 11~ WHBECTOPOB,  MPEIOCTaBsAsS  OOJBIIYIO
YBEPEHHOCTh B CITIOCOOHOCTH ATUX KOMIIAHWN T€HEPUPOBATh MPUOBUIH, HE
Hapymass mnpaB akinuoHepoB. Otuer McKinsey 3a 2002 ron
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MPOJIEMOHCTPUPOBAT TOT (PaKT, YTO HHCTUTYIIMOHAIbHBIE HHBECTOPHI
rOTOBBl MPUOOPETaTh aKIUMU C NpeMUeld B KOMMAHUAX C HaAJIexKallen
CHUCTEMOMW KOPIOPAaTUBHOrO ympasiieHuss. B cpengnem, B BoctouHoun
EBpone akuuu npuodperanucek ¢ 30% npemueit, a B A3uu u JlaTuHCKOM
Awmepuke — 22% npemMuen.

Yro He SIBJISIETCS KOPIOPAaTHUBHBIM yIpaBJIeHHEM.
KopnopatuBHoe ynpaBieHHEe HE CIEAYET IMyTaTb C KOPHOPATHUBHBIM
MEHEJPKMEHTOM, KOTOPBIM XapaKTepu3yeTcsl MpoleccoM BeleHUs Ou3Heca
MMOCPEICTBOM Pa3MEIICHUS U MAaHUIyJIUPOBaHUA pecypcamu. Pucynok Nel
MOKA3bIBACT PA3HUILY MEXKJIY KOPHOPATUBHBIM  YIPABJICHUEM W
KOPIIOPATUBHBIM MEHEI)KMEHTOM.

l'loao':lue e ‘ Kopnopar.
ynpaenexnune
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MCNONHKUT. MEeHeMKMEHT
- PeweHna u KOHTPONb - h Kopnopar.

OnepaumoHH.
MeHegMeHnT.

WcToussec: Robert L. Tricker, Corporate Governance, 1984

Pucynoxk Nel

KopnopatuBHOoe  ympaBjieHME  CIEAYeT  TaKke  OTJIMYaTh
OT KOpnopamueHoz2o epadcoancmea ((GOpMbI COLNATBHO-OTBETCTBEHHOIO
NIOBEICHMSI OM3HECA), KOPNOPAMUBHOU COYUATLHOU OMEEMCMBEHHOCNU 1
ousznec smuxu. Hannexaiiee KOpIopaTUBHOE YNpaBIIEHWE, HECOMHEHHO,
YCHJIMBAET OTU BAXXHBIC IIOHATHUs, B TO K€ BpPEMs, OHO OCTAae€TCA YETKO
pasrpaHUYECHHBIM IOHATHEM.

IlonsiTue kopmopauuu B YCJ0BUAX Y30ekucraHa. llonsarue
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«KOpHmopanus» — TpPaKTyeTcs, BO-NIEPBBIX, KaK COBOKYNHOCTb JIMII,
OOBEIMHUBIIMXCS IS JOCTHUKEHUS OOIMX ILeJiei, OCYIIEeCTBICHUs
COBMECTHOM JI€SITETLHOCTH W OOpa3ylolUX CaMOCTOSTENbHBIA CYOBEKT
paBa — IPUINYECKOE JIUIIO, U, BO-BTOPBIX, IIHUPOKO PACIPOCTPAHEHHAS B
pa3BUTHIX cTpaHax (opMa oOpraHuzanuu  OpeANPUHHUMATEIbCKON
NEATEIIbHOCTH, npeaycMaTpuBaromias  JIOJEBYKD  COOCTBEHHOCTb,
IOpUJIMYECKUI CTaTyC U cocpenoToueHre (PyHKUIUN ympaBieHUs B pyKax
BEPXHETO JIejIoHa MPO(ECCHOHATBHBIX YIIPABISIIOMMNX (MEHEIKEPOB),
paboTaromux no Haimy.

B 1986 1. Po6epTom Kitapkom, nekanom ["apBapackoi 0OpUANIECKOM
IITIKOJIbI, OBIJIO BBIACICHO YEThIPE OCHOBHBIX MPU3HAKA KOPIOPAITUH:

OrPAHUYEHHAS] OTBETCTBEHHOCTb HWHBECTOPOB (BCE BIAJECIbIIbI
HECYT OTBETCTBEHHOCTb IO 0053aTeNhCTBAM KOPMOPAIIMU TOJIBKO B
pazmepe BIOKEHHOTO UMHU KalluTaa);

NnpaBo cBO0OAHOI TpaHchopMalUU CBOEro y4yactus (IpoJaxu
CBOCHM JOJIM WM AaKIHM) HCKIIOUUTEIPHO Ha OCHOBE COOCTBEHHOTO
pelIeHus;

OPUINYECKasi  CaMOCTOSITEJbHOCTh  (MHBECTOP-aKIMOHEp U
KOpIopauusi  IOpUAMYECKM  HE3aBUCUMBI W BJQJACIOT  pa3HOU
COOCTBEHHOCTBIO; KOPHOpAaIusi MPOJOHKAET CYIIECTBOBATh HE3aBHUCHUMO
OT BBIOBIBAIOIINX COOCTBEHHUKOB);

HEHTPAJN30BAHHbII MeHEeIKMEHT: BJIaCTh aKI[MOHEPOB MepejaHa
COBETY JUPEKTOPOB (CTpaTErH4eCKUE BOMPOCH! PA3BUTHS) U MEHEIKMEHTY
(omepaTuBHOE yIIPaBIICHUE).

Kopnopanuss xapakTepusyercsi CHEIyIOIMMMUA MOpU3HAKaMu: BO-
MIEPBBIX, KOPIIOPAIIMS HE SIBISETCS MMPOCTON CyMMOM MHIMBUI0B. OHA €CTh
accolgainus,  COK3  JHI, T.€.  COOTBETCTBYIOIIMM  oOpa3zoM
OpTraHU30BaHHBIN KOJUIEKTUB, BOJISI KOTOPOTO OMpPEAEseTCs] TPYNIOBBIMU
WHTEpECAaMU BXOJIIMX B €ro COCTaB MHAWMBUAOB M  KOTOPBIU
OPraHU30BaHHO M UMYLIECTBEHHO JEHUCTBYET BOBHE KAaK €IMHOE LIEJIOE OT
CBOETO COOCTBEHHOr0 HMEHU. Bo-BTOpBIX, KOpmopamus — 3TO
oObeIMHEHWE  KalUTaJIoB, a He Toabko joger. Kpyr mwu,
MPEJOCTABUBIINX CBOM KalWTalbl JJIsI OpPraHU3alyd JAESTEIbHOCTH, a
TaKke pa3Mep MX Kanurtana (Bkiaga, mas, akiud W T.I.), KOTOPBIA
ABIsIeTCS (PUHAHCOBOW OCHOBOW KOPHOpAIMu, MOXKET OBITh CTPOTO
ompeneneH B J000M MOMEHT €€ CyIIeCTBOBaHUs. B-TpeThux,
KOJUIEKTUBHOE O0O0pa3oBaHUE, OpraHu3alus CTAHOBUTCS KOpIOpaluen,
ecn oHa TmpuoOperaer craryc ropuaudeckoro jaumna. OO0 3TOM
CBUJICTENILCTBYET (PaKT €€ PEerucTpaluu B TOCYAapCTBEHHOM OpraHe.
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[IpuzHakaM 10 HAaIMOHAJIBHOMY 3aKOHOJIATENbCTBY COOTBETCTBYIOT
XO3SMCTBEHHBIE  OOmIecTBa. Takum  oOpa3oMm, TMpoaHATIU3UPOBAB
BBIIICTIEPEUYHCIICHHbIE TTPU3HAKU KOPIOpallMK, MOKHO ClIeJaTh BBIBOJ O
TOM, YTO B COOTBETCTBHMH C 3aKOHOAATENLCTBOM PecnybOnuku Y30ekucTas,
X035UCTBEHHBIE OOIIECTBA SIBJSAIOTCS KopropanusiMu. B cooTBeTCTBUU C
I'paxnanckum Konekcom PecnyOnuku Y30ekucTaH, XO35UCTBEHHbIC
oOImecTBa MOTYT co37aBaTbCsd B (opMe akKIMOHEPHOro OOIIecTBa,
OO0IIIeCTBa C OTPAHMYCHHON WJIH JTOTIOTHUTEIHPHONW OTBETCTBEHHOCTBIO.

Yamre Bcero KOpHopaluu OpraHu3yloTcs B (opme aKIMOHEpPHOTO
OOIIIECTBA U UMEIOT CJIEAYIONINE YEThIPE XapaKTEPUCTHKN KOPIIOPATUBHOU
dopmbl OM3HECAa, a MMEHHO: CaMOCTOSITELHOCTh KOpIOpaluu Kak
IOpUIMYECKOTO  JIMIA; OrpPaHWYEHHAs  OTBETCTBEHHOCTh  KaXKIOTO
aKIMOHEPa;  BO3MOXKHOCTh  TIEpelaud  JAPYrMM  JIUIAM  aKIWi,
NpUHAJISKAIIUX ~ aKIMOHEpaM;  IEHTPAIM30BAHHOE  YIPABIICHHE
KOPIIOPALIUEN.

Bmecte ¢ Tem, akiuonepHas ¢opMa B TOM BHJE, B KOTOPOM OHA
CJIOKHWJIACh Y HAC B CTPaHe B pe3yJibTaTe MPUBATU3AIUU TOCYIapPCTBEHHOM
COOCTBEHHOCTH U pedopM, OKazajach AOCTATOYHO YSI3BUMOM, C TOYKU
3peHusi MpaB COOCTBEHHOCTH, OOECIEYEHUsS PaBHBIX M CIPaBEIJIUBBIX
YCIIOBUN NJIsi NEATETLHOCTH Bcex €€ ydJacTHHKOB. [loaTomMy ogHMUMHU U3
MEPBLIX MEP, MPEANPUHIUMAEMBIX B HACTOAIIECE BPEMS TOCYIapCTBOM IS
aKTUBM3AIlMU PECYpCHOM 0a3bl aKIIMOHEPHOTO KamuTaja, SBISIOTCS
paBOBOE OOECIEUCHHE MMBIIIM30BAHHBIX MPaBUi OOPHOBI 32 KOHTPOJIb B
AKIIMOHEPHBIX KOMIIAHUSIX, YCUJICHHUE OTBETCTBEHHOCTH 3a COOJIIOJCHUE
3aKOHOB IO 3allUTe TMpaB akKIMOHEPOB, co3AaHue dS(HPEKTUBHOTO
MeXaHU3Ma rocyJapCTBEHHOTO PEryJIupOBaHMsI phIHKA IIEHHBIX OyMmar.

B HOBBIX YCIIOBHUSIX OCOOEHHO OCTpPO BCTaja MpoOsiemMa BhIPaOOTKHU
CHUCTEMBl B3aMMOOTHOIIICHHH MEXAYy YyIpaBJCHIIAMH KOMIIAHUM H WX
BIaJenbllaMd  (aKIMOHEpaMH/MHBECTOpaMHU), a  TaKkKe JpyTUMHU
3aMHTEPECOBAHHBIMU CTOpOHaMHU (KpeIuTopamMu, OpraHamMu BIIACTH,
CIIyKalllUMH KOMIIaHWH, TApTHEpaMH KOMIIAaHUM), KOTOpasi HalpaBJiieHa Ha
obecnieueHne 3GPEKTUBHOCTH ACATEIBHOCTH KOMIIAHWMM W HWHTEPECOB
BIAJCNBIIEB M JPYTMX 3aWHTEPECOBAHHBIX CTOpPOH. Takas cucrema u
MOJTy4nsia Ha3BaHUE CUCTEMbl KOPIIOPATUBHOTO yIPABIICHUS.

§ 1.2. Moaeid KOpNoOpaTHBHOIO YNIPABJIeHHS

CerogHsi He CyIIECTBYET MOJEIM KOPHOPATUBHOTO YIPABIICHHUS,
KOTOPYI0O MOXKHO ObIJI0 OBl Ha3BaTh CaMOW JIydllled B MHUpe, Kaxkiaas
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MOJIEJIb UMEET CBOM IPEUMYIIECTBA W HenocTarku. OIHAKO KIIFOYEBBIC
MO KOPIOPAaTUBHOIO YIpPaBJICHUS BO BCEM MHpPE CO3JAI0TCS U
MOCTOSIHHO ~ COBEPIIEHCTBYIOTCSI Ha OCHOBE YETBHIPEX  OCHOBHBIX
npuHnunax, omnpenenéuubix OJCP (OyayT paccMaTpuBaThCS HUXKE):
CIPaBeJIMBOCTh, OTBETCTBEHHOCTh, MPO3PAYHOCTh U MOJOTUYETHOCTD.

:_ Ha craHOBji€HHE CHUCTEMBI KOPIOPATUBHOTO YINPABJICHUSI, BIUSIOT
| 0OCOOEHHOCTH KYJIbTYPHOTO M SKOHOMHUYECKOTO YKJIaJa U pa3BUTHE
: GboHI0BOrO  phIHKA.  TpajMIIMOHHO  BBIACISIIOT  TPU  MOJEIHU
| KOPIOPAaTUBHOIO  YMPABICHUS — aHIJIO-aMEPUKAHCKYIO  MOJIETb,
| HEMEIKYIO U SIMOHCKYIO!

AHIJI0-aMePUKAHCKAs MOJieJib. JTa MOJIeNb, OOBIYHO, BCTPEUACTCS
B aHIJIOTOBOPSIIUX CTpaHax, Takux kak CoequHenHsie llItatel AMepuku u
BenukoOputanus. OCHOBHOW OTJIMYWTEIBHOM 4YEpPTOM OSTOM MOJEIU
ABISAECTCA TO, YTO MPEIACTABUTEIM PYKOBOACTBA KOMIIAHMU TAaK¥XKe
ABJSAIOTCS wieHaMu coBeTta aupektopoB. B Coenunennbix Illtarax
NEPBBIM  PYKOBOAUTENb KOMIAHWHM, 3a4acTyl0, TaKXke  SABJSACTCA
IIpencenarenem Cosera /[upexkTopoB. B 3THX cTpaHax KOMIIAaHUU, aKIUU
KOTOpPBIX oOpamiatorcs Ha (HOHIOBOM OHpiKe, XapaKTEPU3YIOTCS OYEHb
OOJBIION «Pa3pOOJICHHOCTHIO» AKIIMOHEPHOTO KamuTajga C OrPOMHBIM
KOJIMYECTBOM MEJIKUX AKIIMOHEPOB.

OmHuM W3 OCHOBHBIX  apryMEHTOB B  TMOJIb3y  W30paHus
PYKOBOJWTEIIE B COBET JHPEKTOPOB 3AKIKOYAETCS B TOM, YTO
PYKOBOJWTEIM KOMIIAHUM OYE€Hb TECHO CBSI3aHBI C  €XKEIHEBHOU
OTNIEPAIIMOHHON JIEATEIILHOCTHI0O KOMIIAHUU U PBIHKOM €€ ONEpalOHHOU
NEATEIbHOCTH, U UX TOYKAa 3pPEHUs] M 3HaHWS OyJIyT MOJIE3HbI KakK MpHU
NPUHATUU PEUICHUN COBETOM JHUPEKTOPOB, TaK U TPU OOCYKIACHUAX,
KaCalIIMXCs HaA30pa HAA JCITEIbHOCTRIO KOMNaHuu. OngHuM U3
apryMEHTOB IIPOTUB TAaKOM CHCTEMBI SBJISETCA TO, YTO BCIEACTBUE
OOJIBIIIOTO OMBbITA ¥ BBICOKOH KOMIIETEHTHOCTH HUCTIOJHUTEIbHBIX
OUPEKTOPOB UX MHEHUS MOTYT CHIIbHEE BIIMSTh HA PEUICHHS, B CDABHECHUH
C HEHUCHOJHUTEIbHBIMU JUPEKTOPAMH, YTO, NOTCHIMAIBHO, MOXET
MOCTaBUTH IOJI yrpo3y HE3aBUCUMOCTh aHaduM3a ©  HAA30pa,
OCYIIECTBIISIEMOTO COBETOM JUPEKTOPOB.

HecmoTpsa Ha TO, 4YTO B KOAEKCaxX KOPHOPATUBHOW ATUKHU B aHTJIO-
CAKCOHCKMX CTpaHaX OTMEYAEeTCs] HEOOXOAMMOCTb YUMTHIBATh MHTEPECHI
BCEX 3aMHTEPECOBAHHBIX JUI[ (CTEUMKXOJAEPOB) B MPOLECCE NPUHATHUS
pPELICHUN, TMPU HCIOIB30BAHUNA OSTOW MOJENH, HHTEPECHl AKIIMOHEPOB
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MMEIOT NIEPBOCTEIIEHHOE 3HAUYECHUE.

Ouenp pazapoOsieHHas COOCTBEHHOCTh, CBSI3aHHAS ¢ TAKUMH TUIIaMU
KOMIIAHUM MOXET ObITh, KAaK MOJIOKUTEIbHBIM, TaK W OTPUIIATEIbHBIM
dakTopom. Takoit BuUJ COOCTBEHHOCTH MOYKET OBITh BBITOJHBIM, TaK Kak
OH MOMOTaeT CTPaHE CO3[aTb PBIHOK JIMKBUJIHOTO W YCTOMYMBOTO
Kanurana, W, CJIEJIOBATEIIbHO, IOBBIIIAECT BO3MOMXHOCTH IPUBJICYCHUS
(¢bUHAHCUPOBaHUS B TakKuX CTpaHax. BO3MOXXHOCTH HapylIeHUS MpaB
MUHOPUTAPHBIX AKIIMOHEPOB HE3HAUYMUTEIbHA, TAaK KAaK PEAKH Claydau
HaJIM4Ksl MaKOPUTAPHOTO AKIMOHEPA, KOTOPBIA MOYKET YIIEMHUTH IpaBa
MUHOPUTAPHBIX akIuoHepoB. C Jpyrol CTOPOHBI, OYE€HbL OOJIbIIAS
pa3ApoOJEHHOCTh  MOXET  IPEMIATCTBOBaTh  AKTUBHOMY  Y4YacTHIO
aKIIMOHEPOB B YIMPABJICHWM KOMIIAHMEH, a TakKe HM30paHUI0 B COCTaB
COBETa AUPEKTOPOB, TAK KaK OYEHBb TPYIHO JOOUTHCS TOTO, UTOOBI THICSYHU
aKIIMOHEPOB JJOCTUTJIM KOHCEHCYCa B OTHOIIEHUH KaKoro-J1ndo Bompoca.

I'epmanckasi/EBponeiickass Moaejib. JTa MOAEIb Yallle BCEro
MPUMEHSIETCSI B CTpaHaxX, TIJI€ JICHMCTBYET KOHTHMHEHTAJIbHAs MpaBOBas
cucrema, Takux kKak I'epmanusa, @panums, Hekoropeie crpansl CHI. B
JAHHOM  MOJEIHA  KOPIIOPATHBHOTO  YNPABIEHUS HE  CYLIECTBYET
nyOIUpOBaHUS MEXJY HCIOJHUTEIBHON BIACTHIO (JIMOO MOCPEACTBOM
CTPYKTYpbl yIpPaBJECHUS C OJHUM PYKOBOJHUTEIEM WA COBETOM,
COCTOSIIIUM U3 HECKOJIbKUX PYKOBOJUTENIEN) U COBETOM IUPEKTOPOB.
Takass MoJenb MO3BOJIIET COBETY JUPEKTOPOB HMETh OOJIBIIYIO
HE3aBUCHUMOCTh B MIPOBEICHUU aHAJIN3a, XOTS 3TO TAKXKE O3HAYAET, 4TO B
COBETE HET JIIOJIEH, KOTOPhIE ObI HACTOJIBKO XOPOIIIO 3HAJN MOBCEIHEBHbIE
po0JIeMbl KOMIIAHUH, KaK UCTIOJIHUTEIbHBIC JUPEKTOP. B 3TUX cTpaHax B
CPaBHEHHU C AHTJIO-CAKCOHCKMMHU CTpaHAMU KOMITAHUH, MPUMEHSIONINE
JaHHYI0 MOJEJb, UMEIOT TEHACHIMIO K KOHIEHTPAIlUU COOCTBEHHOCTU B
pyKax OJHOTO WJIM HECKOJbKHX akiuoHepoB. B I'epmannm Takas
KOHIIGHTpAllMsl COOCTBEHHOCTH JOCTHTAaeTCsi B pe3yJbTaTe HalWyus
CEMEMHBIX KOMIIAHWW U BEPTUKAIBHBIX KOHIVIOMEPATOB. B 3TOM Mozenu
yAENSAETCS BHUMAHUE HE TOJBKO MHTEPECAM AKIIMOHEPOB, HO U HHTEpecaM
BCEX 3aMHTEPECOBAHHBIX JIUII (CTEUKX0AepoB). B wactHocTH, B ['epManun
B COBETAaX JUPEKTOPOB MMEETCS HECKOJBKO MPE/ICTaBUTENCH OT paboumX,
HaJICJICHHBIE MPABOM I0JIOCA MPU HA3HAYEHUU U MOHUTOPUHIE PabOThI
PYKOBOJIUTENIEH W TMPUHATHMU CTpaTerudeckux pemeHuid. Yem Oorbiie
KOHIIEHTpaIMsI COOCTBEHHOCTH B OJIHUX PyKaX, TeM OOJIbIlIe BEPOSATHOCTU
YIIEMJIEHUS] TPAB MUHOPUTAPHBIX aKIIHOHEPOB.

SInoHckasi/A3zunarckas MoaeJab. B SlnoHckoit/A3naTrckoil Moaenu
KOPHOPaTUBHOIO YIIPaBJICHHUS, O4YEHb CXOXKeHn C
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I'epmanckoit/EBponeiickoil MoOJieNibl0, OCHOBHOE BHHUMAaHHUE YJIENSICTCS
LIMPOKOMY KpyTy cTeikxonnepoB. OIHAKO B OTJIMYME OT CTPAH, TaKHX
Kak, HaIpuMep, ['epmanus, KOHIICHTpaLsI COOCTBEHHOCTH
OCYILECTBISACTCS 4Ye€pe3 TOPUZOHTAIBHYIK CTPYKTYPY aKLHMOHEPHOTO
Kanurana. IIpaBo rosoca COTpyJHUKOB B IPUHATUUA PELICHUU COBETOM
JUPEKTOPOB MOABEPKEHO MEHBIIEH PErJaMEHTAllMh B 3aKOHOJATEIIbCTBE,
U Topaszio ciabdee no cpaBHeHUIoO ¢ ['epmaHuei.

KilroueBbIMM y4acTHUKaMHU B COCTaBE AKIHMOHEPOB B KOMITAHHSIX
AnoHun ABISIOTCS, B OCHOBHOM, OaHKM (OCHOBHBIE BHYTPEHHHE
BJIA/ICJIbIIbI), adhpunrpoBaHHbIC KOpIIOpalnH, MIPaBIICHUE "
MPAaBUTENILCTBO. B oTimume ot ['epMaHCKOM MOJENH IpencTaBUTENN
O0aHKOB BKJIIOYAIOTCS B COCTaB COBETa JUPEKTOPOB JIMIIb B CIydae, KOrjaa
BO3HUKAIOT KPU3UCHBIE CUTyalnH. [IpaBUTENBCTBO TAKXKE MPEIOCTABIISIET
CBOUX IPEJICTABUTENICH B COBET JUPEKTOPOB B KPH3UCHBIX CHUTYalUSX U
IIOMOTr'aeT KOMIIAHMM B CO3JaHWM CWIBHBIX B3aUMOCBS3€M B paMKax
IPYIIbl KOMIAHUW. JTa CEeTh XapaKTEPU3yeTCs HaIU4heM OOIIero
3a€MHOTO UM aKIMOHEPHOro Kamurtana, (UHAHCOBO-XO3SIIICTBEHHOM
AEATEIbHOCTHIO U HEPOPMAJIBHBIMU JEJIOBBIMA KOHTaKTaMu. MIX HIMEHYIOT
«KEeUpeuy».

Jlpyrast  cynlecTBEHHas  XapaKTEpHCTUKA  SIOHCKOW  MOJEIH
3aKJIIOYAETCSA B TOM, YTO OCHOBHOE€ BHUMAHHE YAEIACTCS JOITOCPOYHOCTU
cBs3e ¢ kommnaHuer. Kommanusi mpeacraBisieTcss Kak OpraHuYecKu
LEJIOCTHBIM OpraH: PYKOBOJUTEINW U COTPYAHUKU OOBEIUHAIOTCA MOJ
€IUHBIM Ha3BAaHWEM KOMIIAHMM W PA3JEiAI0T OJWHAKOBBIE B3MIiAbl. K
JIOJIIM, YaCTO MEHSIIOLIUM padoTy, KaK MPaBUIIO, OTHOCSTCS HEJOBEPUUBO,
TaKXke, Kak U K aKIHOHEpaMm, KOTOpbIC, MOJyYMB KPYIIHBIC JIUBHICHIBI,
«repederarT» B Ipyrue KOMIaHUU.

CpaBHUTe/IbHAS XaPAKTEPUCTHKA
Mojiesieli KOPIOPATUBHOIO YIIPaBJIeHHA

AMepuKaHcKas KoHTnHEHTaIBHAA
A3suarckas (sSrmoHcKas) .
(aHrII0-aMepUKaHCKas) (HeMelkasi, eBpornenckas)

Ctpanbl pacripocTpaHeHuUs

Bemukooputanus, CIIA, I'epmanus, Hunepnanapl,
Kanana, Ascrpanusi, HoBas SInonus CxanaunaBusi, Opanius,
3emagaus benprus
CyniHocTh

Ayrcaiiiepckas Mogenb, |  CymecTBennas pons | IIpeo6nagaer 6aHKOBCKOE
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00JIBII0OE KOJTUYECTBO
HE3aBUCUMBIX U
WHIUBUTy AJIbHBIX
aKIIMOHEPOB, YETKO
pazpaboTaHHas
3aKOHOJIaTeIbHasl OCHOBA,
OTIPEIEIAIONIAs MEXaHU3M
B3aMMOOTHOUIEHUM

OaHKOB U
adpuIMpoBaHHBIX
KOMTaHUH, popMupoBaHUe
IPOMBIIIUICHHO-
(UHAHCOBBIX CEeTEH

(buHaHCUpOBaHUE, POJIb
(bMHAHCOBBIX PHIHKOB HE
TaK BEJIMKA, KaK B
aMEepPHUKaHCKOW MOJeINr

KnroueBrie Y4aCTHHKHU U COCTAB aKIITMOHCPOB

KiroueBbie yuacTHUKH —
JUPEKTOPA, aKIIHOHEPBI,
MEHEKEDPHI,
IIPaBUTEIbLCTBEHHBIE
OpraHM3alu, OUpxKHu,
KOHCAJITUHT OBbIE
OpraHU3aLMH.
WNHnuBuyanbHbIe
MHBECTOPBI 0K0J10 20%
aKI[1i, BeJIMKa JOJIs
MHCTUTYLIMOHAIbHBIX
WHBECTOPOB (B
Benukobpurtanuu 1o 65%)

['maBHBIN OaHK U
IPOMBITIUICHHBIE CETH —
Keliperry, apuanpoBaHHbIE
KoMItaHuu. CTpaxoBble
KOMITaHUH BT 110 50%
aKIMi, KOPIOPaLUU OKOJIO

25%, nHOCTpaHHbIE

uHBeCTOpHI 5%

banku u akunoHepsl,
Pa0OTHUKH KOMITAHHH.
baHku BianeroT npuMepHO
30% akuuii, KOpropanuu
45%, uHAUBUAYJIbHBIC
uHBeCTOPHI 5%

3akoHomaTenbHas 0asa

B CIIA: ®enepaibHoe
3aKOHOJIaTEIIbHOE
are’rcTBo, Komuccus 1o
LEHHBIM OymMaram u
oupxam. Perymupyiot
PETUCTPALINIO KOMIIAHUN
3aKOHBI IITATOB, KOTOPbIE
MOT'YT pa3nuyarscs. B
bpuranuu: napnameHr n
Kosuterns mo ueHHbIM
Oymaram, BayKHa poJib OUpPK

Bo mHOrom nosropsier
aMepHUKaHCKYH0. bropo
1eHHbIX Oymar u Komurer
0 Ha/130py 3a GOHAOBBIMU
oupsxamu. bombIioe
BIIMSIHUE TIPABUTEIBCTBA
4yepes3 MpeACTaBUTENEH B
COBETaxX JUPEKTOPOB

denepalnbHbIE U MECTHBIE
3aKOHBI OTIPEICTISIOT
yCTaBbl KOPIIOPAIIHii,
(GhOoHIOBBIX OUPIK, TTpaBUIIA,
yCTaHABJIMBAIOIIME COCTAB
npaBJIeHUs

TpeOoBaHUsI K paCKPHITHUIO HHPOPMaLIUU

Campbie )xecTKHe
TpeOOBaHMUS:

eKeKBapTaIbHas
(hrHaHCOBAst OTYETHOCTD,
CIIpaBKa O JCSITEIIbHOCTH U

BO3HATPaXKICHUSIX
TUPEKTOPOB, JAHHBIC O

COCTaBe aKIIMOHEPOB, 00
ayJIUTOpax, O INIAHUPYEMBIX|

Pa3 B monrona
packpeIBatoTCs (PrUHAHCOBAS
OTYETHOCTh, HHPOPMAITHS O
YJIeHaX COBETa IUPEKTOPOB,
cnucok 10 kpynHenmmx
aKIMOHEPOB

peOpraHu3aImsIX

B nenom tpeGoBanus Mmenee

ctporu, yeM B CIIIA.
OOBIYHO pa3 B NOATr0aa
PEI0CTABISAIOTCS
(dbunaHcoBas uHpopmaIus,
pa3Mepbl BO3HATPAKICHUS
OpraHOB YIpPaBIICHHUS,
CBEJICHUS O KIIFOUEBBIX
aKlyuoHepax u T.J.
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JleiicTBus, TpeOyronme 0100peHHs aKITMOHEPOB
Heo6xoaumo ogo6penue
aKIIMOHEPOB MU BBITUIaTe | PacmpeneneHue J0X0/I0B,
JTUBUJICHIIOB, BBIOOpE paTudUKaIus peieHu
COBETa JIUPEKTOPOB, COBETa TUPEKTOPOB H
BHECCHHH M3MEHEHUW BO | TIpaBJeHUs, GUHAHCOBBIC
BHYTPEHHHE JIOKYMEHTHI, | BOIIPOCHI, pEOpPTaHU3aIHS,
BO3HATPakICHUE OPTaHOB BBIOOPHI OPTAHOB
YIPaBJICHHUS, pa3MePbl YIPaBJICHUS
BBIXOJHBIX ITOCOOUH

OO6s3artenbpHOE coriacue
aKIMOHEPOB MPHU BBIOOpE
YJICHOB COBETA TUPEKTOPOB,
Ha3HAYCHUHU ayJIUTOPOB,
IPH YIPEIKICHUN U
BHECCHHH ITOITPABOK K
IJTaHaM OIIIMOHOB, TPH
peopraHu3aIum

§ 1.3. [IpyHIIUNIBI KOPTIOPATHBHOTO YIIPABJIEHHUSI.
MexayHapoaHbie JOKYMEHThI B cdepe
KOPIOPATHUBHOI'0 YIIPABJICHUS

B kaxmoun crTpaHe, INpH Y4YaCTHM INPABUTEIBCTBEHHBIX W
HEMPaBUTEIbCTBEHHBIX OpTaHU3allvii, pa3padaTbIBAIOTCA HEOOXOIUMBbIE
NOKYMEHTBI KOPHOPaTUBHOIO YIIPABJICHUS. MexnyHapoaHbIe
opranusanuu, Takue Kak, OpraHum3anmss 100  3KOHOMHYECKOMY
cotpynuuuectBy u paszputuio (OOCP) u MexnayHapoaHas (uHaHCOBas
kopriopaniust ~ (IFC), coBmMecTHO ¢ MeXAyHapOJAHBIMH  OHU3HEC
accounanusiMu, MEeXIyHapOOHOM CEThIO KOPIOPATUBHOIO YIIPABIICHUS
TAK)K€ HaJEeJICHbl MaHAATOM pa3palaThiBaTh JOKYMEHTHI, CBSI3aHHBIE C
HAaWJIy4Iley TPAKTUKON KOPIIOPATUBHOI'O YIIPABIICHUS.

Hwuxe npuBoaurcss 0030p HEKOTOPBIX MEXKIYHAPOAHBIX KIHOUYEBBIX
JOKYMEHTOB 110 KOPIIOPATUBHOMY YIIPABIICHHUIO.

[Ipuanounel kopmopatuBHOro ympasjeHuss OICP. IIpuHuunel
kopriopatuBHoro ympanieHus ODCP sBnstoTcs HanbOoJiee 3HAYUMBIM
JOKYMEHTOM MO  MEXKJIYHApOJHOM  NPAKTHUKE  KOPIIOPATHBHOIO
ynpaieHuss. OHM  ObIM  pa3pabOTaHbl C  y4eTOM crHeuuduku
KOPIIOPAaTUBHOTO YIIPABJICHUS B CTPAaHaX-wiICHaX JTOM OPraHU3aluy BHE
3aBUCUMOCTH OT TOTO, Kakas MOJEIb KOPIOPATUBHOTO YIIPABIICHUS
OPUMEHSIETCS, W BKJIIOYAIOT ITOJOKEHUS O 3alluTe IpPaB aKIMOHEPOB,
3aMHTEPECOBAHHBIX JIUIL (CTEUKXOJAEPOB), IO PACKPBITUIO HH(OpMALUU U
coBery nupekTopoB. Konnenuus kopnopatuBHOro ynpasieHuss ODCP
CTPOMUTCS HA MPUBEICHHBIX HMKE YETHIPEX KIHOUEBBIX MPUHIUIIAX:

CunpaseaymmBoctb. CrcTEMa KOPIIOPATUBHOTO YIIPABJIEHHUS JOJDKHA
3allMIIATh MpaBa aKIMOHEPOB M OOecneunBaTh PABHOE OTHOIIEHUE KO
BCEM aKIMOHEpaM, B TOM YHCIJIE, MUHOPUTAPHBIM M MHOCTPaHHBIM. Bce
aKLIUOHEPBI JOJKHBI UMETh AOCTYH K 3(PPEKTUBHBIM CPEJCTBAM 3aIlUTHI B
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CJly4ae HapyILICHUs X IPaB.

OTBeTcTBeHHOCTH. CHICTEMa KOPIOPATUBHOTO YNPABJIEHUS JOJKHA
OPU3HABaTh MPEAYCMOTPEHHBIE 3aKOHOM IIpaBa 3aMHTEPECOBAHHBIX JIUII
(CTEeMKXO0JIIEPOB) U CIIOCOOCTBOBATh AKTUBHOMY COTPYAHUYECTBY MEXIY
aKIIMOHEPHBIMU OOIIECTBAMU U 3aUHTEPECOBAHHBIMM JIMIIAMH B IIEJIAX
CO3/IaHusl 0JIArOCOCTOSIHUSI, PaOOUNX MECT U 00OECIEUECHUS] YCTOMUYUBOCTHU
3I0POBBIX, C (PUHAHCOBOUW TOYKH 3PEHUS, IPEATPUITUH.

IIpo3pauynoctb. Cucrema KOPHOPATUBHOTO YIMPABICHUS JOJAKHA
o0ecrneunBaTh CBOEBPEMEHHOE PACKPBITUE JOCTOBEPHON MH(POPMALUU T10
BCEM CYIIECTBEHHBIM BOIPOCAM, KACAIOIIMMCS aKIMOHEPHOTO OOIIECTBA,
B TOM YHCJIE, O €ro ((MHAHCOBOM MOJIOKEHUH, pe3yJibTaTaxX AesTEIbHOCTH
U CTPYKTYpE€ COOCTBEHHOCTHU U YIIPABJICHUS.

IMogoTyeTHOCTH. CHUCTEMa KOPHNOPATHBHOTO YIPABICHUS J1OJDKHA
obecreunBaTh CTPATETMYECKOE PYKOBOJCTBO 0OIIECTBOM, 3(P(DEKTUBHBIN
KOHTPOJIb HaJl pyKOBOJUTEISIMUA CO CTOPOHBI COBETA JUPEKTOPOB, & TAKKE
NOJOTYETHOCTh COBETA JUPEKTOPOB OOILIECTBY U €0 aKIIHOHEPaM.

: Bueapenue MIPUHITUIIOB KOPIIOPATUBHOTO yIIpaBJICHUS
j oOeclieynBaeT  MOJOTYETHOCTb  MEHEDKEPOB,  CHIDKAET  PHCK |
| MOIIICHHUYECTBA C HMX CTOPOHBI, IOBBIMAET A(PEHEKTUBHOCTS I

ynpaBHGHI/Iﬂ pPHUCKaMH M MEXaHU3MOB BHYTPEHHETO KOHTPOJIs! |

MHorue HalMOHAJIbHBIE KOJEKChl KOPIOPATUBHOIO YIPABJICHUS
Obun pazpaboransl Ha ocHoBe mpuHIMIOB ODCP!. IIpunnunsr ODCP
MOTYT CIY>KUTh B KAYECTBE TOYKH OTCUETA B MEXKIYHAPOJIHOMN MPAKTUKE U
PEKOMEHYIOTCS ISl TMIPOYTEHUS TEM, KTO 3aMHTEPECOBAH B MOHUMAaHUH
HEKOTOPBIX MPUHIIUIIOB, JEKAITUX B OCHOBE HAIIUOHAJIBHBIX CTAaHAAPTOB.

O0benuHennbii Kogekc  KOPpHOpaTMBHOIO  yIPaBJICHUS
BeaukoOpuranuu. BenukoOputanus sBisIach KJIFOYEBBIM HOBATOPOM B
OTHOIIIEHUU Pa3pabOTKH U PACHPOCTPAHEHUSI KOJEKCOB KOPIIOPATUBHOTO
ynpasieHusa. OObenuHeHHbI Kojaekc KopmopaTUBHOTO —yIpaBieHUs
BenukoOputanuu sBisieTCSl CTaHAAPTHBIM KOJEKCOM KOPIIOPATUBHOTO
yOpaBieHUsl JJisi AHIJIMM, KOTOPbIM OCHOBAaH Ha PEKOMEHJALUSIX U
OpEeABIAYIINX KOJEKCax, a TaKke Ha PBIHOYHBIX olleHKax. CoriacHo
YCTAHOBUBIILICHCS MPAKTUKE PaObOTHI CO BceMU Koaekcamu, OObeIMHEHHbBIN
Konexkc peryisipHo nepecMaTpuBaeTcsi 1 0OHOBJISETCS.

! Cwm.: manmp. Komekc KOpIOpaTMBHOTO yIpaBieHHMs Y30eKMCTaHa, YTBEPKACHHbIH Kommuccued Mo
MOBBILIECHUIO 3(PPEKTUBHOCTH IESITENbHOCTH aKUMOHEPHBIX OOIIECTB W COBEPIICHCTBOBAHHIO CHCTEMBI
KOpITopaTuBHOTO yrpasiaenus ot 31.12.2015r. (mportokou ot 11.02.2016r. Ne02-02/1-187).
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AHIIUsT SIBJISIETCA OJHOM W3 TMEpPBBIX CTpaH, KOTOpas IpHUHsIIA
JOKTPUHY COOJIIOICHUS] TPEOOBAaHUN WIIM MPEJICTABICHUSI BECKUX MPUYUH
HecoOmonenuss «comply or explainy koaekca KOPIOPATUBHOTO
ynpasieHus. CorjacHO mpaBujiaM JIMCTUHra akuuid BenumkoOputaHuu, B
TO BpeMmsi Kak OObEAMHEHHBI KOAEKC ATOTO HE TpeOyeT, KOMIIaHUH,
3aperucTpupoBaHHbie Ha (OHJOBOM OHpIKE, JOJDKHBI PacKphIBaTh,
coONIIOAl0T M OHU WM HeT mosiokeHust Kopaekca, a eciau, HET, TO
O0OBSICHUTH, MOYEeMy He coOmromaroT. Takas cuctema TMO3BOJISIET PBHIHKY
OIICHUTh pabOTy KaXJOWM KOMIIAaHMH, TaKUM O0Opa3oM, oOecredyuBas
cobmoaenne (WM COOTBETCTBYIOIIME ajbTEPHATHBHBIC YCIOBHS, B
clydae, €CJIM KOMIIaHMS HE COOJIIOJaeT H5TO KOHKPETHOE YCJIOBHUE)
npuHuunoB Kojekca B O0OJbIIIEH CTENEHH, YeM 3aKOHOAATEIbHBIX aKTOB.

baseabckuii KoOMHUTET U YyHpaBjeHue puckamu. «IIpuHIunb
O0ankoBckoro Haazopa bazens II» sSBIAIOTCS BTOPHIM H3AaHUEM, KOTOPOE
COACPXKUT  HMHCTPYKUMM 1O  OAHKOBCKOMY  3aKOHOJIaTEJIbCTBY,
BhITTyIIeHHBIe bazenbckum KomureTom mo 6ankoBckomy Haazopy. Llenbro
bazens II, Bemmymennoro B wutoHe 2004 roma, SBIAETCA CO3/IaHUE
MEXJIYHApOJHOIO  CTaHAapTa,  KOTOpPbIA  opraHnbl  OAHKOBCKOTO
pEeryJIMpOBaHUs MOTYT MCIIOJb30BaTh MPH TOJATOTOBKE HOPMATHBHBIX
aKTOB B OTHOIIIEHUH TOT'0, KaKyl0 CYMMY HEOOXOAMMO OaHKY OTJIOKUTH «B
CTOPOHKY» IS 3aluThl (UHAHCOBBIX U OMNEPAIMOHHBIX PHUCKOB, C
KOTOPHIMH OHM CTaJKMBAaIOTCA B MPOIIECCE CBOECH JESATEIHHOCTH.
Cumraercs, uro Ha ocHoBe bazear II, MoxHO pa3zpaboTaTh
MEXKYHApOAHBIN CTaHAAPT, KOTOPBIM MOXET OTPaJIUTh MEXKIYHAPOIHYIO
(UMHAHCOBYIO CHCTEMY OT Pa3JIMUYHBIX BO3MOXKHBIX MPOOJEM B clydae,
€CJIM KPYIHBIA OaHK WUJK PsiJl 0AHKOB 00AHKPOTSITCAI.

bazens Il ycranaBnuBaeTr TpeOOBaHUA MO PUCKAM W KamuTaly IS
TOro, YTOOBI JydllIUM OOpa3oM TapaHTUPOBATh TO, YTO OAHK HMEET
pE3EPBBI KalHUTala, KOTOPBIE COOTBETCTBYIOT CTEIEHH IOJIBEPKEHHOCTU
O0aHKa BO3MOXHBIM pPHCKaM B TMPOIECCE €ro KpEeAUTHOW U
WHBECTULIMOHHOMN JIESITEIbHOCTA. JTHU IMpaBwia MNpPelyCMaTpUBAIOT, UTO
YeM BBIIIE PUCK, KOTOPOMY MOJABEpraercs OaHK, TeM OOJIbIIYI0 CYyMMY
KanuTtasia OaHK  JOJDKEH HMMETh C  IeJdbl0  3allUThl  CBOEH
MJIaTEXKECTIOCOOHOCTH M HKOHOMHYECKOW CcTaOuiabHOCTH. OCHOBHBIMU
pUCKaMH, paccMmaTtpuBacMbiMU B bazenp II, SBASIOTCS: KpEIUTHBIN PUCK,
OIEPALMOHHBIA PUCK U PHIHOYHBIN PUCK.

bazens II Takke ycTaHaBiauBaeT OoJiee BBICOKHME TPEOOBaHMS MO
packpeITHiO HHpOpMaluu 60aHkamu. Llenp 3TuX TpeOoBaHUMN 3aKIOYaACTCS
B TOM, YTOOBI cO37aTh 00Jiee YETKYIO OOIIYyI0 KapTHHY MO3UIIMU OaHKa IO
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BCEM pHCKaM Ha pbIHKE, TaK, 4YTOOBl yYaCTHUKHA pPBIHKA MOTJIHU
HaJJIeKamuM obpaszom pabotath ¢ OankoM. Tak, Ilomoxxenme o
KOPIIOPATUBHOM yIIPABIEHMHM B KOMMEPUYECKMX OaHKax! BKIHOYAIOT
OCHOBHBIE MOMEHTHI bazers.

Pamounbie pykoBoacTtBa Kommurtera TpeaBess mo BHYTPeHHeEMY
KOHTPOJIO M ynpaBjeHurww puckamu. Komurer CnoHcOpckux
Opranmzamuii  Komuccun Tpenses (COSO) co3gaH 10 MHUIIMATHBE,
MPEJIOKEHHON amepukaHiiamMu B 1985 romy. Ero ocHoBHOW 3agauen
ABJISIETCSl OMpeJiesieHne (PaKTopoB, KOTOPbIE MPUBOAST K COCTABIICHUIO
JOKHOM  (PMHAHCOBOM  OTYETHOCTH, a TakKXkKe MPEIOCTaABICHUE
PEKOMEHAAINN C LEIbI0 COKpalIeHUs MollleHHnYecKux aercteuil. COSO
Jan oOuiee omvcaHue MPOUEAYpP BHYTPEHHErO0 KOHTPOJISA, CTAHJIAPTOB U
KPUTEPHUEB, HAa OCHOBE KOTOPHIX KOMIIAHMM U OpTaHU3AIMd MOTYT
OIICHHWBATh CBOM CUCTEMbI BHYTPEHHETO KOHTPOJIA.

Onpenesenne, 1aiHoe COSO BHyTpeHHeMy KoHTpouaw. COSO
ompeAessieT  BHYTPEHHMM  KOHTPOJIb  KaK, MPOIECC, KOTOPBIU
OCYIIIECTBJISICTCS. COBETOM JHPEKTOPOB, PYKOBOJCTBOM U JIPYTUMHU
COTPYJIHUKAaMU KOMIAHUU C LEJIbI0 TMPEJOCTABICHUS Pa3yMHOU
YBEPEHHOCTH, Kacarolelcs JTOCTWKEHHUS OpraHu3aiuedl 1eneil 1o
CIEAYIOIIUM KaTeTOPHUSIM:

— 3(pheKTUBHOCTH U PEHTAOCIHLHOCTD JESITEIbHOCTH,;

— JIOCTOBEPHOCTH ()UHAHCOBOW OTYETHOCTH;

— coOmoieHue TpeOOBaHUN MPUMEHUMBIX 3aKOHOJATEJIbHBIX M
HOPMAaTHUBHBIX aKTOB.

BHyTpeHHUI KOHTPOJIb PACCMATPUBAETCA KAaK HaMBAXKHEHIIAS YacThb
KOPIIOPaTUBHOTO yrpasieHus. Eciu diieHsl coBeTa UPEKTOPOB yOeasiTCs,
YTO B KOMIIAHWUHW CO3J[aHa CUJIbHAs CHUCTeMa BHYTPEHHErO KOHTPOJIS, TO
OHM OyAyT CIOKOHWHBI B OTHOLIEHHWM TOTO, YTO CTPATErHYecKue
HaIlpaBJICHUS, TPUHSITHIE COBETOM JUPEKTOPOB OCYIIECTBIISIOTCS, a
uHdopmalus, TMpeacTaBiseMas COBETY JUPEKTOPOB M  HACEJICHHIO,
SIBJISIETCA JOCTOBEPHOM.

Pamounoe pykoBoacteo COSO  VYnpasiieHue pucKamMu
KoMnanuii — HWHTerpupoBaHHass mojejb. B 1TaHHOM JOKyMEHTE
OPEACTABICHO OO0Illee IMOHATUE BHYTPEHHETO KOHTPOJIA, a TaKxke
OTHUCHIBACTCS MOJICNIb JJIsl aHAJIU3a W YJIYYIIEHUS] CUCTEMBI yIIPaBJICHUS
PUCKaMH.

COSO conmepkuT BOCEMb KOMIIOHEHTOB YIIPABJIEHHUS PHUCKAMU B

! Vreepxneno llentpanshbiM Gankom PecriyGmuku Vioekucran 24.06.2000 r. Ne472, 3aperucTpupoBaHo
MununctepcTBOM FocTuIu Pecny6mmkn Y3oekuctan 05.07.2000 r. Ne 943,

24



KOMITAaHUSIX, KOTOpPbIE CYMMAapHO MOXHO TIPEACTaBUTH CIEAYIOLUIUM
obOpazom:

BuyTpennsis cpeaa. BHyTpeHHsIs cpena mpejicTaBisieT coOOl TOH
KOMIIAaHUM U OMNpEJETsieT OCHOBY TOro, KakuM oOpa3oM pPHCK
paccMaTpuBaeTCsl COTPYJHUKAMU KOMIIAHUM U KaKHUE, CBS3aHHbIE C HUM
JEUCTBUSL TPEANPUHUMAIOTCA € ydeToM (Quiaocopur pPyKOBOJICTBA B
OTHOIICHUH YTMPABJICHUS pPHUCKAMHU M PHUCK-ANIIETHTaAMH, YECTHOCTH
(HauBBICIIEH JTOOPOCOBECTHOCTH) M OTHYECKHUX IIEHHOCTEHM, a TaKxke
AKOHOMHUYECKOW 0OCTAaHOBKH, B KOTOPOM OHU PabOTAlOT.

IocranoBka wmenein. Ilenu onpenenstorcs [0  TOro, Kak
PYKOBOJICTBO HAYMHAET BBISABJIATH IMOTECHIMAIBHBIC COOBITHSA, KOTOpPBIC
MOTYT OKa3aTh HEOJaromnpuaTHOE BIUSHUE Ha MX JOCTIKEeHHE. Hamnuue
CHUCTEMBbI YMIPABJICHUSI PUCKAMU KOMITAHUHU JIa€T BO3MOXXHOCTh YOEIUTHCS
B TOM, YTO PYKOBOJICTBO YK€ C(PopMHUPOBAJIO MPOIECC TOCTAHOBKU IIEJIEH,
U OTU 1EIU TOAKPEIUISIOT M HaxXOdSITCS B COOTBETCTBHU C MHCCHEH
KOMIIaHWHU, a TAKXKE COTJIACyIOTCS C YPOBHEM €€ PUCK-aIIeTUTA.

Onpenesienne coObITHH. BHYTpeHHHME W BHEIIHUE COOBITHA,
OKa3bIBAIOIME€ HEOJArompusTHOE BIUSHUE Ha JOCTIKCHHE IieJiei
KOMITAaHUH, JOJKHBI BBISBIIATHCS C YYETOM HMX pa3JIC/ICHHs Ha PUCKH HIIH
BO3MOKHOCTH. BO3MOXHOCTU JOJDKHBI COOTHOCHUTBCSI CO CTpaTerueit
PYKOBO/JICTBA WJIM C MPOLIECCOM MTOCTAHOBKH LIEJIEH.

Ouenka puckoB. PUCKky aHATM3UPYIOTCSA C YYETOM BEPOSATHOCTH MX
BO3HUKHOBEHHUS U BIUSHHUS, C 1I€JIBIO OMPENCIICHUS TOT0, KaK UMU CIIeTyeT
yOpaBisiTh. PHUCKK OILIGHUBAIOTCS C TOYKH 3PEHUS TNPHUCYIIETO M
OCTaTOYHOTO PHUCKA.

PearupoBanue Ha puck. PyKoBOJACTBO BBIOMpPAET METOIBI
pearupoBaHusi Ha PHUCK — HEMNPUHATHE, NPUHATHE, CHIDKECHUE WU
pacnpeaenenue (paszen) pucka, — pa3padaTeiBas psja  MEpPOINPHUATHM,
KOTOPBI€ TMO3BOJISIOT MPUBECTH BBISIBJICHHBIM PUCK B COOTBETCTBHE C
JOMYCTUMBIM YPOBHEM TOJIEPAHTHOCTH.

KonTpoabHass  jgesteqbHOCTh. [lomuTtuka U mpoueaypsl
pa3pabaThIBAlOTCA W OCYIIECTBIAIOTCS  TaKMM  00pa3oM, YTOOBI
obecnieunTh 3PHEeKTUBHOE pearupoBaHUE HA BOSHUKAIOIIUHN PUCK.

Nudopmanus u kommyHukauuu. PeneBantHas wuHpopmanus
ompeaeisieTcs, cooupaeTcs W cooOmaeTcs B Tod ¢dopMe M B CPOKH,
KOTOPBIE MO3BOJISIOT COTPYAHUKAM BBITIOJHATH CBOM (DYHKIIMOHAJIbHBIC
ob0si3anHocTH.  Takke — ocymiecTBisiercss  3PGEKTUBHBIA  OOMEH
nHpopmalueit B 6oJiee MMPOKOM MaciiTade B KOMIIAHUH, TPOUCTEKas KaK
CBEpXY BHU3 U CHU3Y-BBEPX, TAK U MO TOPU3OHTAIIH.
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MounuTopunr. IIpoBOIWTCS MOHUTOPUHI TIOJHOTHI IpolEecca
yIpaBJeHUs PUCKAMU KOMITAHUH, U 110 HEOOXOJUMOCTH, B HErO BHOCSITCSA
KOPPEKTUPOBKU. MOHUTOPHUHT OCYWIIECTBISICTCS KaK B  IPOIECCE
HEMPEPBIBHOW  JIESITEIbHOCTH  PYKOBOJACTBA, TaK M  IMOCPEACTBOM
MIPOBEJICHUS OTAEIBHBIX OLIEHOK WJIM UX COUYETAHUS.

AKT Capositnca-Oxkcan (2002 r.). Akt Cap0Ositaca-Okcnu (SOX)
apisieTcss GpeaepanbHbiM 3akoHOM CIIIA, KOTOpBIN BCTYNMHI B CHITY TOCIIE
KpynHbIx ckaHnaiioB B CIIIA B Takux koMmaHusix, kak «Enrony», «Tyco»
«WorldCom». 3akoH ycTaHaBIMBAET HOBBIE U CTPOTUE CTAHAAPTHI paOOTHI
s Bcex myOnmuuHblx koMmmaHui CIIA, WX COBETOB JUPEKTOPOB,
PYKOBOJICTBA, a TaKXe IS ay AUTOPCKUX Pupm.

Akt CapOsitHca-OKcau TakKe BKIIOYAT TaKUE BOIPOCHI, Kak
HE3aBUCHUMOCTh ayJAUTOPa, KOPHOPATUBHOE yIPABJIICHUE, OLICHKA CUCTEMBbI
BHYTPEHHET'0 KOHTPOJISI M 00JIee MOJIHOE PACKPHITHE NH(POPMAIIUH.

Hwxe mnpuBogutcst 0OoJjiee MOJPOOHOE OMUCAHUE HEKOTOPBIX
KJIIOYEBBIX NOHATUH SOX:

He3aBucumocth ayaurTopa. YokecTouaroTcs TpeOOBaHUS B
OTHOIIIEHUY HE3aBUCUMOCTH ayAUTOpPa U KOHPIMKTAa HUHTEPECOB.

KopnopaTuBHasi 0TBeTCTBEHHOCTb. (COTIACHO A3THUM YCJIOBHUSM,
OBUIM TIOATOTOBJICHBI HOBBLIE MPaBUJIA, MO KOTOPBIM TPEOyeTCs, 4TOObI
BBICITIIEE PYKOBOJICTBO Opajio Ha ce0si MHIWBHUIYaJIbHYIO OTBETCTBEHHOCTh
3a JIOCTOBEPHOCTh M TOJIHOTY (PUHAHCOBOW OTYETHOCTU KOMIIAHUHU.
[lepBBIii pPYKOBOAUTENb KOMIIAHMHU JOJDKEH MOATBEPKIaTh YECTHOCTH
(PMHAHCOBOW OTYETHOCTHU KOMITAHUU HA €KEKBapTaIbHOW OCHOBE.

boJsee nmoaHoe packpoiTue puHancoBol uHpopmanuu. Mmerorcs
TpeOOBaHUS MO OTpaxeHWI0 (UHAHCOBBIX  OMNEpalui, BKIIOYas
uH(opManuio Mo BHE OalaHCOBBIX OINEpalnii, YaCTO UCIOJIH30BABIINMCS
komranue «Enron». DOTo Takxke TpeOyeT Haauyhe IpOoLEaYyp
BHYTPEHHETO0 KOHTPOJS Mg OOECleyYeHus IMOATOTOBKH JOCTOBEPHOMU
(MHAHCOBOW OTYETHOCTH M HAJICKAILETO PACKPHITUS HH(OPMAIIUH.

OTBETCTBEHHOCTH 3a KOPIOPATUBHOE U YI'0JIOBHOE
MOIIIEHHUYECTBO.  YCTAaHABIMBAIOTCA  YIOJOBHBIE  CAHKIMU 34
MOIIEHHUYECKHE  JCHCTBUS,  CBSI3aHHBIE C  MaHUITYJUPOBAHUEM,
YHUUYTOKEHUEM U HCIpaBicHUEeM (UHAHCOBBIX 3alUCed WM TMPOYne
BMENIATEIHCTBA B IPOLIECC PACCIIEAOBAHUS.

¢ ¢eKTUBHOCTH npoueayp BHYTPEHHEI 0 KOHTPOJIA.
Heo06xoamMo, 4ToObl B CBOUX ayJUTOPCKUX OTYETaX, BHEIIHUE ayJAUTOPbI
yKa3bpIBaldu, BeaeTrcs Ju S(PPEKTUBHBIA BHYTPEHHUN KOHTPOJIL HaJ
(brHAHCOBOW OTYETHOCTHIO.
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§ 1.4. CoBpeMeHHbIE TEHAEHIINH B Pa3BUTHH
KOPINOPATHUBHOIO YIIPABJIECHUS

CranaapThl KOPIIOPATUBHOTO YIPABJIEHUS MOCTOSTHHO Pa3BHUBAKOTCA,
U3MEHSACH C U3MEHEHHEM CTPYKTYp OOIIECTB M YPOKOB, MOJYYEHHBIX U3
OpeAbIIyINX CiydaeB OaHKpOoTcTBa M OMMOOK oOmiectB. Huxe
OPUBOASATCS HEKOTOPhIE HENAaBHO pa3paOOTaHHbIE WHUIMATUBBL 10
KOPIIOPAaTUBHOMY YHIPABJICHHUIO, ITPEANPUHUMAEMbIE B MUPE.

Ycuienue HaA30pa 32 1eATEIbHOCTHIO COBETA IMPEKTOPOB.

OTBeTCTBEHHOCTHh JMpeKTOpa. Pe3ynbraTamMu NOpHUHATHS AKTa
CapOeitnca-Oxkcnu, a Takke CyJAeOHOTO pa30upaTenbCTBa, CBSI3AHHOTO C
KoMnanuel «Enron» u Japyrumu ciydasMu OaHKpPOTCTBA KOMIIAHUH,
SBUJIOCH TO 0OCTOSITENICTBO, YTO WieHbl CoBeTa IUPEKTOPOB CTaIH OoJiee
BHUMATEJIBHO OTHOCHUTBCS K BBINOJHEHHIO CBOMX 00s13aHHOCTEW. OHU HE
OPOCTO MOJYa CIECAYIOT HHCTPYKIHSAM NEPBOrO PYKOBOJMTENS KOMITAHUM,
a 0oJiee cepbe3HO BBIMOJHAIOT CBOIO poib B Komutere mo ayauty. 310 B
OONpLIEN CTENEHM OCHOBBIBAETCS HA CTpaxe HECEHUs MEepPCOHAIbHOMN
OTBETCTBEHHOCTH, TaK KaK HEKOTOPbIE WIECHBbI COBETAa JHPEKTOPOB
KOMIIaHUH «Enrony» NOHECIN NEPCOHAIBHYIO (UHAHCOBYIO
OTBETCTBEHHOCTb 3a HEBEPHBIE PEIICHUS COBETA AUPEKTOPOB. Takoe
VM3MEHEHHUE CIIEyET NMPUBETCTBOBATh, TAK KAaK WIEHBI COBETA NUPEKTOPOB
JOJKHBI BAYMYMBO OTHOCUTBHCS K CBOEM OTBETCTBEHHOCTH IO MPHUHSATHIO
PELICHHUS U BBIIIOJIHATH CBOIO POJIb [0 KOPIIOPATUBHOMY YIIPABIICHMUIO.

KomuTrersl coBera 1upeKkTopoB. O KOMUTETAaX COBETA AUPEKTOPOB
IMOYTH HUKTO HE 3HAJ MATHAALATH JIET Ha3ad. B TeueHwe sToro nepuona
BPEMEHHU, KOMUTETHI coBEeTa TUPEKTOPOB CTaIu Oonee
pPacCIpOCTPAHEHHBIMU, U MX HAJIWYHE SABISCTCS HOPMOW Il KOMIIAHUU,
aKIMM KOTOPBIX OOpaIarTcs Ha KPYHHBIX (DOHIOBBIX Oupkax. DTO, B
YaCTHOCTH, OTHOCUTCA K COBETaM JUPEKTOPOB OaHKOB, Y4YHUTHIBas
CJIO)KHOCTb MX JACSTENbHOCTH U 00Jiee BBICOKHE TPEOOBAHUS CO CTOPOHBI
HAJ[30PHBIX OPTAaHOB K OAHKOBCKOMY CEKTOPY.

beccriopHo, caMbIM BaXHbIM KOMHUTETOM SIBIISIETCS KOMHUTET MO
ayIUTy, TaK KaK OH IIOMOTaeT COBETY AUPEKTOPOB OCYIIECTBIATH HAA30D
3a MPUMEHEHHEM MPOLEAYP BHYTPEHHETO KOHTPOJS, a TAKXKE HACKOJIBKO
nocToBepHa HHGOpMaIUs, pacKpbiBaeMasi pyKOBOJCTBOM.

Pasrpannyenne mMexay AOJKHOCTAMH NpeAceNaTesisi COBEeTa U
NMEePBOr0 PyYKOBOAMTESI B AHIJIO-CAKCOHCKMX Kommanusix. B CIIA, B
TEUEHUE OMPENICTICHHOI0 TMEepruoJa BPEMEHH, OOIICTPUHATON Tpaguluen
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ObLI0, YTOOBI KOMIIAHUSI MMeEJIa «BCEBJIACTHOTO HayalbHUKa». DTO JIUIIO
OBLJIO HE TOJBKO MEPBBIM PYKOBOJUTENIEM KOMIIAHUHU, HO U MpeceaTeIeM
coBeTa AupeKkTopoB. Takasi cuTyalusl MpuBeEia K TOMY, YTO HEKOTOpHIE
PYKOBOJIMUTENH HTUX KOMIIAHUN CTAIM <«3BE3JHBIMU JIMYHOCTIAMU», WU
cynb0a KOMITAaHUH, B CUJILHOM CTENEeHH, 3aBUCENIA OT UX JIMYHBIX KEJTaHUN
n 3HaHud. B CIIA Ttakumu npumepamu sBisatorcs [xkexk Yamu wu3
«JIxenepan DnekTpuk» u Malikn DitiHep u3 «JlucHen».

B mocnenHee Bpemsi 3aMETHO JIBUKEHHE B IPOTHUBOIMOJIOXKHYIO
CTOpPOHY OT coBMelleHus aojbkHocTu [lpencenarenss CoBera U MepBOro
pykoBogutensi. B CIIIA »3ToT mnOporecc MTPOUCXOIUT  JOBOJBHO
MeJIeHHbIME Temmnamu. Becnoit 2008 roma akmMoOHEpPbl THMTaHTCKOU
HeTsiHONM KommaHuu «EXXon» OTMENW MOMNBITKY pa3eiuTh 3TH POJIU.
BenukoOpuTanusi HAMHOTO MPOJIBUHYIACh B OTHOIIIEHUH Pa3/IeICHUs TUX
POJIEH.

Koaekchbl KOpnopaTuBHOIO YNpaBJIeHUs U JOKTPUHA «COOJII0aAM
nim o0bsicHm» («comply or explain»). B To Bpems kak BenukoOpuranus
cTaja TIEpBOM CTpaHOW, pa3paboTaBie KOJEKC KOPIOPATUBHOTO
yIpaBJICHUS, 3Ta MPAKTHKA CTaja OBICTPO PACHPOCTPAHATHCS MO BCEMY
MUPY U JaKe B Y30€KHCTaHE Teleph MMEETCS KOJEKC KOPIOPATUBHOTO
yrpaBiieHusi. BcemupHbiii GopyM MO KOPIIOPATUBHOMY YIPABJICHUIO —
opraHu3alus, COBMECTHO co3daHHass BcemupHbiM OankoM u O3CP,
pa3paboTana JeTajdbHble PEKOMEHAAIMU MO CO3JIaHUI0  KOJEKCOB
KOPIIOPATUBHOTO  YyMpaBJEHUs, KOTOpbIE, B  HACTOSIIEE BpeM,
pacpoCTPaHEHBI IO BCEMY MUPY. DTH KOJIEKCHI MOJE3HBI TEM, UTO OM3HEC
COOOLIECTBO  KOJUIEKTUBHO  pa3padaThlBA€T MHUHUMAIbHBIA  HAOOp
CTaHJIapTOB KOPIOPATUBHOTO YIIPABIICHUS, aIalITUPOBAHHBIC K IIPABOBOMY
PEKUMY U COLIMATBHBIM MOTPEOHOCTSIM CTPAHBI.

KoJiekchbl KOpIMOPAaTUBHOTO YIPABJICHUS, KaK MPABWIO, HE SIBJISIOTCS
00s13aTebHBIMU, U B OOJIBIIIMHCTBE CIy4aeB HE CYIIECTBYIOT KaKue-JIrO0
3aKOHOJIaTeNIbHbIE TPEOOBAaHMS CIIEIOBAaHUA JTUM KoJekcam. Takas
CUTyallUsi UMEET MECTO IO MPUYUHE TOTO, YTO KOMIAHUU JIOJKHBI
ClI€AOBaTh MHOTMM CTaHJapTaM H MpoueaypaM KOPIOPaTUBHOTO
YIPaBICHUS, KOTOPbIE YCTAHOBJIEHBI B MECTHOM 3aKOHOJATENBLCTBE, U IO
ATON MPUYMUHE MPABUTEIBCTBA HE HAJICJICHBI MOJHOMOYMUSIMU OOSI3bIBATH
KOMIIAHUH CJIEA0BaTh KOJIEKCY KOPHOpPATHUBHOrO YympasieHus. OmHAKO
PBIHOYHBIE MEXaHM3Mbl MOTYT TOBBICUTH HEOOXOJAUMOCTH COOJIOACHUS
JT0OPOBOJIBHOTO KOJIEKCAa KOPIOPATUBHOIO YIIPABJICHUS.

BenmukoOpuTanus co3gana HOKTPUHY COOJIOJACHUS TPEOOBAHHUM WIIH
NpEACTaBICHUS BECKUX MPUYUMH HECOONIOACHUS, «COOJIomail Wiu
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o0bsican» («comply or explainy), KoTOpass MOCTENEHHO NPUHUMAETCS
MHOTUMU cTpaHaMu. [locpeacTBoM 3TOM JOKTPUHBI JIMCTUHTOBBIE MPaBUIIA
JlongoHckoit poHI0BOM OMpxkU TPEOYIOT, UTOOBI KOMIIAHUM PACKPHIBAIIH,
Kak OHM coOmogalT OObeIMHEHHBIH KOJEKC KOPIOPATUBHOTO
ynpasieHusa. [lo kaxagomy  pasgeny OObeAMHEHHOTO — KOJAEKCa
KOPIIOPATUBHOTO yIIPaBJIEHUS KOMIIAHUS JOJDKHA yKa3aTh, COOIOMACT JIn
OHa TpeOOBaHUS ATOrO paszjena, a ecild HEeT, TO Mo4YeMy. ODTO JaeT
BO3MOKHOCTh PBIHKY, B IIeJIOM, OIICHHTH COOJIOJEHHEC KOMITaHUCH
KOJIeKCa KOPIOPATUBHOTO VYIpaBJEHHUSA, a TakkKe, TaKuM o00pa3om,
MOTHBHPYET KOMITAHHH JTOOPOBOJIBHO CJICAOBATh EMY.

MHorue Apyrue CTpaHbl NMPUHSINA CBOM KOJEKCHI KOPIOPATHBHOTO
yIpaBJIeHHUs, HO HE TaK MHOT'O M3 HUX MPUHSIN JOKTPUHY «COOJIOMaN WK
00bsicHn» («comply or explainy), mogo6Ho BenukoOpuranuu. K mpumepy,
cornacHo n. 11 Koxmekca kopmopaTWBHOTO ymNpaBiieHUs Y30€KUCTaHA B
Cllydyae HEBO3MOXXHOCTH  COOJIOJCHUS]  OTIEIBHBIX  pPEKOMEHAAIui
Konekca, akmmoHepHble oOmiecTBa MOAPOOHO pacKphIBACT €€ IPUYHMHBI,
cienyst MeXAyHapoaHOMY TpuHIUNYy «comply or explain» («coOmromait
WU OOBACHSIN).

YcuniieHue BJAMSIHUS HHCTUTYIIHOHAIbHBIX HHBECTOPOB M NMPOYHUX
Ma;KOPUTAPHBIX  aKUMOHEepPOB. VHCTUTYIIMOHAJBLHBIE  MHBECTOPBI
(Hampumep, TEeHCUOHHBIC (OHIBI U TAeBble WHBECTUIIMOHHBIC (POHIIBI)
CHJIIBHO pa3BUJIMCh 3a TIOCICIHHE TOJABI, HEKOTOpPHIE OTIEIbHBIC
aKIIMOHEPHl celyac KOCBEHHO BJIAJICIOT aKIUSMH IIOCPEICTBOM TaKHX
opranuzanui. MHCTUTYIIMOHAIbHBIE WHBECTOPHI, SBIAIONIMECS YICHAMU
MexayHapoIHON CeTH MO0 KOPIOPATHBHOMY YIPABJICHUIO SAMHOJIUYHO U
KOJUIGKTUBHO YMPABISIIOT CBBImIe 15 TpmmmuoHamu gosutapo CIIIA
B aKTHBax.

['ocynapcTBeHHbIE HWHBECTUIIMOHHBIC (DOHIBI TaKKE CTaHOBSTCS
KPYIHBIMHU aKIMOHEpaMH, OCOOEHHO B CTpaHax, KOTOpbIEe, B IMOCIEIHEE
BpEMs, UCIBITHIBAIOT OTPOMHBIE M3IUIIKU  (DUHAHCOBBIX CPEACTB
BCJICJICTBUE OBICTPO pACTYIIMX II€H Ha HEPTh U ChIpbEeBbIE TOBaphl. Ha
CErOJIHAIIHUM  JIEHb TOCYJapCTBEHHBIE  MHBECTUIIMOHHBIE  (POHJIBI
3aHUMAIOT TO3UIMI0 TIACCMBHBIX HHBECTOPOB Ha MEXKIYHAPOIHBIX
donmoBeix Oupxkax. OpHAKO ¢ TOCTOSHHBIM YBEJIMYCHHEM  HUX
(MHAHCOBBIX CPEJICTB, BOBMOXKHO, 3T MHBECTOPHI MOXKEIAIOT OKa3bIBAThH
Oonpliiee BIMAHHE HAa KOMIIAHWUH, B KOTOPHIE OHM BKJIAJBIBAIOT CBOU
CpEACTBa.
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HACKONLED BAXHOE JHAYEHME MMEET KOPNOPATHEHOE YNPABNEHKE B CPABHEHWH C (IWHAHCOBLIMA BONPOCAMM -I
(HAanpMMep, NOKA3ATENAMM NPHELINLHOCTA H NOTEHUMANOM IKDHOMWYECKOND POCTA) MPM OUEHKE TOMD, B KAKWE
KOMNAKKE Bl GYIETE WHEECTMPOBATE?

JIORR HHBELTOPOE, B %

3anagHas EBpona 4 | 15 | B Menee gasHo
CepepHan AMBDHKA 50 (7] [] Onmsaxoso Bammo
[] Bonee eawmo
AaunA 81 [ o ]
NaTMHcKas AMepuka 66 | 18 |
Bocrouman
Espona/Adpuka i | 40 |

me No-NpEEHEMY MMEET BAMHOE IHAYEHWE B CPAEHEHMMA C II:.IIHIEI]!I.IH BEONpOCAMK, B oCOGEH-
HOCTH Ha PAIEMEAMIUMECA PhIHEAX J

CerojiHsi UMEIOTCSI pa3IUYHbIE MHEHHUSI B OTHOIIEHUM BO3POCIIETO
aKTUBU3Ma aKIMOHEPOB CO CTOPOHBI MHCTUTYIIMOHAIBHBIX UHBECTOPOB U
rOCYJapCTBEHHBIX MHBECTUIIMOHHBIX (hOHI0B. OAHU TOBOPSAT, YTO ITO
ChITPAET TMOJIOKUTEIbHYID pPOJib, a JPYru€ CYUTAOT, YTO JTO
OTPUIIATEILHO CKA)XETCS Ha CTaHJAapTax W IPaKTUKE KOPIOPATUBHOTO
ynpaBieHus. B aHT10-CakCOHCKUX CTpaHaX MCTOPUYECKOE HAIUYUE OYEHb
pa3ApoOJEHHOr0 aKIMOHEPHOrO0 KamuTajla MpPensTCTBYET Pa3BUTHUIO
aKTUBHU3Ma aKIMOHEPOB. MHCTUTYNIMOHANBHBIE WHBECTOPHI U (POHABI 3a
CueT CBOE€H MacUITaOHOCTH HMEIT OOJbIlle BO3MOXKHOCTEH UIA
WHUIIMUPOBAHMUS aKTHBH3Ma aKIMOHEPOB B Takux cdepax, Kak
BO3HArpaXJACHUE PYKOBOAUTENIEH, M Ha3HAYCHHE, W OCBOOOXJICHHUE
JTUPEKTOPOB OT 3aHMMAEMOM JOKHOCTU. TeM He MeHee, CYIIECTBYEeT
00€CIIOKOEHHOCTh B OTHOIIEHUM TOTO, YTO KPYIHBIE HWHBECTOPHI
npeanodTyT (QoKycHupoBaTh OOJbIIIE BHUMaHHUS Ha pedopmax, KOTOpbIE
OynyT Oombllle COOTBETCTBOBATh MX COOCTBEHHBIM HMHTEpecam B YIIepO
MHTEPECOB MEJKUX aKIIMOHEPOB.

§ 1.5. Oco0eHHOCTH KOPTIOPATHBHOTO YNPABJIEHUS B Y30eKHCTaHe

VY30ekucran BbIOpan B KauecTBE 0a30BOM KOHTUHEHTAIBHYIO MOJIETh
KopropaTuBHOTrO  ynpasinenus. (Co3laHue  JIBYX3BEHHOW  CHCTEMBI
yHOpaBJIeHUs B OOLIECTBAX SIBJISETCS 00s13aTEIBHON JJIsl BCEX aKIIMOHEPHBIX
obmiectB. [lo HeJaBHETO BpEMEHH HEKOTOPbIE UCKIIOUEHHUS CYIIECTBOBAIH
Ha OJTOT CYeT g OOLIECTB, BCE TOJOCYIOIIHE AaKUUU KOTOPBIX
OpUHAJICKAIA ~ €IMHCTBEHHOMY  aKI[MOHEpY.  3aKOHOJATENIbCTBO
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MO3BOJIJIO B TaKWX CilydasgX HE CO37aBaTb COBET JUPEKTOpPoB. B
OTEUECTBEHHON TMpPAKTUKE JOBOJIBHO PpPACIpPOCTPAHEHBl AaKIIMOHEPHBIE
oOlecTBa C E€OUHCTBEHHBIM aklIMOHEepoM. Takue oOmiecTBa, B
OOJIBIIMHCTBE CBOEM, CYIIECTBOBAIM 0O€3 CO3/JaHMUSl TAKOro OpraHa Kak
COBET JUPEKTOPOB, 38 UCKIIOUEHUEM OOIIECTB, B KOTOPBIX €IMHCTBEHHBIM
aKLIMOHEPOM SIBJISIIOCH TOCY1apCTBO.

B suBape 2015 rona [Ipesuaent PecnyOnuku Y306ekucTaH, BbICTyHas
Ha 3acegaHuu Kabunera MHUHHUCTPOB, MOCBSIIEHHOM MTOTaM COLIMAJIBHO-
SKOHOMHYECKOTO pa3BuTus crpanbl B 2014 romy W BaXHEUIIUM
OPUOPUTETHBIM HAIPABJICHUAM 3KOHOMUYECKON nporpaMmsel Ha 2015 rog,
a Tak’ke Ha COBMECTHOM 3aceJaHuM 3aKkoHojAaTesbHOW manaTel U CeHaTa
Omuit Maxnuca PecnyOonuku Y30ekucTaH, enié pa3 oOpaTuia ocoloe
BHMMaHHUE Ha pPa3BUTHE KOPIOPATHUBHOTO YIpaBieHUs B PecmyOmnuke
V30ekucran. B yactHocTH, OBUIO 0COOO OTMEUYEHO, YTO B HACTOSIICE
BpeMsi BCE OoJjblliee 3HAUYEHUE NPUOOpETaeT akIHOHEepHas Qopma
cobctBeHHOCTH B Pecnybnmuke VY30ekucrtan. B Hacrodiiee BpeMsa B
pe3yJabTaTe pa3rocydapCTBICHUS U MIPUBATU3ALIUN, B PECITYOJIMKE CO3AaHO
n ¢pyHkuuonupyet cBbiiie 1100 aknuoHnepHbix o0mecTB. X COBOKYIHBIN
yCTaBHBIM KamuTand cocrabisier Oosee 11,7 TpwuMoHa cymM U 3a
MOCJIEIHUE JIECSTH JIET BRIPOC B 5,3 pasa.

Bo3pactanne MacmTaOoB pa3BUTHS aKIIMOHUPOBAHUS HATJISIAHO
AEMOHCTPUPYET  MHOTO  HEpPEIICHHBIX  MpoldjieM B CUCTEME
KOPIIOPAaTUBHOI'O  YIpPaBJIEHUS M  PACOpPENEICHHMH  JOXOAOB  OT
JEATEIbHOCTH  aKIMOHEPHBIX o0mecTB. (OcoOeHHO 3TO  KacaeTcs
aKIIMOHEPHBIX OOIIECTB, TJI€ BIAAEIbIIEM NAKETOB AaKIUH SBIISETCS
rocygapctBo. B Takux  oOmectBax ~— akIMOHEpPBI,  OCOOEHHO,
MUHOpUTapHbIe, (AKTUUYECKH pealbHO OTOPBaHbl OT YNPABJICHUS U
MPUHSTHUSL PEIICHUN M3-3a HE3HAUUTEJIHLHOTO 00beMa U Pa3pOo0IECHHOCTU
MAaKEeTa AKIUH.

: Xopoias MpakTUKa KOPIOPATUBHOIO YIPABICHUS B KOMIIAHUSIX C
j TOCYAApCTBEHHBIM Yy4YaCTHEM BIUSAET TAKK€ M HA YacTHBIA CEKTOp,
| TIOCKOJIBKY 33Ja€T TOH OOIIEH KyJIbType KOPIOPATUBHOTO MOBEACHUS B |
: Ou3Hece U CTUMYJIUPYET KOHKYPEHIIUIO! '

B pesynbrare, Qaktuueckoe YNpaBIeHHE MPOU3BOJCTBOM IIO-
MPEXKHEMY OCYIIECTBIACT TUPEKTOPCKUM KOPMYC, KOTOPBIA HEPEAKO HE
3auHTepecoBaH B 3((PEKTUBHOM HCIOJIB30BAHUM PECYPCOB, PACIIUPEHUU
aCCOPTUMEHTA, CHIKEHUU ce0eCTOMMOCTH U MOBBIIICHU U
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KOHKYPEHTOCIIOCOOHOCTH BBIITyCKaeMoi nMpoAyKiuu. UMeHHO OH ocTaeTcs
MIPUBEPKEHIIEM CTaporo aJIMUHUCTPATUBHO-KOMaHHOTO CTHIIS
yOpaBleHUs, TJA€ Npeo0salaeT MEXaHU3M CYObEKTHUBHOTO «PYYHOTO»
yOpaBji€HUs, YTO TMPUBOJUT K TACCUBHOCTH M O€3BIHUIMATUBHOCTH
yIpaBiICHYECKUX KaJAPOB, 0KUAAIOIIMX KOMaH]l CBEPXY.

KoprnopatuBHoe ynpaBiieHUE €lIe /I MHOTUX OCTAETCs 3araJ0OuHbIM
apieHreM. KoprnopatuBHoe yrpaBieHHUe TPEACTABISIET aKTyadbHOCTh, KakK
JUISL KPYITHOTO, TaK W IS cpeaHero OusHeca. BaxxHOCTh KOPIOPATUBHOTO
YVIpaBICHUSI TPOSBISIETCA B TOM, 4YTO JJIsi KOpPIOpaluuii B YacCTHOCTH,
JAHHBIA MEXaHW3M IMPEJCTABIsAECT COOOK HEKYI0 CHCTEMY CIEpPKEK U
IPOTUBOBECOB, MO3BOJISIOIILY IO aKImoHepam KOHTPOJIUPOBATH
PYKOBOJICTBO OOIIIECTBA MW BJIMSATH HA MEHEIXKMEHT C LEJbIO
MaKCHMM3AIMU TPUOBUTH M CTOUMOCTH MPEATPUSITHS.

I [TokazaTenun KOPHMOPATUBHOIO YMPABJICHUS MOTYT HMETh JJIs
: MHBECTOPOB 0o0Jiee BaKHOE 3HAYECHHE, YeM (DMHAHCOBBIC IOKA3ATEIN |
| KOMIaHuH! I

3aKOHOAATENbCTBO, JIIOOOE, B TOM YHKCIie B 00J1aCTH KOPIOPATUBHOTO
YIpaBICHUS, JOJDKHO «IIPUCIYIIUBATLCS» K MOTPEOHOCTSIM peabHOM
npakTUuku. Kak M3BECTHO, MCTOYHUKOM IIpaBa BBICTYNAIOT OOBEKTUBHBIC
MaTepUaibHbIE YCIOBUS pa3BUTHUs 001ecTBa. OHU SABISIOTCS KPUTEPUEM U
MEPUJIOM BCEX HOBOBBeAcHHM. He I0mKHO CyliecTBoBaTh 3aKOHOB,
OTOPBAHHBIX OT PEaJbHBIX MOTPEOHOCTEH OO0IIECTBA M CYILIECTBYIOIIUX
YCIOBUH. A €CJIM TaKue€ 3aKOHBI BCE K€ MPUHUMAIOTCS, TO 3aJI0KCHHBIE B
HUX TIOJIOKEHUS 3aBEAOMO SBIISIIOTCA «MEPTBOPOXKICHHBIMW». Bcerma
HaWIyTCs KaKue-HUOYIb CIIOCOOBI MMHUTAITMN COOJTIOJICHHS TaKUX 3aKOHOB
WJIA CIOCOOBI, TO3BOJISIONINE TaKUEe TPEOOBAHUS HE BBHITIOJIHSTS.

Kaxou eaoicnwvlit 6v1600 xomenocv 0Obl coenamv U3 CKA3ZAHHO20?
BriOupast 6a30By10 MOJie]Ib KOPIIOPATUBHOTO YIIPABJICHUS B Y30EKHUCTaHE,
BpSAJl JIU MOXHO CYUTAThb OOOCHOBAHHBIM KAaTETOPUYHOCTH B TOJIb3Y TOU
wi nHoum mojenu. [lo kpakHed Mepe, Ha naHHOM dTtare. OnucaHHas
BBIIIIE  MPAKTHKA  YNPABJICHUS B  OTEUYECTBEHHBIX  KOMIIAHUAX
CBHUJCTEIILCTBYET O TOM, UYTO JBYX3BEHHAs KOHTUHEHTAJIbHAs MOJCIb
KOPHOPATUBHOI'O YIPABJICHUS HE MOXKET W HE JIOJDKHA SBJISTHBCS Ha
HACTOSIIIIEM DJTane pPa3BUTUS €JAMHCTBEHHO BO3MOXHOW. Ee Henwss
HaBs3bIBaTh CETOJIHSA KOMITAHUAM Kak o0s3aTenbHyr0. K Hell HeoO0xoauMo
MPUNTH DBOJIONMOHHBIM TyTeM. Benp mpenpiaylero oTe4eCTBEHHOTO
OTIbITa KOPIIOPATUBHBIX OTHOIICHUN MPAKTUUYECKU HE ObUTO. A TeKyImas
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IPAKTHUKA IMOKA3bIBAET, YTO BO MHOTMX KOMIIAHMUSAX COBET JUPEKTOPOB U
VCIOJIHUTENIBHBIM  OpraH JEUCTBYIOT B PEXKUME €IUHOIO COBETa
OUPEKTOPOB, MOJAOOHO TOMY, YTO CYILIECTBYET B OJHO3BEHHOW CHCTEME.
Jpyrumu cinoBamu, Kak 3TO HA NIapalOKCaJIbHO, HO HEKOTOPBIE NHCTUTYThI
AHTJIOCAKCOHCKOM CHCTEMBbI, BCE-TaKM OKa3bIBalOTCS 0oJsiee yn0OHBIMU
CEroJIHd /I HAlluX KOMITAHWI, HEXEIW HaBs3aHHbIE, HO Oojee Oiu3Kue
N0 JyXy KOHTHMHEHTalbHble. CTOWUT JM TOBOPUTH O TOM, YTO MHOTHE
UHCTUTYTBl  KOPIIOPATUBHOIO  YNPABIEHUS CETOOHS 3aUMCTBYIOTCS
KOHTUHEHTAJIbHOM CHUCTEMOM Yy aHIJIOCaKCOHCKOM. Ho camoe riiaBHOE TO,
YTO OJIHO3BEHHAss MOJENIb B psAJI€ CIy4yaeB OKa3blBaeTcsi M Ooliee
npaktuyHod. W Bpsin M mpoOiemMa HAIIUX COBETOB JIUPEKTOPOB
3aKJIFOYAeTCAd JIMIIb B HE3HAHUM YIEHAMHU COBETa JUPEKTOPOB
PEKOMEHJALUM HAWIy4Ylled TMPAKTUKU KOPIIOPATUBHOIO YIPABIICHUS.
XOTs, CIpaBeAJIMBOCTUA PaJH, HYKHO IIPU3HATH, YTO U ITO B HEMAJIOU
crernieHn umeer Mecto. CymecTBylOT W JAPYTHE€ NPUYMHBI TOTO, YTO
COOCTBEHHUKH KOMMAHUN MOCTOSHHO HAXOJIATCS, TaK CKa3aTh, «y PYJIs».
DOT0 O0OBSICHSETCA M BBICOKOM KOHIEHTpaluuenl akuuid B pykKax
KOHTPOJIMPYIOIIUX  aKIMOHEPOB, M HEIOJHBIM JOBEPUEM CBOEMY
MEHEKMEHTY, U OTCYTCTBUEM Y MHOTMX KOMIIAHUWA HAMEPEHUS JAEIUTHCS
KOHTPOJIEM, MPUBJIEKAs IEHbI'M HETIOCPEJCTBEHHO HA (DOHI0BOM PBIHKE.
Ha manHOM 3Tame, Korjga Npeablayllero OIbiTa LUBWIM30BAHHOIO
KOPIIOPATUBHOT'O YNPAaBJICHUS (PAKTUUECKU HET, a CYIECTBYIOIIAs MOJIENb
HE TMIOJHOCTHIO OTBEYAET IMOTPEOHOCTSIM OTEYECTBEHHBIX KOMIIAHUM,
: Bricokass KOHILIEHTpauus KaouTajlla MW  HaIuyue  KPYIHBIX
| AKIIIOHEPOB  ONPENENSIIOT  TAaKyld OCOOEHHOCTh  HAalMOHAJIBHOM |
| IPAaKTUKA  KOPIOPAaTUBHOI'O  YIPAaBJIEHUs, KaK  HEIOCTaTOYHOE |
| BHMMaHuUe K TIpaBaM MUHOPHUTAPHBIX aKIIMOHEPOB! ,

noyiaraem, 4To Obl7I0 Obl TpaBUJIbHEN HE HABA3BIBATH KOMIAHUSAM TO, YTO
OOBEKTUBHO HE COOTBETCTBYET CETOJHSIIHUM peajivsiM, a MPEJOCTABUTH
alpTEpHATHUBHOE  IPABO  HWCHOJB30BaThb  OJHO3BEHHYK)  MOJENb
KOPIIOPATUBHOTO YIIPABJICHUS WX JIByX3BEHHYIO I10 CBOEMY BBIOODY.
Jleno B TOM, 4TO, KaK MbI IIOKa3aJIu Bblllle, PaKTUIECKU OJHO3BEHHAs
MOJIEJIb KOPIOPATUBHOI'O YIIPABJIEHHUS B CKPBITOM BHUJAE CYLIECTBYET H
NOBOJIBHO pacmpocTtpaneHa. OT TOro, 4ro 3aKOHOIATENBCTBOM 3TO HE
MPEyCMOTPEHO, CYLIHOCTb HE MEHAETCs, 0ojee TOro, Mbl MOJy4aeM
HECKOJIBKO HW3BPAlICHHYK) KapTHHY, IbITasICh BHEAPUTh HAUIYUIIYIO
MPaKTUKy JABYX3BEHHOW CHCTEMBbI YINpaBICHHUS TaM, TAe (aKTHUECKU
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JIEUCTBYET OJIHO3BCHHAS.

YeTbIpe MO KOPIOPATUBHOTO YIIPABJIEHHS

1-1 MOTEeTh 2-1 MOTEIb 3-a Mmonens 4-9 MOIEeTh
Ofwee cobpa- Obmee cobpa- Obmee cobpa- Obmee cobpa-
HHE HHE HHE HHE
CoBeT IHpEKTO- CoBeT OHPEKTO-
poE (Habmoaa- poe (Habmoga- He gopmpy He gopmupy

eTca eTCH

TeILHHI COBET) TeIbHEIH COBET)
EmnHoTHYHRE EmpHonHuHEIH EnnHOTHYHEIH EnnHomauHEIH
HCIIOMHHTEIE- HCMOMHHTETh- HCIIOTHHTENE- HCIIOTHHTEE-
HEIH OpraH HEIH OpraH HEI OpraH HHIi OpraH
(reHepaThHEI (reHepanbHREH {reHepanTbHEIH {reHepankHEIH
AHPEKTOp, AH- AHPEKTOD, JH- OHPEKTOD, JH- AHPEKTOD, AH-
DEKTOD) PEKTOP) pexTOop) PEKTOP)
KomnernansHeH KonnernansHR it
HCIMOMHHTEIh- HCIOTHHTETh-
HEIt Opraf He dopmmpy- HEIt OpraH He gopmupy-

eTCH eTCH
(mpaeneHHE, {mpasneHHEe,
AHPEKITHT ) MHPEKIHA)
PeenznoHHAA Peen3noHHAA Pepr3HOHHAA Pesr3noHHAA
KOMHCCHA KOMHCCHA KOMHCCHA EOMHCCHA
(pesuzop) (peBm3op) (peBmsop) (peBsH3op)

B cBeTe ckazaHHOTO, JJ1s1 HAC OOJIBIIION MUHTEPEC MPECTABISET OMBIT
®paniu, KoTopas MpeaocTaBujia BO3MOXXHOCTh CBOMM KOMIIAHUSIM, B
TOM YHUCJI€ JIMCTUHTOBBIM, CAMOCTOSITEILHO BBIOMpPATh MEXKIY OJHO- U
JIBYX3BEHHOW  cHUCTeMaMM  yrpaBiieHusi. bojee  Toro, cBobOoja
NPEAOCTABISIETCS. U B BO3MOKHOCTH pa3rpaHUYEHUs WM COBMEIICHUS
JOJDKHOCTEN TIpejcenaresis HCIOJHUTEIBHOTO OpraHa W mpejacenaTens
COBETa IUPEKTOPOB MO COOCTBEHHOMY BBIOOPY. Takoi Mmoaxo/1 Mo3BOISIET
KOMIAHUSAM CaMOCTOSITENIbHO BBIOMpATh A ce0s Oosee mpUEeMIIEMYIO
MOJENb yIIpaBJICHUS, PYKOBOJICTBYSICh WHIMBHUIYaJIbHBIMU
ocobeHHocTsIMU KoMmaHuH. [lomoOHass rmOKOCTH ITO3BOJSET, C OJTHOM
CTOPOHBI, Yy4YeCTh CHeUUu(PUKy KOMIIAaHWH, C JpPyro, YCTAaHOBHUTHh
OmpeNeNieHHbIE paMKH, MPOJUKTOBAHHBIC HAWIy4Illled MPaKTUKOU
KOPIIOPAaTUBHOTO ympaBiieHUsl. [lpumep ¢ SMOHCKOW MOJENbI0 TaKke
JEMOHCTPUPYET OMPEJSICHHYI0 CBOOOAY i OTEYECTBEHHBIX KOMITAHUMN
BBIOpaTh MEXKY OJHOW W3 JIBYX, MyCTh U HECKOJIBKO OTJIMYAIOLIUXCS OT
TpaAUIIMOHHBIX, MOJIeJIeH ynpaBieHus. I B ToM, U B IPyroM ciiydae, Mbl
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HaOJI0aeM  HEKOTOPYI0 3a00Ty peryisitopa, TMPOSBISIONIYIOCS B
HEOOXOMMOCTH TIOCTCTICHHOW aJamnTalyy MpejiaraéMbIX W3MEHEHUH |
PEKOMEHIAIMI HaWIydllield MPaKTHKU T0J] peaIbHbIC YCIOBUS Pa3BUTHUSA
KoMIlaHui. Bce HOBOe W MpOrpeccHBHOE HE CBAJIMBACTCS Ha KOMITAHUU
BIAPYT, a TMPEJOCTABISICT BO3MOXXHOCTh IPUCMOTPETHCS W OILCHUTH
WCTUHHYIO [ICHHOCTh HOBIIIECTB.

HNuTtepecHbie pakTbl
Kopniopatusnsiii ckangan «\Waste management»

T'ox: 1998

I[Mpopuias koMnanum: myOoIMYHAsT KOMIAHUSA B cepe mepepaboTKu OTXO0I0B
co mTa0-KBapTUPOi B XbIOCTOHE

CyTtb ckanaaia: orpaxenue 1.7 mipj GaabIIMBBIX 10X00B

OcHoBHBbIe MexaHU3Mbl: KommaHus JIO)KHO 3aBbIlIajia CPOK TOJIE3HOTO
JNEUCTBUSL CBOMX OCHOBHBIX CpEJCTB, 3aHM3UB TaKUM o0O0pa3oM pacxojpl IO
aMOPTHU3allMU, a TaKKE 3aBhIIIAJIA OCTATOYHYIO CTOMMOCTh TakMX akTHBOB. OHa
YMyApsUIach 3TO JIeJIaTh B TOW WJIM UHOM CTereHu, HauuHas ¢ 1992 rona.

OcHoBHbIe yuacTHUKHU: [lun bantpok — ocHoBarens u CEO, @wimnn Pynn —
owIBIIMY T1aBa, [xeliMc Kbonur — puHancoBbIl qupekTop, Xebept ['eTc — rinaBHbIN
opuandeckuii coBeTHUK U bpioc ToOGekcen — Buie-mpe3uaeHt no ¢uHancam. Hy u

KOHEYHO )K€ ayIuTopcKasi komnanus — Aptyp Annepcer (Arthur Andersen).

Kak Bckpbuioch: HOBbIE CEO U MeHemKMEHT H3yywin (DUHAHCOBBIC
JOKYMEHTBI U PETUCTPbI KOMITAHUU U OOHAPYKHUIU (aKT 310yNOTPEOICHUH.

OTBeTCTBEHHOCTh: KOJUICKTUBHBIM HCK aKIMOHEPOB B pa3zmepe 457 MIH.
nomn. CHIA Ovut ynosnetrBoper. SEC omrpadoBan Aptyp AHaepceH Ha 7 MITH.
nosut. CIITA.

3a0aBHbIi (paKT: IOCJIE CKaH/1ajla HOBBIM I1aBa koMnanuu A. Mopuc Meiliepc
BHEJIpWIJ TENE(POHHYIO JMHUIO JOBEPHS MO KOTOPOU COTPYAHUKUA KOMIIAHUU MOTYT
AHOHMMHO COOOIIUTH O HEUECTHOM WJIM HEHAJIJIeKAILIEM [TOBEJICHUU.

KoHTpoJibHBbIE BONIPOCHI:

I. Kakoe wu3 omnpeneneHuii KOPIOPATUBHOTO  YNPAaBICHUS,
MPUBEJICHHBIX B JJAHHOM TJIaBe, Bbl cuuTaeTe Haubosee nmoaHeM? Moxkere
au Bel peayio)kuTh CBO€ COOCTBEHHOE OMpe/IesiCHUuE, KOTOpoe Obl MOIJIO
MOJIHOCTBIO OXBATUTh BCE ACMEKThl KOPIIOPATUBHOIO YIIPABJICHUA?

2. llpoananmu3upoBaB HIKE IMOKAa3aHHYIO CTPYKTYpYy, NPHU3HAKU
KaKOW MOJIeJIM KOPIIOPATUBHOTO YIPABJICHUS MOXKHO paclo3HaTh B
CTPYKTYpE KOPIOPATUBHOTO YIIPABJICHUS KOMITAHUM ?
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BHeLUHHH
ayAMTOop YTEEDHEAAET HaGupast
QbLee cobpaHue
dKLIHOHEpPOE
;] HaBupast
5 Komurer
o P‘:;‘::::::::“ Mo CTparer viecKomy
E OTUNTHIBRETCA ~ IU1aHW pPOBaHHMH
E NopoTueTeH
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HabnwoaaTenHbIA KOM HTET
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3
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MeHeKMEHT

(Cnyx6a ynpagneHuA M COTPYAHHKH

I lpagneH4a
PUCKAMHM) MogoT4eTHo
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I''TABA 11. AKIIMOHEPBI. OGIIIEE COBPAHUE AKIIMOHEPOB
§ 2.1. Poab 0011ero coopanusi akiimOHEPOB M €ro MOJTHOMOYHS

B cootBeTcTBHM co cT. 58 3akona PecnyOnuku Y30ekuctadn 6 mas
2014 r., Ne 3PV-370 «OO0 akuMOHEpHBIX OOIIECTBAX M 3allUTE MpaB
aKIMOHEPOB» (HOBOW pez:(aKuHH)l (mamee — 3akoH «OO0 aKIIMOHEPHBIX
oOIIIecTBax M 3aIlIUTe MPaB aKIMOHEPOBY»), 00IIee coOpaHue aKITMOHEPOB
SBJISIETCSI BBICIIMM OpPraHoM yIipaBiieHus ooOmiectBa. OOiiee coOpaHue
aKITMOHEPOB BEACT IpejceaTeNb HaOMI01aTeIbHOTO COBETa OOIIECTBa, a B
ClIydyae €ro OTCYTCTBUS 10 YBXHUTEIbHBIM MNpPUYMHAM — OJUH U3
YJICHOB HAOJIOJATeabHOrO0 coBeTa oOmiecTBa. TakKe  COIJIACHO
CT. 27 BBIIIIEHa3BAaHHOTO 3aKOHA aKIIMOHEPHI — BIAACIBIBI TPOCTHIX aKIIUi
MOTYT Y4acTBOBAaTh B OOIIeM COOpaHUH aKIIMOHEPORB C MPaBOM T0JIOCa IO
BCEM BOIIPOCAM, BXOJSIIMM B €r0 KOMIICTCHIIMIO, a TaKKe MMEIOT IIPaBO
Ha TOJIyYeHHUe TMBUJICH/IOB, a B CIydae JUKBUIAIIMHA OOIIECTBA — IIPaBo Ha
MOJTy4YEeHHE YacTH €ro MMYIIECTBA B COOTBETCTBUHU C MPUHAIICKAIICH UM
JIOJICH.

: 3aKOHOJATENIbCTBO M HaWJIydIlas TNPaKTHKa KOPIOPATUBHOTO :
| yIpaBJIECHUsl pacHpeAcisieT 30Hbl KOMIETEHLIUH OPraHOB YIPAaBJICHUS |
I cnenyromum  o6pazom: o0luee coOpaHue NPUHMMAET PEIICHUS 11O |
: HanOoJiee Ba)XKHBIM BONpPOCaM JACATEIBHOCTH W  CYIICCTBOBAHUS :
| o0mmiecTBa, 30HAa OTBETCTBEHHOCTH HaOJNIOAATEILHOIO COBETA — |
| cTpaTerus U KOHTPOJIb 32 MEHEKMEHTOM, a MCIIOJTHUTEIbHBIC OPTaHBbI |
: 3aHMMAIOTCS BOIIPOCAMH YIIPABJICHUS TEKYIIEH IeATCIbHOCTHIO! I

[lepBas wactp [IpuaiunoB OICP conepKUT MOT0KEHUE O TOM, YTO
aKIIMOHEPHI UMEIOT MIPABO HA YYACTHUE B MPUHITUU PEIICHUN U MTOTy4YCHUE
JOCTaTOYHOM MH(GOpPMAIIMM  OTHOCHUTEJIBHO PEIICHUH, Kacaroluxcs
MPUHIUITHAIBHBIX U3MEHEHUN B KOPIIOPAIIUH.

[IpuHrmas ydactue B OOLIMX COOpaHMsIX, aKIMOHEPHI MO OOIIeMy
MPaBUIIYy UMEIOT BO3MOXKHOCTh U30UpATh Jpyrue opransl ynpasieHus AO,
NpUHUMATh peIIeHHus 00 W3MEHEHWU YyCTaBa, YTBEPXKIAaTh pa3Mep
TUBUACHIOB U T.1.

B m.1 c1.59 3akona «O0 akIMOHEPHBIX OOIIECTBaX MU 3allUTE IMpaB
aKITMOHEPOB» OMpeeicHa HWCKIIOUYUTENbHAS KOMIICTEHIIUS  OOIIero

! Cobpanue 3akononarensctsa Pecny6nuku Y3bekucran, 2014 r., Ne 19, ct. 210; 2015 1., Ne 33, ct. 439,
Ne 52, ct. 645; 2016 1., Ne 17, ct. 173, Ne 39, cr. 457.
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coOpaHusl aKIMOHEPOB, T.€. MEPEUYCHb BOIMPOCOB, KOTOPHIE UMEIOT MPaBO
peniaTh TOJABKO aKIIMOHEPHI, HATIPUMED:

— BHECEHHE HW3MEHCHHH U JOMOJHEHWW B yCTaB OOIIECTBA WIIH
YTBEPKJICHUE yCTaBa OOIIEeCTBA B HOBOM PeIaKIINy;

— peopraHuzaiuys oOIIecTBa;

— JIUKBUAAIAS oO1ecTna, Ha3HAYCHUE JTUKBHUAATOPA
(TUKBUIAIIMOHHOW KOMHUCCHUH) U YTBEPXKICHHE TMPOMEKYTOUHOTO U
OKOHYATEJIbHOTO JTMKBUIAIIMOHHBIX 0aJIaHCOB;

— ONpeaeNiCHHEe KOJWYECTBEHHOTO COCTaBa HAOIIOAATEIHHOTO
COBETa MU KOMHUTETAa MUHOPUTAPHBIX aKIMOHEPOB 00IIEeCTBa, M30paHUEe UX
YJICHOB 1 JJOCPOYHOE MPEKPAICHUE UX TTOTHOMOYHIA;

— OIpeJieNieHne MPEACTIBbHOTO pa3Mepa 00bIBICHHBIX aKIIHi;

— yBEJIIMYEHUE yCTaBHOTO (PoHAa (YCTaBHOIO KamuTaia) oOIIecTBa;

— yMEHbIIIeHHEe ycTaBHOTO (oHa (YCTaBHOTO KamnuTaia) 00IIeCcTBa;

— nOpuoOpeTeHne COOCTBEHHBIX aKIU;

— YyTBEpXKJACHUE  OpPraHU3AaIllMOHHOW  CTPYKTYphl  OOIIECTBa,
0o0pa3oBaHUE  UCIIOJHUTEIBHOTO  OpraHa  oOllecTBa,  u30paHue
(Ha3HAYeHHWE) €ro pPYKOBOJWTENIS U JOCPOYHOE TIPEKpaIlleHHue €ro
ITOJTHOMOYMH;

— u30paHue YJIEHOB PEBU3MOHHON KOMHCCHUU (pEeBU30pa) 00IIEeCTBA
U JIOCPOYHOE TMpEKpaIlleHHe HX IMOJHOMOYMMA, a TaKXke YTBEpPKICHUE
MOJI0KEHUS O PEBU3MOHHON KOMHUCCHH (PEBU30PE);

— yTBEpXKJCHUE TOJOBOTO OTYETa W TOJOBOrO OW3HEC-TUIaHa
o0l11ecTBa, a TAaKXKE CTPATETUU Pa3BUTUS OOIIECTBA HA CPEIHECPOUHBIN U
JOJITOCPOYHBIN MEPUO C ONpeeICHUEM €€ KOHKPETHBIX CPOKOB HCXO/IsS
M3 OCHOBHBIX HAIIPaBJICHUN U 1IETH JAEATeILHOCTH O0IIECTRa,;

— pachpejielieHue MpUObUIM U YOBITKOB OOIIECTRA;

— 3acJIylIMBaHUE OTYETOB HAOIIOJATEILHOIO COBETA U 3aKIIIOUCHUIN
PEBU3MOHHON KOMHUCCHUU (peBH30pa) 00IIECTBA MO BOMPOCAM, BXOISAIIUM B
UX KOMIICTCHIIMIO, B TOM UYHCIIE€ 110 COOJIOJCHUIO YCTaHOBJICHHBIX
3aKOHOJIaTeJIbCTBOM TPEOOBAHUM 10 YIIPABICHUIO OOIIECTBOM,

— TIPUHATHE PEIICHHS O BBIMYCKE OOIIECTBOM KOPIIOPATHBHBIX
oOyuraIuii, B TOM YUCJIe KOHBEPTUPYEMBIX B aKIIHH;

— TIPUHSATHE PEUISHHUS O BBITYCKE MPOU3BOAHBIX IIEHHBIX OyMar;

— TIPUHATHE PEHICHUS O BBIKYNE KOPIOPATUBHBIX OOIUTAINi
001IeCTBa;

— TIPUHATHE PEIICHUS O HENPUMEHEHUH MPEUMYIIECTBEHHOTO
npaBa Ha TMPUOOPETEHHE AaKUMM ¢ SMHCCHOHHBIX IIEHHBIX Oymar,
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KOHBEPTUPYEMBIX B aKIIHH;

— OIpeJeNICHUE 1IEHbI pa3MelleHusl (BbICTaBICHUS HAa OUPIKEBOUM U
OpraHU30BaHHbIN BHEOMPIKEBOW PHIHOK IICHHBIX OyMar) axkiuii;

— YTBEpXKJECHHUE perjaMeHTa oOIIero coopaHus aKiimOHEPOB;

— JpoOJeHue U KOHCOMUIAIUS aKIUi;

— YCTaHOBJICHHWE BBIMUIAYMBACMBIX  HCIIOJHUTEIBHOMY  OpraHy
oOmiecTBa BO3HArpaXAeHUM U (WIM) KOMIIGHCAIIMM, a TakXe uX
npeAebHBIX Pa3MEPOB;

— TIPUHATHE PEUICHUS O COBEPILICHUM OOIIECTBOM KPYMHBIX CIEIOK
U caenok ahGuiImpoBaHHBIMU JIUIIAMHU OOIIECTBA;

— peIIeHNE UHBIX BOIMPOCOB B COOTBETCTBUH C 3aKOHOIaTEIIbCTBOM.

Kak BuaHO M3 MOCIEIHETO MOIMYHKTa, 001Iee cOOpaHue aKImOHEPOB
MMEET MPABO PEIIaTh MHBIE BOMPOCHI, MPUHATHE PEIICHUN MO KOTOPHIM
OTHECEHO K  KOMIETEHIIMM  O0Ommero  coOpaHusi  akIMOHEPOB
3aKOHO/IATEJIbCTBOM, MHBIMU CJIOBAMH KOMIIETEHIMSI OOIIEro coOpaHus
aKIIMOHEPOB  JKECTKO HE pEerlaMEHTUPOBaHA, YTO MPEJOCTaBISET
HEKOTOPYIO CBOOOJYy MPH OMNpeeICHUN KOMIIETSHIIMN OOIIero coOpaHus
aKIIMOHEPOB.

I BaxHO MOMHUTH, UTO y aKIIMOHEPA HET MPSIMBIX UMYILIECTBEHHBIX :
| mpaB Ha MMYLIECTBO aKIMOHEpHOro ooOmecTBa. OHO NPUHAIICKUT |
: caMOMY aKIIMOHEPHOMY OOIIECTBY! I

I

B cr. 59 panHoro 3akoHa NPEAYCMOTPEHO, YTO BOIPOCHI,
OTHECEHHBIE K KOMIIETCHIIMU OOIIEeTo COOpaHus aKIMOHEPOB, HE MOTYT
OBITh IIepelaHbl Ha pEIICHHUE MCIOJHUTEIbHOMY OpraHy OOIIeCTBa.
OnHako BOMPOCH, OTHECEHHBIE K KOMIIETCHIIMHW o00Iero coOpaHus
aKITMOHEPOB, HE MOTYT OBITh MEpeaaHbl Ha peIIeHHE HAOII0IaTeIbHOTO
COBETa OOIIECTBA, 3a UCKIIOYECHHUEM CIICTYIOIIUX BOIIPOCOB:

— yBeJIMYEHUE ycTaBHOro (hoHJa (YCTaBHOIO KamuTaja) OOIIEeCTBa,
a TaKXXe BHECEHHWE M3MEHCHUW M JIOMOJHEHUM B YyCTaB OOIIECTBa,
CBSI3aHHBIX C YBEJIMYEHHEM YcTaBHOrO ¢oHaa (yCTaBHOTO KaruTasa)
00111eCTBa U YMEHBIIIEHHEM KOJIMUECTBA OOBSBICHHBIX aKIIMil OOIIECTBA;

— OIpeeNieHne IIEHbI pa3MelIeHus (BBICTABICHUS Ha OUPIKEBOUM U
OpraHW30BaHHBIN BHEOUPKEBOW PHIHOK IIEHHBIX OyMar) akiui;

— TMPUHATHE PEIICHUS O BBIMYCKE OOIIECTBOM KOPIIOPATUBHBIX
o0OJUraiuii, B TOM 4rciie KOHBEPTUPYEMBIX B aKIIHH,

— TMPUHATHE PEILICHUS O BBIITYCKE MPOU3BOAHBIX IICHHBIX OyMar;

39



— TMPUHATHE PEUICHUS O BBIKYIIE KOPIOPATUBHBIX OOJUTALIUMA
00IIIeCTBa;

— o0pa3oBaHHE WCIIOJHUTEIBHOTO OpraHa oOIecTBa, H30paHHe
(Ha3HAUYE€HWE) €ro PYKOBOIWTENSA, JOCPOYHOE TIPEKpAICHHE €ro
MMOJIHOMOYMH;

— YCTaHOBJICHME pPa3MEPOB, BBHIIJIAYUBAEMBIX HCIOJTHUTEIBHOMY
opraHy oOI1ecTBa BO3HArpaKJACHUM U KOMIICHCAIIHIA;

— YTBEp}KJICHUE T'0JI0OBOTO OM3HEC-TIJIaHa O0IIECTRa.

Pemienust oOmiero coOpaHus akKIMOHEPOB II0 Pa3HBIM BOIpoOcaM
MPUHUMAIOTCSL PA3JIUYHBIM KOJIMYECTBOM TOJIOCOB, T.€. CYIIECTBYIOT
CIIeAYIOIIE BapUAHTHI TOJIOCOBAHUA Ha 00IIeM COOpaHUHU aKIMOHEPOB:

1. TIpocTtbiM OOJBIIMHCTBOM TOJIOCOB aKIIMOHEPOB — PEIICHUE
oO1iero coOpaHusi aKIIMOHEPOB MO BOINPOCY, IMOCTABJICHHOMY Ha
roJIOCOBaHuEe, NPUHUMAETCS OOJBIIMHCTBOM TOJIOCOB AaKI[MOHEPOB —
BJIAJICTIBLIEB TOJIOCYIOIIUX AaKIUK OOIIeCTBa, MPUHUMAIOIINX Y4YacTHE B
coOpaHuu.

2. KamuduumpoBaHHBIM OOJBIIMHCTBOM TOJIOCOB AKIIMOHEPOB —
pEIICHUE IO BOIPOCaM, BHECEHHUS W3MEHEHUW W JOINOJHEHHAM B YCTaB
oOlllecTBa WJIM YTBEPXKJECHUS yCTaBa OOIIECTBA B HOBOW peAakiluw,
peopraHuzanuyd  oOIIecTBa, JHUKBUJAMK  OOIECTBA, Ha3HAYCHUS
JUKBUJATOpa  (IMKBUAAIMOHHOM  KOMHUCCHUM) M YTBEpPKICHUS
IPOMEXKYTOUHOTO M  OKOHYATEJIIbHOTO JIMKBUAAIMOHHBIX OallaHCOB,
OTpeACNICHUs TIPEICTIbHOTO pa3Mepa 00BSBICHHBIX aKIIUM, 3aCTyIIMBAHUS
OTYETOB HAOII0ATEIBHOTO COBETAa M 3aKJIIOYEHUM PEBU3HMOHHOMU
KoMHuccuu (peBuU30opa) oOIecTBa IO BOIMPOCaM, BXOJAIIUM B HX
KOMIETEHIIMI0, B TOM 4YHUCJIE TI0 COOJIIOACHUIO YCTaHOBJICHHBIX
3aKOHOJIaTeJIbCTBOM TPEOOBAHUM MO YNPABIECHUIO OOIIECTBOM, a TAKKE IO
JIPYTUM BOIPOCaM, YCTAHOBJICHHBIX 3aKOHOM MPUHUMAETCS OOIUM
coOpaHueM akIIMOHEPOB OOJBIIMHCTBOM B TPU YETBEPTU TOJOCOB
AKIIMOHEPOB — BJIAJICNIBIEB T'OJOCYIOMINX AKIHMMI, TPUHUMAIOIINX Y4aCTHE
B 00I1IeM COOpaHHH aKIIHOHEPOB.

3.  KyMynsaTuBHBIM  TOJOCOBaHMEM 1O  BbIOOpaM  YJICHOB
HaOII0JaTeILHOTO COBETa OOIIECTBa, MPU KOTOPOM YHCIO TOJOCOB,
MPUHAICKAMMNX KKIOMY aKI[MOHEPY, YMHOXAETCS Ha YHUCIO JIUII,
KOTOpBIE JOJDKHBI ObITh M30paHbl B HAOMIOAATEIbHBIA COBET OOIECTBA, U
aKIIMOHEDP BOPABE OTJATh MOJIYYECHHBIE TAKUM 00Pa30M T0JI0Ca MOJHOCTHIO
3a OJIHOTO KaHAWAAaTa WU pacClpelesiuTh UX MEXIy AByMs U Oojee
KaHIuaTaMH.

B d4actu ycraHoBieHHS TpeOOBaHUNW K KOJUYECTBY TOJIOCOB,
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HEOOXOJIUMBIX [JIsl MPUHSATUS TOTO WJIM HWHOTO PEHICHUS OTHOCHUTEIIBHO
rojIOCOBaHMA 1O BONpoOcaMm, g KOTOPBIX Tpedyercs TMpocToe
O00npIMHCTBO, 3akOoH «OO0 aKIMOHEPHBIX OOIIECTBAX W 3alllUTe IIpaB
AKIIMOHEPOB» MPEIOCTABIISIET IOMUMO YCTaHOBJIEHHOTO 4.3 cT.60 3akoHa
roJIOCOBaHUA, MPAaBO MPEAYCMOTPETh B CBOEM YCTaBE MHOE KOJUYECTBO
rOJIOCOB JIJIsi TOJIOCOBAHUS MO TaKMM BOIMPOCaM, HapuMeEp, IBE TPETH U
T.I1.

Kpome »storo, cr. 69 3akona «OO0 aKkIMOHEPHBIX OOIIECTBAX H
3alUTe TIPaB aKIMOHEPOB» COJCPKUTCS TOJIOKEHHUE, B COOTBETCTBUH C
KOTOphIM,  TOJIOCOBaHME Ha  oOmeM  coOpaHMM  aKIIMOHEPOB
OCYIIECTBIIICTCS MO TPHUHIUITY «OJHA TOJIOCYIOIIAsl aKIus oOIiecTBa —
OIMH TOJIOC», 3a HCKIIOYEHHUEM CIyd4aeB IPOBEACHUS KyMYJISITUBHOTO
roJIOCOBaHUs MO BIOOpPaM YJICHOB HAOJIIOIaTEIbHOTO COBETa OOIIECTRA.

§ 2.2. Co3bIB 1 TIPOBe/IEHHE 00IIEr0 COOPAHUS AKIINOHEPOB

OOmiee coOpaHue aKIMOHEPOB MOXKET ObITb TOJOBBIM U
BHeouepeaHbIM. ['010B0e 00111€€ cCOOpaHre aKIIMOHEPOB MPOBOIUTCS OJUH
pa3 B TOJ M SBJIIETCS CaMbIM BaXKHBIM COOBITHEM B «KOPIOPATHUBHOW
’KU3HHM aKIIMOHEPHOT0 00IIecTBa, HA KOTOPOM IOABOISATCS T'OJAOBBIC UTOTH
JESATEILHOCTH AaKIIMOHEPHOTO OOIIeCTBa U TMPUHUMAIOTCS KITIOYEBBIC
KOpIIOpaTUBHBIE pemnieHus. [omoBoe o0miee coOpaHuE aKIMOHEPOB
MIPOBOJIMTCS B CPOKH, YCTAHOBJICHHBIE YCTaBOM OOIIECTBA, HO HE TO3THEE
4yeM 4Yepe3 IIEeCTh MECSIIEeB Mociie OKoH4YaHusi (uHaHCOBOTO roja. Ha Hem
B COOTBEeTCTBHH ¢ 4.4 3akoHa «O0 akIMOHEPHBIX OOIECTBAX M 3aIUTE
nmpaB  aKIMOHEPOB» B  00s3aTEIBLHOM TIOPSJKE pPacCMaTpPUBAIOTCS
CJIEIYIOIIHNE BOTIPOCHI:

— 00 n30panuu HaOIIOAATEIHLHOTO COBETA M PEBU3MOHHON KOMHUCCUU
(peBu30Opa) 0OIIECTBA;

— 0 BO3MOXHOCTHM TMPOJJICHHUS] CpOKa, TMEpe3aKIIOYeHUs WU
pPacTOpP>KEHMsI JOTOBOpA C E€IUHOJMYHBIM HCIOJHUTEIBHBIM OPTraHOM
(IMpeKTOpOM), dYICHAMH KOJUIETUAIBHOTO WCIOJIHUTEIBHOTO OpraHa
(mpaBieHHEeM) OOIIECTBA, JOBEPUTEIIBHBIM YIPABIISIONIUM,

— paccMaTpuBaeTCs  TOJOBOM  OTYeT  OOIIeCTBa,  OTYETHI
UCIIOJTHUTEJILHOTO OpraHa M HaOJI0JaTeIbHOTO COBETa OOIIecTBa O
MPUHUMAEMBIX MEpax Mo JTOCTUKEHUIO CTPATETUN PA3BUTHS OOIIECTBA;

— yTBEpKJACHUE TOJOBOTO OTYeTa W TOJOBOTO OM3HEC-TUIaHa
oOIecTBa, a Tak)Ke€ CTpAaTeTUH Pa3BUTHS OOIIECTBA HA CPEAHECPOUHBIN U
JOJICOCPOYHBIN MEPUOJ C ONpeeTCHUEM €€ KOHKPETHBIX CPOKOB MCXOJIS
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13 OCHOBHBIX HAIIPaBJICHUH U LIEJIH ICSATEILHOCTH OOIIECTBA;

— pacnpejeiieHue NpuoObLIN U YOBITKOB 0OIIECTBA.

PazymeeTcss, B IIOBECTKYy JHS TOJOBOro 0OIIero coOpaHus
aKITMOHEPOB MOTYT OBITh BHECEHBI HHBIE BOINPOCHL. ['0m0BOE 0OIIICE
coOpaHMe  aKIMOHEPOB  CO3BIBACTCA  HAOMIOJATEIbHBIM  COBETOM
aKIIMOHEPHOTO O0IIECTRa.

BreouepenHoe oOmiee coOpaHuWe aKIMOHEPOB CO3BIBACTCS IS
pEIIeHUs Pa3IMYHBIX BaKHBIX BOIIPOCOB, OTHECEHHBIX K €r0 KOMIIETEHIIUN
B TPOMEXKYTKAX MEKIYy TPOBEACHUEM TOJOBBIX OOIMMX coOpaHui
akimoHepoB. BHeouepenHoe oOliiee coOpaHue aKIMOHEPOB CO3BIBACTCS C
HEKOTOPBIMH OCOOEHHOCTSIMH, HaIPUMED, 110 WHUIIUATHBE:

1) HaOmrogaTeILHOrO COBETA OOIIECTBRA;

2) MUCbMEHHOTO TpeOOBaHUs PEBU3MOHHON KOMHUCCUM (PEBU30PA);

3) aknuoHepa (aKIIMOHEPOB), SBIISIONIETOCS BiIAJEIbIIEM HE MEHeEe
YeM TISATH MPOIIEHTOB TOJIOCYIONTUX aKIIUA OOIIIECTRA.

To ecThb cO3BIB BHEOYEPEAHOTO OOIIEro COOpaHMS aKIMOHEPOB IIO
NUCbMEHHOMY  TpeOOBaHWIO  PEBU3UOHHOM  KOMHCCUU  (pEBHU30paA)
oOlllecTBa WIM akIMoHEepa (aKIHMOHEPOB), SIBISIOUIETOCS BIAJCNbIEM HE
MEHEEe YeM TISITH TMPOIEHTOB TOJIOCYIOIMHUX  aKIWKA  OOIIEeCcTBa,
OCYIIECTBISICTCS HAOJIOJIaTEIbHBIM COBETOM OOIIECTBA HE II03/JHEE
TPUALATH JHEH CO JHS TMPEJCTaBICHUS IMMHUCHbMEHHOTO TPEOOBaHUSA O
IIPOBEACHUU BHEOUEPETHOTO OOIIEro coOOpaHus aKI[MOHEPOB.

B Tewyenue necaTH nOHEW C AaThl TpEAbSBICHUS TpeOOBaHUS
PEBU3MOHHON KOMHccHHM  (peBH30pa) OOINecCTBA WM  aKIMOHEpa
(aKIIMOHEPOR), SBIISAIONICTOCS BJIQJICIBIIEM HE MEHEE YeM IISATH IPOIICHTOR
TOJIOCYIONIUX aKIWi 0OIecTBa, O CO3bIB€ BHEOUEPEIHOTO OOIIEro
coOpaHusi akKIMOHEPOB HAOIIOJIATEILHBIM COBETOM OOIIECTBA JOJIKHO
OBITh MPUHSTO PEIICHHWE O CO3bIBE BHEOUYEPETHOI0 OOIIEro coOpaHus
aKIIMOHEPOB MO0 00 OTKAa3€ OT €ro CO3bIBA.

: Bonpocamu 1oJAIr0TOBKH MPOBEACHUS TOJO0BOr0 OOIIEro coOpaHus
| AKIMOHEPOB HEOOXOJMMO HayaTh 3aHMMAThCS C Hayaua (PUHAHCOBOTIO
I roaa. [ Toro 9To0bl yCHENHO MPOBECTH J000€ MEPONPUITHE, BAXKHO |
: pa3paboTaTh aJTOPUTM €ro MOJATOTOBKHU U MPOBEeHNs! |

Jlvia, OCYIISCTBISAIOIINE TMOATOTOBKY M IPOBEACHHE OOIIEro
coOpaHus aKIIHOHEPOB:

1)HaOmrogaTeNbHBIN COBET;

2)nuia, TpeOyIolIre CO3hIBa;
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3)cueTHasT KOMHUCCHSL.

PexoMenmyeM BO  BHYTpPEHHEM JOKYMEHTE, PpEryIupYIOIIEeM
MOJATOTOBKY M TIPOBEJEHHE OOIIero coOpaHusi aKIIMOHEPOB, 3aKPEMUTh
IpOIEAYpPY MW HYETKO paclpeeluTh IMMOJHOMOYHS OPraHOB yIIPaBIICHHS
AKITMOHEPHOT'O OOIIECTBA MO MOJATOTOBKE, CO3bIBY M MPOBEICHUIO OOIIETO
coOpaHusi aKIMOHEPOB BO H30€kKAHWE BO3MOXKHBIX pAa3HOTJIACUA U
KOH(DJIMKTHBIX ~ CUTyalluid, HampuMep, YETKO OINpPEACIUTh OpTaH,
HaAIPaBJISAIONIMK  3alIpOC  PETUCTPATOPy O TPEIOCTABIICHHHM CITHCKA
aKIMOHEPOB, HMEKIIMX MpaBO Ha YydyacTue B 0OIleM coOpaHuu
aKIIMOHEPOB, OpraH, OCYIIECCTRIISIOMNNA U3BEIIICHUE aKIIHOHEPOB O CO3bIBE
o0111ero coOpaHusi aKIIMOHEPOB U MOJATOTOBKY MaTepHaIOB, 00sA3aTeIbHBIX
TSI TIPEIOCTABIICHHS aKIIMOHEPaM U T.II.

IloaroToBka mnoBecTKM [HS 0OO0OIIEro CcOOpPaHUsl AKIMOHEPOB.
IToBecTka gHA  oOmiero  coOpaHuss  aKIMOHEPOB  GopMuUpyeTcs
HaOJIIOaTeIbHBIM COBETOM aKIMOHEpHOro oobmiectBa. B 3akone «OO0
aKIIMOHEPHBIX OOIIeCTBAX M 3alldTe TpaB aKIMOHEPOB» ONPEICIICHBI
OTHOCHUTEIIBHO TMPOIEAYPHl MPEUIOKECHUSI BOIMPOCOB B IOBECTKY JHS
oO1iero coOpaHus akIHUOHEPOB, a TaKXe KaHAUJATyp B OpraHbl
yIOpaBJICHUS aKIMOHEPHOro oOmiecTBa. Mcxoas W3 MOJOXKEeHW cT. 63
3akoHa «OO0 aKIMOHEPHBIX OOIIECTBaX W 3alIWTE IpaB aKIIMOHEPOBY,
aKIIMOHEPHI (aKIMOHEP), SABJISIONINECS B COBOKYMHOCTH BiajeiibIlaMU HE
MEHEe YeM OJIHOTO IPOIICHTa T'OJIOCYIONINX aKIMA OOIIecTBa, B CPOK HE
MO3IHee TPHUALATH JTHEH MOocae OKOHYaHHUS (PMHAHCOBOTO roja OOIIecTBa,
€CJIM YyCTaBOM OOIIECTBAa HE YCTAHOBJICH OoJjiee MO3AHUN CPOK, BIpaBe
BHECTH BOTIPOCHI B TTIOBECTKY JIHSI TOJOBOTO OOIIETO COOpaHUsI aKIIMOHEPOB
¥ BBIJIBUHYTHh KaHJWJATOB B HAONIOAATEIBHBIM COBET M PEBU3HOHHYIO
KOMHUCCHIO (PEBU30pHI) OOIIECTBA, YUCIO KOTOPHIX HE MOKET MPEBHIIIAThH
KOJIMYECTBEHHOT'O COCTaBa 3TOTO OopraHa. AKIIMOHEPHI (aKIIMOHEP) BIPaBe
BHECTM U3MEHEHHUS B CIUCOK BBIABMHYTBIX HWMH KaHIWJIATOB B
HAOMIOJATEbHBII COBET M PEBU3HOHHYID KOMHCCHIO (PEBHU30PHI)
oOmiecTBa HE IO3JHEE Tpex padouyux AHEH C JaThl ONyOJIMKOBaHMS
COOOIIEeHUsI O TPOBEICHUU TOJOBOTO OOIIEro COOpaHUs aKIMOHEPOB.
Bomnpoc B moBecTky aHsi 001miero coOpaHusl aKIIMOHEPOB BHOCHUTCS B
NUCBMEHHOW (opMe ¢ yKa3aHMEM MOTHBOB €ro IOCTAaHOBKH, MMEHHU
(HaMMEHOBaHMs)  aKIMOHEPOB  (aKIMOHEpAa), BHOCAIIMX  BOIPOC,
KOJIMYECTBA U TUIIA MPUHAJICKAITUX UM aKITUH.

IIpoBenenue 3acelaHus Ha0JII01ATEeJILHOTO CoBeTa,
MOCBAIIICHHOE CO3BbIBY o01ero coOpanus AKLMOHEPOB.
HaOmtonaTenpHBI COBET Ha CBOEM 3aceJaHWM MPUHUMAET PEIICHUE O
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MpPOBEJACHUU OOIIero CcOOpaHus aKIMOHEPOB, YCTAHABIMBAET ATy
COCTaBJICHUSI CIIKMCKa JIMIl, WMEIIIMX IMpaBO Ha ydacTue B OOLIEM
coOpaHUM aKIMOHEPOB, OMpeeseT IaTy, BpeMs U MECTO MPOBEIACHUS
obmiero coOpanms, MOBECTKY AHS 00IIero coOpanus, 1aTy GOopMUPOBaAHUS
peecTpa akIMOHEPOB OOIecTBa JJIsI TMPOBEACHUS OOIIEro coOpaHus,
MOPSIZIOK  COOOIIEHMsI aKIIMOHEpaM U MPEJCTABUTENI0 T'OCYJIapcTBa O
MPOBEJICHUHM OOIIero coOpaHus, mepedeHb HH(OpMaIuu (MaTepuaioB),
IPEJIOCTABIISIEMON  aKIMOHEpaM W TPEJICTaBUTEII0 TOCyJapcTBa IIPH
MOATOTOBKE K MPOBEACHUIO 00111eT0 coOpanusi, GOpMY U TEKCT OIOJIIICTCHS
JUTSl TOJIOCOBAHMUAL.

CocTaBjieHHe CHOHCKA JIMI, UMEIOIIUX MPaBO0 HA Yy4acTue B
001meM coOpaHuu akmuoHepoB. B cooTBeTcTBUU co ¢T.61 3akoHa «O0
aKIIMOHEPHBIX OOIIeCTBaX H 3alluTe IIpaB aKIHOHEPOB», CIIHUCOK
aKIIMOHEPOB, MMEIONIMX IPaBO NMPUHUMATH y4acTHe B oOIIeM coOpaHUU
aKIIMOHEPOB M TOJIOCOBAaTh HAa HEM, COCTaBJISIETCS PErHUCTPATOPOM
aKIIMOHEPHOT'O0 OOIIIECTBA HAa OCHOBAaHWHM JAaHHBIX CHCTEMBI PEeCTpPOB
JepkaTenen akiui akimoHepHoro oomiectsa. [IpaBo Ha ydyacTue B 001eM
coOpaHUM aKIIMOHEPOB MMEIOT aKIIMOHEPHI, 3a)UKCUPOBAHHBIE B peecTpe
aKIIMOHEPOB 00IIecTBa, CPOPMUPOBAHHOM 3a TPU pabOYMX JHS JO AAThI
poBeJICHUsT 00IIero coopanusi akiMoHepoB. [1o TpeboBaHUIO akIMOHEpa
00111eCTBO 00513aHO MPEAOCTABUTh €EMY MH(POPMALIUIO O BKIIOUYECHUHU €r0 B
peecTp akIUOHEepOB o0OmecTBa, CHOPMUPOBAHHBIN A MPOBEICHUS
00111eT0 COOpaHuUs aKIIMOHEPOB.

N3BemeHue AaKIMOHEPOB O TMPOBeAEHUMM O00IIEro coOpaHusi
akumoHepoB. B cootBercTtBUM cO cT. 62 3akoHa «OO0 akKIIMOHEPHBIX
oOImecTBax W 3alIMTe TpaB aKIMOHEPOB», JlaTa M BPEMs MPOBEICHUS
oOmiero coOpaHus aKIMOHEPOB JIOJDKHBI OBITh YCTAHOBJICHBI TaKUM
o0pa3oM, 4yTOOBI B COOpaHUM MOTJIO MPHUHATH Yy4yacTue HauOOJbIIEe
KOJIMYECTBO JIUI[, UMEIOLIMX MpPaBO B HEM ydacTBoBaTh. CooOIIeHHE O
OpoBeACHUU  O0mero coOpaHus  aKIMOHEPOB  MyOJMKyeTCs  Ha
odulraabLHOM BeO-caiiTe 00IIeCTBa, B CPEACTBAX MacCOBOM nH(popmaiuu,
a TaKXXe HampaBJseTCsd aKIMOHEpaM MO 3JIEKTPOHHOM MOouTe HE MO3HEe
YyeM 3a CEMb JIHEW, HO HE paHee YeM 3a TPUALATh JHEW M0 JaThI
npoBeAcHUs 00Iero coopanus axkmuoHepoB. OOmEcCTBO 00s3aHO
YBEJIOMUTh TPEACTABUTEINA TOCYJapcTBa B IHUCbMEHHON (Qopme He
Mo3JHEe YeM 3a CeMb JHEW 10 JaThl NpPOBEACHHUS 00IIero coOpaHus
aKI[MOHEPOB.

IIpoBenenue o0mIero cooOpaHusi aKIUOHEPOB. B cOOTBETCTBUU C
3akoHOM «OO0 aKIMOHEPHBIX OOIIECTBAX M 3aIUTE IMPaB aKIIMOHEPOBY,
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MOPSIOK TPOBEACHUS OOIIEro CcoOpaHHs aKIIMOHEPOB OIpEaesieTCs B
COOTBETCTBHUU C 3aKOHOM, YCTABOM M MHBIMH JOKYMEHTaMHU aKIIMOHEPHOTO
obmiecTtBa, MO0 HEIMOCPEJCTBEHHO peIIeHHeM O00IIero coOpaHus
akuoHepoB. OTMETHM, UTO MpoOIeMa periaMeHTaIluy BeACHUs COOpaHuit
BeChMa akTyaJlbHa, OHAa HOCHUT JUISI aKIMOHEPHBIX OOIIECTB OOITUi
xapaktep. Benenue coOpaHusi 1O YTBEPXKICHHOMY, Y3aKOHCHHOMY
MOPSIZIKY, HMCKJII0YaeT BO3MOXKHOCTH IPOSIBICHHUS 3JIOYNOTPEOJESHUH CO
CTOPOHBI PYKOBOJSIIMX PaOOTHUKOB, MPHIACT €My JICIOBOM XapakTep,
oOecrieunBaeT COOIIOACHNE 3aKOHHOCTH, MOBBIIIAET, B KOHCYHOM CUYETE,
sdpdextuBHOCT ero pabotrel. [losTomMy pekomeHayeTcs YTBEpIUTH
MOPSZIOK  BEACHUS OOIIero coOpaHus akKIMOHEPOB B YycTaBe JHOO
BHYTPEHHEM JOKYMEHTE aKI[MOHEPHOTO OOIIECTRA.

Jlo oTKpeITHS 00IIEro CcOOpaHUs aKIUOHEPOB MPOBOAUTCS
perucTpamnus MNPUOBIBIINX aKIMOHEPOB WM WX IPEJICTaBUTEICH.
[IpencraButens  aknuoHepa JOJDKEH  NPEAbSIBUTH  JIOBEPEHHOCTb,
MOATBEPKIAOIIYI0 €r0 TIOJHOMOYHS Ha Yy4YacTHEe W TOJOCOBaHWE Ha
o01iemM coOpaHuM aKIMOHEPOB. AKIMOHEp (MPEICTaBUTENb AKI[MOHEpa),
HE TMPOIICAMHNN PErUCTpalio, HE YYUTHIBACTCS MPU OMpeIeTeHUN
KBOpYMa 1 HE BIPaBe MPUHUMATH YIaCTHE B TOJIOCOBAHHH.

[Tocne okoHYAaHMS CpPOKa JUIS TIPOBEACHUS PETUCTPAIIMH HE0OX0IUMO
YCTAaHOBUTH MPAaBOMOYHOCTh COOpaHHUs, T.€. BO3MOXKHOCTb JJII €ro
oTKkpbITHA. CT. 68 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX M 3aIUTE MpaB
aKIIMOHEPOB» PErIAMEHTUPYET BEIWYMHY U TOPSAJIO0K OIpeaeiacHus
KBOpyMa o01iero coopanus akinuonepoB. CoOpaHue MpaBOMOYHO (MMeEeT
KBOPYM), €CJIM HA MOMEHT OKOHYAHUS PETUCTpaIlii YIaCTHUKOB COOpaHUs
3apEeTUCTPUPOBAHBI AKIIMOHEPHl (MX TMPEICTaBUTENM), OOJajaromue B
COBOKYIHOCTH Oojiee yeM 50% TrojocoB pa3sMEIIEHHBIX TOJOCYIOIIUX
aKMii  aknuoHepHoro  obmectBa. Ilpuw  ompeneneHun  KBOopyma
YUHUTHIBAIOTCSI HAIPaBJICHHbIE aKIMOHEpaMU OIOJUIETEHH, MOJYyYCHHBIE K
MOMEHTY PETHCTpPalMK OOIIEro coOpaHusi aKIMOHEPOB, B CiIyyae €CIlu
TaKue aKIIMOHEPHI PEIIMIN MPUHATh Y4aCTHE B COOpPaHUHU.

Ecau kBOpyM OTCYTCTBYET, MPOBOJIUTCS TMTOBTOPHOE 00IIIee coOpaHue
aKIMOHEPOB ¢ coOofeHreM TpeboBanuii cT. 62 u cT. 68 3akoHa
«O0 axkIMOHEpHBIX OOIECTBAX M 3alluTe IIpaB axkuuoHepoB». llocie
ompeaeieHus KBOpyMa OOIero coOpaHusl aKIIMOHEPOB OTKPBIBACTCS U
MPOBOJUTCS B CIACAYIONIEM TOPSIAKE:

1.00mee coOpaHue akIMOHEPOB IMPOBOJAUT BHIOOPHI IpejceaaTels
(mpe3uanymMa) u CeKpeTapsi COOpaHusi;
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2.00m1ee coOpaHue aKIIMOHEPOB OMpeAesieT PopMy TOJTOCOBAHUS —
OTKPBITOE WJIU TaliHOE (110 OIOJIIICTCHSIM);

3.Ecnu npumeHumo, HAOMIONATENbHBI COBET JOKJIAJbIBAET O
MOJIYYEHHBIX UM MPEASIOKEHUAX TT0 U3MEHEHUIO MOBECTKHU JTHS.

4. YTBepKaaeTcs IOBECTKa JHS OOIero coOpaHus aKIHOHEPOB
(B MOBECTKY JTHSI MOTYT BHOCHUTBCSI U3MEHEHHS U (WIJIM) JOTIOJHEHHUS, €CITU
3a WX BHECEHHE IIPOr0JIOCOBAJIO OOJBIIMHCTBO AaKIMOHEPOB (MU HX
npeacTaBUTENEeH ), y4aCTBYIOIIMX B OOIIEM COOpaHUM aKIIMOHEPOB.

5. [lpuHUMarOTCs pelIeHus Mo BOMPOCaM, BKIIOUYEHHBIM B MOBECTKY
TTHS 00I1Iero COOpaHus aKIMOHEPOB.

6. [TogBOASITCS UTOTH TOJIOCOBAHMS

Jlst mojcyeTa roJIocOB, PETUCTPAllUM AKIIMOHEPOB ISl y4acTHs B
oOmieM coOpaHuM aKIMOHEPOB, a TakXKe BbIJAYM OIOJJICTCHEH IS
roJIOCOBAaHUS HAOJIFOAATEIPHBIM COBETOM OOIIECTBA CO3/JAaCTCS CUCTHAs
KOMHUCCHSI, KOJMYECTBEHHbIM M IEPCOHAIBHBIA COCTaB  KOTOPOWU
yTBEpKAaeTCs OO0ImmMM coOpaHWeM akIMOHepoB. B cocraBe cueTHOU
KOMHCCHH HE MOXET OBITh MEHEE TPeX 4YeIOBeK. B cueTHyI0 KOMUCCHIO HE
MOTYT BXOJWTHh YJICHBI HAOIIOJATETLHOIO COBETa OOIIeCTBa, YJICHBI
PEBU3MOHHON KOMHCCUU (peBH30p) OOIIECTBa, JUPEKTOp OOIIecTBa,
YJICHBI TIPaBJICHUS OOIIECTBA, JOBEPUTEIBHBIN YIPABISIONINNA, a TaKKe
JIUIIA, BBIBUTAEMbIE HA ATU JOJIKHOCTH.

OO6m1ee coOpaHue akKIIMOHEPOB HE BIIPABE PACCMATPUBATH BOIIPOCHI,
HE BKJIFOUYCHHBIE B €0 IOBECTKY JIHS, U IPUHUMATh 10 HUM perieHus!

IlpynsaTne pemenunit o0mwmMM coOpanueM akuouoHepos. Ha
MpaKTUKE MPUHATHE PEIICHUM Ha OOIeM COOpaHUU aKIIMOHEPOB MOXKET
OCYIIECTBIIATHCS HECKOJIbKUMH METOJIaMH:

1.TlocpencTBoM mpoBeACHUS 3aceiaHus, T.e. B OpMe COBMECTHOIO
MPUCYTCTBHUS, OTKPBITO.

2.TTocpecTBOM 3a04YHOTO TOJOCOBAHHS. 3a0YHOE TOJIOCOBAHHE
MOXET  TMPUMEHSThCS  BMECT€ C  TOJOCOBAaHHEM  aKIIMOHEPOB,
MPUCYTCTBYIOIIMX Ha OOmEeM CcoOpaHWHd aKIHUOHEPOB (CMEIIAHHOE
rojocoBanue), jau00 0e3 MNpoBeJeHUs 3acedaHus oO0IIero coOpaHus
aKIIMOHEPOB. YCTaBOM MOET OBITb YCTAHOBJICH IE€PEUYCHb BOIPOCOB,
NPUHSATUE KOTOPHIX 3a0YHBIM TOJIOCOBAHUEM HE JIOMyCKaeTcs, 3a
HCKJII0OYEHHUEM aKIIMOHEPHBIX OOIIECTB ¢ TOCYyAapCTBEHHOM J0JIEH.

3. TalilHBIM TOJOCOBAaHHEM Ha OOIEM COOpaHWU aKIMOHEPOB B
dbopMe COBMECTHOTO MPHUCYTCTBHS. bBIOJUIETEHHW [JI1 OYHOTO TaWHOTO
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roJIOCOBAHUSA JIOJDKHBI OBITh COCTAaBJIEHBI MO KaXJAOMY OTACIbHOMY
BOIIPOCY, IO KOTOPOMY T'OJIOCOBAHHME OCYILIECTBIISIETCS] TAMHBIM CITIOCOOOM.
I[Ipy »>ToM OroyuieTeHb JUIi OYHOTO TaWHOTO TOJIOCOBAHUSI HE
MOJIMCHIBAETCS 3a UCKJIIOUYEHUEM CIydas, KOT/Ia aK[MOHEpP caM HM3bSBUII
KeJlaHue Tnoanucath OroyuieTeHb. K JaHHOMY BHIy TOJOCOBaHUSA
HEOO0XOJAUMO TOJXOJUTh OY€Hb OTBETCTBEHHO W B3BEIIEHHO, MOCKOJIbKY
BeChbMa BEPOSITHBI  ClIydyaW 3J0yHoTpeOJIeHW#, BbIpa)kalomuecs B
danbcudukanuu OroJIeTeHEH, U T.11.

IlonBenenne  WTOroB  00mIEr0  cOOpaHMsi  AKIMOHEPOB.
CocraBiieHue nporokoJa. [lo urtoram rosocoBaHus cueTHasi KOMHUCCHS
COCTaBJISIET MIPOTOKOJI 00 UTOraxX roJ0COBaHUS, BKIIOYAIOIINUNA B TOM YUCIIE
CBEICHUSI O HaJWYUU KBOpyMa OOIIEro coOpaHusi akIMOHEPOB,
MOAMUCHIBAEMBIN 4WJIeHaAMU CYeTHOW Komuccuu. [IpoTokon obmiero
coOpaHusi aKIMOHEPOB JOJDKEH CoJiep)KaTh MHGOPMAIMIO W CBEICHUA,
npeaycMoTpeHHbie ¢T.73 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX U 3aIUTE
paB aKIMOHEPOBY.

[Tporokon OCA momieKuT MOAMUCAHUIO;

1)npencenareneM (WieHaMH TpE3UaUyMa) M CEKpeTrapeM OOIIero
coOpaHust aKIMOHEPOB;

2)4jieHaMU CYCTHOM KOMHCCHH;

3)akIMoOHEpaMH, BJIAJICIOIIMMH TOJIOCYIOIIMX AKIIMH aKIMOHEPHOTO
o0l11ecTBa, U Y4aCTBOBABIIMMU B 00111eM COOpaHUM aKIIHOHEPOB.

B cnyyae HEBO3MOXKHOCTH TOANMCAHUS MPOTOKOJIA  JIUIIOM,
OO0SI3aHHBIM ~ €r0  MOJIHUCHIBATh, MPOTOKOJ  MOAMUCHIBAETCS  €ro
MpeJICTaBUTEIEM Ha OCHOBAHUM BBIJJAHHOW €My JIOBEPEHHOCTH.

Y4yacTue MOJKHOCTHBIX JIMII U PYKOBOJSIIIMX COTPYAHUKOB B
3aceJaHuM 001Iero coOpaHusi aKHUOHepoB. Kpome akIMOHEpPOB M HX
npejcTaBuTeeid B 00IlIeM CcOoOpaHHMM aKIMOHEPOB HMEIOT IIPaBO
OPUHUMATh YYacTUE€ HEKOTOPhIE JOJDKHOCTHBIE JMIA KOMIIAHUHU I10
NpUTJAIEHWI0 HaOII0IaTebHOTO coBeTa. JlaHHble nHila MOTYT OBITh
MPUTJIAIIEHBI, B YAaCTHOCTH, JJIi OCBEIICHHUS BOMPOCOB MOBECTKU IHSI.
Kpome »3TOro, HCHOJHUTEIBHBIA OpPraH €XKEroJHO MPEeJICTABISET
(ToksampIBaeT) oOIIeMy COOpaHHIO aKIMOHEPOB TOJOBYIO (DMHAHCOBYIO
OTYETHOCTh 3a MCTEKIIMH TOJ, ayJuT KOTOpOH OBbUI MpOBEACH B
COOTBETCTBUU C 3aKOHOJAATeNbcTBOM PecnyOnmuku VY30ekuctaHn 00
ayIUTOPCKOU JCSATEIBbHOCTH, [JIsi €€ OOCYXICHUS U YTBEPKICHUA.
ITomuMo prHAHCOBOM OTYETHOCTH, UCTIOJTHUTEIIBHBINA OpraH NpeACTaBiIseT
obmemMy coOpaHHIO aKIIMOHEPOB ayauTopckuii oTdeT. Ecnu wHOoe He
YCTAaHOBJICHO YCTABOM aKIMOHEPHOTO OOIIECTBA WM PEIICHHUEM OOIIEro
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coOpaHHs aKIMOHEPOB, MPOBOAMMOTO B OYHOM ITOPSAKE, HA HEM MOTYT
MPUCYTCTBOBAaTh 0O€3 MpUIiamieHus WHbIe Jjuna. IIpaBo Takux JIUII
BBICTYIIaTh Ha OOIIEM COOpaHWH aKIMOHEPOB YCTAHABIMBACTCS YCTaBOM
AKITMOHEPHOTO OOIIEeCTBA WU PEIICHHEM OOIIEero coOOpaHusl aKIMOHEPOB.
Taxoke mpaBo Ha ydacTue B 001IeM COOpaHHH aKIIMOHEPOB IPEICTaBUTES
rOCy/IapCTBa OCYIIECTBIISICTCS UM JIMIHO.

§ 2.3. IIpaBa akuMOHEPOB: BUAbI MPAB U TAPAHTHH UX COOJIIOIEHUST

OOmeMupoBO TEHACHIIMEH pa3BUTUSA aKIMOHEPHOrO IIpaBa Ha
COBPEMEHHOM JTare SBISCTCS IMOBBIINICHUE BHUMAHHUS K IIpaBaM U
3aKOHHBIM HWHTEpecaM aKIHMOHEPOB, JETajdu3alus UX [PaBOBOTO
pEryJIMpOBaHUS U YCWJICHUE TapaHTUHW WX OCYIIECTBJIEHUS W 3aIUTHI.
B 1988 roay Bcemupnslii 6aHK HHUITUUPOBA TJI00ANIbHYIO IPOTPaMMy MO
VIYUYIIEHUIO COCTOSIHUS ~ KOPIIOPAaTMBHOTO  YINPABJIEHUS B  LEJSIX
ONTUMU3ALNH JESITEILHOCTU aKIIMOHEPHBIX OOIIECTB U 00eCIeueHus mpaB
UX YYaCTHUKOB, MPEXKJE BCETO, OPTAaHU3AIMOHHOTO U UH(POPMAIIMOHHOTO
Xapakrepa.

B 1989 romy oauH W3 aMEpHKAHCKHMX HAy4YHBIX LIEHTPOB MPOBEI
CIIELIMAIIBHOE WCCJIEJOBAHHE IMpPaB AaAKIHOHEPOB B [IEBATH CTpaHax
(B ABcrpamuu, BenukoOputanuu, Wramuu, Kanane, CIIA, OPI,
Opannuu, [Belnapuu, SNOHMHM) C y4YETOM YETHIPEX IOKA3aTENICH:
pacKpbITUE KOPHOPATUBHON HHGOpMAIMU, MPaBO TOJ0Ca, YBEIOMIICHUE
aKIIMOHEPOB O MPEACTOSIIEM COOpaHUM, FOJIOCOBAHHUE IO JIOBEPEHHOCTH.
Cornacao Ilpuamunam O3CP, K OCHOBHBIM ©IpaBaM akKIIMOHEPOB
OTHOCSITCSI: TIPAaBO Ha PErUCTPAIMI0 IMpaBa COOCTBEHHOCTH HA aKIIUU;
IpaBO Ha CBOOOJHOE OTUYXJECHHUE WIM TNepefady akiui; MpaBo Ha
noJiydeHue HeoOXoaumon uHpopmauu o (UHAHCOBO-XO3SIMCTBEHHOM
NEATEeIbHOCTH KOMITAHWU; MPaBO HA y4acTUE B PACIPENCIICHUU MPUObLIN
koMmnaHuu. Bce »3Th, a Takke psa  JIpyrux MpaB 3aKpeIuieHbl B
OOIIIerpakJaHCKOM 3aKOHOJATeNbCTBE Y30€KHMCTaHa M JABYX OJ0Kax
CIEHMATBHOTO 3aKOHOIATENBCTBA — 3aKkoHE «O0 aKIMOHEPHBIX 00IIeCTBaxX
U 3aluTe IMpaB aKIUMOHEpPOB», U 3akoHe PecnyOnuku Y30ekucrtan
or 3 mrons 2015 r., Ne 3PV-387 «O pelHKE LEHHBIX Oymar»®, a Takxke
KOCBEHHO IOJITBEPAKIAOTCS B CMEKHBIX MPaBOBBIX akTax. OgHaKo 3akoH
«O0 aKIMOHEPHBIX OOIIECTBAaX U 3aIUTE MPAB aKIMOHEPOB» HE COJACPKHUT
CIIELMANIBHOTO pa3/iela, IMOCBAIIEHHOIO NpaBaM AaKIMOHEPOB, YTO
OTPULIATEIBHO BIMSET HAa IPABOBOE PETYJIMPOBAHUE UX OCYLIECCTBICHUS U

! Cobpanme 3axononarenscrsa Pecriyonuku Y3oekucran, 2015 1., Ne 22, ct. 287.
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3amuThl. Kak B HOpMaTUBHBIX aKTaX, Tak U B JIUTEpAType OOBIYHO JaeTCs
OOpBIBOYHBIM TMEPEUYECHb, YTO MPEMATCTBYET VYSACHEHUIO WX MPUPOJIBI,
MEXaHHU3MOB X OCYIIECTBICHUS Y OXPaHBI.

CymiecTByeT MHOXKECTBO KJacCHU(PUKalMil MpaB  aKIHUOHEPOB.
Haubonee pacnpocTpaHeHHOHN SIBISETCS Kiaccu(UKaius MpaB akIMOHEpa
Ha MMYIICCTBEHHbIC TpaBa W IpaBa JIMYHOTO Yy4acTHs B JEATEIbHOCTU
oO11ecTBa.

NmyumecTBeHHbIC IPaBa aKIUOHEPOB. K UMyIIIECTBEHHBIM ITpaBaM
aKIIMOHEPOB MOYKHO OTHECTH CJICAYIOIIME: NpaBO Ha JAUBUICHI; IPaBO
IPEUMYIIECTBEHHON MOKYIIKH aKIWK; MPaBo TPeOOBATh OT aKIIMOHESPHOTO
oOIecTBa BBIKyIIa aKIIUi ¥, HAKOHEII, TPaBO Ha JUKBUAAIMOHHYIO KBOTY.

IIpaBo Ha auBuaena. Haubosee 3HAaUMMBIM M3 HMYIIECTBEHHBIX
IpaB aKIMOHEpa SIBISETCS MPaBO HA JUBUIACHI. JTO IPaBO IMOSBISCTCS B
MOMEHT BO3HUKHOBEHUS aKIIMOHEPHOTO MTPABOOTHOIIICHHS M TIPEACTABIISAST
co0Ol yCTaHOBJICHHYIO 3aKOHOM BO3MOXKHOCTh TIOJIYYEHHUS 4YacTu
NPUOBLIN OT JEATEILHOCTH aKIIMOHEPHOTO OOIIECTBAa M IMPEKpaIaeTcs C
BBIXOJIOM JIMIIAa W3 YIEHOB AaKIIMOHEpHOro ooOmecTBa. [lomydeHue
TUBUJICHIOB BJIaJIeNIbIIaMH TIPOCTHIX aKIMil 00IIeCTBa MOJHOCTHIO 3aBUCUT
OT PE3yJbTAaTOB JACATEIHLHOCTH OOIIECTBA W HAJIWYMS MPUOBUIM OT TaKOH
nesTeabHOCTH. OOIIECTBO HE MOKET TapaHTUPOBATh BBHITUIATY JUBUJICH]IOB
M0 TPOCTHIM AaKIUSIM U HECTH NpPH ITOM HHUYEM HE OOYCIOBIICHHBIC
00s13aTeILCTBA MEepe]T aKIMOHEPaMHU 110 BhITUIATE TUBUICHIOB.

OCHOBHBIM TPEUMYIIIECTBOM IPHUBHICTUPOBAHHBIX AKIIMH SBIISICTCS
TO, YTO pa3Mep AUBUJCH/A 10 HUM OOBIYHO (PUKCUPYETCS B YCTaBE U HE
3aBUCHUT OT BEJIUYUHBI MPUOBLIH, MTOJYICHHON OOIIIECTBOM.

Hu B I'paxxganckom kojgekce PecnyOnuku Y30ekucTaH, HU B 3aKOHE
«O0 akIMOHEPHBIX OOIIECTBaX M 3alUTE MPaB aKIIMOHEPOBY», HU B MHBIX
HOPMaTUBHO-TIPABOBBIX aKTaX HEIMOCPEJACTBEHHO HE 3aKpEeIUICHO IPaBo
aKIMoHepa TpeOoBaTh BBHIILIATHI JUBHACHAOB. HOo BHE 3aBHCHMMOCTH OT
ATOTO aKIMOHEp BIIpaBe O00XajaoBaTh pelieHUus oO0Iero coOpaHus
aKIIMOHEPOB, €CIW OH CYHUTAeT, 4YTO OHO HEOOOCHOBAHHO MPUHSIIO
peumieHue O  HeBblIIaTe  auBHAeHAOB. C  MOMEHTa  IPUHATHUS
COOTBETCTBYIOIIETO peUIeHUs OOIHUM coOpaHueM U OOBSBICHHUS O
BBITUTATE JWBUACHAOB, aKIMOHEp MpUOOpeTaeT MpaBo TpeboBaTh OT
o0IecTBa BBIILIATHl OOBABIEHHBIX IUBUJICHIOB, a OOIIECTBO 00s13aHO HX
BBITUIATHUTD.

[Ton muBuaengom coriacHo cr. 48 3akoHa «OO0 aKIIMOHEPHBIX
oOliecTBax M 3allUTe MPpaB aKIMOHEPOBY CIECAYET MOHUMATh YaCTh YUCTOU
npuObUTH OOIIIeCTBa, paclpenensemMas cpeau akimuoHepoB. OOIIECTBO
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00s13aHO BBHITJIATUTH OOBSABICHHBIE MO KAKIOMY THUIY aKIHUA TUBUACHIBI.
Beinnata OUBUACHAOB LIEHHBIMM OyMaramMu [0 TNPUBWIETHPOBAHHBIM
aKIMsIM OO0IIeCTBA HE JOIyCKaeTCsl.

Opransl  ympaBiieHuss oOIlecTBa, paccMaTpuBas BOIPOC O
HAa3HAYeHUW  JUBMUJICHJIOB K  BBIIJIATe, 00s3aHBl  COOJIOJATH
YCTAHOBJICHHBIE 3aKOHOM OrpaHWYEHMS Ha BBIIUIATY JUBUICHJIOB.
Hanpumep, oOmiecTBO He BOpaBe MNPUHUMATh PEIICHHWE O BHITIIATE
(0OBSBIICHUHN) IUBUICHIOB 10 AKITUSIM:

— JI0 TOJHOW oImIaTtel Bcero YycrtaBHOTO (oHga (YyCTaBHOTO
KanuTayia) 00IIecTBa P €ro yUpeKICHUU;

— €CIIM Ha MOMEHT BBIIJIATHl JUBUACHIOB HMEIOTCS NPU3HAKU
OaHKpPOTCTBAa WJM YKa3aHHbIE TMPU3HAKU TMOSBATCS Yy OOIIeCTBa B
pe3yJIbTaTe BHIILIATHI AUBUICHIOB;

— €CIIM CTOMMOCTbH YHMCTBIX aKTHBOB OOIIIECTBA MEHBILIE CYMMBI €0
ycTaBHOTO (poHIa (YCTaBHOTO KamuTaida) U pe3epBHOTO (PoHa.

IIpaBo mnpeuMylIeCTBEHHOW MNOKYNKH akKuuil. B  cocras
UMYIICCTBEHHBIX MpaB BXOJUT TaKXe€ IMPaBO aKIMOHEPOB Ha
MPEUMYIIECTBEHHYIO TOKYNKY aKIHWi, JOTOJHUTEIBHO BBITYCKAEMBIX
obOmiectBoM. [Ipu yBeIWUYEHUM YCTaBHOTO KamuTajda IyTeM BBIITyCKa
JOTIOJTHUTEILHBIX aKIIMK, Y aKIIMOHEPOB BO3HUKAET 0C000€ CYyOBEKTUBHOE
IpaBoO MPEUMYIIECTBEHHON TMOKYNKH BHOBb pPa3MEIIAEMbIX aKIUN
obmecTBa. Tak, mpU OTKPHITOM MOAMUCKE AKIHOHEPHl HUMEIOT
MPEUMYIIIECTBEHHOE paBo IPUOOpPETEHUS pa3MeniaeMbIix
JOTIOJTHUTEILHBIX aKIUH M IIEHHBIX OyMmar, KOHBEPTUPYEMbIX B aKIIUH, B
KOJIMYECTBE MPOMOPIHOHAIILHOM KOJIMYECTBY YK€ MPUHAIICKAIUX UM
aKIU{ ATON KaTeropuu (TUIA).

IIpaBo BbIKyna. Eie ogHMM MMYyIIECTBEHHBIM NPAaBOM aKLHMOHEpPA
M0 JICUCTBYIOMIEMY 3aKOHOAATEILCTBY SBJISIETCS MPaBO TPeOOBATH OT
aKIITMOHEPHOTO OO0IlecTBa MPU HACTYIUICHUU OIPEICICHHBIX YCIOBUMN
BBIKYIIAa aKIIMi, MPUHAJICKAIINX aKIIHOHEpYy. JJaHHOe TTpaBo BBICTYIIAET B
Ka4ueCTBE CBOEOOPA3HOro crocoda 3amurhl npas akiuonepa. B ct. 11 'K
PVY3 nmaercs mepeueHb CIOCOOOB 3allUThl TpaXIAaHCKUX TpaB. Tam xe
TOBOPUTCSI M1 O TOM, YTO TPAKJIAHCKHE MpaBa MOTYT 3allMINAThCS WHBIMU
crocodamMu, MpeaycCMOTPEHHBIMU 3aKOHOM. [IpaBo akumonepa TpeOoBaTh
BBIKYIIAa aKIMA OTHOCUTCA K HWHBIM (HEITOMMEHOBAHHBIM) CIOcO0aM
3aUTHl  TpaxaaHCkuX TmpaB. OJHAKO yKa3aHHBIA CHOCOO HMMeEeT
J0CTaTOYHO CHENU(PUIECKUN XapaKTep.

[IpaBo BbIKyma NpPU3BAHO OOECHEUYUTH 3aIUTy UJCHCKUX IIpaB
aKIMOHEpoB. MHBeCTOp NOKyMaeT aKUWHh, UCXOAS M3 CYIIECTBYIOIICH

50



CTCTICHM JIMYHOTO W HMYIIECTBEHHOTO YYacTHS B JEATEIHHOCTH
aKIIMOHEPHOTO OO0IIecTBa. 3a OMNPENCICHHYI0 CYyMMYy MpUOOpeTaeTcs
OTIpeJIeIeHHbI 00beM WIeHCKUX MpaB. Eciu Obl akimoHep 3HaJ, 4TO €ro
mpaBa Kak JIMYHOTO, TakK ¥ WMMYIIECTBEHHOTO Xapakrepa OyayT
CYIIIECTBEHHO OTPaHUYCHBI, TO OH, BEPOSTHO, HE CTAJI OBI MOKYIATh AKIIHH.
[TosTOMy akIIMOHEpPHBIN 3aKOH JlaeT BO3MOXKHOCThH aKI[MOHEpaMm, IpaBa
KOTOPbIX OBLIH OI'PaHHUYCHBI, ICPCAATh AKIIUU O6H.I€CTBy " MOJIYYUTHb 3a
9TO HACHCKHYHK KOMIICHCAIUKD B BHIC pBIHO‘lHOfI CTOUMOCTHU aKIWH.
Orpa"udeHue dTUX IpaB aKIMOHEPOB BO3MOXKHO B ClIydae peopraHu3aIiuu
O6H_I€CTBa, ITIOCKOJIBKY IIpU J3TOM JO0JII HMX Y4YdCTUA B ACATCIIbBHOCTH
oO1ecTBa MOJKET CYIIIECTBCHHBIM obpazom YMEHBIITUTHCS.
HMy1iiecTBeHHBIE TIpaBa aKIIMOHEPOB MOTYT IMOCTpaaaTh MPU MPUHSATHU
o01IKMM cOOpaHuEM aKIIMOHEPOB PEIICHUS] O COBEPILICHUH KPYITHOM CHEIIKU
u/unu caenkd ¢ a@ouaupoBaHHBIMU JIMIIAMU, BCJEJICTBUE BHECECHUS
M3MEHEHUW U JIOMOJTHEHUH B YCTaB OOIIECTBA WJIM YTBEPXKICHHUS yCTaBa B
HOBOU peaKIuu, OIrPaHUYHMBAIOIINX UX IMpaBa. OCYIIECTBUTH ATO MPaBO
aKIIMOHEP MOXKET IMPHU YCIOBHH, €CIH OH T0JIOCOBAJl MPOTHUB IMPUHSTHS
COOTBETCTBYIOIIETO PEIICHUSI WJIM HE IPUHUMAJ Y4acCTHS B TOJIOCOBaHUH.

OT paccMmarpuBaeMoro ciydas, KoOrja akKIMOHEPHOE OOIIecTBO
00s13aHO BBIKYIIaTh AKIIMM CBOMX YJICHOB IO HMX TPEeOOBAaHMIO, CIIECIYET
OTJINYaTh CIydau MPUOOPETEHUS aKIIMOHEPHBIM OOIIECTBOM CBOMX aKIUi
B TOOPOBOJILHOM MOPSIAKE. 3/1eCh aKIMOHEpHOE OOIIEeCTBO caMo JeliaeT
aKIIMOHEpaM IMPEJJIOKEHHUE O MOKYITKE UMEIOIITUXCS Y HUX aKITUH.

KpoMe paccMOTpeHHBIX BBIIIE CIy4aeB BBIKyNla aKIUd TI0
TpeOOBAHUIO AKIIMOHEPOB OOIIECTBOM, B PsiJie CIy4yaeB, WICHBI OOIIECTBA
UMEIOT TMpaBo TpeOOoBaTh BBIKYMA MPUHAICKAINIMX UM aKIUA APYTUMU
aKIIMOHEPaAMH.

IIpaBo Ha JaukBHIAANMOHHYI0 KBOTY. Oco0oe MecTo cpenu
MMYIIECTBEHHBIX MPaB aKIMOHEpPa 3aHUMAET MPABO HA JUKBUIAIMOHHYIO
KBOTY, WHBIMH CJIOBaMH, YCTAaHOBJIEHHas 3aKOHOM BO3MO>KHOCTh
MOJIyYeHHs] YacTH MMYIIECTBA aKI[MOHEPHOTO OOIIecTBa MpPU  €ro
mukBuaanuu. [IpaBo Ha JTUKBUAANMOHHYIO KBOTY MOXET OBITH
OCYIIECTBIICHO TOJILKO TOT/Ia, KOT/ia aKIIMOHEPHOE OOIIECTBO MpEKpaIaet
CBOIO JICSATEIILHOCTh 0€3 Iepexoja MpaB M OO0S3aHHOCTEH B IIOPSJIKE
MPaBOMPEEMCTBA K APYyruM JuilaM. Eciu oOIiecTBO peopraHusyercs, TO
aKIMOHEPHI TIPHU OTPENICTICHHBIX YCIOBUAX MOTYT TpeOOBaTh OT 00IIeCTBa
BBIKyIIa TPUHAIJICKAINUX WM aKIuid, HO HE BIpPaBe HAcTauBaTh Ha
MOJTYYCHHUH JTUKBUIAITMOHHON KBOTHI.

CyObeKTUBHOMY MpaBy aklMOHEpa Ha 4acTh UMYIIECTBa 0OIlecTBa
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Mocje €ro JMKBHAAIMKA KOPPECTOHAUPYET OO0S3aHHOCTh OOIIecTBa
BBIICINTh €My 3Ty 4YacTh, HO TOJIBKO IIPH HAJIWYHH HMYIIECTBA Kak
TaKOBOTO, TIOCJIE€ 3aBEPIICHUS PACYETOB CO BCEMU YCTAHOBIICHHBIMH
3aKOHOM Jnamu. [Ipy HeWcrmoaHEeHHH A3TOH 00S3aHHOCTH OOIIESCTBOM
aKIIMOHEP MOXKET MOTpeOOBaTh €€ HCIIOJHEHHS B CyACOHOM IOpPSJIKE
myTeM 00KaJIOBaHMS PEIICHUS JIMKBUIAIIMOHHON KOMHUCCHH.

[TonyuuB 100 B HMMYIIECTBE JUKBUIUPYEMOTO HOPHIHYESCKOTO
JUIla, OH BBIXOAUT M3 COCTaBa OOIIECTBA, IIOCKOJBKY TP 3TOM
IPOUCXOIUT CBOCOOpPA3HOE BO3pAIICHHE CIETaHHBIX KOTJIa-TO B3HOCOB B
YCTaBHBIA KalMTAJI aKIMOHEPHOTO OOINeCcTBa, SBIISIONIUXCS OCHOBOM
UMYIIECTBEHHOTO YYacTHs aKIMoHepa B JCATEILHOCTH OpraHHU3aIldU.
[lonHOCTBIO ~ aKIMOHEPHOE  TPABOOTHOIIEHHWE  MpEKpalaercs ¢
3aBEPIICHUEM MPOICAYPHl JUKBUIAINK IOPUIAYSCKOr0 JIMIAa, ¢ MOMEHTA
BHECCHHMS OPraHOM TOCYJIapCTBEHHOM PErHUCTpaIliid COOTBETCTBYIOIICH
3aMKUCH B TOCYJAPCTBEHHBINA PEECTP IOPUIUIECKHUX JIUII.

HeumyimecTBeHHbIe MNpaBa aKNuoOHepoB. HeumyiiecTBeHHbBIS
npaBa OINOCPEIYIOT JIMYHOE YYacTHE aKIMOHEPOB B JEATEILHOCTH
aKIIMOHEPHOT0 001IecTBa. DTO MpaBa 0COOOTO POJia, UX HENb3I OTHECTH K
KaTeTOpUHU MMYIIECTBEHHBIX IpaB, MOCKOJIbKY TaKHe IpaBa, KaK MpaBo Ha
y4acTHE B  YIPABICHWHM aKIMOHEPHBIM  OOIIECTBOM, TIpaBO Ha
nH(}OopMaInio, BOSHUKAIOT HE TI0 MOBOIY UMYIIECTBEHHBIX Oyar. C npyrou
CTOPOHBI, OHH HE€ TMOJXOMAT M IOJI KJIACCHYECKOE OINpeeeHNe TUIHBIX
HEMMYIIECTBEHHBIX IIpaB, KOTOPHIC HEPa3phIBHO CBS3aHBI C JTUYHOCTHIO
yIPaBOMOYEHHOTO CyOBEKTa, B CHIIy Y€TO HE MOTYT OTYY>KJIAThCsI MHBIMH
JUIAaMHA.  AKIIMOHEp,  HANpOTHB,  MOXET  IepelaBaTb  CBOH
HEMMYIIECTBEHHBIC MpaBa, HAPUMEP, MPABO roJIoca.

IIpaBo Ha ywyacTtHe B ynpaBjieHum oomecTBoM. Cpeau
HEMMYIIECTBCHHBIX TPaB aKIMOHEPOB 0COO0OE MECTO 3aHMMAaeT IPaBO Ha
y4acTHE B YMPABJICHUHM aKUUOHEPHBIM oOmectBoM. [IpaBoMm ywacTus B
yIpaBJiIeHUU OOIIECTBOM OXBATHIBAETCS BO3MOXKHOCTH ydacTHsl B OOIIEM
coOpaHMM  aKIIMOHEpoB. B  KadecTBE  OCHOBHBIX  IIPAaBOMOYHI,
KOHKPETU3UPYIOMKX MPaBO aKIMOHEpa HAa ydacTHe B 00IeM coOpaHuH, B
CIIeIMAIFHOM JIUTEpaType BBIICISIOT: MPAaBO Ha (OPMUPOBAHKE TTOBECTKHU
JIHS; TpaBO TpeOOBaHUS CO3bIBA BHEOUEPETHOI'O OOINEro CcoOpaHus
aKIIMOHEPOB;, TMPaBO TO0JIOCOBATh IO BOMpPOCaM, OTHOCSAIIUMCS K
KOMIIETCHITUN OOIIEro COOpaHus aKIMOHEPOB B COOTBETCTBUH C YCTAaBOM
oOiiecTBa U 3aKOHOM OO0 aKIIMOHEPHBIX OOIECTBAX W BKIIOYEHHBIM B
MOBECTKY JHS 0O0IIEero coopaHus; MpaBo Ha MHGOPMAITUIO O JaTe U MECTE
MPOBEJICHUST O0Iero coOpaHus aKIIMOHEPOB, a Takke o0 wuTorax
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roJIOCOBAaHUS B MOPSAKE U CPOKH, YCTAHOBJICHHBIE YCTaBOM OOIIECTBA U
3aKOHOM; IIpaBO OOKaJoBaTh B CyJA pEIIeHUS OOIIero coopaHus
aKIMOHEpPOB, TMPUHATOE C HapylieHueM TpeOoBaHuid 3akoHa «OO0
aKIIMOHEPHBIX OOIIECTBAX U 3alllUTE MPaB aKIIMOHEPOB)», UHBIX MPABOBBIX
aktoB PecnyOnuku VY30ekucrtaH, ycraBa oOliecTBa, B ciy4ae, €CIu
aKIIMOHEp HE MPUHHUMAJ y4acTHs B OOIIEM COOpaHWU aKIMOHEPOB WJIU
roJIOCOBaJ MPOTHUB MPUHATHS TAaKOT'O PEUISHHUS W YKa3aHHBIM PEIICHUEM
HapyIICHBI €ro MpaBa M 3aKOHHBIC MHTEPECHI; MPaBO M30MpAThCS U OBITh
M30paHHBIM B OpraHbl yIpaBJieHHUsS akKIMOHEpHOro oodmectra. [Ipu saToM
PUBEICHHBIN TIepeUeHb TPAaBOMOYHI HEb3s HA3BaTh UCUCPITHIBAIOIIHM.

IIpaBo Ha mnoaydyenue wuHpopmauuu. IlpaBo axuuoHnepa
CBOCBPEMEHHO W B TIIOJJHOM OO0BbEME MOJYYUTh HHPOPMAILHMIO O
NeSATEILHOCTH aKIIMOHEPHOT'O oOmecTBa OTHOCHTCS K
OCHOBOTIOJIAraloONIUM IIpaBaM aKIIMOHEpa, TAKUM KaK MPaBO Ha TOJyYCHHUE
JTWBUJICH]IOB U MPABO Ha yIpaBJjeHUE 0OIIECTBOM.

[IpaBo akmwoHepoB Ha HWH(POpPMAIMIO — TMPaBO aKIMOHEPOB B
YCTAaHOBJICHHOM 3aKOHOM TIOpSIIKE M 00BbeMax HCKaTh, MOJydYaTh H
pacmpoCTpaHsITh CBEICHHS O JWIAX, MpeaMmerax, ¢akTax, COOBITHSX,
SBJICHUSAX M Mpolieccax B chepe aKIMOHESPHBIX MPaBOOTHOIICHUH.

[IpaBo akmmoHepa Ha WHGPOPMAIIUIO HMEET JBOSKOE 3HAUYCHHE.
Bo-niepBrix, monydeHue uHpOpManuu O IEATEIbHOCTH OOIIECTBA, O €ro
TOJDKHOCTHBIX JIUIIAX CIYXKUT TapaHTHEH 3alluThl HHBIX IIpaB aKIIMOHEpA.
Hampumep, rpaMOTHBIH aKIMOHEpP, O3HAKOMHBIIUCHL C OalaHCOM
oOIecTBa M €ro TOJOBBIM OTYETOM, MOXKET C JOCTATOYHOH CTEMEHbIO
TOYHOCTH CJiejaTh TNPaBUJIbHBIC BBIBOJBI O ()MHAHCOBOM COCTOSIHUH
oOIiecTBa M MEPCIEeKTUBaX €ro pa3BUTHA. B ciaydae HeraTMBHON OLICHKHU
aKIIMOHEp, OMacasich, 4TO B OyJylIeM OHU MOTYT OOECIEHUTHLCS, TIPOCTO
npoJacT TNpUHAJICKAIMUE €My akiuu. Bo-BTopbix, oOnamaHue
nHpopmalue MO3BOJIAET  aKIMOHEPY Hambojee  Ieecoo0pasHo
OCYIIECTBIIATH CBOM IpaBa. be3 mosydeHuss nuGopMauu OCymecTBICHUE
HEKOTOPBIX MPaB aKIMoHepa OyaeT BechMa 3aTPYIHUTEIBHO WM IIPOCTO
HEeBO3MOXXHO. Hampumep, MOXHO MOCTaBUThH IMMOJ OOJBIIOE COMHEHHE
BO3MOXKHOCTh y4acTHsl aKlIMOHEpa B 0OIleM COOpaHUM, €clii OH HE ObLI
YBEJIOMJICH HU O MECTE, HH O JIaTe €ro MPOBEICHMUSI.

[IpaBy akimuoHepa Ha MOJydyeHHE HHOpPMaLUH O ACATEIBLHOCTH
o0IIecTBa CO CTOPOHBI MOCIETHEr0 KOPPECHOHANPYET COOTBETCTBYIOIIAS
00s13aHHOCTh 10 TpegocTaBiieHuo uHpopmanuu. CornacHo ct. 104
3akoHa «OO0 akIMOHEpHBIX OOIeCTBAX M 3aIlUTE MPaB AKIIMOHEPOB)
o0mecTBO oOecleunBaeT akKIMOHEpaM JOCTyNml K JOKyYMEHTaM O
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nesTeabHOCTH oOmecTBa. Kpome obecrieueHust JOCTyNma K JAOKYMEHTaM,
00111eCTBO 00513aHO OCYIIECTBIIATH €€ PACIIPOCTPAHEHHUE ITyTEM €XKETr0THOM
nyonuKanmyMu B CPEACTBAX MaccoBoM HHGOpPMAIMM WM MyTeM
pa3MmelneHns ee Ha caiite obOmiectBa. Kpome Toro, oOriectBo 00s13aHO
MPEAOCTABIATh aJpPEeCHYI0 HH(GOPMAIMIO, T.€. OMNpPENCJICHHbIC CBEIACHUS
KOHKPETHBIM JuiaM. [Ipexe Bcero, cieayeTr ynoMsiHyTh 00s3aHHOCTH 110
YBEIOMJICHUIO  aKIIMOHEPOB O TMPOBEACHHWU  o0OImero coOpaHusl.
Nudopmarust 0 co3piBe 00IIero coOpaHUsl JOBOIUTCS JO aKIMOHEPOB
0e3aipecHbIM CIOCOOOM MyTEM MyOJMKAIIMK WM B MUCbMEHHOU (opme,
KaK TpaBWIO, 3aKa3HbIM mucbMOM. HecoOmrogeHne  ykazaHHOU
00sI3aHHOCTH MOKET MPUBECTH K OTMEHE pelieHus oOuero coOpaHus,
CO3BAHHOTO C HAPYIIIEHUEM YCTaHOBJICHHOU MPOIETYPHI.

B psine cirydaeB mHUIIMATHBA 10 TTOJIYYSHUIO HH(DOPMAIIMH JISKHAT Ha
akrmmoHepe. OOIIECTBO TMPEIOCTABIISIET CBEACHHS TOJBKO TOCHE IMOJayu
COOTBETCTBYIOILIETO TPEOOBAHMSI.

be3ycinoBHO, B COBpPEMEHHOM OOIIECTBE IPaBO AaKIIMOHEPOB Ha
uH(pOpMaIMio JOHKHO BCEIENOo COOMIAaThCsa, BElIb O3TO IOKa3aTelb
OTKPBITOCTH Y 3aKOHHOCTH JEATebHOCTA KoMnaHuu. OTHaKO HU I KOTO
HE CEKpeT, 4YTO OTUM TNpaBOM BCE dHalle MW 4Yalle MO0Jb3YIOTCA
KOPITOPATUBHBIC WHCAW ISP, TIIaBHAS 11€1b KOTOPBIX — MOJIOPOKE TPOIATh
cBou akuuu. B Hacrosiee Bpems copMupoBaincs gaxe OCOObI Kpyr
«OU3HECMEHOBY, 3apabaThIBAIOIIUX Ha MOJAOOHOr0 poja MaXHUHAIUAX.
[IpumepHass cxema OOOTaIIeHHUs] TaKOBA: HE OTATOMIEHHBIM MOpaJbHBIMU
NPUHIMIIAMH TpaXXJIaHUH BBIOMpaeT cede B IKEPTBY KaKoe-HUOYIb
aKIMOHEpHOE OOIIECTBO, KeJaTellbHO ¢ OoraTtoil KOpHIOpaTUBHOMN
UCTOpPHEH U, KakK CJCACTBHE, OOJBIINM KOJMYECTBOM JOKYMEHTOB,
HAKOIMUBIIMXCS 3a JOJTUE TOAbl pabOThl, U CTAHOBUTCS CYACTIMBBIM
oOagaTeneM OJHOM akIuu OO0IecTBa, KynuB e€, Kk npumepy, 3a 10 000
CyM. 3aTeM MpEeAnpUUMYUBBIA aKIMOHEP HUAET K PYKOBOIUTEIIO
KOMITAHUU Y TIPEJIAraeT BBIKYNUTHh Yy Hero 3Ty akuuto 3a 100 000 cym.
Peakuuio pykoBOJCTBa TpeacKazaTh HE TPYAHO: MPEIJIOKEHUE
oTkjoHseTCsA. «OOMKEHHBIN» aKIMOHEP HAYUHAET MCTHUTh OOIIECTBY,
HampaBisiga TpeOOBaHMS O TPEIOCTABICHUM €My KOIMHK BCEBO3MOKHBIX
JIOKYMEHTOB, Ha KOTOpbIE OOIIECTBO IO 3aKOHY 00si3aHO pearupoBaTh. B
pe3yibTaTe, KOMMaHUsA JIMOO COIVIAIIAeTCsl OTKYIUThCS OT TaKoro
aKiMoHepa, JMOO BBIHYXKJCHA 3aTpauMBaTh OrPOMHBIE pECYpChl Ha
U3rOTOBJICHUE  TpeOyeMbIX  KONMWUM  JOKYMEHTOB,  BBIIUIAYUBATH
aAMUHUCTpPATUBHBbIE wITpadbl 32  HENPEACTABICHUE JOKYMEHTOB,
BBICTYNaTh OTBETYMKOM B CyAE€ MO HCKYy akiuoHepa o0 0O3bIBaHUU
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oOlllecTBa MPEIOCTABUTh KOMHUM 3allpaliuBaeMbIX JOKYMEHTOB M T.II
NHTepecHO, 4TO HUKAKOW OTBETCTBEHHOCTHM 3a TaKue HeOJIaroBUIAHbBIC
JEUCTBUSL y aKIIMOHEpa HE BO3HMKaeT. BcE€ neno B Tom, uTto opMalibHO
€ro YNpeKHyTh HE€ B YE€M: OH JECUCTBYET B paMKaxX Te€X IpaB, KOTOpbIE
MPEOCTaBICHBI €My 3akoHOM. [loaToMy a(ddekTHBHO OOpPOTHCS C HUM
MOYHO TaKXe€ TOJIbKO 3aKOHHBIMU METOJIaMHU.

[leppass rnaBa IlpmHmunoB ODCP kacaercss 3amuThl  IIpaB
aKIIMOHEPOB U BO3MOXXHOCTH aKIMOHEPOB OKa3bIBaTh BO3JICUCTBUE HAa
MOBEJICHUE aKIUOHEpHbIX o60miectB. B IlpuHnumax ykaszaHo, 4TO
CTPYKTypa KOPIIOPaTUBHOI'O yIpaBieHUS [OJDKHA 3alluiiaTh IMpaBa
akuruoHepoB. [Ipm  >TOM  HAUMOHAIBHBIM  OIBIT  KOPIOPATUBHOTO
yOpaBJICHUS W 3allUThl MPaB HWHBECTOPOB IIOKA3bIBACT, YTO HEPEIAKU
Clly4dad, KOTJla B 3alllUTE W MOJYYEHHH BO3MOXKHOCTH peaju3allid CBOUX
IpaB HYXXKIAIOTCS HE TOJIBKO MUHOPUTAPHBIC aKIIMOHEPHI, HO W BIAJACIbIIBI
KPYNHBIX ~ TMAaKETOB  aKiui  (KOHTPOJMPYIOIIUE  COOCTBEHHHKH).
ChoenuanucTsl ~ CXOMSATCA ~ HA ~ MHEHHM,  4YTO  HaIMOHAJIhHOE
3aKOHOJIaTeNIbCTBO, B YaCTHOCTH, 3aKOH «O0 aKIIMOHEPHBIX OOIIEeCTBAX U
3alllUTEe TMPAB AKIHOHEPOB», 3aKJIAJBIBAET OCHOBY ISl OCYLIECTBIICHUS
OOJBIIMHCTBA OOLIETPUHATHIX MUPOBBIM COOOIIIECTBOM IMPaB aKIIMOHEPOB.
Tem He MeEHee, HEPEUICHHBbIE BOMPOCHI €IIE CYIIECTBYIOT B IUIAHE
ONpEeCIICHUs COJICPKAHUS TTPaB, UX OCYIIECTBICHUS U 00ECTICUCHUSI.

Oco0yt0 00€CITOKOCHHOCTh BBI3BIBAET OTCYTCTBUE BO3MOXKHOCTH
3 PeKTUBHOM 3alIUThl TPaB HHBECTOPOB M aKIMOHEPOB B Cllyyae
HapymieHuss ux mpaB. [IpaBoBas cuctema, oOecreuuBaroias CpeicTBa
MPABOBOM 3aIlIUThl aKIIMOHEPOB, HE BJIAJICIOIIUX KOHTPOJIHBHBIM IMAKETOM
aKIUi, MpU pa3yMHBIX 3aTpaTax U 0€3 Ype3MEPHBIX MPOBOJIOUECK SIBIISICTCS
KJIFOYOM K TIOBBIIICHHUIO JIOBEpUS MHBECTOPOB B ILIEJIOM. Y OSKICHHOCTh B
ee H(PEeKTUBHOCTH TOpa3q0 BaXKHEE, YEM KOJUYECTBO CYJEOHBIX
pa3OupaTensCTB, MPOXOIANIMX Yepe3 Hee, MOCKOJbKY OHa OOecreyuBaeT
JOBEpPHUE K CUCTEME KOPIMOPATHUBHOTO yIpaBieHus B 1esoM. HeoOxoaumo
UCKaTh HOBBIE TIyTH W MEXaHW3Mbl 3amuThl TpaB. Hampuwmep,
aNbTEepPHATUBHBIE  MPOIEAYpPHl  pa3pelieHuss CIOpoOB, TaKUe  Kak
aIMUHUCTPATUBHBIC CIYIIAHUS, apOUTPaX WIM MEIUALMS, OPraHu3yeMble
OpraHaMH, pETYJIUPYIOIIMMH pBIHOK IIeHHbIX Oymar. Wmm Takue
MPEBEHTUBHBIE MEphI, KaK OOBEIMHEHUE YCWIMH MHUHOPUTAPHBIX
aKIIMOHEPOB ISl BBIIBI)KCHHUSI CBOMX KaHIUIATOB B COBET JHUPEKTOPOB
WK JJI TOJIOCOBaHUS MO NPUHUMUIHAIBLHBIM BOIpOcaM Ha OOIIUX
COOpaHUSAX aKIMOHEPOB.

Opgnoit u3  Hambosiee  akTyalbHBIX  MpoOJieM  MPaBOBOTO
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pEeryJIMpOBaHUs KOPHOPATHUBHBIX OTHOIICHUNW B Y30EKHCTaHE SBIISETCS
BOIIPOC O 3allUTe MpPaB aKIMOHEPOB OT 3JIOYNOTPEOJICHUN CO CTOPOHBI
KPYIIHBIX ~ aKIIMOHEPOB M  OPraHOB  yIpPaBICHHS  AaKIHMOHEPHBIMU
oOIecTBaMu C TE€M, YTOOBI O0ECIEYUTh pealbHOE ydacTHE BIAJEbIICB
HEOOJIPIINX TIAKETOB aKIWW B YIpaBISHUH JeidaMyd oOIIecTBa M HX
BIMSTHUE Ha COJICPKaHKME IPUHUMACMBIX OpraHaMH yIIPaBIICHUS PEIICHHM.

Takum 00pa3oM, cucTeMa KOPIOPATHBHOTO YMPABJICHUS IpH3BaHa
3aIMINATh TIpaBa aKIMOHEPOB U 00eCIIeUnBaTh PABHOIIPABUE aKITMOHEPOB.
AKITHOHEPHI B aKIIMOHEPHBIX 0OIECTBaX 00JI1aIaf0T IOCTATOYHO IMHPOKUM
Habopom mpaB. BmecTe ¢ TeM, mpoOebl B 3aKOHOIATEILCTBE, OTCYTCTBUE
BBICOKOT'O YPOBHS KOPIIOPATHBHOM KYJIBTYPBI, OTCYTCTBHE PETYIUPOBAHUS
B HEKOTOPBIX O0JACTSAX, KACAIOIIUXCS MpaB aKIMOHEPOB, YKa3bIBAIOT Ha
npoOensl B 00JacTH IMpaB MHUHOPHUTAPHBIX AaKIMOHEPOB W OCTaBIISIIOT
3HAYMTEIIBHBIA MIPOCTOP IS YITYUIICHUS.

§ 2.4. Tunbl aKINOHEPOB

B 3aBUCMMOCTHM OT KOJIMYECTBA W THUIOB IPUHAJICKAIINX AKIIUH
Pa3IMYaIOTCS CIEAYIONIME BUIbI aKIITUOHEPOB.

AKUMHK

I l

MNpuBMNErMpOBaHHBbIE

O6bIKHOBEHHbIE aKLIMK
AKUMH

o muny akyuu:

— AKUHMOHEPBI-BIAJENIbIBI TPOCThIX akuui. BiiageHue paHHOU
KaTeropuel  akiuid  MpPEeNoCTaBISICT  aKIHOHEPY  BeChb  00bEM
MMYILECTBEHHBIX U HEUMYIIECTBEHHBIX MPaB, NPEAYCMOTPEHHBIX 3aKOHOM
«O0 aKIMOHEpPHBIX OOIIeCTBaX U 3alluTe MpaB aKIMOHEPOB», T.C.
rapaHTUpyeT akIMOHEpy IMpaBO HAa ydyacThUe B 0OHIEM CoOOpaHuU
aAKIIMOHEPOB C MPABOM TI0JIOCA MPHU PEUICHUH BCEX BOMPOCOB, BBIHOCUMBIX
Ha TOJIOCOBAaHHE, MPABO HA MOJYYCHUE AUBHUACHJIOB MPHU HAIUYUU Y
aKIIMOHEPHOTO OOLIECTBA YUCTOrO J0XOJa, a TAKXKE 4YacTH UMYIIECTBA
oOliecTBa TpU €ro JIMKBUAAUMUM B  TOPSJAKE, YCTAaHOBJIECHHOM
3aKOHOJIaTeNIbcTBOM PecnyOnnku Y30ekucTaH.
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— AKIMOHEPBI-BIAJCIbIBI MPUBUWIECTUPOBAHHBIX aKIWWU. J[aHHBIN
TUIT AKIUU TIPEIOCTABIISACT BJAJICIbIY aKIIMKA MPEUMYIIECTBEHHOE ITPABO
II0 CPaBHCHUIO C AaKIHWOHEpAMHU-BJIAJCIbIlaMA TPOCTHIX AaAKIUM Ha
MOJIyYCHUE JUBHUJICHIOB B 3apaHee OMNPEACICHHOM TapaHTUPOBAHHOM
pa3Mepe, YCTaHOBJICHHOM YCTaBOM OOIIIECTBA, M HA YacTh UMYILIECTBA MPU
JUKBHUAAIIUM oO1iecTBa. Hapsay ¢ aTum, Biaajeablbl MPUBUICTUPOBAHHBIX
aKIui OrpaHUYCHBl B TMpaBe Ha y4yacTHE B TOJIOCOBAHWW Ha OOIIUX
coOpaHMSAX AaKI[MOHEPOB, T.€. B IIpaBe Ha yIpaBjJeHHUE OOIIECTBOM, 3a
VCKIIFOYEHMEM HEKOTOPBIX CITy4YaEB.

BUAbI NPUBUNErUPOBAHHBIX AKLIUA

Mo BOZMOMHOCTK Mo BOIMOMHOCTI no cnocoey
— HAKOMNEHWA vl OBMEHA HA HAYUCNEHWA QUBUAOEHAOB
OBUOEHOOB OBbIKHOBEHHLIE
AKLINA
OUKCUpOBaHHbLIW
¥ avBUAEHA
L KymynaTueHbie - KoHsepTupyembie
AKUWK C NNasaroLLnm
B ausnaeHgom
— HeKkyMynsaTUBHble
| HekoHBepTHpyeMbIe | AKUWM C yyacTuem
KoppeKTupyembin
avsnaeHs

BBuay TOro, 4ro MHHOPUTApPHBIE AKIMOHEPHl HMEKOT MEHBIIUN
00beM TpaB MO CPAaBHEHUIO C APYTUMHU aKIIMOHEPAMH, MEXAY UHTEpecaMu
ATUX JIBYX TPYNN aKIHOHEPOB BO3HUKAET KOH(PIUKT. B OONbIIMHCTBE
CIIy4acB MHTEPEChl MAXOPUTAPHBIX AKIMOHEPOB HAIPABJIEHBI HAa
JanbHENIee Pa3BUTHE KOMIIAHUY U OHU, COOTBETCTBEHHO, MPEANOYUTAIOT
KanuTaau3anuio npuobuin. WHTEpechl MUHOPUTAPHBIX aKIIMOHEPOB
OOBIYHO  COCpPEOTOYEHB Ha TMOJYy4YeHUW JuBUAEHI0B. Hepeako
aAKIMOHEPHBI, BJIAJCIONIAE KPYIHBIMUA IMaKeTaMH aKIUMid, OKa3bIBAIOT
BIIUSIHUE HA TPUHATUE PEIICHUWA OpraHaMy YNOPaBICHUS AKIIMOHEPHOTO
00111eCTBa, HE YUUTHIBAS IIPU 3TOM UHTEPECHI MUHOPUTAPHBIX aKI[MOHEPOB.
B coorBerctBun ¢ Ilpunnunamu O3CP, crpykTypa KOpHOpaTUBHOTO
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yopaBjieHus J0oJKHAa oOecrneurBaTh PaBHOE OTHOIICHUE K aKIIMOHEpaM,
BKJIIOYAs MEJIKUX M HHOCTPAHHBIX aKIHWOHEPOB. Y BCEX AaKIIMOHEPOB
JOJDKHA OBITh BO3MOXHOCTh MOJYYUTh 3()(PEKTUBHYIO 3alUTy B Cilydyae
HapYIICHUS UX MPaB.

HNuTepecHbie pakThbl
Kopnoparususiit ckangan «kENRON»

TI'ox: 2001

IIpopuns xommanuu: onHa u3 kpynHedmux kommnanuii CIIIA B cdepe
SHEPIreTUKH CO MITa0-KBaPTUPOU B XbIOCTOHE.

Cyrb ckangaga: akiuoHepbl notepsinu 74 mupa. aowt. CHIA, Teicsym
COTPY/IHUKOB W WHBECTOPOB TIOTEPSIM CBOM IICHCHOHHBIC IUIAHBI, a MHOTHE
COTPYIHUKH JUIIAIUCH PAOOTHI.

OcHoBHBIe MexaHM3MbI: KoMItaHusi oTpakajga OrpOMHBIE CyMMBI JIOJTOBBIX
00s13aTeILCTB Ha BHeOalaHCEe C IIOMOIIBIO CO3JIaHUS MHOXKECTBAa KOMIIAHUM, B
OCHOBHOM B O(QIIOpHBIX 30Hax. Ha oduiopbl opopMIsIuce A0ATH KOpHOpAIUH,
KOTOpbIE PYKOBOJICTBO HE XOTeJIOo adummpoBarh. lcmonp3oBaiach cxema Tak
HaspIBaeMbIX «Structured finance». MexanuaM ObLI CIEAYIOIIMM: BMECTO TOTO,
9TOOBI 3aHUMATh KaKWe-TO JeHbI'W, Enron BMecTe ¢ kpeautopamu, kak-to Citibank,
Hanpumep, OTKpbIBaJI 0G(IIOPHYI0O KOMMIAHUIO, U Ha 3Ty O(PPIIOPHYIO KOMITaHUIO
npusiekaics goiar. Hecmorpst Ha To, uto Enron dopmanbHO oTBevals 3a 3TOT JOJIT,
HO 3TO He Obulo Ha Oamance Enron, moToMy Kak aMepUKaHCKHE IpaBUiia
oyxrantepckoro yuera (US GAAP) Obutn ycTpoeHsI Tak, 4To Enron He q0DKeH ObLI
KOHCOJIMIUPOBATh OTUYETHOCTh 3TOW KOMITAHUM B CBOIO JI0 TE€X IOp, IIOKA TaM ObLIU
couHBecTopbl (B HamieM KoHkpeTHOM ciydae — Citibank). YToObl BHENMIHHUX
COMHBECTOPOB OBLJIO TMOMEHBINIE, COMHBECTOPOM HYacTO BHICTyman cam dacToy wim
€ro JKeHa.

OcHoBHble yyacTHUKH: [[xed Cxumnmunr — CEO, ObiBimii rnaBa Ken Jleit u
ObIBIIMIT (PUHAHCOBBIN AupekTop OHiApi0 DacToy, KOTOPHI BOOOIIE CUUTAECTCA
OJIHUM W3 CO3JaTeJie MEXaHWU3Ma COKPBITHUS YOBITKOB B KoMmmaHuu. Hy u omsarsb
ayauTopsl u3 Aptyp AnaepceH. Ha 3ToT pa3 — KOHTPOJIbHBIN B T'OJIOBY.

Kak Bckpbuioch: PazoOmaunTtenemM okazanach «IojcajaHas yTKay U3 CaMOTo
Enron. To, uro Ha aHrIMiickoM 3By4HMT, Kak «internal whistle-blower» (BHyTpenHuii
OCBEZIOMUTENB). 3Banu 3Ty corpyauuiy lllepon Yorkunc. Boicokue 11eHbI Ha akIuu
TOJIBKO YCHUJTUIIH TTOI03PEHHS.

OtBercTBeHHOCTH: Ken Jleir ymep OT cepaeyHOro MpUCTyIlla M HE ycmeln
noNydnuTh CpoK. CKWIIMHT TOoNy4dwia Oounblie naBagunaté jeT. Pdactoy Hauand
COTPYOHUYATH CO CJEICTBUEM M TMOJYYHJI TOJIBKO AECATh jeT. Ero skeHa, KoTopas
rmoMoraja eMy JejaTh MPUIUCKH U TOXKE COTpyJAHUYANIa CO CIIEICTBUEM, MOJTydnsia
roJl TIOpbMBI. ApTyp AHAepceH ObUla MpU3HAHA BHUHOBHOW B JKYJIHHHUYECTBE C
OTUYETHOCTHIO KOMIIAHWUHM U TIEpecTalia CYIIECTBOBAThH BCKOpPE IMOCEe OaHKPOTCTBA
Enron. beut mpunst 3akon CapOeiinza-Oxcnu (Sarbanes-Oxley), yxkecTouuBIINA
TpeboBaHus K (PUHAHCOBOW OTUETHOCTH.
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3a0aBHbIe QaKThI:

dakt Nel: ¢ 1982 o 1993 rox Illspon Yorkunc padorana B Arthur Andersen.
B 2002 ona crama mepcoHod roga B XKypHajge Time BMecTe C JABYMS APYTrUMHU
KEHIIMHAMHU-OCBEIOMUTEIISIMU.

®akt Ne2: Xypnan Fortune HazeiBam ENron «camoii WHHOBAIMOHHOMN
KOMITaHUEW AMEpPUKI» B TE€UEHUE IIECTH JIET HOJPS.

®akr Ne3: Tam pabotanu nyudmue mond. Kaura m ¢unem npo Enron
HasbiBatoTcsl «The smartest guys in the room», MOTOMY YTO CUMTAIOCh, YTO JIFOJIH,
KOTOphIe paboTatoT B Enron — camble yMHBIE JIFOJIU B OTpaciu.

KoHTpoJibHBbIE BONIPOCHI:

1. Otpaxaetr nu opraHu3alMOHHO-TIpaBoBas (opMa aKIMOHEPHOTO
oO1IecTBa HHTEpEChl COOCTBEHHUMKOB HAMITy4dIuM oopazoMm? He sBistroTcs
o Oojiee MOAXONAIIUMM JJIi 3TOW IIENM Jpyrue OpraHu3aliOHHO-
npaBoBbie  GOpPMBI,  HampuMmep  OOIIECTBO C  OTPAHUYCHHOU
OTBETCTBEHHOCTHIO? KakoBBI MpenMyIlecTBa W HEJOCTATKH Pa3TUIHBIX
BAPHUAHTOB?
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I'JIABA III. HABJIIOJATEJIBHBIN COBET

§ 3.1. Posib HA0JI1I01ATEJILHOIO COBETA.
IMornoMouna HAOJIIOAATEJIHLHOI0 COBETA U B3aNMOJICHCTBHE €ro C
JAPYruMH OPraHaMu 001ecTBa

HaGnronaTenbHbIl COBET SBJISIETCS OAHUM U3 TPEX 00s3aTENbHBIX
OpraHOB YMpAaBJICHUS, MPEIYCMOTPEHHBIX 3akoHOM «OO0 aKIMOHEPHBIX
oOlllecTBax W 3alluTe IMpaB akiuoHepoB». HalOmromarenbHbI cOBET —
opran crnermuUIHBIN [Ji1 aKIHOHEPHBIX o0IecTB. HeobxoaumocTh
BHEJIPEHUS TAKOTO OpraHa ympaBieHUsi oOecreyeHa HEOO0XOIUMOCTHIO
KOMIIEHCUPOBAaTh ~ HECIIOCOOHOCTh ~ MHOTOYMCIICHHBIX  Pa3pO3HEHHBIX
aKIIMOHEPOB HAMNPABJISITH W KOHTPOJIUPOBATH HUCIOJHUTENbHBIM OpraH
KOMITAaHUHU. B CBSI3W ¢ 3TUM, B TEOPUU KOPHOPATUBHOTO YMPABICHUS
HAONIOAATENbHBII  COBET  HAACISIOT  CIEAYIOIIMMH  OCHOBHBIMH
PyHKIUAMU:

1. Crparernueckoe yrpaBJIeHUE KOMIIAHHUEM;

2. KoHTpOb 32 AESITENIbHOCTHIO UCTIOTHUTEIBHOTO OpraHa;

3.3amura npaB aKIIMOHEPOB;

4.KoHTponb 3a packpelTUeM HH(pOpMAIMu  OOUIECTBOM U
o0OecredyeHre Npo3pavHOCTy padOThl KOMIIAHUH.

: B camoit maee cymiecTBOBaHWS HAOMIOJATEILHOTO COBETa Kak
| OpraHa, IpPU3BAHHOIO  PA3PEIINTh IMPOTHUBOPEYHE, BBI3BAHHOIO
| pazaeneHrueM (GYHKIMHA COOCTBEHHOCTH M YIpaBJICHUS, 3aJ0KEHA €ro |

ponb «PETYIATOPa» M «IOCPETHUKA» B KOPIIOPATUBHBIX KOH(IMKTAX! :

CrtpaTernyeckoe ynpaBJjieHne Kommnanueil. JlanHas QyHKIusA
NOAPa3yMEBAET, YTO HAOIIOAATEIbHBIA COBET OMPENEAECT NPUOPUTETHHIE
HaIpaBJIeHUS NESITEIHPHOCTH KOMITAHUH, YTBEPKAaeT (PMHAHCOBBIC TIAHBI
U TUIaHBI Pa3BUTHS Ha €XKETOJHOW ocHOBe. Kpome Toro, crpareruueckoe
yOpaBiIeHUE MOXKET BKIIOYATh B CEOSl MPUHITHUE PEIICHHH O CO3JaHUU
JOYEPHUX TPEANPUITHH, OTKPHITUU (UIUATIOB, COBEPIICHHH 0CO00
Ba)KHBIX JUIA 0OIIlECTBA CAEIIOK.

OyHKIMU HAOMIOAATENIBHOTO COBeTa B c(epe CTpaTernyecKkoro
YIIPABIICHUS BKJIIIOYAIOT B CE0S1 HE TOJIBKO pa3padOTKy CTPATETUH pa3BUTHUS
KOMIAHWU, HO M KOHTPOJb 3a €€ HCIOJHCHUEM, a TakkKe, B clydae
HEOOXOMMOCTH, KOpPpPEKTUpOBKa cTpareruu. Ilpm »sTtoM cremyer
NOAYEPKHYTh, YTO Tpu pa3pabOTKE W peanu3alud CTPATETuu
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HaOMIOJAaTEebHBIA  COBET JOJDKEH TOJHOCTBIO  PYKOBOJICTBOBAThHCSA
pelieHUsIMU W HWHTEpPECaMHM aKIIMOHEPOB B JHIE OOIIEro coOpaHus
aKI[MOHEPOB.

Kpome »atOoro, B BHAY 0CO00H BaXHOCTH K (YHKIUHU
CTPATerMuecKoro yIpaBieHUs KOMIIAaHHMEH MHOTHME TEOpPETUKU B cdepe
KOPITIOPATUBHOTO YIIPABJICHHUS YACTO OTHOCAT CIEAYIONINE JECHCTBUS:

— Ha3Ha4YCHUE U OCBOOOXK/ICHUE UCTIOJHUTEILHOTO OpPTaHa;

— TUIAaHUPOBAHUE MPEEMCTBEHHOCTH W TMOBBIIICHUS KBaTU(PUKALINU
YJICHOB MCIIOJIHUTEIILHOTO OpraHa;

— BHEJPEHHUE CUCTEMbI OLIEHKU 3(PHEKTUBHOCTU PAOOTHl KOMITAHUY;

— 0011ee pyKOBOJICTBO UCIIOTHUTEIBLHBIM OPTaHOM;

— 0700peHre MOJUTUKH YIIPaBICHUS PUCKaAMU;

— 0JI0OpeHHUe KPYMHHBIX CICIIOK.

KoHTpoJib 3a [1eATEeJbHOCTHI) HCIOJHUTEILHOIO OpraHa. B
paMKax KOHTpOJII 3a JICSITEJbHOCTHIO HMCIOJHHUTEIBHOTO  OpraHa
HAOJMIOATEIbHBI COBET OTCIEKUBACT pPEANH3ALUI0 HCIOTHUTEIbHBIM
OpraHoM CTpaTeTUM W TUIAHOB, YTBEPXKIACHHBIX HAOIIOaTEIbLHBIM
COBETOM, PEIICHUN OO0IIero coOpaHus aKIIMOHEPOB W HAOIIOIATEIHHOTO
coeta. KoHTposb 3a JEATEIBHOCTHIO HCIOJHHUTEIBHOTO OpraHa
HAO0II0/1aTeIbHBIM COBETOM HaIlpaBjieH Ha oOecrnedueHue 3PGHeKTUBHOCTH U
CTaOMWJIBHOCTH  pabOThl KOMIIAHMM, 3allUThl MpaB U HUHTEPECOB
aKIIMOHEPOB,  MPEAYNPEKICHUSI  3JOYMOTPEOJICHUI  CO  CTOPOHBI
MEHE[KMEHTa KOMIIaHUH.

BaxHBIM 3JEMEHTOM TaKOTrO KOHTPOJIS SBJSIOTCS TIOJTHOMOYHS
HAOJFOAaTEILHOTO COBETAa 110 NPHUHATHIO BHYTPEHHUX HOPMATHBHBIX
aKTOB, PETYJUPYIOUIUX JACITEIBbHOCTh HCIIOJHHUTEIBHOTO OpraHa u
KOMITAaHMHM B IICJIOM, a Tak)Xe BHEJIpEHHE HaOJIOAaTSIbHBIM COBETOM
CHUCTEMBI BHYTPEHHET'0 KOHTPOJIS.

I PasBuTtass cucremMa KOPIIOPATUBHOTO YIPABJICHHsI TPU3BaHA
: oOecrieuynBaTh OallaHC MEXJAY OCYIIECTBICHHEM KOHTPOJS 3a
| JSTEIbHOCTBIO MCIOJHUTEIBHOIO OpraHa W MPeJOoCTaBICHHEM €My
| TOCTAaTOYHOW  CaMOCTOSATEILHOCTH  TPU  BEJACHWUM  OW3Heca.
| HemocTaTO4HEIM YpOBEHb KOHTPOJS MOXET IMPHBECTH K TOMY, YTO
: MeHeKephl OyAyT NEeHCTBOBATh B CBOMX JIMUYHBIX MHTEpecax. B To ke
| BpeMsI UWBJUIITHUN KOHTPOJIb TMPUBOJUT K TOJUTHU3AIMH TIpoliecca
| IPUHATHUS yIPaBICHYECKUX PEIICHU!
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[IpaBunbHO BbICTpOeHHas 3¢G(dEKTUBHAS CHUCTEMa BHYTPEHHETO
KOHTPOJISI TTO3BOJIAET HAOIIOJaTEILbHOMY COBETY MOJHOCTHIO OTCIIEKUBATD
T00ble OTKJIOHEHUSI JEUCTBUS HMCHOJHUTEIBLHOIO OpraHa oT TpeOoBaHUM
3aKOHO/ATENIbCTBA, CTPATETUH KOMIIAHUH, PEIIeHU 001iero codpanus u
akimmoHepoB. Kpome Toro, HaOMIOJATENbHBIM  COBET  IMOJyYaeT
MHPOpMAIIUIO O JIESITEJIBbHOCTA WCIOJIHUTEIBHOTO OpraHa OT CaMoro
UCIIOJTHUTENIBHOTO OpraHa B (popMe PEryJsIpHBIX OTYETOB U IO 3aIIPOCaM.
Taxxke oObekTHBHas uHpOpMaNUig O  JEATCIIBHOCTU  KOMIIAaHUU
IpEeAOCTaBIIACTCS. HAOIIOAATEILHOMY COBETY HE3ABUCUMBIMU Ay IUTOPAMH.

3amuTa nMpaB akmUOHEPOB. B 1enax 3amurhl MpaB aKIUOHEPOB
HaOII01aTeIbHBIN COBET HA/ICJICH CIEAYIOIUMU TMTOTHOMOYHUSIMH:

* Opra"u3aius 00X cOOpaHuil aKIMOHEPOB;

* BBIOOP BHEIIIHETO ayJUuTOpa;

* BEIOOp PEruCTpaTopa;

* PEKOMEHJAIIUH 110 BBIILIATE JUBUICHIOB;

* COBEPIICHHUE KPYITHBIX CAEIOK;

* COBEpIIICHHE CAEIOK ¢ apdhuInpoBaHHBIMU JIUIIAMU OOIIIECTBA;

* pa3pelieHre KOPIOPATUBHBIX KOH(IMKTOB.

Cnenyer OTMETUTb, 4YTO JaHHass GQYHKIUS HE OrpaHuYUBaETCS
3aIUTON TIpaB aKIMOHEPOB OT 3JIOYMOTPEOJCHUH W HApYIICHHH CO
CTOPOHBI UCMOJHUTENBHOTO opraHa. DyHKIUKM HAOIIOAATEILHOTO COBETA
HalpaBJI€Hbl TAaK)XE Ha 3allUTy 3aKOHHBIX HWHTEPECOB aKIMOHEPOB
(HampuMep, TpU BBIIUIATE JHUBUICHIIOB), a TAaKXE€ 3allUThl MNPaB OJHUX
AKIIMOHEPOB OT HAPYIICHUN CO CTOPOHBI JIPYTUX AKIIMOHEPOB (HAmpuMmep,
B Cly4ae BOSHUKHOBEHHS KOH(MINKTA MEXKTY aKI[MOHEPAMH ).

KonTpoabs 3a packpbiTueM uHHpoOpManuu OO0IECTBOM H
o0ecrneyeHueM MPO3PAYHOCTH PA0d0Thl KOMIAHUU. DYHKIHUS KOHTPOIS
3a pacKpbITHEM HHOOPMAIIMU K 0OECIICUCHUEM MPO3PAYHOCTH KOMIaHUN
HEMOCPEACTBEHHO  CBSI3aHA C  KOHTPOJIEM 34  JIESITEIbHOCTBHIO
UCIIOJIHUTEIIBHOTO  OpraHa W  3allUTOM IpaB  aKIMOHEPOB  OT
3JI0yNOTPEOJICHU CO CTOPOHBI MCIOJHHUTEILHOTO OpraHa MU CamMoro
HaOJI0IATELHOTO COBETA. BOJBIIMHCTBO KPYMHEUIIUX KOPHIOPATUBHBIX
CKaHJaJIoB 3a mnociuennue 20 JeT TaKk WIM MHA4€ CBS3aHbl C
NPEIOCTABICHUEM  MEHEI)KEpaMM  HUCKAKEHHOW WM HEIMOJIHOU
MHPOpMaIUU O JIESITEIbHOCTA KOMIIAHUU, O €€ (PUHAHCOBOM IOJI0KEHUU,
TEKYIIUX WIA 0KUIAEMBIX TOXOJIaX.

Takum 00pa3oM, MOJHOE M CBOEBPEMEHHOE PACKPBITHE KOMITaHUEH
JOCTOBEpHOM HWH(POpMAIMA O CBOCH JEATEIRHOCTH H (DHUHAHCOBBIX
MOKA3aTesIX SIBIAETCS FapaHTUEl €€ CTAaOMIBHOCTU U 3aJI0TOM JOBEpUS
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nHBecTopoB. Ilpu »53TOM packpeiTue ¢GUHAHCOBOW HWHOOPMAMU U
obecriedyeHre TMPO3PAYHOCTH KOMIIAHMHM  HAmNpaBiI€HO Ha  3allUTy
MHTEPECOB HE TOJILKO CYIIECTBYIOIINX aKI[MOHEPOB, HO U MOTEHI[UAIbHBIX
MHBECTOPOB, a TaKXKe TOCyJapcTBa, KOTOPOE 3aMHTEPECOBAHO B
CTaOMJILHOM Pa3BUTUH KOMITAHUH U TIPEIyIpeKACHNS] OAaHKPOTCTB.

HaOntonaTeabHbli COBET HECET OTBETCTBEHHOCTh 3a PACKpPBITHE
cneayomei nHhoOpMaIiu:

— 0 (DMHAHCOBBIX pPe3yJIbTaTaX JESITEILHOCTH OOLIECTBRA;

— 00 omepaIMoOHHBIX pe3yJbTaTaxX JAEesITEIbHOCTH OOIIECTBA;

— 00 adpuaupoBaHHBIX JUIIaX OOIIECTBA;

— 0 COTPY/IHMKAX U 3aUHTEPECOBAHHBIX CTOPOHAX;

— 00 ymnpaBieHIax o0IecTBa;

— 0 COOCTBEHHHKAaX OOIIECTBA U X IIPaBe Ha yIIPaBJICHHUE;

— 0 CYIIECTBEHHBIX  (akTopax pHUCKA, XaAPAKTEPHBIX IS
NEATEILHOCTH OOIIECTBA.

CrnemyeT OTMETHUTh, YTO JAaHHYIO OTBETCTBEHHOCTh HAOJIIOAaTEIbHBIN
COBET HECET B IMEPBYIO OUEPE/b NEPE] aKIMOHEPAMU U MOTEHIUATIbHBIMU
aKIMoHEepaMH. YTOJIOBHYIO W aJMHUHHCTPAaTUBHYIO OTBETCTBEHHOCTH 3a
HETIPE/ICTaBJICHUE U TPEIOCTaBICHUE HEAOCTOBEPHON HMHGPOpPMAILMH, KaK
IpaBUJIO, B MEPBYIO OuUepe/lb HECYT WICHBI MCIIOIHUTEIBHOTO OpraHa, a
JIUIIH 3aTEM — YWICHBI HA0II0/1aTeIbHOTO COBETA.

Briien3nokeHHbIe Y4eThIpe OCHOBHBIC (DYHKIIMM HAOJII0IaTEIHHOTO
coBeTa 3akpemieHbl B [IpuHiunax kopnoparuBHoro yrpasieHuss OOCP u
XapakTepHbl JUII MHOTHMX KOMIIAaHMH B pa3jM4YHBIX CTpaHax ¢
Pa3BUTON MPAaKTUKOW KOPIMOPATHUBHOTO ympasieHus. B VY30ekucrane
3aKOHOJIaTEeJIbCTBO YACTUYHO PEryjaupyeTr AaHHble (QyHKuuu. MHorue
BOXHBIC BOMNPOCHI, TaKWE€ KaK pOJIb HAOMIOJATEbHOTO COBETa B
OpTraHM3allMi CUCTEMbl BHYTPEHHETO KOHTPOJS, YMNpaBICHHUS PHCKAMH,
00beM pacKphITUs HHpOpPMaIUK HAOIIOAATEIbHBIM COBETOM, OCTalOTCS
HEYPETYJIUPOBAHHBIMU.

OTHoIIeHHsT MEXAy HaOMIOJaTeIbHBIM COBETOM U JIPYTHUMU
opraHaMH YIIpaBJCHHS aKIIMOHEPHBIMHU oOIIecTBaMu (0OIUM COOpaHHEM
aKITMOHEPOB M HCIOJHUTEILHBIM OPTraHOM) B 3HAYUTEILHOW CTEICHU
ONPEACIISIIOTCS. TOJIb POJIBI0, KOTOPYIO UTPAECT HAOJIOJATENbHBIM COBET B
kommnanuu. OCHOBHas 3ajiadya HaOJIFOJIaTEILHOIO COBETA — JIMKBUIUPOBATh
MOCJICACTBHS areHTCKOM MPOOIEMbI TP YIIPABJICHUN KOMIAHUSIMU, KOTIa
peanbHble COOCTBEHHHMKHM (AKIIMOHEPhI) HE YYaCTBYIOT HalpsIMyl0 B
VIOpaBICHUU, a MEHEKEepbl HE SBISIIOTCS COOCTBEHHUKAMU U
JTUCTAHITUPOBAHBI OT TAKOBBIX.
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B cBs3u ¢ 3TUM HaOmOAaTEIbHBIA COBET OCYIIECTBISET oOOIIee
PYKOBOJICTBO JICATCIBHOCTBIO OOINECTBA, OCYIISCTBISICT KOHTPOIb HaJ
JEATEIbHOCTHIO MCIIOJHUTEIIFHOTO OpraHa M MOJO0TYETeH COOCTBEHHHUKAM
KOMIIAaHUH B JIUIIE OOIIEro cOOpaHus aKIMOHEPOB.

CxeMaTHYHO OTH OTHOIICHUS MOXKHO M300pa3uTh CIEIYIOIUM
00pazoMm:

OBIIEE COBPAHHE AKIITHOHEPOB

= z0npaer HC;
* Pemaer pakube BONPOCE! (PEOPranU3alHe, BRITYCK KU,
MHEBHIALMA, YTHCP#HICHHE OTYETHOCTH).
E E E E Pewmesnm (DA I
¥ ¥ ¥ ¥
HABJIHJIATE/NBHBIA COBET

& (DOPMHPYET HCIOTHHTEALHLIT Opran;

o ODCymecTaiseT Haop 3 JesTeILHOCTEY HCITOIHHTEI LMD

I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
I I
1 oprana; |
: - .tilllilllﬂih‘l H NMPCACTARIRCT HHTCPCC KD AKLILHONHCPOR, I

I
L. I
I : I
| Peaenna HC |
' [
: |
I HCMOJHHUTEJABHBIN OPTAH :
I I
I I
I I
I I
I I

L F}']\'(TB(‘_.'IH'I T E'h'}'1[11_"ﬁ ACHATCNEHOCTEN KOMITSFHEL

s Henonmser PEICHIA obumero I._‘i}ﬁp.illl'l-lﬂ AKIHOHEPOB W HC.

Cnenyer  OTMETHTH, UYTO  JJid  HAalMOHAIBHOW  MOJEIH
KOPIIOPAaTUBHOT'O YIIPaBJICHUS XapaKTEPHbI CICAYIOIINE YEPThI:

— OTPaHMYCHHOCTH IMOJTHOMOYHI 00IIero coOpaHus akKI[MOHEPOB;

— HEYPETyJIUPOBAaHHOCTh OTBETCTBEHHOCTH COBETa JUPEKTOPOB
repea o0mKuM coOOpaHueM aKIMOHEPOB;

— HEYETKOE pa3rpaHUYCHUE KOMIIETEHIIMH COBETa IUPEKTOPOB U
UCIIOJTHUTEILHOTO OpraHa.

OrpaHu4eHHOCTH MOJHOMOYMI 00HIEro cOOpPaHusl aKIHOHEPOB.
Crates 59 3akona «OO0 akIUMOHEPHBIX OOIECTBaX W 3alUTE MpaB
aKIIMOHEPOB» YETKO OIpeAessieT KOMIIETCHIIMID o01iero coopaHus
aKIIMOHEPOB W OTPAHUYUBAET, YTO OO0IIEee COOpaHHUE AKIIMOHEPOB MOKET
OCYIIECTBIIATh MHBIE PEIICHUS, TOJBKO €CJIM OHM HANpPsIMYIO 3aKpPETUICHbI
B 3aKOHOJATEJIbCTBE.
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HeyperyiMpoBaHHOCTbL OTBETCTBEHHOCTH HAO0JII01aTEJIbHOIO
coBeTa mepea OOmMIMM COOpaHMEeM AaKIHOHEPOB. 3aKOHOJATEIbCTBO
PecnyOnuku VY306ekucran MpeyCMaTPpUBAET 00s513aHHOCTD
UCIIOTHUTEIPHOTO OpraHa OTYUTBIBAThCA TIEpPea  aKIHMOHEpaMH, B
JaCTHOCTH, ITyT€M TIPEJACTaBICHUS (HUHAHCOBOM OTYCTHOCTH HAa
yTBEpXKJeHMEe  oOmeMmy  coOpaHuio  akinuoHepoB. Ilpu  sToMm
IPEABAPUTEIHHO OTYETHOCTH TOJDKHA OBITH yTBEpXKACHA
HaOMogaTeIbHBIM coBeTOM. OJHAKO 3aKOHOJATENIbCTBO HE 3aKpeIniseT
O0SI3aHHOCTM  HAOIIOJIATEIbHOTO  COBETa  OTYUTHIBATHCSA  MEpe.
aKIIMOHEpaMH O CBOoel paboTe WM Jake MPUCYTCTBOBaTh Ha OOMIMX
coOpaHusIX aKI[MOHEPOB.

HedeTkoe pa3rpaHuveHre KOMIETEHIIHH COBeTa TUPEKTOPOB M
HCMOJHUTEJILHOTO opraHa. K coxajneHuio, B 3aKOHOJATCIIBCTBE
OTCYTCTBYET YETKOE pas3rpaHUYCHHUE YIPABICHYCCKUX (PYHKIIUH MEXKTY
HaOJIIOaTEILHBIM COBETOM M HMCIIOJIHUTEILHBIM OpraHoM. B cBs3U ¢ 3TUM
CYIIECTBYEeT OMNACHOCTh TOr0, 4YTO HAONIOAATEIBHBIA COBET Oyner
NPUHUMATh PEIICHHS, CBSI3aHHBIC C OIEPATUBHOW JICSITEIBHOCTHIO
oOliecTBa W TakuM 00pa3oM Bxonsmme B chepy MOTHOMOYUN
UCITOJTHUTEILHOTO OpraHa. Takoro poja CUTyallud YpeBaThl CHIKCHHUEM
3(PEKTUBHOCTH OMNEPAIMOHHOTO YyIpaBJICHUS OOIIECTBOM, a TaKkKe
MPUBOIAT K TOMY, YTO HAOJIIOAATEIBHBIM COBET IMEPECTAeT BBIMNOIHATH
KOHTPOJIbHYIO (DYHKIIUM W TIOJBEPTaeT OINACHOCTH CTaOMIILHOCTH BCETO
oO11ecTBa.

OcHoBHbIE QYHKIUH HAOIIOAATEJIHLHOI0 COBETA:

BHewHee KoHTponb 3a UHAHCOBO- Onpepenexwue CTpaTermm passuTma
npoABneHne | x03A1UCTBEHHOW AeATENbHO-
CTbl0, YNIPaBAEHUEe pUCKaMK

BHyTpenHue | KoHtponb 3a gesatenbHo- Obecneuerwe banaHca HTEPeCos

BONPOCbI CTbiO UCNONHUTENBHOTO 3aWHTEPECOBaHHbIX CTOPOH W
opraHa 3allMTa NPaB akLUMOHEPOB
(DoKycupoBKa Ha (DoKycupoBKa Ha 6yayuiem

NPOLW/IOM N HacToALLEM
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8 3.2. KomuTeTsl HA0MI01ATEJIHLHOI0 COBETA

IlonsiTe U BUABI KOMHUTETOB. [[71 onTuUMU3anuu CBOEH pabOTHI,
HAOMIOaTEIbHBIM COBETOM CO3/al0TCd KOMUTEThl. Kaxkaplii KOMUTET
doKycupyeT CBO€ BHUMaHWE M MPAKTUKY HA OTIEIbHOM HAMpaBJICHUU
JEATEIbHOCTU HAOJI0JaTeNIbHOTO coBeTa. KOMUTEThI MO3BOJISIOT CAEIaTh
paboTy HaOIOmaTeNBbHOTO coBeTa Oosiee 3Gh(PEKTHBHONW TOCPEACTBOM
PacCMOTPEHUSI KOHKPETHBIX BOINPOCOB, BXOIAIIMX B UX KOMIIETEHLUHIO U
BBIHECEHHS 110 HUM CBOMX PEKOMEHIanui. B coctaB KOMHTETOB BXOAST
YJeHbl HaAOMIOJATeNIbHOTO coBeTa. l[logbop KaHIWIATOB B KaKIbIH
OT/ACIBbHBIN KOMHUTET JOJDKEH IPOBOJIUTHCS TaKuM 00pa3oMm, YTOOBI
npodeccruoHanbHasi MOATOTOBKA U OMBIT YWICHOB TEM WJIM MHBIM 00pa3oM
COOTBETCTBOBAJIM CIICMATM3AIMKN KOoMHUTeTa. YseHbl HaOII0aTeIbHOTO
COBETa OJIHOBPEMEHHO MOTYT BXOJHUTH B COCTAB HECKOJIbKMX KOMHUTETOB.
Kaxaplii KOMUTET BO3TJIABISETCS MpeAceaaTeIeM, NU30MpaeMbIM U3 YKCIIa
YJIEHOB KOMUTETA.

Kak HH cTpaHHO, MOXET NOKa3aTbCAd Ha IMEPBBIA B3TJISAI, HO,
HECMOTPS Ha BOT YK€ IMOYTH JECATUWIETHUE PA3TOBOPHI O KOPIIOPATUBHOM
yIpaBJieHUH B Y30€KHCTaHE TeMa KOMHUTETOB HaOI0/IaTeIbHOTO COBETA
CTajla BBI3bIBATH MHTEPEC CO CTOPOHBI OTEYECTBEHHBIX KOMITAHUN TOJIBKO
cerofs. JlelCTBUTENIbHO, KOMHUTETHI HAOIIOIATEIbHOTO COBETAa — 3TO
cyry0o mpakTuyeckas tema. Bpsjg au oHa morsia Obl CTaTh aKTyalbHOMU
paHblIe, KOrJla YYAaCTHUKU DPBIHKA TOJIBKO MPUCTYMAIM K MOHHUMAaHUIO
Ba)KHOCTH XOPOIIIETO KOPIIOPATUBHOTO YIIPaBIEHHUS B OOIIECTBE.

B 51Ol CBSI3M BCE CKa3aHHOE O KOPIOPATMBHOM YNPAaBICHUU Ha
OpEeABIAYIIUX dTanax pa3BUTHA MOXKHO OBUIO OBl paccMaTpuBaTh Kak
HEKUN O3HAKOMUTEIIbHBIN MEpPUOJI, KOTa aKIMOHEPHBIE OOIIEeCTBA IMOKa
enIe MPUCMATPUBAIUCH U MPUICHUBAINCH K PEKOMEHIAIUSAM HAWITYYIIEH
IIPAKTUKN B KOPIIOPATUBHOM YITPABJICHHH.

Ceromnss Hactynuin BTOpod 2drtan. Ha pgaHHOM 3Tame MHOTHE
KOMIIAHUW TPUCTYNWIHM K AKTHUBHOMY BHEJPECHUIO HHCTUTYTOB
KOPIOPATUBHOTO  YIIPABJIEHUS, B YHUCIE KOTOPBIX M  KOMMTETHI
HAOJII0JaTEILHOTO COBETA.

JlaBaiiTe monpoOyeM BBISICHUTD, UTO MPEACTABISIOT COO0M KOMUTETHI
HAOJNIOJATEILHOTO COBETAa Kak OJMH W3 OCHOBHBIX HWHCTUTYTOB
KOpHopatuBHOTO ympasieHus. [log koMureramu HaOIIOAATEIHLHOTO
COBETA  IPUHATO  IOHUMATh  BCIOMOTATEIbHYH)  MHOACTPYKTYPY
HAOJNIOJATEILHOTO  COBETA, CO3JaBaeMyl0 ISl  IPEeABAPUTEIHLHOTO
paccMOTpeHusi  HamOoJiee  BaXKHBIX  BONPOCOB, OTHOCAIIUXCA K
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KOMIIETCHIIUM HaOJI0OAaTeIbHOTO COBETa, U BBIPAOOTKH pEeKOMEHAAIUN
1U1s1 HAOJIFOIATEIbHOTO COBETA.

Komurer mpexacraBiasier co0oil Ipymmy 4jieHOB HaOIIOAATEIHHOTO
coBeTa BO rjiaBe C npejaceaaTesiem 3TOTO KOMHUTETA,
CHEUATU3UPYIONIYIOCS Ha ONpeeIeHHOM Kpyre BonpocoB. Kak npasuio,
B KOMHUTET  IMOJOMPAIOTCS  YJIEHbl  HAOJIOJATEIbHOTO  COBETA,
CIEIUATTM3UPYIOIIMECS Ha ONMPEISICHHBIX BOIIPOCAX HIIH B OMPEACICHHBIX
chepax neaTenbHOCTH, s 0osiee YyriyOJIEHHOTO PacCMOTPEHUSI KOTOPBIX
M CO3JaeTcss 3TOT KoMuTeT. Hampumep, B KOMUTET HaOIIOAATEIHHOTO
COBETa 10 ayJAWTY JOKHBI Ha3HAYATHCS WIIM M30HUPAThCS JIFOAU, XOPOIIIO
pazOuparomuecss B (pUHAHCOBBIX BOINpocax, Oyxrantepuu. B xomuteT mo
CTpPATeTMYECKOMY TUIAHUPOBAHHUIO BKIIOYAIOTCSA JIFOAH, JOJTO€ BpEeMs
npopaboTaBIIue B OTPACIIH, B KOTOPOH paboTaeT KOMITAaHUS, U KOTOPHIS
XOpOIIIO MMOHUMAIOT JaHHBIN OM3HEC.

B 4yem ke  OCHOBHOe  mpeIHa3HaYeHHe  KOMHTETA
Ha0J0AaTeIbHOTO coBera? [1aBHOE MpeaHAa3HAYCHUE KOMMUTETA — 3TO
coaeiictBue paboTe HAOIIOJATEIBHOIO COBETa, IIOBBINICHUE €€
apdbexTuBHOCTH  TyTeM  Oojiee  yriIyOJIEHHOro M JACTallbHOTO
MPEABAPUTEIHLHOTO PACCMOTPEHHUS BOIIPOCOB, BXOJSAIINX B KOMIICTCHITUIO
HaOII0IaTEILHOTO COBETa. B 3TOM cMBICIIe KOMHUTET HaOII0aTeIbLHOIO
COBETAa TMPEACTaBIsieT COOOW JMIIL CHOCO0, CPEACTBO WM TEXHHUKY
pEIIeHUsT BOIIPOCOB, CTOSIIMX Iepe]] HaOMIoaaTeIbHBIM COBETOM. Benb
KOMHTETBI, KaK BCIIOMOTaTelbHas (opMa WM CTPyKTypa — dYaiie B
KOJUIETHAJIbHBIX OpraHax WM B CO3/IaBa€MBIX MEXIY MOJApa3ACICHUSIMU
pabounx Tpymmax M KOMHCCHSIX — CO3JAlOTCS HE TOJIBKO B
HaOTI0JaTEILHOM COBETE, HO U B JIPYTMX KOJUICTHAIBHBIX OpraHax, B TOM
YHUCJIe BHE KOPIOPATUBHBIX OTHOIIEHUW, HAIIPUMEP, B TOCYIapCTBEHHBIX
opraHax. B dacTHOCTM, KOMHTETBI CO3JIalOTCS M Ha YPOBHE
UCIIOJTHUTEIPHOTO OpraHa KOMITAaHWHM, KOrja HYXHO CGhOKyCHpPOBaTh
BHUMAaHUE Ha OMPENCIIEHHOM Kpyre BOMPOCOB (MO0 MAapKETHHTY, 10
BOIIPOCAaM IMPOM3BOJICTBA U T.I.). UTO KacaeTcsi KOMUTETOB KaK TEXHHKH,
crocoOCTByIOIIel 0oyiee KaueCTBEHHOM W TJIyOOKOoW mpopaboTke
BOIIPOCOB B TOCYJApCTBEHHBIX OpraHax, TO 3JE€Ch SPKUM [JIsi Hac
MIPUMEPOM MOTYT CIY>KUTh KOMHUTETHI, YUpeKaacMbIe B TapiaMeHTe, Te,
HalpuMep, CO3JAI0TCS KOMUTETBHl IO arpapHbIM  BoOIpocam, IO
3aKOHOJIATENIbCTBY U CYJI€OHO-TIPaBOBOM pedopme U Jip.
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: 3agayeli  KOMUTETOB  HAOJIOJATEIBHOTO  COBETa  SBJISIETCS :
| IPEABAPUTENIBHOE PACCMOTPEHUE, MNpPopadoTKa HauboJee BaXKHBIX |
| BOIPOCOB KOMIIETEHIIUM COBETA JUPEKTOPOB U Jadya PEKOMEHJALUM |
: COBETY I10 MIPUHSTHUIO PEIICHUS 110 3TUM Bompocam! |

Taxkum 0Opa3oM, KOMUTETHI HAOIIOAATEILHOTO COBETA ATO — HE €CTh
HEYTO MPHUCYIIEE TOIbKO HAOII0IaTeIbHOMY COBETY WJIH, B 1I€JIOM, TOJIBKO
rOCYJapCTBEHHO-YaCTHBIM KOMITAHUSIM.

Komutersl MOryT co3/aBaThCsi JUIsl COJICUCTBUSL B  PEIICHUU
BOIIPOCOB M B TOCYJAapCTBEHHBIX OpraHax, M B HEKOMMEPYECKUX
opranuzamusix. I B 5TOM cCMbICIIe KOMUTETHI 3TO — HE MPEPOTraTHUBa TOJIHKO
JHIIb CTPYKTYPHI HAOJI0AaTeIbHOIO COBETa KaK OpraHa yIpaBJICHUS
oOirecTBa. DTO BCEro JMIIb CHNOC00, (TEXHUKA, CPENCTBO) pEIICHUs
BOIPOCOB. M 3T0, 10 CyTH, CTapoe U 3HAKOMOE CPEJACTBO MPOCTO-HAIIPOCTO
OBLJIO MPUCTIOCOOJICHO JJIsI PEIIEHUs] HOBBIX 3aJl1ad B HOBBIX yCJIOBHsX. B
HamieM  cliydyaeé KOMMTEThl Kak cmoco0 Oonee  3(PeKTUBHOTO
PacCMOTpPEHUST BOIIPOCOB OB MPHUCTIOCOOIEHBI K KOMIIAHUSAM, & UMEHHO,
st 6onee  A(PGhEKTUBHOTO  pelIeHUs  3ajJad, CTOSIIUX  Iepen
HaOII0MaTebHBIM CcOoBeTOM. B o00meM Bujae ¢GyHKIUMS KOMHTETOB B
HaOJIIOAaTEIbHOM COBETE MPOCTa: JO PACHIMPEHHOTO PACCMOTPEHHS B
HAOJFOJAaTEIbHOM COBET€ TOT WJIM HWHOM BOIPOC TOICKHT Oojee
JIeTaNbHOMY TIPEABAPUTCIHPHOMY HM3YYCHHIO B Y3KOM Kpyry JIHII,
CHEIUATM3UPYIOIINXCS B JAHHOM BOIIPOCE, YTO TO3BOJSET PACCMOTPETH
WM IPpOpadoTaTh 3TOT BOIIPOC HAMHOTO TTy0Xe.

Jlydmasi mpakTHKa KOPIIOPATUBHOTO YIPABJICHUS IPEAyCMaTPUBACT
CO3JIaHUE CIEAYIONIUX KOMUTETOB:

1. Komumem no ayoumy. BriepBble KOMUTETHI 110 ayAUTY TOSIBUIINCH
B CIIA oxono 100 ;mer Ha3zax c Lenbk0 00OECedYeHUs JOCTOBEPHOCTHU
(¢rHaHCOBOM OTYETHOCTH 0O1IecTBa. KOMUTET 10 ayauTy SBISIETCS OJHUM
u3 Hanbojee BaXKHEHIIMX KOMHUTETOB INMpU HAOIIOIATEILHOM COBETE, B
OCOOCHHOCTH IS AaKIIMOHEPHBIX OOIIECTB (PUHAHCOBOTO CEKTOpA.
B cootBeTcTBHMM € Jydlledl TPaKTUKONW KOMHTET JOJKEH IOTHOCTHIO
COCTOSITh U3 HE3aBHUCHUMBIX WICHOB HAOJIOIaTEILHOTO COBETA, MMEIOIINX
¢mHaHCOBOE 0Opa30BaHUE M 3HAKOMBIX C MEXKJIYHAPOJAHBIMU CTaHAApTaMHU
¢bruHaHCOBOM  OTYETHOCTH.  KOJWYECTBEHHBIM  COCTaB  KOMHTETA
omnpeAessieTcss 00IEeCTBOM, OJIHAKO Hanbojiee PEeKOMEHIYEMbIM SIBIISCTCS
HaJinuue 3-5 4ICHOB B COCTABE KOMHUTETA.

OcHoBHbIE (DYHKITUHM KOMUTETA 10 ayAUTy:
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— pa3paboTka peKOMEeHaallui HaOIr0AaTeIbHOTO COBETA 1O BHIOOPY
BHEIITHET O ayJIuTOopa OOIIeCTBa;

— B3aWMOJICHCTBHUE C BHYTPEHHUM ayJIUTOM OOIIECTBA;

— pa3paboTKa, OIleHKa 1 MOHUTOPHUHT MPOLEAYP B PAOOTHI CHCTEMBI
BHYTPEHHETO KOHTPOJIS;

— pa3paboTKa IpoIeayp YIPaBICHUS PUCKAMU;

— KOHTPOJIb (MHAHCOBO-XO03IMCTBEHHOM JIEATEILHOCTH OOIIECTBA;

— KOHTPOJIb HaJ MOJHOTOW M JOCTOBEPHOCTHIO, MOATOTABIMBAEMOM
(bYMHAHCOBOM U MpoYel MyOIUYHON OTYETHOCTU OOIIECTRA.

2. Komumem no cmpamezuiecKomy NIAHUPOBAHUIO.
[lemecooOpa3HbIM  SBJISETCS BKIIOYEHHE B COCTaB KOMHUTETa II0
CTpaTErn4eCKOMYy TUIAHUPOBAHMIO CIICIIUAJIMCTOB OTpacid, B KOTOPOM
GyHKIIMOHUPYET OOIIEeCTBO, a TaKKe OOJIalarolIuX 3HAHMSMH B YacTH
¢brHaHCOBOTO IIaHMpOBaHUsA. KOMHUTET OCYIIECTBISET CIEIYIOIINE
byHKIUU:

— pa3pabaThIBaeT CTPATETHIO Pa3BUTHS OOIIECTBA;

— yCTaHaBJIMBACT OCHOBHBIC IMOKA3aTEIH JACATCIHBHOCTH OOIIECTBA;

— OCYIICCTBIISICT OM3HEC-TIJIAaHUPOBAHUE;

— paspabaThiBaeT peKOMEHIAINH 110 JUBUICHIHOMN MOJTUTHKE.

3. Komumem no smuxe. B cocTaB KoMHUTETa CJIEAyeT BKIIOYATh
YJICHOB HAOJI0JIATEILHOTO COBETA, 00JIaAIOIUX 3HAHUSAMHU ATUYECKUX M
IOpUANYECKNX HOpM. K KOMIIETEHIIMM KOMHUTETa OTHECEHBI BOMPOCHI
COONIIOZIEHUsT JITUYECKUX HOPM OOIIECTBOM U TMPEIOTBPAIICHUS HX
HAPYIICHUMN.

4. Komumem no xaopam u eo03nazpadcoenusim. Tak Kak
KOMIETEHIINSI KOMHUTETa TpeOyeT BBICOKOTO YPOBHS OOBEKTUBHOCTH U
OCCIPUCTPACTHOCTH  CYXKICHHH 1O 0OCyXJaeMbIM  BOIIpocaM |
IPEACTABISAEMBIM PEKOMCHIAUSIM HaOJFOAaTeIbHOMY COBETY, B €TO0
COCTaB HEOOXOJMMO BKIIIOYATh HE3aBHCHMBIX YJICHOB, WJIH, II0 MCHBIICH
Mepe, Ha3HA4YWTh HE3aBHCHMOTO 4YjeHa IIpeiceqaTelieM KOMHTETa.
KommneTeHius KoMuTeTa BKIIFOYAST HUKECISAYIOIICE:

— pa3paboTka TOJTUTUKH BO3HArpaXICHHUS oOmecTBa,
BBITIJIAYMBACMOTO:

— YJICHaM COBETa JUPEKTOPOB,;

— TCHEPAIBbHOMY TUPEKTOPY;

— YJICHaM MCIOJHUTEILHOTO OpraHa;

— PYKOBOJHTEIISIM OCHOBHBIX OM3HEC-IIOIpa3ACICHUM.

— pa3paboTKa KPUTEPHUEB OICHKH NESATEILHOCTH BBIIICYKa3aHHBIX
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— TMpOBEJICHUE OIICHKU NEeATeIbHOCTH npescenaTens
HaOJII0IaTEILHOIO COBETA U YJIECHOB UCIIOJIHUTEILHOIO OpraHa o0IIecTBa;

— ompejereHue TpeOOBaHUM, MPEIBbABISIEMbIX K KaHIWUJaTaM Ha
JTOJDKHOCTH  YJICHOB  HUCIOJHUTENIBHBIX OPraHOB U PYKOBOJUTENECH
OCHOBHBIX CTPYKTYPHBIX MOAPA3CICHUI 0011eCTBa;

— TMPOBEJICHUE TMPEIBAPUTEIHLHON OIEHKU KaHIUJATYyp JUPEKTOpA U
YJICHOB MHCHOJHUTEIBHOIO OpraHa, a TakXke pa3paboTka YCIOBUMI
JOTOBOPOB, 3aKJIF0YAEMBIX 0OIIIECTBOM C JAaHHBIMU JIMIIAMU;

— PacCMOTpPEHHE W OJI00peHHE KaapOBOW TMOJUTUKHA OOIIECTBA, B
TOM YHCJI€ BOMPOCHI 3apab0THOM TIATHI.

5. Komumem no «kopnopamuenomy ynpasnenuro. DOyHKIUU
KOMUTETA:

— pa3paboTka U NEPEeCMOTP  MOJUTHKU  YPEryJIUpPOBaHUS
KOPIOPATUBHBIX KOH(PJIMKTOB;

— o0ecrieueHue  pa3BUTUS U COBEPIUICHCTBOBAHUSI  CHUCTEMBI
KOPIIOPATUBHOTO YIIPABJICHUS OOIIECTBA;

— pa3paboTKa MOJUTHUKHU 3alIUTHI MIpaB aKIMOHEPOB M OOECTieYeHUe
€€ HaJJIekalero OTPa)KEHUsI BO BHYTPEHHUX HOPMATUBHBIX JOKYMEHTaX
oO1ecTBa.

[Io wmenbmien wMepe, rinaBod Komurera nmo KOpHopaTUBHOMY
YOPaBJICHUIO CIEAyET HA3HAYUTh HE3aBUCUMOTO WieHa HaOJI0/1aTeIbHOTO
COBeETA.

[Io Mepe HEOOXOAMMOCTHM U, B 3aBUCHUMOCTH OT HAaNpaBJICHUS
JESATEILHOCTH OOIIEeCTBAa, MOTYT CO3JaBaTbCsi MHBIE KOMHTETHI MpU
Ha0JII01aTEILHOM COBETE.

BrimenpuBeieHHBIN packiag BUIAOB M KOMIIETCHIIUM KOMHUTETOB
00BbsicHAET A(PeKT onTUMHU3aAIMU PadOThl HAOIIOIATEIHFHOTO COBETA IMPHU
CO3/IaHUM KOMUTETOB, KOTJa 00S3aHHOCTH HAOJIIOJATEIbHOTO COBETa IO
PACCMOTPEHHUIO PA3JIUYHBIX BOIPOCOB, BXOJAIINX B €r0 KOMIICTCHIIHUIO,
COOTBETCTBYIOIINM 00pa30oM pa3aesieHbl K BO3JIOKEHBI HA KOMUTETHI.

| B HanmuoHanbHOM M MEXKIyHApOJHOM TMpakTHUKE Haubojee :
:paCHpOCTpaHeHHBIMI/I ABIAIOTCA KOMUTET II0 ayauTy, KOMUTET IIO |
| CTpaTervy U KOMHTET 110 KaJpaM U BO3HArPaXICHUSIM! |

KomuTeTsl MOTyT cO3maBaThCsl KaK Ha IIOCTOSHHOW, TaK W Ha
BpPEMEHHOI OCHOBE. BpeMeHHbIe KOMUTETHI, KaK MPaBUiI0, GOPMUPYIOTCS
JUISL pa3pellieHus OJHOW WJIM HECKOJIBKUX TEKYIIUX IMpo0yieM oOIIecTBa,
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peanu3aiuy KpymHoro IiaHa WM 3aJa4u.

Co3nanume W  opraHu3amusi  JesiTEJIbHOCTH  KOMMTETOB.
CyIecTByIOT HECKOJBKO TJIABHBIX PEKOMEHJAIMK, CBS3aHHBIX C
opraHuzanuend paboThl KOMHUTETOB HAOMIONATENbHBIX COBETOB. OTH
PEKOMEHJIAIMM HOCAT HECKOJbKO OOOOIIEHHBIH WM YCPEIHEHHBIM
XapakTep, W SABJISAIOTCS OOJIbIIE OPUEHTHUPOM, YE€M KOHKPETHBIMHU
UHCTPYKIMSIMH K npuMmeHeHnto.  Cpeaw  OCHOBOIIOJIAraroIIHMX
peKOMCH)Ia]_II/Iﬁ 1o OpraHu3anmnmn pa6OTBI KOMUTCTOB BBIACIIAROT
ClIeTyIOIIHeE.

HCO6XOJII/IMOCTB IMPpUHATHUA OTACIIBHOI'O IIOJIOKCHUA O KaKIOM
komuTeTe. K cokalleHHio, HEKOTOphIe KOMIIAHWW TPH CO3JIaHUH CBOMX
KOMHTETOB OTPAaHMYMBAIOTCS JIUIL PEIICHUEM HaOJII0IaTebHOTO COBETa
O CO3/IaHWY KOMHTETA U €r0 Ha3HAYCHHH. TaKoe MOJI0KEHUE JeJl PaHO WU
MOo3JHO NIPHUBOAUT K CUTyAllUHU, KOr'Ja YJICHbBI KOMHUTCTA HAYHUHAIOT HC
MOHUMATh CBOIO POJIb U POJIb JAHHOTO KOMHUTETA B CPaBHEHUM C JAPYTUM
KOMHTETOM, HAUYMHAIOT COMHEBAThCS B HEOOXOAMMOCTH ATOTO KOMHTETA,
MOCKOJIbKY TaKHWe PEIICHHUsS BCETa OYeHb KOPOTKO OOpPHCOBBIBAIOT, €CIIH
BOOOIIIE 3TO JIeTA0T, 3HAYEHUE KOMUTETA, 11eJH, PYHKIIUU, TTOTHOMOYHS U
T.JI.

[ToaTomMy, HE0O0X0aUMO TOAPOOHO ONMHUCHIBATH BECh  CIICKTP
BOIIPOCOB, CBSI3aHHBIX C JEATEIBHOCTHIO KaXIO0T0 OTAEIBHOTO0 KOMUTETA.
OdeHb BaXHO B NPHUHUMAEMBIX IO IOBOJY OIPEACICHHOTO KOMHUTETA
IpaBUjiaX 4YeTKO OOpHUCOBaTh CTATyC JAHHOTO KOMHUTETA, €ro (PyHKIIWH,
MOPSIZIOK  B3aUMOOTHOIIEHUNW € JPYTMMH KOMHUTETaMH U  TOPSIOK
oOpailieHust B pyTrue noapas3jeieHust U ciiy»kK0bl oOimecTBa. Hanpumep, B
HEKOTOPBIX OOIIECTBAX YJIEHBI KOMUTETA OOPAIAIOTCS B IPYTHE OPTaHbl C
3ampocaMM 4epe3 MpejcedaTessi KOMUTETa, a HE HampsMylo, IIPHU 3TOM
MpeBApUTEILHO  OOOCHOBAaB  HEOOXOJUMOCTH  CBOEro  3ampoca.
[Ipencenatens mpu 5TOM B3BEUIMBACT MPABUIBHOCTH TaKUX 3alpoOCOB,
BBICTyMasi CBOEr0 POJia JOMOJIHUTEIBHBIM KOHTPOJEM, TapaHTUPYIOUIUM
COOJIIOJICHUE YCTAHOBJIEHHOTO TIOpS/IKa, MPOUEAYP U MOJHOMOYHM.
[IpunsaTre MoapOOHOTO TMOJIOKEHUS, MOJTHOCTHIO OMUCHIBAIOLIETO CTATYC
JAHHOTO KOMMTETA, MO3BOJISIET UCKIIOUUTh B OYIyIIEM HEI0pa3yMEHUs U
CIIOpPBI KacaTeIbHO TIOJHOMOYMM OTACIbHOTO KomuTeTa. OTCYTCTBHUE
MOJA00HOT0 TOJIOKEHUS TPUBOAUT K CIOpaM MEXAy WICHaMHU pa3HbIX
KOMHTETOB, a TakXKe MEXIy YJeHAMHU JaHHOTO KOMHTETa U APYTUMU
OpraHamu, U CTpYKTypaMmu OOI1IeCTBa.

bosnee Toro, He0OXOAMMO YETKO PaCIUCHIBaTh IIpaBa U 00S3aHHOCTH
YJICHOB KaXJ0ro KoMutTera. M3 HEOOXOAMMOCTH MPHUHSITHUS OTIEIBbHOIO
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MOJIOKEHUS MO CTaTyCy KOHKPETHOTO KOMHUTETAa BBITEKAET U BaXXKHOCTh
yKa3aHUd B TaKUX IIOJOKEHUSIX TpaB U OO0A3aHHOCTEH UJICHOB
KOHKPETHOro komuteTa. OOIUIMMU 17151 YJIEHOB BCEX KOMHUTETOB SIBJISIFOTCA,
HarpuMep, Takhe Kak, 00s3aTelIbHOE IMOCEIICHUE 3aceaHuil KOMUTETA,
MOJTHOE 03HAKOMIIEHUE C MAaT€pUAIAMU, CB3aHHBIMH C PacCMaTPUBAEMBIM
BOIIPOCOM, MPEIBAPUTEIIBHOE COOOUIEHWE O HEBO3MOYKHOCTH IPUHSITHUS
ydJacTus B pabore xomuteTa W Jp. [lamee, oOBIYHO HAYT OOS3aHHOCTH,
CBSI3aHHBIE CO cHEIU(PUKON padOThl OTACIHHOTO KOMHUTETa U €ro
(yHKUMSAMU, HAOpUMEpP, 00SI3aHHOCTH OJIMH Pa3 B roj WIEHAM KOMHUTETa
M0 ayJUTy BCTPEUATHCS C IJIaBHBIM IOPUCTOM 001IecTBa 0€3 MPUCYTCTBUS
KOT'0-TM0O0 U3 WICHOB MCIOJHUTEILHOTO OpraHa.

PexomMeHpanum 1o CcOCTaBy KOMHTETOB M TpPeOOBaHMIM K
YJIeHAM KOMHUTETOB Ha0JII01aTeJIbHOI0 coBeTa. PekoMmenmyercs, 4ToObl
BCE KPUTEPHUU, MPEABSIBIAEMbIE K YJI€HAM OTAEIbHOIO KOMHTETa, ObLIN
YETKO MPOIMUCAaHbl B TMOJOXKEHUUM OO0 3TOM KOMHUTETE€ JHOO HHBIX
BHYTPEHHUX JIOKyMEHTaX. OTH TpeOOBaHUS YCTAaHABIMBAIOTCS B
JOTIOJIHEHUE K TE€M, KOTOpBIE MPEIbABISIOTCS ISl 3aHATUS MOCTa 4YJIeHA
HaOmogaTenbHOro copera. K TakuM TpeOOBaHMSAM MOTYT OTHOCHTBCS
ONBIT PabOTHl M 3HAHUA B O0JacTU ayauTa, (UHAHCOB, OYXTaaTEpPCKOTO
ydeTa — Ui YWICHOB KOMUTETA MO ayJIUTy, JU0O0 XOpoIllee 3HaHUE OTPaCIn
NEeATEIbHOCTH M Owus3Heca oOmecTBa — I WICHOB KOMHUTETa IO
CTpaTerMueCKOMYy  IJITAHUPOBAaHUIO, TIJIyOOKOE€  3HAHUE  BOIMPOCOB
KOPIOPATUBHOTO YNPABJICHUS — JI1 WICHOB KOMUTETA MO HA3HAYCHUSIM U
KOPIIOPAaTUBHOMY  yIpaBlieHHWI0 H T.0. Kpome TpeOoBaHuii K
KBAIM(UKAIMX U OMBITY WICHOB KaXJOr0 KOMHUTETa HaOII0AaTEIbHOTO
COBETa MEXJYHapoJHas MpPaKTHUKa MPEeAbSBISET 0cOOble TPeOOBAHUS U K
cocTaBy KOMHUTETOB. Tak, HamboJjiee 4acTo B KOJI€KCaxX KOPIOPATUBHOIO
yOpaBJI€HUST Pa3BUTBIX CTpaH M B JIMCTHUHTOBBIX TpPeOOBaHHUAX
pekoMeHayercs (QopMUpPOBaTh KOMHUTET MO ayAWTY U3 HE3aBUCHUMBIX
yjieHOB oOmectBa. Takxe, M3 HE3aBUCUMBIX YIEHOB PEKOMEHIYyeTCs
dbopMupoBaTh ~ KOMHTET 1O  HA3HAYEHHSIM U KOMHUTET IO
BOZHATPAXIEHUsAM. B  cilydae  OTCYTCTBHS  TakoOro KOJIMYECTBA
HE3aBUCUMBIX YJICHOB COBETa PEKOMEHAYETCS, KAK MUHHUMYM, Ha3Ha4yaTb
npeaceIaTesIIMi 3TUX KOMUTETOB HE3aBUCUMBIX YJICHOB.

Pexomenpanum mno 4vacrore 3acemaHuii. CpenHssi yacToTa
3acelaHuii KOMUTETOB HAOJII0IaTEeIbHOTO coBeTa — 3-4 pa3 B KBapTail 3a
roa. OQHako MOJYEPKUBAEM, 3TO — YCpPEAHEHHbIE Moka3arenu. Komurer
N0 ayAuTy MOXET 3acelarh 4Yalle, YeM KOMHTET IO CTPATErHYeCKOMY
TUTAHUPOBAHUIO B CHIIy Pa3HON HArpy3Kd W CHEUU(PUKH JEATEeIbHOCTH.
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Onnako, B 1e0oM, padoTa KOMHUTETOB, YaCTOTa MX 3aceIaHUN HE MOXKET
paccMaTpUBAThCS B OTPBIBE OT pabOTHI caMUX HaOJIOAaTEIbHBIX COBETOB,
MEXJy HHMH CYIIECTBYET HEMOCPEACTBEHHAass CBsA3b. Yem Ooublie
BOIIPOCOB pacCMaTpuBaeT HAOIIOAATEIbHBINH COBET, CKOXEM, MO TTOJTUTUKE
KOPIIOPATUBHOTO YMpaBJICHUsI, TeEM OOJIbIlIe 3aceTaHul TPOBOJIUT KOMUTET
10 KOPHNOpPAaTMBHOMY  yIpaBjeHUIO. UYem wdalie paccMaTpuBaeT
HaOII01aTeIHbHBINA COBET BOMPOCHI, CBSI3aHHBIE CO CTpaTerveil oOIecTBa,
YeM Yalle BHOCHUT B HEE KOPPEKTUBBI M IEPECMATPUBAET €€, TEM Yalle
3acejaeT KOMHUTET IO CTpaTernyeckoMy IUIaHupoBaHuoo. HaOmonenus
MOKAa3bIBAIOT, YTO HAOMIOJATCIbHBIE COBETHI 3alaJHBIX KOMIIAHHUU
3aceqaloT B cpeiHeM 4-5 pa3 B roJl. B 0aHKOBCKMX M MHBIX (DUHAHCOBBIX
OpraHu3anusix HaONIOJATENbHbIE COBETHl  3aceJaloT  €IIe  yYalle.
B cooTBercTBHM C 3aKOHOJATEILCTBOM INTATa HBIO-ﬁOpK, COBET
TUPEKTOpOB  (HaOMIOMATEIbHBIM COBET) OaHKa JIOMKEH IPOBOIUTH
3acemanusa, kak muHUMYyM, 10 pa3 B roa. CoOOTBETCTBEHHO, Yalle
cOOMPAIOTCs U KOMUTETHI COBETA JUPEKTOPOB. B OTHOIIEHNN (DUHAHCOBBIX
OpraHM3alii  Takoe OOCTOATEILCTBO  OOBACHSETCS  CIEeHU(UKOMH,
CBOWMCTBEHHOW (PMHAHCOBBIM OpraHU3alUSIM.

Koan4yecTtBOo koMuTeToB. PeKkoMeHAyeTCs pemuTh BOMPOC 00
ONTUMAJILHOM KOJMYECTBE KOMUTETOB. KOMMTETBI — 3TO JIEMCTBUTEIBLHO
3(OPEKTUBHBIN  WHCTPYMEHT, MO3BOJIAIOIIMK  caenaTh  paboTy
HaOIIOIATEILHOIO COBeTa OoJiee pe3ynbTaTUBHON. OjHako He 3ps
TOBOPUTCSI: «BCE 4YTO YPE3MEPHO, TO HE 3A0pOBO». BHeapeHue Takux
WHCTUTYTOB HaWJIy4dIlIel MPaKTUKHA KOPIOPATUBHOTO YIPaBJICHUS, KAKUMHU
SBJISIFOTCSL KOMUTETHI HAOJIFOJaTEIbHOTO COBETa, JCHCTBUTEIHLHO MOXKET
OKa3aTbCid HE TOJbKO A(PGhEeKTHUBHBIM, HO M CTaTh HNPUYMHOM Oojee
BBICOKOM OIIEHKM YpPOBHS KOPIIOPATMBHOTO YIPABJIECHHUS B TIJia3ax
MHBECTOPOB U KPEAUTOPOB MPHU CYIIECTBOBAHUU B OOIIECTBE OTJIAXKEHHOTO
MexaHu3Ma paboTel KomuTeToB. OgHAKO Mepedop B 3TOM Jielie TOXKE He
nonyctuM. Hekoropeie wn3 3apyOeXHBIX KOMIIAHMM B IIOTOHE 3a
WHCTUTYTaMW HaWJIy4llIed MPAKTUKU SIBHO mepeycepacTByroT. Cozaaercs
M30BITOYHOE 11 KOMITAHWU KOJIMYECTBO KOMHUTETOB, HE OCHOBAaHHOE Ha
peaTbHBIX MOTPEOHOCTIX KOMITAHUY B TAKOM KOJIMYECTBE KOMUTETOB. [Ipu
TaKUX OOCTOSITENIbCTBAX KOMHUTETHI, B JIyUllleM cllydae, O€3/IeHCTBYIOT B
CHUJIy OTCYTCTBHSI TE€X BOIIPOCOB, KOTOpBbIE MM HEOOXOIWMO peIIaTh
COIJIaCHO MOJIOKEHUIO O JaHHOM KOMHTeTe. B Xymuiem xe ciydae, 3Tu
KOMUTEThl HAUMHAIOT 3aHUMAThCS TEM, YeM yKe (DaKTUYeCKHU 3aHMMAaeTCs
IpPYyrod KOMHTET, TepseTcs 4YeTKoe TMOHUMaHue GYHKIUA Kaxaoro
KOMUTETa, UX MNOJHOMOYMKA. Kpome TOoro, B Takux cCly4dasX KOMHUTETHI
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HAaYMHAIOT BBIHOCUTh PELIECHHUS], IPOTUBOPEYAIUE APYT IPYTY.
OO0s3aTenbHbIC U HEOOSI3aTENbHBIE OPTraHbl AKIIMOHEPHOTO 00IIIECTBA:
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IHopsimok popMupoOBaHUS KOMHUTETOB HAOJIOAATEIHLHOIO COBETA.
B niensx HemonyieHus TpoTUBOpeUYrii U KOH(MIUKTOB, HEOOXOIUMO YETKO
YCTAaHOBUTH MOPAIOK CO3JaHHSI KOMUTETOB. DTO MOXHO MPOMUCATh KAaK B
yCTaBe aKIIMOHEPHOTO OOIEeCTBa, KOJEKCEe KOPIIOPATUBHOTO YIPABJICHUS,
TaK U B TOJOXKCHMU O HaOmI0JaTelIbHOM coBeTe. KoMHTETHl OOBIYHO
CO3JAI0TCS CaMUM HaOJIOJAaTCIbHBIM COBETOM M3 YHCJIa CBOMX YJICHOB.
KonnuecTBO HEOOXOAMMBIX KOMUTETOB MOXKET OBITH IIPOIMCAHO B YCTaBe
aKIMOHEPHOTO OOIeCTBAa WM KOJEKCe KOPIIOPATUBHOIO YINpPaBJICHUS
CaMUMH akKIIMoOHepaMu. A HaOII0IATeNbHBII COBET CBOUM pEIICHHEM
CO3/1a€T 3T KOMHUTETHI U OMNpeesieT KOHKPETHBIX JUIl B 9TH KOMHUTETHI.
IIpencenarenu OTAENBHBIX KOMHUTETOB MOIYT H30MpaTbCcs JIu00 Ha
3acelaHuM HaOIIOJaTEeNbHOrO COBETa, JIMOO CaMHMHM 4YiI€HAaMH JTOTO
KOMHUTETa, B 3aBUCHUMOCTH OT TOI0, KaK 3TO BC€ OyAET yCTaHOBJICHO
WM3HAYaJIbHO akKI[MOHEpaMU U HaOIoJaTeIbHBIM CcoBeTOM. IHorma
aKITMOHEPHI MPEJAOCTABISIOT ITPABO HA3HAUCHUS TIpeJcenarTesieil KOMUTeTa
WY TIpeJiceaaTeNIe HEKOTOPhIX KOMUTETOB (KOMUTETA 10 Ha3HAYEHUSIM 1
BO3HArpakJICHUSAM) IIpe/iceaaTeNllo HalJroaaTebHOro coBeTa. Kaxabii
KOMUTET M30upaeT s cedsi cekperapss komutera. CekpeTaph KOMHUTETa
MOKET OBITh OJJHMM M3 YJECHOB KOMHTETA, JUOO B Ka4eCTBE CEKpeTaps
KOMHUTETa MOXET BBICTYIIaTh CEKpeTapb 3acejaHusl HaOJr0AaTeIbHOTO
coBeTa, MO0 wuHOEe nuiuo. llomoxkxeHuemM 00 OTIEIHLHOM KOMHUTETE
MpelycMaTpUBaeTCsl IOPSAJIOK 3aMEHbl MpeAce/aresss B cliydae €ro
OTCYTCTBHS. 3a4acTyl0 IIpaKTHKa BO MHOTHX 3amafHbIX KOMIIAHHUX
MpUJIEP)KUBACTCS TIpaBUja O TOM, 4YTO IIpefceaaTelis KOMHUTETa Ha
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KOHKPETHOM 3acelaHuu 3aMEHSIET TOT M3 YJIEHOB KOMHUTETa, KOTOPBIU
Oonpiie TpopaboTal B JAHHOM KOMHUTETE WM, MPH HEBO3MOXXHOCTH
MPUMEHEHHUS 3TOr0 MpaBuiia, mpopadoTai OOJbIIE B COBETE AUPEKTOPOB
(HaOmromaTenbHOM coBeTe). Kakaplii KOMHTET COCTOUT, B CpPEIHEM
u3 3-4 yenoek. KoMmurer mno ayauty Wi BHYTPEHHEMY KOHTPOJIIO
HEPEJIKO COJICPKUT OOJIblliee KOIMYECTBO YeNOBEK. B Takux ciyuasx
MOTYT CO3/IaBaThCs MOJAKOMUTETHI MO OoJiee y3KuM BorpocaM. Haumydrras
MpaKkTUKa PEKOMEHAYET CMEHSTh WICHOB OJHOTO KOMHUTETA, HE TMO3BOJISS
UM «3aCUXKUBATHCS» B OJHOM KOMHUTETE Oojiee 5 JIET, TaK KaK 3TO MOXET
OTPUIIATEILHO BIMATH Ha KA4eCTBO OCYIIECTBIISIEMOW STUM KOMHUTETOM
paboThl. Kaxkapiii KOMUTET JOHKEH CO3/1aBaThCsl HA OMpPEEISHHBIN CPOK,
MOCJ€ KOTOPOrO JIaHHBI KOMHUTET mnepeuszoupaercsa. Kak mpaBuio,
KOMUTETHl M30uparorcss Ha 1-3 roga. DTO MO3BOJISIET B Clydae IJIOXOU
paboThl MPOCTO M30paTh HOBBIM COCTaB KOMUTETa, HE mpuberas Kk Oosee
CJI0KHOMY TYTH: JTOCPOYHOMY MPEKPALICHUIO JEATEIbHOCTH OTIEIbHBIX
KOMHUTETOB WJIM OTACIBHBIX WICHOB KoMHUTeTa. B 1einom, 1ipu
bopMUpPOBAaHMU  KOMUTETOB BaXHO HCXOIWTh U3 TpaBwia o
HEOOXOJAMMOCTH 3aKpEeNuTh 3a KaXJbIM M3 YJEHOB HAOII0IATEIHHOTO
COBETA YJICHCTBO B, KAK MUHUMYM, OJTHOM U3 KOMUTETOB.

3acenanus komurteToB. [Ipex e Bcero, ciielyeT cka3aTb O MOBECTKE
3acemanus. [loBecTka 3acegaHusi KOMHUTETOB HaOJIO/AaTEILHOTO COBETA
JOJDKHA  COAEpkKaTh KOHKPETHBIM TEpedYeHb BOMPOCOB, KOTOPBIU
dopmupyercss MO0 camMuUM TMpeacenaTesIeM KOMUTETa, Ju0O0 MOoJa €ro
HETOCPEJICTBEHHBIM KOHTPOJIEM — CEKpeTapeM KomuTera. Bompockl s
pacCMOTpPEHUsI Ha MPEICTOSALIEM 3aCeJaHUM KOMHUTETa BKIIIOYAOTCS
npejcenaTesieM KOMHUTETa, MPU 3TOM YJIEHbl KOMHUTETa JOJDKHBI OBITh
BIIpAaBE J1aBaTh MPEHJIOKEHUS O BKJIIOYEHWU B TMOBECTKY IHS IPYTUX
BOINPOCOB. Marepuaiasl 1O BONpPOCAM TMOBECTKHA JIHS TMPEJCTOSAIIECTO
3aCelaHusl HAMPABJSIIOTCA 4WIEHAaM KOMHTeTa 3a0JlarOBpEMEHHO, Kak
MUHUMYM 32 3-5 nHel 10 AHS 3acelaHus KOMUTETAa. B MCKIIIOUMTENbHBIX
Cily4asiX, MpU HEOOXOJAMMOCTH CPOUYHOrO PACCMOTPEHHUS BOIpOCa, MPHU
OTCYTCTBHUM BO3paXE€HUW CO CTOPOHBI UJICHOB KOMHTETa, 3acelaHue
KOMHUTETa MOXET CO3bIBaThCAd C OJHOBPEMEHHBIM HampaBJICHUEM
MaTepuajgoB 3a OJMH JE€Hb A0 MpoBeldcHUd 3aceaaHus. Kak mnpasuio,
MHOTHE OpTraHW3allii YCTaHABIMBAIOT OOA3aHHOCTh YJIEHOB KOMHUTETA
y4acTBOBaTb B 3acelaHusXx komuTera. MHorma BO BHYTpEHHHUX
JOKYMEHTaX TMPOMUCHIBAECTCS MaKCUMaJlbHO BO3MOXHOE KOJUYECTBO
MPOMYCKOB, TMOCJI€ KOTOPBIX UIEHCTBO B KOHKPETHOM KOMUTETE
aBTOMAaTUYECKU MpekpamaeTcs. Kaxapli KOMUTET B JIMIlE MpecenaTens
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TOTOBUT OTYET O CBOEH paboTe meped BceM HaOIOJaTebHBIM COBETOM.
KomuTeTsl OTYMTHIBAIOTCS O CBOeW paboTe mepen HaOIr0AaTeIbHBIM
COBETOM OJIMH Pa3 B I'OJ WM OAWH pa3 B KBapTai, B 3aBUCUMOCTH OT TOTO,
KaK ATO MPEIYCMOTPEHO BO BHYTPECHHHUX JOKyMEHTax. Tak WM WHaue,
KOKIbIM KOMHUTET pPAacCKpbIBA€T TMOJHOCTHIO TMepea HaOaroaaTeIbHbBIM
COBETOM BCE€ PACCMOTPEHHBIE MM BOIIPOCHI, CKOJIBKO BCEro 3ace/laHuid
KOMHUTETA COCTOSJIOCH, 0053aTEILHO ITOKA3hIBAET, CKOJIBLKO HEMOCEIEHUN
UMEJIO0 MECTO CO CTOPOHBI KaXJIOro 4YieHa KOMHUTETa, M IPUYHHBI
OTCYTCTBHSI Ha 3aCEIaHUAX. YUacTHE B 3aCCTaHUN KOMUTETAa MOXKET HUMETh
MECTO KaK ITyTeM HEMOCPEJCTBEHHOIO Yy4YacTHs B 3acelaHud, TaK |
MIOCPEJICTBOM ayauo- U BHUACO CPEJACTB KOMMYHHKAIIUH, TO3BOJISIOIINX,
BO-TICPBBIX, HIACHTH(UIMPOBATh JTUYHOCTh YYaCTHUKA 3aceIaHus, BO-
BTOPBIX, 3a(UKCHUPOBATh W IOJATBEPJIUTH BOJICH3BSBICHHE JTaHHOTO
y4acTHUKA 3acellaHMs 110 pacCMaTpUBacMbIM BOIIpOCaM, W, B TPETHHX,
o0ecreynTh BO3MOXXHOCTh KaXKJIOMY YYaCTHHUKY paBHBIM 0O0Opa3om
pearupoBaTh Ha BBICKA3bIBaHHMS II0 paccMaTpPUBAaeMbIM BOMpPOCAM M
BKJIIOUATHCSl B JIUCKYCCHIO, 0€3 KaKoro MO0 MCKaKeHUs uHpopmaiuu u
3ajepkek. Kpome TOro, odeHr BakHO, YTOOBI JIMIIO, yYaCTBYIOIIEE B
3acelaHuu KOMUTETA MOCPEJICTBOM CPEICTB ayJIno- U
BUJICOKOH(DEPEHIICBA3H, OBLJIO 0O0ECneYeHo TEeMHU K€ MaTepuaiamu, B
TaKoM XK€ 00beMe, KaK M APyrue y4acTHHKU. Bce pemeHus, mpuHAThIe Ha
3aCelaHMM KOMHTETa, JOJDKHBI OBITh YETKO YyKa3aHbl B IIPOTOKOJIC
3acemanus. IIpoTokon 3acemaHusl IOJAMHMCHIBACTCS  MpeAceaaTeeM
KOMHUTETa U cekperapeM. Kak mpaBuiao, BHYTPEHHHE JOKYMEHTBI
3aMaJHBIX KOMITAHWH TPEeIyCMaTpuBalOT, YTO B KadeCTBE OCHOBHOIO
MeCTa 3ace/laHus KOMHUTETOB pPacCMaTpHUBAETCS MECTO HaXOXKJCHHUS €ro
HCIIOJHUTEIFHOTO opraHa. B cimydae ecnmy JIOMycKaeTcsl HECKOJIBKO
BO3MOXKHBIX MECT 3acellaHMs, TO OCHOBHBIM MECTOM 3acelaHus Oyaer
CUMTAThCS MECTO, TJI€ HAXOJATCA TpeAceaTeb KOMHUTETa W €ro
CeKpeTaph, KOTOPhIE 00SI3aTEIHHO JTOJKHBI HAXOAUTHCS B OJJHOM MECTE.
broaxer komuteToB. Ha 3acenanns KOMHUTETOB, TakKe, KaK M Ha
3aceaHusIX  HAOMIOJATEeIbHOTO  COBETa,  MOTYT  MPHIJIAIIAThCA
CIIEIIMATUCTHI, AKCIEPThl KaK BHEIIHWE, TaK U W3 YHCIa COTPYAHHUKOB
koMmnanuy. CIeHaarCcThl BCEraa IPHUTIIAIaloTCs 32 cueT KoMIaHuu. s
ATOTO MO HYXIbI KaXXJI0TO KOMUTETa 3apaHee Gopmupyercs OropkeT. 3a
CYET 3TOro XK€ OrKeTa IS YICHOB JAHHOTO KOMHUTETAa IMPOBOJSITCS
00s13aTeNbHBIC €KETrOAHbIC TPEHWHTH. Takue TPEeHHHTH IIPOBOIATCS II0
BBIOOPY CaMUX UYJICHOB OTJEIbHBIX KOMHUTETOB, B 3aBUCHUMOCTH OT
crieninUKH KOHKPETHOTO KOMHUTETA, C IENBI0 MOJJAEPKAHUS X B Kypce
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MOCIIEIHUX JIOCTMKEHUM B 3TOM HAIPABJICHUM JeATENbHOCTH. Kpome
TOro, OIOJKETHI KOMHUTETOB MCIOJB3YIOTCS M JJId  OOecreyeHus
MPOXOXKJICHUS YJICHAMHA KOMHUTETOB — HOBHYKAMH BBOJHBIX KYpPCOB IO
KOPIOPATUBHOMY YIIPABJICHUIO U MO crneluduke ACSTEILHOCTH AaHHOTO
KOMUTETA, €CIA TAaKOM BBOJAHBIA KypC TMPOBOAUTCS BHEIIHUMU
crieruanucTaMu. BaXHOCTh BBOJAHBIX KYpPCOB JJII HOBUYKOB HEBO3MOKHO
IIEPEOLEHUTR., 0COOEHHO B OTEYECTBEHHBIX YCIOBHAX, IJE€ YPOBEHb
KYJbTYpbl pabOThl B KOMUTETAX HAMHOTO HHUXE, B CHIYy 4ero Tpeldyercs
MOCTOsSIHHAs pab0Ta HE TOJIbKO Ha YPOBHE KOMUTETOB, HO U Ha YPOBHE

HaOJIIOIaTEIHLHOIO COBETA B IIEJIOM.
§ 3.3. 3acenanus HA0JII0AATEJIHLHOIO COBETA

Ha naOnromaTenbHBIM COBET, SBISIOMIMAICS OIHUM M3 KIIFOYEBBIX
OpPraHoB  YIPaBJIICHUS  AKI[MOHEPHOrOo  OOIIecTBa,  BO3JararoTcs
00s13aHHOCTH TI0 TMPECTABICHUIO UHTEPECOB OOIECTBA U AKIIMOHEPOB, a
TAK)K€ IO MPUHATUIO CTPATErMYECKUX W HHBIX Ba)KHBIX MJIs1 OOIIECTBa
pemienuil. [Ipu 3ToM 3(PPEKTUBHOCTH NEATEILHOCTH HAOIIOAATEIBHOTO
COBETa B CYIIIECTBEHHOW CTENIEHH 3aBUCUT OT OPraHU3alliyd U MOPSIKa €ro
paboThl. DTO CBSI3aHO C TE€M, YTO HAOJIOJAATETLHOMY COBETY KaK OpraHy
VIOpaBICHUST TPUCYLIM OMNpPEACIICHHbIE NPOLEAypbl U TpeOOBaHUS,
HapyUICHUE WA HEHAJIEKAIIEE CJICJOBAHUE, KOTOPHIM MOYET MIPUBECTHU K
TOMYy, 4YTO  pCIICHWs  JAaHHOTO  oOpraHa  OyayT  MpU3HAHBI
HEJECUCTBUTENbHBIMU. C  1EIbI0 MHUHHUMHU3AIMA JAHHBIX PHUCKOB,
HaOII0/1aTeNIBHBIN COBET BCErja JOJDKEH CTPOTO CIIEA0BaTh TPEOOBAHUSIM
3aKOHOJIaTeJIbCTBA M BHYTPEHHHUM JIOKYMEHTAM aKIIMOHEPHOTO OOIecTBa
B OTHOIIEHHUH TOPSIAKA paOOTHI.

IlnanupoBanue/rpaduk 3acenaHuil HaOJHOIATEJHHOTO COBETA.
B Bompocax opraHuzanue J€SITEIbHOCTA COBETA, MPEXKIAE BCETO,
HEOO0XOJAMMO OCBETUThH BOMNPOC IMIAHUPOBAHUSI PA0OTHI HAOIIOIATEIHHOTO
COBETA, MOCKOJbKY HAJIMYME 3apaHee OOrOBOPEHHOTO U yTBEPKIACHHOTO
11aHa padboTsl U rpaduka 3aceaHuil B 3HAUUTEILHONU CTEIIEHU OKa3bIBAET
BIMSHUE HAa TOBbIIEHHE J(OPEKTUBHOCTH U  PE3yJIbTATUBHOCTHU
nesTebHOCTH coBeTa. [lmanupoBanHue pa®OThl M 3aceJaHUN IMO3BOJIUT
yjeHaM CcoBeTa 3a0JIarOBPEMEHHO KOPPEKTUPOBaTh CBOE JIMYHOE

! B ogHOM M3 KpYIHBIX HMHBECTHIMOHHBIX IIPOEKTOB MEKIyHApOAHOH (PMHAHCOBOM KOPHNOpALUH B
0aHKOBCKOM CeKTOope cTpaH EBpombl MMEHHO pa3paboTka M BHEIPEHHE IOJ0OHBIX TPEHHHTOB BHYTPHU
KOMITAaHUH ISl BCEX YYACTHUKOB CHCTEMBI KOPIIOPATUBHOIO YNPABICHUS CTANIHM 3HAUUTEIBHBIM CIaracMbIM
ycrexa 3TOTO MPOeKTa.
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pacnycaHve M, COOTBETCTBEHHO, MPUHUMATh HEOOXOAMMBIE MEpHI s
ydacTusi B 3acefaHusx W pabore coBera B IesnioM. [lpu stom criemyer
OTMETHUTh, YTO TUTAaH paboThl M TrpaduK 3acemaHuii JTOKHBI HOCHUTH
PEKOMEH/IATeNIbHBIA XapakTep, T.€. HaOMIOJATEIbHBI COBET JOJDKEH
UMETb BO3MOXXHOCTh H3MEHATH Trpaduk B cliydyae HEOOXOJUMOCTH,
HaIrpuMep, MPOBOJIUTH JOMOTHUTEIbHBIC 3aceAaHusl P BO3HUKHOBEHUU
CPOYHBIX W/WJIM HOBBIX HE3aIUIAHUPOBAHHBIX paHEe BOIPOCOB W,
HAIIPOTHB, OTMEHSTh 3aceaHus, €CJIM Ha HUX HEYeTo 00CYKIaTh.

Pexomenagyercs ~ Takxe, YTOOBI IJIaHUPOBaHUE  pabOTHI
HAOJTFOaTEILHOTO COBETA MOAYMHSIOCH CIICIYIOIINM TPEOOBAHUAM:

— OpPHEHTHUPOBAIOCH HA <(OKU3HEHHBIM IHMKI»  aKIMOHEPHOTO
oO111ecTBa, T.€. Ha (PMHAHCOBBIN I'OJl, @ HE HA MEPUO/] MOJHOMOYUN YICHOB
HaO0JII01ATEIBHOIO COBETA,

— obecrneunBajg0 MPEEMCTBEHHOCTh TOJUTHUKU HAOIIOIATEIIBHOTO
COBETA.

Takum o0pa3om, HaOIIOAATENBHOMY COBETY CIEAYET COCTABJISATH
TUTaH HE «CBOEH paboTh» (Kak JaHHOTO COCTaBa COBETA), a IJIaH pabOThI
HAOJNFOJATEILHOTO COBETa KaK oOpraHa akIHWOHEPHOTO O0OIIecTBa
HE3aBHCUMO OT €ro cocrasal.

Pa3zpaborka maHa pa®oThl HAOJIOJATEIHFHOIO COBETa Ha IO H
rpaguka 3aceJaHuil MO3BOJMT MOBBICUTH MOCELIAEMOCTh 3aCEHAHHH |
| 4leHaMu HaOmoAaTeIbHOr0 coBeTa W 3G(PEKTUBHOCTH PaOOTHI B |

: resom! :

B wmemom, B  COOTBETCTBMH C  HAaWiIy4ylledl  MPAKTUKOU
KOPIMOPATUBHOTO YIPABJICHUS PEKOMEHAYETCSI MPOBOJUTH 3acelaHus
HaOJIFOaTeIbHOIO COBETa HE peXe OJHOro paza B 2-3  Mecsla.
Haunmyuiien mnpakTUKOW Takke PEKOMEHAYETCS HE I03JHEe OJHOIO
MecsiIa, ¢ JaThl TPOBECHHS OOIIEeTro COOpaHus aKIIMOHEPOB, HA KOTOPOM
ObT M30paH HAOMIOJATEILHBIM COBET, IPOBOJUTHL IIEPBOE 3ace/laHue
CoBEeTa [JIsi  ONpEAEJCHUS, YTBEPXKACHUS WU  KOPPEKTUPOBKHU
MPUOPUTETHBIX HAIPaBJICHUN IEATEIHbHOCTH HAOMIOJAaTEILHOTO COBETA,
dbopMUpOBaHUSI €r0 KOMHUTETOB M M30paHuUsi mpejaceaaTeseid KOMHUTETOB.
Kak mnpaBuno, B pamMKax MEpPBOro 3acelaHusi Takxke u30upaercs
npejacenaTesb HaOII0aTeIbHOTO COBETA, KOTOPHIM HIPAET KIHOYEBYIO
pOJIb B OpTaHU3alUU JEATEIIbHOCTH COBETA.

1 O.TapunoBa, A.®unaros. KTo momkeH OBITh B COBETE UPEKTOPOB. MIHBECTUITMOHHAS MTPHUBIIEKATEIIBHOCTD
KOMITAaHHUM U COCTaB COBETa AUPEKTOPOB // YnpapieHue kommanuei. — 2003. - Ne5.
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Ipeacenarens HabOgw0aaTeAbHOrO coBera. Kak crnpaBeniuBo
OTMEYEHO MHOTHMH CHEIUAINCTAaMU KOPIOPATUBHOTO  YIIPABJICHUS,
HaJIM4rie BHICOKOKBAIM(UIIMPOBAHHOTO IIpeJceaTelss HaOIi0/1aTeIbHOTO
COBETa SBIACTCS CaMbIM Ba)XXHBIM yciaoBUEeM 3(G(PEKTUBHOU pabOTHI
JAHHOTO OpraHa. DTO CBA3aHO C TEM, YTO Ha MpejaceaaTesss BO3JIararTcs
00513aHHOCTH 1O (OPMHUPOBAHHMIO €IAMHONW KOMAaHIBI W  CO3JaHHIO
HEOOXOAUMBIX YCHOBUH Mg 3(PPeKkTUBHON padOThl aHHOW KOMAaHJbI,
BKJIIOYasl TaKKhe 00S3aHHOCTHU KaK:

» opraHuzainus CBOOOJHOTO OOCYXKICHHS BOIIPOCOB, a TakKkKe
obOecrieueHre JOOpOXKENATeIbHOW M KOHCTPYKTHMBHOM  aTtMocdepbl
MIPOBEJICHUS 3aCEIAHUM;

» TPHUHATHE BCEX HEOOXOAWMBIX MEp IS CBOCBPEMEHHOTO
NPEJOCTABIICHUS  4ieHaAaM  HaOJfoJaTeNbHO  coBeTa  MHGOpPMAIIUH,
HEO0OXOUMOM UM TSl PUHATHUS PEIICHUI 110 BOIIPOCAM MOBECTKH JIHS;

» TOOIIPEHUE UJICHOB HAOII0AaTEILHOTO COBETa K CBOOOJHOMY
BBIPKCHUIO CBOUX MHCHHI;

» VHHANMATUBA TIpU  (DOPMYIMpPOBAHWUH  TPOCKTOB  PEIICHUIN
HaOJIFOAATEILHOTO COBETA M0 PACCMATPUBAEMBIM BOIpocam?.

Taxkum oGpasom, mpesacenaresib, HaXOAsCh B IIEHTPE BCEX ICUCTBUM
HaOJIOMATEILHOTO  COBETa, JIOJDKeH oOecrneunBath 3G (PEKTUBHOE
JUIEPCTBO, HAA30P 3a BCEMH acleKTaMH PYKOBOJACTBA M YIIPaBJICHUS
COBETOM, a TaKe o0ecreunBaTh, YTOOBI HAOIIOAaTEIbLHBINA COBET paboTa
KaK eIrHas KOMaHJa W CO3JaBall 3J0POBYIO KYJIbTYyPY KOPIOPATUBHOTO

yIpaBJICHHS?,

[Ipencenarenem HaOIIOAATEIFHOIO COBETa JOJDKHO OBITH JIHIIO, :
uMerolee 0e3ynpeyHylo peryTalnuo npogdeccruoHana, Mojib3yooueecs
OC3yCIOBHBIM JIOBEPHEM aKIHOHEPOB W YJICHOB HAOIOAATEIBLHOTO |
COBETa, B UYECTHOCTH M IPHBEPKECHHOCTH MHTEpecaM ooOmecTBa !
KOTOPOTO OTCYTCTBYIOT KaKHe-THO0O0 COMHEHHS! :

B cootBercTBHU ¢ 3akoHOM «O0 aKIIMOHEPHBIX OOIIECTBAX M 3aIUTE
IpaB aKIHOHEPOB» IIpeJceaaTellb HaOIIOAaTeILHOIO COBETa OOIIecTBa
n30upaeTcs YJeHaMu HaOII0JaTeILHOIO COBETa U3 €ro CcocTaBa
OOJIBIIIMHCTBOM TOJIOCOB OT OOIIEro YHcjiIa YWICHOB HAOII0IaTEeIBLHOIO
COBETa, €CIIM MHOE HE IPEAYCMOTPEHO ycTaBoM oOmiectBa. Ilpu asTom,
HaOMIOJaTebHBIM  COBET 0OIlIecTBA BHpaBe Mepenu3OpaTtb CBOETO

! TlocoGue no kopropaTuBHOMY yripasienuto: B 6 T. — M.: «Asbmuna busnec Bykey, 2004, Yacts 2, cTp. 68.
2P, JleOnauk, Jix. lmmmic «CoBeT TUPEKTOPOB — B3IV M3HYTpH». — M.: «AnbnmHa busaec Bykey, 2006, ctp. 92.

79



npejcenaresss OONBITMHCTBOM TOJOCOB OT OOIIEr0 4YHCiIa YJICHOB
HaOJI0MaTEILHOTO COBETAa, €CIM HMHOE HE IMPEIyCMOTPEHO YCTaBOM
obmiecTBa (cM. cT.77 3aKoHa).

Opranuszanus " MOPSA0K NMPOBeAeHUA 3aceIaHHui
Ha0J0aaTeJIbHOTO coBeTa. [lopsAoKk co3biBa W MPOBEACHUS 3aceaaHui
HaOII0IaTEILHOIO COBETa oOmiecTBa omnpeaensiercs 3akoHoM «O0
aKIIMOHEPHBIX OOIIECTBAX W 3allMTe IpaB aKIIMOHEPOB», YCTAaBOM W/WJIU
BHYTPECHHUMH JIOKYMEHTaMHU OOIIECTBA. 3acelaHne MOKET OBITh CO3BaHO
110 MHUIIHATHUBE:

1) mpezacenarens HaOMIOAATEILHOIO COBETA,;

2) uiieHa HaOJII0JaTEeIbHOTO COBETA,;

3) peBU3MOHHOW KOMHCCHH (PEBHU30PA);

4) MCHOJHHUTEIHLHOrO OpraHa oOIIeCTBa;

5) WHBIX JIMII, OTIPE/ICIICHHBIX YCTABOM OOIIECTBA.

[Topsimok co3biBa 3aceiaHusi He yperyiaupoBaH 3akoHoMm «OO0
aKIIMOHEPHBIX O0OIMecCTBaX W 3aIlUTe IpaB aKIMOHEPOBY», T.€. TMOPSIOK
CO3bIBa W TIPOBEJCHUE 3acelaHusl HaOII0aTEILHOIO COBETa OOIIECTBA
OTIPEACISICTCS YCTaBOM OOIIECTBA.

JlanHOE TTOJI0KEeHHE OBLIO MPOIMCAHO C IEJIbI0 HAJTMYHUS B OOIIECTBE
YeTKOI0 H TMPO3PavyHOTO MEXaHW3Ma I10 OpraHM3allid 3aceJaHui
(manmpumep, B [lomoxennu o HaOMOJAaTEILHOM COBETE WM B Periamente
IIOATOTOBKH M IIPOBEACHUS 3aceIaHui HaOIFOAaTeILHOTO COBETA).

OgHuM W3 OCHOBHBIX YCJIOBHH IS TPOBEICHHS 3aceIaHHi
HaOJI0MATEILHOTO  COBETAa  SIBIIIETCA Haaudue KBopyma. Ksopywm
MIPEJCTaBIsSET COO0OM MHUHHMMAJIbHOE YHCIO UICHOB HAOII0IATEIHHOTO
COBETa, KOTOpHIE JTOJDKHBI Y4acTBOBaTh B 3acelaHWU HAOIIOAATEIHLHOTO
coBeTa TOTO, YTOOBI Ha TakKOM 3aceJaHUW MOIJIM TPUHUMATHCS
IIpaBOMOYHBIC pericHus. B cooTBercTBHm ¢ 3akoHOM «O0 aKIIMOHEPHBIX
oOmiecTBax M 3alldTe IIpaB aKIUOHEPOB» KBOPYM I IPOBEICHUS
3aceaHusl HaOII0IAaTeIFHOTO COBETA OOIIECTBA OMPEACISIETCS YCTaBOM
o0I11eCcTBa, HO JIOJKEH OBITh HE MEHEE CEMHUISCATHU MSATH IPOIEHTOB OT
qyucia n30paHHbBIX YWICHOB HAOIIOAATEIbHOTO coBeTa ooO1ecTBa. B ciyuae,
KOI'Jla KOJIMYECTBO YIECHOB HAOJIOIATEILHOIO COBETA CTAHOBUTCS MEHEE
CEMHJICCATH MATH MPOIEHTOB KOJHMYECTBA, IMPEIYCMOTPEHHOTO YCTaBOM,
00111ecTBO 0053aHO CO3BaTh BHEOYEPEAHOE 00IIee coOpaHre aKIIMOHEPOB
U1 M30paHUs HOBOTO COCTaBa HAOJIOAATEIRHOTO COBETa OOIIecTBa.
OcraBmmecss 4iaeHBI HaOIIOJAATEILHOIO COBETAa BIIPaBE NPUHUMATh
pelieHne O CO3BbIB€ TAaKOTO BHEOUEPEHAHOTO OOIIero coopaHus
aKITMOHEPOB, a TAKXKE B ClIydyae JOCPOUYHOTO MPEKPAIICHHUS MOTHOMOYHI
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PYKOBOJMWTEINSI ~ MCIOJHUTEIBHOTO  OpraHa  Ha3HAYWTh  BPEMEHHO
HCIIOJTHSIOIIETO €ro 00s3aHHOCTH (CM. CT. 78 3akoHa).

B mpomecce paccMoTpeHUs BONPOCOB IMOBECTKU JHSA W HPUHATHS
pelIeHn KaKIpI YJieH HaOJII0JaTeIbHOTO COBETa MMEeT oJIuH Trojioc. Kak
MPaBWIO, PEIIeHUs HaOII0aTeIHPHOTO COBETAa IMPHUHUMAIOTCS MPOCTHIM
OOJIBIITUHCTBOM rOJI0COB YJICHOB HaOJIF01aTeILHOTO COBETa,
MPUCYTCTBYIOIIMX HA 3aCEJaHUM, €CJIM MHOE HE MPEIyCMOTPEHO 3aKOHOM
U yctaBoM oOmiectBa. Ilpy »ToM HEOOXOAMMO OTMETUTh, UYTO HJICH
HaOJIIOaTEeIbHOIO COBETa HE MOJXKET IMepelarh MpaBa CBOEro roJjioca
IpyroMy JIMIy, B TOM YHUCJI€ TOCPEICTBOM BbIJIa4M JIOBEPEHHOCTH Ha
MPECTAaBICHUE WUHTEPECOB U MPABOM TIOJIOCOBAHUSA. JTO CBA3AHO C TEM,
YTO, SBJISSCH JOJDKHOCTHBIMM JIMIIAMU aKIIMOHEPHOTO OOIECTBA, YJICHBI
HAaOJIOJATEeIbHOIO  COBETa  JIOJDKHBI B CBOGM  JIESITEIbHOCTHU
PYKOBOJCTBOBATLCS MNPUHLMIIAMU JESITEILHOCTH JOJDKHOCTHBIX — JIWII
aKI[MOHEPHOTO OOIECTBA, T.€. JOJDKHOCTHBIC JHUIAa 00s3aHbl BBHITIOJHSITH
BO3JIOKCHHBIE HAa HHUX OO0S3aHHOCTU JOOPOCOBECTHO, B TOM YHUCIE
coOoaTh  KOH(PUIECHIIMAILHOCTh HH(pOpManuu O  JeATEIIbHOCTH
obmiecTBa. Bpijlaua JTOBEPEHHOCTH TPEThEMY JHIY Ha OCYIIECTBICHHUE
GbyHKIMKA YieHa HaOII0aTeIbHOTO COBETA MPOTUBOPEUHUT YKA3aHHOMY
MPUHIINITY.

B oTHOmEHWN OTCYTCTBYIOIIMX YJICHOB HAOJIOAATEIBHOTO COBETA
CIEIyET OTMETUTh, YTO OHU HE YUUTHIBAIOTCS MPU ONPEAECICHUN KBOPyMa
Ha 3ace/laHuu HaOromarenbHOro coBeta. IIpu 3TOM B ycTaBe oOIlecTBa
PEKOMEHIYETCS NpeaycMaTpuBaTh TMOJOXKEHUE O TOM, YTO [P
MPOBEACHUM 3acedaHuil HaOMI0JaTeILHOTO COBETa B OYHOM (Qopme
YUUTBIBAIOTCA  MUCHMEHHBIE  MHEHUS  OTCYTCTBYIOIIMX  YJICHOB
HaOJII0IaTEILHOTO0 COBETa, HO WX TOjioca HE YUYHUTHIBAIOTCS B IIPOIECCE
rojgocoBaHusi. MCkitoueHHEM SBJISIETCS IPOBEJACHUE 3acedaHusl B
CMelIaHHOM (hopMe — OYHOM U 3a0YHOI.

ClieICTBUEM CIUIIKOM YACThIX 3aCEIaHUN COBETA ABJSACTCA II0Xast
KOOPJIMHAIIMS TIPU MPUHITUN pelIeHU! ,

Pemenuss B paMmkax 3acegaHuil  HaOJIIOATEILHOTO  COBETa
MIPUHUMAIOTCS IPOCTHIM OOJIBIIMHCTBOM T0JIOCOB YJICHOB
HaOJII0IaTEILHOTO COBETA, €CIIM MHOE HE mpeaycMoTpeHo 3akoHoM «O0
aKITMOHEPHBIX OOIIECTBaX M 3aIllUTe MpaB aKIHOHEPOB» M YCTaBOM
akIpoHepHOro oOmecTtBa. Kpome Toro, B ycraBe oOOIIECTBA MOXKHO
3aKPEIUTh TOJIOKEHHUE O TOM, YTO MPH PaBEHCTBE TOJIOCOB MPH MPUHATHH
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pelieHnsl Ha 3aceJaHud HaOJI0JaTeILHOIO COBETa TOJIOC IpescenaTels
WK JIMIA, TpeAceaaTeIbCTBYIONIETO Ha 3acelaHuu OyJeT periarImMm
(cm. cT. 78 3akoHa).

IIporokos 3acenanmii HaOJ I0AATEJBHOr0 coBera. OgHUM U3
HanOojiee BaXHBIX BOIPOCOB, TPEOYIOMMX CTPOTOrO COOJIOACHUS
MPEyCMOTPEHHBIX TPEOOBAHUI K MOPSAKY €ro COCTAaBJICHHUS, SIBIISIETCSA
BEJICHUE MPOTOKOJIA 3aceJaHusl HaOMroaTebHOro coBera. Kak mpaBuiio,
OTBETCTBEHHBIM 32  BEICHHE IIPOTOKOJA  SBIAECTCS  CEKpeTaph
HAO0JII0/IaTeIbHOTO COBETA WJIM KOPIOPATUBHBIN CEKpEeTaph, MpU HATUYUU
Takoro B oOmiectBe. [Ipu 3TOM OTBETCTBEHHOCTHh 3a MPABWIHHOCTH U
HaJJIeXKalee, COOTBETCTBYIOIIEE TPEOOBAHUSM  3aKOHOJATENbCTBA,
CoJiep>)KaHUE TMPOTOKOJA HECYT YYacCTBYIOIIUE B 3aCEJaHUM YJICHBI
HaOJIIOaTEILHOIO COBETA OOIIIECTBA.

B coorBerctBUM ¢ TpeOoBaHusiMu 3akoHa «OO0 aKIMOHEPHBIX
oOlecTBax ¥ 3allMTE€ TMpaB aKIHUOHEPOB» MPOTOKOI 3aCEIaHUs
HaO0JII0/1aTEILHOTO COBETA JOJDKEH COJIepKaTh CIASAYIONIYI0 HH(popMaIuio:

1)  nara, BpeMsl M MECTO €TI0 IIPOBEJICHUS,

2)  nuna, MPUCYTCTBYIONIUE Ha 3aCeaHUH;

3) noBecTKa IHS 3aCeIaHus;

4) BOMPOCHKI, MOCTABJICHHBIE HA TOJIOCOBAHKUE, U UTOTH TOJIOCOBAHUS
10 HUM;

5)  NpUHATHIC pEHICHUS.

[IpoTokon 3acemaHusi COCTABISACTCS M TOIINUCHIBACTCS HE TO3JIHEE
JecsITH JHeH 1ociie ero mpoBeneHus. B coorBerctBum ¢ 3akoHoM «O0
aKIMOHEPHBIX OOIIecCTBaX H 3alldTe€ IMpPaB AaKIMOHEPOB» JIUIIAMHU,
MOIMCHIBAIOMNMY TPOTOKOJI, SIBJSIOTCA YYacTBYIOIIME B 3acedaHUU
YjieHbl HaOJII0JATeILHOIO coBeTa oOiiectBa. JlaHHoe cojaepkaHue
COOTBETCTBYET HAWJyUIIEeH TPAKTUKH KOPIOPATUBHOTO YIIPABIICHMUS,
KOTOpass PEKOMEHJyeT, 4YTOObl MPOTOKOJ TMOAMUCHIBAICS  BCEMU
IPUCYTCTBYIOIIMMHU YJieHAaMU HaOJI0AaTeIbHOTO COBETa. DTO IO3BOJIHUT
n30eXaTh KaKUX-JTHMOO HEI0pa3yMEHUU/MPETEH3UH CO CTOPOHBI YJICHOB
HAOII0/IaTEILHOTO COBETA K COAEPkKAHUIO U (POpME TOKYMEHTa, C OJHOMU
CTOPOHBI, W TPEJOCTABUT BO3MOXXHOCTh WI€HAM, yYacCTBOBAaBIIMM Ha
3aceJaHuM, O3HAKOMUTHCS W TMOJITBEPAUTH MPABUIBLHOCTH COJACPKaHUS
MPOTOKOJIA, C APYTOW.

B cooTBercTBMHM C Hauiay4ylled MPAKTUKOM KOPIIOPATUBHOTO
YIpaBJICHUST BMECTE€ C MPOTOKOJAMM 3aceJaHUM PEKOMEHIYETCS TaKKe
XPaHUTb:

— OIJUIETEHHU, UCIOJb30BaHHBIE B TOJIOCOBAHUU II0 BOIPOCaAM
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MOBECTKH JHS 3acelaHnii HAOJIF01aTeIbHOTO COBETA,

— TIMCbMEHHBIE MHEHHUS YICHOB HAONIOJATEIBLHOTO  COBETA,
OTCYTCTBYIOIIUX Ha 3aCEIaHUU.

[TpoTOKONBI W COOTBETCTBYIOIIME OFOJUICTEHU TSI TOJIOCOBaHUS
3a0YHOTO 3aceaHus TaKKe JTOJDKHBI XPaHUTHCS B OOIIECTBE.

Haunyudmias nmpakTuka Takke peKOMEHIYEeT YCTaHOBUThH B 0OOIIECTBE
POLEYPY, B COOTBETCTBUHU C KOTOPOH BCEM UjIeHaM HAOIIOJATEIBHOTO
COBETa HAMPABISIIOTCS, HapsAAy C KOMHSAMU TPOTOKOJOB 3aceJaHui
HaOJII0JaTEILHOTO COBETa, TAK)KE CTEHOTPAMMBI, a B Clydae MPOBEACHUS
3aceZlaHus B 3a049HOM (hopMe — OTUETHI 00 UTOTaX rOJIOCOBAHMS.

§ 3.4. Onenka 3¢ peKTHBHOCTH AeATeIbHOCTH
HA0JII01ATEJILHOT0 COBETA

ITon  omenkodt  3pdekTUBHOCTH  HAOIIOAATEIHPHOIO  COBETA
MoJpa3yMeBaeTcsl KOMIUIEKC Mep i omnpenesieHuss 3(PEGeKTUBHOCTH
paboThl HAOJIIOJIATEILHOIO COBETA, aHAJIM3a €ro CHJIBHBIX U CJIA0BIX
CTOPOH.

Onenka 3(@PEeKTUBHOCTH HAOJIOJATEILHOTO COBETa  SIBJISIETCS
BOXHBIM 3BEHOM CHCTEMBI KOPIIOPATUBHOTO ympaBiieHus. OHa MO3BOISIET
OTPEACIIUTh C1abble CTOPOHBI B pab0oTe HAOIIOIATEILHOIO COBETA €IIIE /10
TOr0, KaK OHU MPUBEIYT K OTPUIIATEIIBHBIM JIJISI OOIIECTBA MTOCIEICTBUSIM.
B oTaenpHBIX cTpaHax OIleHKa HaOIIOAaTEeIbHOTO COBETa 00s3aTenbHa IS
JUCTUHTOBBIX KOMIIAHMH, a OOJBIIMHCTBO HAIMOHAIBHBIX KOJEKCOB
KOPIOPATUBHOTO YMPABJICHUSI PEKOMEHAYIOT aKIIMOHEPHBIM OO0IecTBaM
BHEJPSATH CUCTEMY OLICHKHM HAOJI0JaTEIbHOTO COBETA.

B crpanax, rie HM 3aKOHOJIATEIbCTBO, HU MECTHBIC JIMCTUHIOBBIE
IpaBuja HE MOpeayCMaTpUBAIOT  00s3aTEIbHOM  OIEHKU  pabdoThl
HaOII0JaTEILHOTO  COBETa, CaMU  AaKIMOHEPhl 3a4acTyl0  OBIBAIOT
WHAIIHATOPAaMH BBEJICHHUS TaKOW OICHKH. B OTAEIbHBIX KOMIAHUIX
CHUCTEeMa BO3HATPAXKJICHUS WICHOB HAOII0/IaTeIbHOTO COBETAa OCHOBaHA Ha
pe3yJibTaTaxX OICHKH JACATeIbHOCTH JAaHHOTO OpraHa.

Crnenyer  TakXke  OTMETHTh, YTO  OLIEHKAa  JeATCIbHOCTH
HaOJIIOJIaTeIbHOTO COBETA SIBIISICTCS HEOTHhEMJIEMOM 4YacThl0 CHCTEMBI
BHYTPEHHET0 KOHTpoJisi KoMmaHuu. OIlleHKa TO03BOJIIET BBIIBUTH
Hed((PEeKTUBHOCTU B paboTe HAOJIIOJATEILHOIO COBETAa M MPHUHITH MEPHI
10 UX YCTPaHEHHIO.

OneHka sABASeTCS HEOOXOAWMOW  1Jis  ONpENeNeHMs, Kakas
KOHCYJIbTaTHBHAS TTOMOIITH MOYKET noTpedoBaThCs YJIeHaM
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HAOJII0JJaTEeILHOTO COBETa JJIA pPEHIeHUs TOW WM WHOM 3ajaud, U
noTpedyercs M H3MEHATh COCTAaB WM CTPYKTYpY HaOII0JaTeIbHOIO
COBETA JIJIs MOBBIIIEHUS €r0 3()PEKTUBHOCTH.

3a1a4Yu OleHKH HA0JI101aTEeJILHOT0 COBETA

3amaua PesyabTar onpoca

M3mMeHeHne TMOBECTOK JHS B CTOPOHY 0o0Jiee BaKHBIX 29%
CTPaTErMYeCKUX BOIPOCOB

3ameHa 4JIEHOB, HE BHOCSIIIMX BKJIAJl B pad0OTy COBETa 24%
OcwmpbicarBaHNe/pa3bICHEHUE POJIM U 33]1a4 COBETA 21%
ObecnieunTh NPOAKTUBHOCTh WICHOB COBETA 12%

VY IydmnTe KOMMYHHUKAIIMIO MKy YWICHAMH COBETa 8%
Oo6ecrnieunth 6oJiee dPGEKTUBHYIO COBMECTHYIO palbOTy 6%

4JICHOB COBETA

Ucemounuk: Christian & Timber. 2001.

B oTnmenpHBIX ciiydasx, OOIIECTBA BHEAPSIOT CHUCTEMBI OIICHKH U
MyOJMKYIOT PE3yJbTaThl, YTOOBI MPOJEMOHCTPUPOBATH 3(PHEKTUBHOCTD
paboThl HAOIIOAATEILHOIO COBETA MOTEHIIUATIBHBIM UHBECTOPAM U, TAKUM
00pa3oMm, MOBBHICUTh HHBECTUIIMOHHYIO TIPUBJIEKATSILHOCTh KOMITAHHUH.

Metoabl omenku. CyIIeCTBYIOT pa3IMYHBIE METOJbl OIICHKH,
KOTOpPBIE MOTYT HCIOJB30BaThCA OOIIECTBOM B 3aBUCHUMOCTH OT IIeJiei
OLIEHKH, OCOOEHHOCTEM oOOIIecTBa W  HAOJIIOAATEILHOTO  COBETA,
TpeOOBaHUS  PETYJIATOPOB WM  akmnmoHepoB. K HamOoiee
pacrpoCTpaHEHHBIM METOJIaM OTHOCSTCS:

1. Camoo1ieHKa;

2. AHKETUpOBaHHUE YWICHOB HCIIOJHUTEIBHOTO OpraHa U aKIIHOHEPOB;

3. HTEepBBhIOMPOBAHNE YJICHOB HAOIIOJATEILHOTO COBETA;

4. AHanu3 OOBEKTHBHBIX TOKazaTejied pabdoThl HAOIIOAATEIBLHOTO
COBETA;

5. AHAJIN3 pelIeHN U peKOMEHAAU HA0II0JaTeIbHOTO COBETA.

CamoorieHKa siBsieTcss HanOosiee MPOCTHIM U HaMEHEE 3aTpaTHBIM
METOJOM OIICHKH paboThl HabmogaTenpbHOro coseta. CyTh JaHHOTO
METOJa 3aKJIoYaeTcss B TOM, 4YTO Ha PETyJIsIpHOM OCHOBE ICHBI
HAOJFOATEILHOTO COBETa 3aIlOJIHAIOT — CHEIUalbHO — pa3paboTaHHBIN
BOIPOCHUK, B KOTOPOM OHH JIalOT OIIEHKY COOCTBEHHOU pabote, paboTe
IPYruX WICHOB U paboTe coBeTa B IIEJIOM 3a OMNPEACIICHHBIA MEPHO]
paboTtel. M X0Ts camooIleHKa paccMaTpuBaeTcsl Kak d()PEKTUBHBIN METO/
OIICHKH, CJIEyeT IMOMHHUTh, YTO MHCHHE YJICHOB, KAaK IMPaBWJIO, HOCHUT
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CyOBEKTHBHBINA XapakTep.

C TOukM 3peHHus O0BEKTHUBHOCTH, Oosice P(DPEKTUBHBIM CUHUTAETCS
AHKETHPOBAHME WICHOB MCIIOJHUTEIHOTO OpraHa U akIiMoHepoB. [laHHbIH
METOJ] TaKK€ OCHOBAaH Ha CIHENHaIbHO pa3pabOTaHHOM MHCbMEHHOM
BOIIPOCHUKE, B KOTOPOM UYJICHBI MpPAaBJICHUS W OCHOBHBIC AaKIIMOHEPHI
KOMMEHTUPYIOT paboTy HaOII0JaTEILHOTO COBETA B LIEJIOM U OTACIBHBIX
€ro 4JICHOB, a TAKXKE JIAIOT CBOM PEKOMEH/IAIUH T10 YIyUYIICHUIO paOOTHI.

W camoolieHKa, 1 aHKETUPOBAHUE YJICHOB MCIIOJTHUTEIBHOTO OpraHa
U aKIMOHEPOB SBIISIOTCS METOJAaMM OIICHKH, KOTOpbIe HE TpeOyloT
3HAYMTEINIBHBIX 3aTpaT MWW IMPUBJICUYCHUS CICIIUAIUCTOB CO CTOPOHEI. [Ipn
MCIIOJIB30BAaHUH JPYTUX METOJIOB, BKIIIOYAs HHTCPBHIOMPOBAHHE YJICHOB
COBETa, TPUBJICKACTCS HE3aBUCUMBINM O3KCIEPT, KOTOPHIA MPOBOIUT
cobeceoBaHUsl ¢ UWICHaAMU HAOMIOJAaTeIbHOTO COBETAa Ha YCJIOBHUAX
MOJIHOM ~ KOH(QUICHIHMAIBHOCTH M  aHOHMMHOCTH. 3aTeM JKCIepT
oOpabarbiBaeT MOJYYEHHYIO uH(popmManuio 151 npesaraet
HaO0II0/1aTeIbHOMY COBETY CBOM BBIBOJIBI M PEKOMEHIAIINH.

[Ipy uCMOIBL30BAHMM TAKOTO METOJa OIEHKH, KaKk aHajlu3
OOBEKTHBHBIX  TOKa3arelied  pabOoThl  HAOIIOAATEIBLHOIO  COBETA,
HE3aBUCHUMBIN IKCIIEPT aHaJM3UPYET 4acTOTY 3aceaHui
HaOJII0IaTEILHOIO COBETA, KOJMYECTBO PACCMAaTPUBAEMBIX BOIPOCOB, KTO
WHULIMMPYET 3aceaHus, 32 CKOJbKO JHEW 10 3acelaHusl 4JeHbl COBETa
MOJy4YaroT  HEoOXoAuMyr  MH(OpMAIMI0, HACKOJbKO  PETYJSAPHO
paccMaTpUBaIOTCS T€ WJIM WHBIE BOIPOCHI, KTO W3 YJICHOB PETYJISIPHO
MOCEIIAeT 3aceJaHns U aKTUBHO y4acTBYeT B ux padore. [lo pesynabTaTtam
aHaju3a KCIEePT MOXKET CJieJlaTh BBIBOJ O TOM, HACKOJBKO 3P (HEKTUBHO
OpraHu3oBaHa padboTa HAOJIOJATEILHOTO COBETA, OJIHAKO TAaKUE BBIBOJIbI
HE KacaloTCs KayecTBa pabOThl YICHOB COBETA U OpraHa B IIEJIOM.

Haunbomnee CII0KHBIM U3 BBIMICTIEPEUNCICHHBIX METOJOB OIICHKH
NPEACTABISACTCS aHalW3 PElIeHUH W PEKOMEHJAlUM HaOII01aTebHOTO
coBeTa. [Ipu ncnoap30BaHUU JAHHOTO METO/1a, HE3aBUCUMBIM SKCIIEPT WU
IpyIia HE3aBUCHUMBIX OKCIEPTOB aHAJIM3UPYET KAadeCTBO PEIICHUMH,
MPUHATBIX HAOJII0AaTeNIbHBIM COBETOM, MPU STOM OIEHUBAs BIIUSHUE
JaHHBIX pEIIeHMH Ha pabdoTy Bcero OOIIECTBA, CBOEBPEMEHHOCTH
NpUHATUS pemeHuid. Ilpu 3TOoM, ocoboe BHUMaHHE YACHACTCS TaKUM
BOIIpOCaM, Kak-TO, pacroJjiarai Ju HaOJII0aTeIbHbIA COBET JOCTATOUYHOM
uHpopManret Uil MPUHATUS KOHKPETHOTO PEIICHHS, HE BBIXOJIUT JIU
paccMaTpuBaeMbIil BOMPOC 3a MPEIeSibl KOMIETEHIIMU HAOII01aTeIbHOTO
COBETa, CIOCOOCTBYET JIM KOHKPETHOE pEIICHUE COBETAa pealu3aluu
CTpaTerud W IUIAHOB OOIIECTBA, COOTBETCTBYIOT JM NMPHUHSATHIC PEIICHUS

85



WHTEepecaM 0OO0IeCTBa M aKITMOHEPOB U JPYyTHE.

CnenyeT OTMETUTb, UTO HU OJWH W3 BBIIICYKA3aHHBIX METOJOB HE
SBJISCTCS TMOJIHBIM U BCEOOBEMIIONIUM. B CBS3M C 3THM, Ha MPAKTHKE
KOMIIaHUSIM PEKOMEHIYETCSI KOMOUMHUPOBATh Pa3IMYHbIC METOJIbI OIICHKH,
MPUMEHATh UX PETYJSIPHO M TOCIEI0BAaTEIbHO, YTOOBI OBLJIO BO3MOYKHO
COIOCTABJISAITh PE3YJIbTAThl OLICHKW B pPa3JIMYHbIC IEPHUOJIbI BPEMEHU H
OIIECHUBATh U3MEHEHUS ITI0OKa3aTeIIC.

: CucreMarndeckas olieHKa JeATeIbHOCTH HaOMI0AaTeILHOTO COBETA
| HeoOxouMa JUIsl yKpeIrieHus podeccuoHain3Ma COBEeTa, OHa JOJKHA |
| KacaTbCsl KaKk pe3yJbTaToB pabOThl coBeTa B IEJIOM, TakK | |
: (D EeKTUBHOCTH KaXJ0I0 4ieHa Ha0JIr01aTeIbHOro coBeTal |

[Tpu BBIOOpPE METOMOB W TEPUOIUYHOCTH OIEHKHU CIEAYeT TaKKe
OpUHUMAaTh  BO  BHUMaHUE  OCOOCHHOCTH  KAue€CTBEHHOrO0 U
KOJIMYECTBEHHOT'O COCTaBa HaOII0JaTeIbHOTO COBETa, POJb JIAHHOTO
opraHa B yIpaBJ€HUU OOIIECTBOM, CTAJUIO PA3BUTHS OOIIECTBA.

8§ 3.5. Bo3narpakaeHue 4JieHOB Ha0JI101aTeJIbHOI0 COBETA

Bo3HarpaxxJieHre 4JIeHOB HaOJ01aTeIbHOIO COBETA SIBJISIETCS OJHUM
13 HanboJiee CIIOPHBIX BOMIPOCOB KOPIOPATUBHOTO yrnpasieHus. Hecmotps
Ha TO, YTO 3aKOHOAATEIBCTBO, KaK IMPAaBUJIO, OTHOCUT AAHHBIA BOIPOC K
KOMIIETEHIMM OOIIEro COOpaHWs aKUIMOHEPOB, BO3HATPAXKIACHUE YJIEHOB
Ha0II0JaTETLHOTO COBETa B OOJIBIIMHCTBE PA3BUTBIX CTpaH MHpPA
CTAaHOBUTCS TIpeAMETOM NyOsndHoro odcyxaeHus. Kak mpasuio, takoe
OTHOILIEHUE K BONIPOCY OIPEAEIACTCS 4YPE3BBIYAHO BBICOKHM YPOBHEM
BO3HATPAXICHUS UJIECHOB KPYNHBIX NYOJWYHBIX KOMIIAHHWM, a TaKke
HEIIPO3PAYHOCTBI0 CUCTEMBl BO3ZHATPAKACHUS M KOMIICHCALIMM WICHOB
HAO0JII0IATENIbHOTO COBETa M HMCHOJHUTENBHOTO OpraHa. JlaHHbIM BOIpocC
CTAaHOBUTCS OCOOEHHO AakKTyaJbHbBIM B Clly4asX KOPHOPATUBHOTO
MOLIEHHUYECTBA U KPYIIHBIX KOPIIOPATUBHBIX CKAHIAJIOB.

: Bompoc o0 BoO3HarpakJIeHUM UWICHOB HAOIIOMATEIBHOTO COBETa
| ABIISieTCST Hambosiee JHUCKYCCHOHHBIM B 00JAaCTH KOPIOPATUBHOIO |
| yrpaBiieHusi. Upe3MepHO BBICOKOE BO3HArpakJAcHUE pacCcMaTpUBaETCH |
: KaK 3JI0ynoTpeOIeHUe BIACThHIO! ,
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CymiecTBOBaHHE TaKOW MpoOJEMbl MPOBOLUPYET MPOAOTKAIOIIAECS
nyoJuyHble Je0aThl B OTHOIIEHWH TOTO, [OJDKHO JIM TOCYJIapCTBO
peryiupoBath  pazMep U (GopMy  BO3HArpax<J€HUsl  YJICHOB
HaOII0JaTEeIbHBIX COBETOB YAaCTHBIX KoMMIaHuW. B oTnenpHBIX cTpaHax
3aKOHO/ATENIbHO 3aKPEIUIeH MaKCUMaJbHbIM YPOBEHb BO3HATrpaXKICHUS
YJICHOB COBETa B OIPEJECICHHBIX OTPACAX, OJHAKO JJIsi OOJBIIMHCTBA
CTpaH JaHHBIA BOMIPOC OCTACTCSI HEPEIICHHBIM.

CTOpOHHMKM HEBMEIIATEIbLCTBA TOCYJAapCTBa OCHOBBIBAIOT CBOIO
MO3UIIMI0 HA TOM, YTO BBICOKMH YpPOBEHb BO3HArpaXXJACHUS IO3BOJISET
oOliecTBaM MpuBIIeYb HamboJiee KBAIM(PUIIMPOBAHHBIX YJICHOB COBETA, U
YTO CYIIECTBYIOIIUNM ypOBEHb BO3HATPAXKIACHUS OMPEACICH PHIHOYHBIMU
MEXaHU3MaMHU.

CymiecTByeT TakKe  aJlbTEpPHATUBHBIM  TOAXOJ K  BOIPOCY
BO3HArpakJACHHUs, COIIaCHO KOTOPOMY BO3HATPaXKJICHUE YCTaHABJIMBACTCS
aKIMoHepaMH OOIlleCTBa, HO TOJBKO IO pe3yibTaram (UHAHCOBO-
XO3SMCTBEHHON JESITEILHOCTU OOIINECTBA W NPU HAIMYMHU Yy OOIIecTBa
qucTOM nmpuobUA. Takoi 1Moaxoa 000CHOBBIBAETCS TEM, UTO OMNPEICIICHUE
BO3HATrpa)XJicHUsl HaOII0IAaTEIbHOTO COBETAa HAXOJIUTCS B KOMIIETCHIIUU
oO1iero coOpaHus axkIMOHEPOB, B TO BpeMs KaK akKIMOHEPhl MOTYT
PacropsKaThCs TOIBKO YUCTOM MPUOBLIBIO.

Cnenyer OTMETUTb, 4YTO Ha TMPAKTUKE pasMep U TOPSI0K
BO3ZHArpaXJeHUsl HaOJIOAATENIbHOTO COBETA OMNPEACNAIOTCS HE TOJIBKO
3aKOHOJIaTeJIbCTBOM 00 AaKIIMOHEPHBIX OOIIECTBAaX, HO M HAJIOTOBBIM,
OyXTaJITEpCKUM  3aKOHOJATEIIbCTBOM, 3aKOHOJATEILCTBOM O PBIHKE
IIEHHBIX OyMar, o TpyJie U JIpyTHUM.

OCO0OEHHOCTh HAIIMOHAJIBLHOIO PEryJIMPOBaHUS BO3HATPAXKICHUS U
KOMIIEHCAIlMi 711 HAaOJMI0MAaTeIbHOTO COBETa 3aKJII0YaeTCs B TOM, YTO
3aKOHOJATENIbCTBO 00 aKIUMOHEPHBIX OOLIECTBAX PETYIUPYET BOMPOC
BO3ZHATPAXJCHUSI YJICHOB COBETA JIMIIb B OOMIIMX 4YepTax, U MPU STOM
OTCYTCTBYET SICHOCTh B OTHOILIEHUHU TOT0, MPUMEHSIOTCS JIM MOJIOKECHUS
3aKOHO/ATENIbCTBA O TPYAE K WieHaM HaOII0JaTeIbHOTO COBETA.

3akoH «O0 aKIMOHEPHBIX OOIIECTBAX U 3alIUTE MPaB aKIIMOHEPOB)
nepeaacT BONPOC O BO3HATPAXKJIECHUU YJICHOB HAOJIIOAATEILHOTO COBETA B
KOMIIETEHIIMIO O01IEro coopanusi akuuoHepoB. OAHAKO B TaHHOM 3aKOHE
HE TIPEAyCMOTpEeHA 00SI3aHHOCTh OOIIECTBA WIIM 00S3aHHOCTh aKIMOHEPOB
MPEAOCTABIISATh BO3HArPaXKACHUE YJICHAM COBETA MJIM KOMIIEHCUPOBATh UX
pacxoibl.

Ecnu npuMeHsTh MOJI0KEHUsI 3aKOHOJIaTeNbCTBA O TPY/AE K WieHam
HaOII0JJaTEILbHOTO COBETa M, COOTBETCTBEHHO, 3aKJII4aTh C HUMHU
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TPYJIOBBIE IOTOBOpA, TO BO3HArpakJICHUE YWICHOB OyAET PeryaupoBaThCA
TPYAOBBIMU JIOTOBOPAaMH M HWMIIEPATUBHBIMU HOPMAaMHU TPYAOBOTO
3aKOHO/IATEJIbCTBA.

OnHako, B ciay4yae MPUMEHEHUS TPYJOBBIX JIOTOBOPOB, BCE
o0si3aTeNbHbIE MOJOXEHUSI TPYJOBOTO 3aKOHOJIATENbCTBA TAKXKE JTOJKHBI
NPUMEHSTBCS K WieHaM HaOIioJaTebHOIO CcoBeTa. B yacTHOCTH,
HOpMHpOBaHUE paboyero JHsA, 00sS3aTeNbHBIA OTIYCK, OIjlaTa Tpylda U
apyrue. Crneayer OTMETHTh, YTO MPUMEHEHHE TaKUX IIOJOKEHUU He
TOJBKO MPOTHUBOPEUYUT MPAKTUKE pabOThl HAOMIOAATEILHOIO COBETA, HO U
npupojie GyHKIUH JaHHOTO OpraHa.

KpoMe TpyAoBBIX [IOrOBOpPOB OOIIECTBA MOTYT 3aKioyarh C
JTUPEKTOPAMU T'PakAaHCKO-TIPABOBBIE JI0rOBOpa 00 OKa3aHWUM YCIYT WU
e HE 3aKJII0YaTh JOTOBOPOB, a MPOCTO OTPA3UTh BOMPOC KOMIEHCAUUN U
BO3HArpaXJCHUs B PEIICHUU OOIEero coOpaHus, KOTOPHIM H30UpaETCs
KOHKPETHBIN YJIEH.

Takxe peryaupoBaHuME KOMIIEHCAlMU W BO3HArpaKJIEHUE YJICHOB
MOXET OCYIHIECTBJISTHCS TPH TMOMOIINM TOJOKEHUN MPUHATHIX OOIIUM
coOpaHuEeM aKIIMOHEPOB WJIM HAOJIOJATENbHBIM cOBEeTOM: [lonoxxkeHue o
HaOmogaTenbHOM coBete, [lojokeHue O MOpsiAKE BO3HArpakACHUS U
KOMITEHCAIIUU YWICHOB HA0JI0AaTeIbHOTO COBETA U JIP.

OcHOBHBIMU (POpMaMH BO3HATPpaKJACHUS YWICHOB COBETA SIBJISIOTCS:

— neHexHas (pukcupoBaHHAs TEPUOAMYECKAs OIlaTa, OOHYCHI,
oruiaTa 3a y4yacTHe B 3aCEJaHUsIX COBETA, IP.);

— IIeHHble Oymaru oOiecTBa (aKiuuU, OOJMraluH, OIIMOHHBIC,
OTCPOUYCHHBIE aKIINH, Jp.);

— TMpUBUJIETUU (CayXeOHas MalluHa, KBapTUpa, Jp.);

— pa3iU4HbIC BUJbI CTPAXOBAHMS;

— TIEHCUOHHBIE MPOTPaMMBbI;

CKHJIKM Ha TOBaphl U yCIYTH OOIIECTBA.

BBI60p dbopMbl B 3HAYUTEILHOW MEpE 3aBUCUT OT CTEICHU
Pa3BUTOCTH OOILIECTBA, JUKBUIAHOCTH €€ IIEHHBIX OyMar, MpakTUKHU APYTHX
KOMIAHUM Ha pbiHKE. Tak, K NpuUMEpy, HOBbIE KOMIAHUMU 3a4acTylO
NpEAJIaraloT TOJIbKO COOCTBEHHBIE AaKIMM B KAayeCTBE KOMIIEHCALUW
YJICHaM COBETA.

B MexayHapoaHOW NpPaKkTHKE TaKXKe CYIIECTBYIOT OIpE/CICHHbIC
OTPaHUYECHUSI B OTHOIIECHWU BO3HATPaXIACHUS Il HE3ABUCUMBIX YJICHOB.
Kak nmnpaBwio, Takue OrpaHUYeHUsT COCTOSAT M3  3ampera Ha
BO3HArpaXJ€HUE B BUJEC aKIUM WM JPYruX LEHHBIX Oymar, a Takxe
OpUBWIETUN OT KOMIaHuu. [Ipyu 3TOM HE3aBUCHUMBIE YJICHBI COBETA YACTO
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MoJy4yaroT 0oJjiee BBICOKOE JCHEKHOE BO3HArpakJACHUE MO CPABHEHUIO C
JAPYTUMU YJ€HAMU COBETA.

OyeHb yacTo OONIECTBA MPEAYyCMATPUBAIOT  JOMOJHUTEIBLHOE
BO3HArpaXXJIcHUE /i1 WICHOB COBeTa C OOJbIIMMH  (DYHKIUAMMU:
npejaceaaTesieM COBeTa, MNpeAaceaTeIsiMU W WICHaMH KOMHUTETOB. B
OOJIBIIIMHCTBE CJIy4aeB JIOMOJHUTEIHHOE BO3HATPAXKICHUE HAIPSIMYIO
3aBUCHUT OT KOJMYECTBAa 3aceJaHul COBeTa WM KOMHUTETOB. OOIECTBO
MOXET TaKXe€ YCTaHOBUTb BO3HATrpaKJIeHHE HAOJIIOAaTEILHOTO COBETAa B
3aBUCHUMOCTH OT SKOHOMHUYECKMX IOKa3zaTesleil: YMCTON MNpHUObLIU, JO0JU
PBIHKA, [IEHBI aKIIAM, JP.

[Ipu »TOoM o0OIIECTBa HEpPa3phIBHO CBSI3BIBAIOT BO3HATPAXKICHUE
YjieHa COBETAa C €ro akTUBHOW paboToi B coBeTe. Ecim 4iieH coBeTa He
moceIaj 3aceqaHusl, pa3Mep €ro BO3HArPAXKICHUSI MOKET ObITh YMEHBIIICH
WJIM 7K€ BO3HArpakJeHHue He Oy/IeT BHITIAY€HO BOBCE.

Kpome Bo3HarpaxkaeHus wieHaM  HaOJIOAATEIBbHOTO  COBETA,
OOIIIECTBO TakXke€ MOXKET BBIIJIAYMBATh KOMIICHCAIMU  PAaCXOJI0B,
MOHECEHHBIX YJICHAMHU COBETA MPHU UCTIOJIHEHUU UMU CBOUX 00sI3aHHOCTEH.
Kaxk mpaBuiio, Kk KOMIIEHCUPYEMBIM PacxoaaM OTHOCATCS:

— TPaHCIOPTHHIC;

— MIPO’KMBAHNE B TOCTUHUIIC;

— CYTOYHBIE;

— pacxobl CBA3Y;

— MPEJICTABUTEIIbCKUE PACXO/IBI;

— KOHCYJIbTAlIUOHHBIC pacxombl (ortara HE3aBHUCUMBIX
KOHCYJIbTAHTOB).

KomneHcaiusi pacxo/10B YJIE€HOB HAOII0IATEIHLHOTO COBETA SBJISETCS
CYIIECTBEHHBIM (haKTOPOM, MOBBIIMIAIOIIUM Ka4eCcTBO UX paboThl. OaHAKO,
st ooecriedueHust 3PGheKTUBHON CUCTEMbI KOMIIEHCAITUN PACXO0B YJICHOB
COBETa U HEJOIMYIICHUS 3JIOYNOTPEOJICHUN CO CTOPOHBI YJIEHOB COBETA
WM COTPYIHUKOB OOIIeCTBA, HEOOXOAMMO CAEIaTh CIeIyIOIIee:

1. ChopmupoBath OrOKET MJII MOJOOHOTO poja KOMIICHCAIUH.
Takoi OromKkeT MOKEH OBITh pacCUMTaH 3apaHee Ha OCHOBAHHWM IJIaHA
paboThI WICHOB HAOJIIOIATEIbHOTO COBETA, U OH JIOJKEH OBITh YTBEPIK/ICH
aKIIMOHEPaAMH.

2. JIuMUTHI KOMITEHCAITUH JOJKHBI OBITh TAKKE YCTAHOBJICHHBI.

3. OOmiecTBO JODKHO YTBEPJIUTh BHYTPEHHUM HOPMATUBHBIN
JOKYMEHT, PETyJIUPYIOIIUNA MOPSAIOK MOATBEPKAECHUS PACXOJ0B UJICHOB
HaO0JII0JaTETLHOTO COBETA U MOPSAIOK BBITIJIATHI MX KOMIIEHCAIIHH.

Kpome BoO3HarpaxjaeHusi 4ieHaM HaOJIIOJAaTEeIbHOTO  COBETA,
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oOIlIECTBO TaKX€ MOXKET BBIIUIAYUBATh KOMIICHCAIlMM  PacXoJIOB,
MOHECEHHBIX YWICHAMH COBETA MPHU UCIIOIHEHUN UMHU CBOMX 00SI3aHHOCTEH.
Kak npaBuio, K KOMIEHCUPYEMBIM pacxojamM OTHOCSITCS:

— TPaHCHOPTHBHIE;

— TPOXXKUBAHUE B TOCTUHUIIE;

— CYTOYHBIE;

— pacxojpl CBA3HY;

— TMPEJICTABUTEIILCKUE PACXO/IbI;

— KOHCYJIbTAllUOHHBIE pPacxobl (ortara HE3aBUCUMBIX
KOHCYJIbTAaHTOB).

8 3.6. He3zaBucuMbie 4ieHbI HA0JII0AATEIHLHOI0 COBETA

OgHuM U3 OCHOBHBIX MHJIMKATOPOB KAYECTBEHHOIO COCTaBa
HAOJIIOZIATEILHOTO COBETa BBICTYNA€T HAJIWYKWE B HEM HE3aBUCHMBIX
YJICHOB.

Kmo makue nezasucumovie oupekmopa u 8 uem 3aKao4aemcs ux poiv
8 aKYUuoOHepHbIX obwecmeax?

He3aBrcumbie 4jieHbl BHOCST BECOMBIN BKJIAJ] B COBEPIIICHCTBOBAHUE
CHUCTEMBI KOPIIOPATUBHOTO YIpPaBJIEHUS — KAaK MHUHHUMYM, OHH MOTYT
coaercTBOBaTh (POPMHUPOBAHUIO OOBEKTUBHOTO MHEHUS HAOII01aTEIbHOTO
coBeTa Mo o0OcyxkjaaeMbiM BorpocamM. OJHAKO HMX OCHOBHas 3ajiaya
B TOM, YTOOBI, PYKOBOJCTBYSCH HCKJIIOUHUTEILHO COOCTBEHHBIM
npodheCCUOHATU3MOM, OTBITOM u COOOpaKECHUSIMH IOMOYb
Ha0II0JaTEIbHOMY COBETY MPHUHATH €IUHCTBEHHO BEpPHOE, OOBEKTHUBHOE
pelieHne, KOTOpOE€ TMPHUBEAET OOIIECTBO K YCIEXy ¢  IOBBICUT
a3 PekTuBHOCTL OU3HEC TpOoIecCOB. Bo Bpemsi MPUHATUS PEIICHUN YJICHBI
COBETa JIOJDKHBI YUYUTHIBATH MHEHUE M MHTEPECHI BCEX aKIMOHEPOB U HE
JOJDKHBI PYKOBOJICTBOBATHCSI COOOPaKEHUSIMH MX OTICIBHBIX TPYIII, TaKe
Opy yCJIOBHH, 4YTO OJjaromaps rojocaMm HTHUX aKIIMOHEPOB OHH ObLIN
n30panel B coBeT. OJHAKO pOJIb HE3aBUCHMBIX YJICHOB COBETa HE
OTPaHUYUBACTCS UCKITFOUHUTEIILHO ITUMU byHKIMSIMU. [Ipu
OJIaronpuATHOM OOCTAaHOBKE BHYTPU OOIIECTBA, HE3aBHUCUMBIC YJICHBI
COBETa CMOCOOHBI JiejaTh ropa3/io OoJbllle — y4acTBOBaTh B pa3paboOTKe
KOPIOPATUBHOM CTpAaTeTUH, J1aBaTh OIIEHKY COOTBETCTBUS ACATEIHLHOCTH
UCIIOJIHUTENIPHBIX ~OpraHOB M30paHHOW HAOMIOMATENIbHBIM  COBETOM
CTpaTeTuH, MOIEePKUBATh 3P(HEKTUBHOE B3aMMOJICHCTBHE C MHBECTOPaMHU
¥ TIOMOTaTh B pa3pelIeHUH KOPIOPATUBHBIX KOH(MIUKTOB.

JI1si MHBECTOPOB HAJIMUME B COCTABE COBETA HE3aBUCUMBIX UJICHOB
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Ha0II0JaTETLHOTO COBETa 3HAaK TOTr0, 4YTO OOIIECTBO 3aMHTEPECOBAHO B
dbopMupoBaHUN OOBEKTHBHOTO MHEHMS HAOJIOAATEILHOTO COBETa IO
00CyX)IaeMbIM BOIIpOCaM. DTO CIOCOOCTBYET YKPEIUICHUIO JOBEPUS C UX
CTOPOHBI K aKIIMOHEPHOMY OOIIECTBY M MOBBIIIACT UHPOPMAIMOHHYIO
MPO3pPaYHOCTh CAaMOTO 00IIIeCTBA.

Ecnin cymMupoBaTh BCE  BBIIIECKAa3aHHOE MOXHO  CHElaTh
CICNYIOIIMM BBIBOJ: HE3aBUCHMBIM YJieH HaOJ0IaTeIbHOTO COBETa
SBIIACTCS MPOGECCUOHAIOM, KOTOPHIH CBOMMHU 3HAHHMSIMH, YMCHUSIMH U
OMBITOM TMpPHU3BaH OOECHEYHUTHh BBINOJHEHHE (DPYHKIUN M peann3aluio
MOJIHOMOYMH  HAOMIOAATeNbHOTO coBeTa HaubOosiee 3(PPEeKTUBHBIM
crocoOOM, HE3aBUCUMO OT MHEHUM Pa3MYHBIX TPYII 3aMHTEPECOBAHHBIX
U1,

Kax onpedenums «Hezasucumocmvy»?

B mpakTuke KOPHOPAaTUBHOTO  YyMPAaBICHUS pa3HBIX  CTpPaH
NPUBOJATCA Pa3HbIE KPUTEPUU IJI OINpEACNIeHUs HE3aBUCHUMOCTH YJIEHA
HaOMIOAaTENBLHOTO coBeTa (nupekTopa). B BenukoOputanuu, Hanpumep,
HEUCTIOJIHUTEIBHBIM ~ TUPEKTOP  CUMTAETCS  HE3aBUCUMBIM,  €CIIU
HAO0JIIOIaTEeNbHBIN COBET MPU3HAET, YTO TaKOW JUPEKTOpP HE3aBUCHUM IIO
CBOEMY XapaKTepy U B CBOMX CYXKJEHHUSIX, U UYTO HET HUKAKUX CBSA3CH U
00CTOSITENICTB, KOTOPbIE MOTIU OBl TOBIUATH HA CYXIEHUS TaKOro
IupeKkTopa (Wiu co3/JaTh BIEYATIIEHUWE Takoro BiusiHus). B Poccuiickoi
Denepanyu’ uneHn HaOIIOIATENLHOTO COBETa OYAET TOrJa IPH3HABATHCH
HE3aBHUCHUMBIM, KOT/Ia OH B TE€YEHHE OJIHOTO TOJa, MPEIIICCTBOBABIIETO
OPUHATUIO PEIIeHUs, HE BBIMOJHUT (PYHKIIMU HCIOITHUTEIBHOIO OpraHa
oOliecTBa, HE SIBISETCA M HE SBISJICA JIMIIOM, CYHpPYrOM, POJUTEIIEM,
JIETbMHU, TOJHOPOJHBIM M HE TMOJHOPOJHBIE OpaThsi, U CECTpHI,
YCHIHOBUTEIN M YCHIHOBIIGHHBIE KOTOPOTO SIBISIIOTCS JIOJDKHOCTHBIMU
JuiiaMu - oo0rmecTBa, JHO0 ab@UIMPOBAHHBIM JIMIIOM OOIIECTBa, 3a
UCKJIFOUEHUEM HJIeHA HAOJIF0AaTENbHOTO COBETA O0IIECTBA.

OpHako, MHOTOYMCJICHHBIE ONpENeNCHUsl, B KOTOPBIX MOAPOOHO
ONMMCHIBAIOTCS XAPAKTEPUCTHKU JTUPEKTOPOB, MOTYT JIHUIIb 3allyTaTh
KapTuHy. B AefcTBUTENBHOCTH, TOHSATHE U ONpEeIeHINEe HE3aBUCUMOCTU
HE 0053aTeNbHO JIOJDKHO OBITh CIIOKHBIM U 3allyTaHHBIM. Tak, Hampumep,
CoBer wuHcTtuTyuuoHanbHbix HHBecTOpoB (Council of Institutional
Investors), 00BEAUHAIOIIMNA  psii  CaMbIX  KPYHNHBIX B MHUpE
MHCTUTYLIMOHAJIBHBIX HMHBECTOPOB, JlaJl CaMO€ IMPOCTOE OIpPECICHHE
HE3aBUCUMOMY ITUPEKTOPY, & UMEHHO: «HE3aBUCUMBIA TUPEKTOP» — 3TO

1 ITynkr 3 crateu 83 3akona Poccutickoit @deneparinu «O0 akIMOHEPHBIX 00IIIeCTBaX» OT 26 nekadps 1995 roma
Ne 208- @3 // ¢ u3m., BHeceHHbIME DeepanbabiMu 3akoHamu 0T 02.06.2016 N 172-D3.
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JUII0, KOTOPOE CBSI3aHO C Kopropamued (aKIuOHEPHBIM OOIIECTBOM)
HCKJTIOUUTENIFHO B CHJTY CBOETO WICHCTBA B COBETE THUPEKTOPOB.

He3aBucuMocTh WieHa HaOmI0JaTeIbHOTO coBeTa B PecmyOsuke
V30ekuctaH  JOMKHBI ~ 00ECHEYUTh  KPUTEPUM  HE3aBUCHUMOCTH,
ycTaHOBJIeHHEIE B Kojiekce KOpmopaTuBHOro ynpasieHus?. COTIacHo .
19 Kopaekca, wieH HaOIIOIATEIBHOIO COBETa MOXKET CUYHTAThCS
HE3aBHCUMBIM IPU COOTBETCTBHUH €0 CICAYIOITUM KPUTEPHUSIM:

— OTCYTCTBHE PabOThI B aKI[MOHEPHOM OOIIIECTBE, HA €r0 JOUYEPHUX
uiu apUIMpoOBaHHBIX NPEANPUSTUSIX B TEUEHUE MOCIECAHUX S5 JIET;

— HE SIBJISITHCA aKIIMOHEPOM aKIIMOHEPHOTO OOIIECTBA, €ro JOUSPHUX
iy adPuIMpoBaHHBIX MPEANPUITHI;

— HE UMETh CBA3AHHOCTHU C KPYIMHBIM KJIMEHTOM WJIU MOCTABIIUKOM,
MMEIOIIUM COOTBETCTBYIOIIWA JOrOBOP HAa CYMMY CBBIINIE S5 ThICAY
pa3MepoB  MUHHMMaJIbHOW  3apaOOTHOM  TIIaThl,  YCTAHOBJICHHOM
3aKOHOJIaTEeIbCTBOM, C AKIIMOHEPHBIM OOIIECTBOM, €TI0 JOYCPHUMHU WU
adbPuaupoBaHHBIMU TPEANPUATUIMU;

— HE HUMETh KOHTPAaKTOB Ha OOCITy)XMBAaHUE C aKIMOHEPHBIM
00I111€CTBOM, €r0 JOUYECPHUMU WU aOUINPOBAaHHBIMUA HOPEATPUITUSIMU;

— He OBITh WICHOM CEMbHM JIUIAa, KOTOPOE SBISETCS WIH OBLIO
B TEUCHUE MOCIEIHUX S5 JIET PYKOBOISIIUM PAOOTHUKOM aKIIMOHEPHOTO
00111eCTBa, €ro JoUYepHUX WK aQOUIMPOBAHHBIX PEANPUITHIH;

— HE OBITh KOHTPOJIUPYIOIIUM JIMIIOM aKIIMOHEPHOIr'o 00IIecTBa (KMiu
YJIEHOM TpYyNIbl JIMIl W/WJIA OpPraHu3alui, KOTOpPbI€ KOJIJIEKTUBHO
OCYIIECTBIISAIOT KOHTPOJIb Ha/l aKIIMOHEPHBIM OOIIIECTBOM);

— HE OBITh CBS3aHHBIM C AKIMOHEPHBIM OOIIECTBOM TI'PaXKJIaHCKO-
MPABOBBIMHU JIOTOBOPAMH U HE OBITH PAaOOTHHUKOM KPYITHOTO aKIMOHEpa
WJIM BBIIIECTOSIIIETO0 OTPACIEBOrO BEOMCTBA (KOMITAaHUH ).

CooTBeTcTBHE qjieHa HaAO0II0/1aTEIBLHOTO coBeTa
BBIIIETICPEUNCIICHHBIM KPUTEPHUSIM JIOJHKHO OO0ECIeUnTh HE3aBUCHUMOCTH
€ro CYXXJICHUW B TPOIECCE MPUHATHS XKU3HEHHO BAXKHBIX PEIICHHM IS
oO11ecTBa.

HeoOxonumasi kBanudukamus W XOpollas pemyTarus sBISIOTCS
KJIFOYEBBIMH YCJIOBUSIMH HE3aBUCUMOCTH YJIeHa HAOJII01aTEIFHOTO COBETA.
Uien coBeTa, He oOnagaromuil MPo(PECCHOHANbHBIMU 3HAHUSIMH, HE
CMOXET TPaMOTHO OOOCHOBATh CBOIO IMO3MIHIO, €My TakXe OyJeT OuYeHb
TSDKEJIO TPUHATH CTPATETMYECKOE peIIeHue, He pa30upasich B OCHOBAX

2 YTBepsK/IeH MPOTOKOIOM 3aceanus KOMICCHH 110 MOBBIIIEHHIO Y(P(EKTHBHOCTH JIEATENHHOCTH aKIIMOHEPHBIX
OOIIIECTB U COBEPITICHCTBOBAHUIO CHCTEMBI KOPITOPATUBHOTO yIIpaBieHus oT 31 mexadps 2015 roma
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DKOHOMHUKH W HE BJajies HHCTPYMEHTAMH CTPATETHUUYECKOI0 aHaIu3a.
Xoporrasi pernyTamnusi OTHOCUTCS K KaTEropuH, KOTopas 3apadaTbIBaeTCs
rojgaMHM U B JICJIOBBIX Kpyrax gopororo crout. OHa OyJeT criocoOCTBOBaTh
YKPETUICHUIO TTO3UIIMH WICHA 110 TOMY WJIM HMHOMY BOTIPOCY U YOEKICHHIO
OCTaJbHBIX  YJICHOB  HAOJIONATEIBPHOTO  COBETa.  YCJIOBHE O
BO3HArpakJieHUU 0OYyCIOBJICHO TEM, YTO HE3aBUCUMOCTh CYXJICHUI YjieHa
HaOJMIOATEILHOTO COBeTa o0OecrneuyrBaeTcs €ro paboToil B 0OIIECTBE
UCKJIFOYMTENIbHO KakK WieHa coBeTa. JIpyrumu ciioBamMu, HE SBISSICH HU
aKIIMOHEPOM O0IIecTBa, HU OJHUM M3 €ro KOHCYJIbTAHTOB, 4YJICH
HaOII0/1aTeIFHOTO COBETA JOCTATOYHO CBOOOJCH B MPUHSATUU PCIICHUN U
HE3aBUCUMOM BBIPAKEHUU CBOETO MHEHUSI.

Kakum oOondxxcno 6vimv KoIuuecmeo He3a8UCUMBIX OUPEKMOpOos8 8
coseme OupeKmopos obuecmea?

Jlnsi oTBETa Ha 3TOT BOMPOC BAXXHO MOMHUTh, YTO HE3aBUCHUMBIX
JUPEKTOPOB JOJKHO OBITh POBHO CTOJIBKO, CKOJBKO HEOOXOAMMO s
peaJbHOr0 BIMSHUS Ha MpPUHUMAaEMble pelieHus U (HOpMUpPOBAHUSA
IIUPOKOTO CIEKTpa MHEHUM 10 o0O0CyXIaemMbiM BompocaMm. Eciu
o0paTUThCs K MEXKIyHapOJIHOMY OIMBITY, TO aokian KopaoHa, mpuHSATHIN
bproccennsckoii @ongoBoit bupxkeit B 1998 romy, pekoOMeHIyeT, 4TOOBI
YUCJIO HE3aBUCHUMBIX JUPEKTOPOB (WICHOB HAOJII0AaTEIbHOTO COBETA)
OBLJIO  JTOCTATOYHBIM [JI1 TPUHSATAS BO BHUMAHME WX MHEHHI;
OOBbeIMHEHHBI KOJEKC KOPHMOPATHUBHOIO YIPABICHUS, NPUHSATHIA B
BenmukoOputanuu B 2003 romy, cuyuTaeT, 4YTO COBET JAUPEKTOPOB
(HaOMIOaTEeNIbHBIA COBET) «II0 MEHBIIEH Mepe, Ha MOJIOBUHY» JOJKEH
COCTOSITh U3 HE3aBUCUMBIX JUPEKTOPOBY.

Konekc xopmnoparuBHOro ympaBieHus PecnyOnuku VY30ekuctan
PEKOMEHJYET BKJIIOYaTh YCIOBUS ISl OOECIEUYEeHUs] HE3aBUCUMOCTHU
YjieHa, K MpUMeEpy:

«AKmmoHEpHBIE O0IIEeCTBa BKJIIOYAIOT B COCTAB HAOJII0IAaTEIHHOTO
COBETa HE MEHEE OJIHOTO HEe3aBHCHUMOro ujeHa (HO He MmeHee 15% ot
IPEAyCMOTPEHHOIO €r0 YCTaBOM KOJMYECTBAa WICHOB HAOJIOJATEIbHOTO
COBETa) B COOTBETCTBUHU C TPeOOBAHUSIMU TOJIOKECHHS O HAOJI01aTEIFHOM
coBeTe» (1.18).

OnHako cieAyeT OTMETUTh, YTO YKa3aHHbIE MUHUMAJIbHBIE IU(PHI
SBJISIOTCS TIOJIC3HBIMM TOJIBKO B KauyeCTBE OTHPABHOM TOYKHM U HE
SABJISIOTCS JOCTATOYHBIMHU, YTOOBI TapaHTHUPOBATh OECIPUCTPACTHOCTH
COBETa U 00ECHEYUTh MPUHATHE OOBEKTUBHBIX U B3BELICHHBIX PEIICHUMN.
Bo3MOXXHO, B  HEKOTOPBIX CilydasXx B KauecTBE IIPOTHBOBECA
JTOMUHHPYIOIIEH TO3UIMK TpeaceaaTenas HaOM0IaTeIbHOTO COBETa
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HEO00X0aMMO OyJeT MMETh OOJBIIEE YKMCIO HE3aBUCUMBIX M PEIIUTEIBHO
OTCTaMBAIOIINX CBOIO TMO3HITMIO TUPEKTOpoB. Komekc, TeM He MeHee, He
yCTaHaBJIMBAET MaKCHUMaJIbHOE KOJMYECTBO M OCTaBJISICT PEIICHUE ITOTO
BOIIPOCA Ha YCMOTPEHHUE CaMOro oOIIecTBa.

Ymo oenams, eciu unen HabaOOAmMeNbHO20 cO8ema nepecmasl Ovimo
He3a8UCUMbIM?

He3aBucumble 4YieHbl JTOJDKHBI BO3AEPKATHCS OT JIEMCTBUM, B
pe3yJibTaTe KOTOPBIX OHU MOTYT MepecTaTh ObITh He3aBUCUMBIMU. Ho eciu
ATO BCE-TaKH CIIYUYMJIOCH, YIEH COBETA JOJDKEH HEMEJICHHO YBEJIOMUTDH 00
ATOM HAOJIO/IATEeIbHBIN COBET, M3JIOKUB OOCTOATENIHCTBA, B pPe3yJbTaTe
KOTOPBIX OH TI€pecTall COOTBETCTBOBATh KPUTEPHUSAM HE3aBHCUMOCTH.
B aToM ciiyuae, HaOI101aTEILHOMY COBETY IUPEKTOPOB PEKOMEHTYETCS:

— NMpouH(OPMUPOBATH AKIIMOHEPOB O TOM, YTO WIECH IepecTai ObITh
HE3aBHUCHUMBIM,;

— CO3BaTh BHeoUepeaHOe oO0iiee coOpaHWe AaKIMOHEPOB IS
n30paHUsT HOBOTO COCTaBa HaOII0JATEbHOTO COBETa, €CJIM YHUCIIO
HE3aBUCHMBIX YJIEHOB B €r0 COCTaB€ MEHbBIIE MHUHHMAJIbHOTO YHCJIIa
HE3aBUCUMBIX UJICHOB HAOIIOMATEILHOIO COBETA, IMPEIyCMOTPEHHBIX
II0JIOKEHHUEM,

— pacKkpeITh HH(pOpMaIUI0 00 3STOM. OTO [dacT aKIMOHEepaMm
BO3MOKHOCTh OIICHUTh M3MEHEHHS B CTAaTyC€ HE3aBHUCHUMbBIX HWICHOB
HaOJII01ATEJIBHOTO COBETA.

OmKyoa noABUNCS UHCIMUMYM He3ABUCUMBIX OUPEKMOPO8 U C HeM
CB5A3AHO €20 NPOUCXodcoerue?

CBOMM TIPOMCXOKJICHUEM HWHCTUTYT HE3aBUCUMBIX JUPEKTOPOB
(4JIeHOB HAOIIOJATEILHOTO COBETa) 00s53aH, MPEXIE BCEro, CTpaHam
aHryiocakcoHckoi mnpaBoBoil cuctembl: CIIIA u BenukoOpuranun. CyTh
ATOr0 MHCTUTYTA COCTOUT B CJICIYIOIIEM: B YCIOBUSX, KOT/1a aKIIMOHEPHAs
COOCTBEHHOCTh pachblieHa Cpey OOJBIIOTO YKMCIa MEJIKUX aKI[MOHEPOB,
CPEACTBOM, MPHU3BAHHBIM MPEAOTBPATUTH 3JIOYMOTPEOJICHUS CO CTOPOHBI
[JIABHOTO MEHEIKepa (UCIOJHUTEIBHOTO JHUPEKTOpa) U 00eCHeUYUTh
COOII0/ICHHE UM HMHTEPECOB aKIIMOHEPOB, JIOHKHO CTaTh (hOPMHPOBAHHE
OOJBIIMHCTBA B COBETE JIUPEKTOPOB (HAOIIOZATETLHOM COBETE) W3
BHEITHUX JUPEKTOPOB — JIIl, HE pabOTaIOmMuX B JAaHHOW KOMITAHUU W HE
MPEJICTABJISIONINX KAKON-TO KOHKPETHOM TPYIIIbI aKIIUOHEPOB.

[Tocne depenpl KpyIMHEWIIMX KOPIOPATHUBHBIX CkaHaaioB B 2001-
2002 romax, CBSI3aHHBIX C MCKaXEHHEM KOMMaHUAMHU (UHAHCOBOU
OTYETHOCTH MU HAPYIICHHWEM IPUHIMIIOB HAJICKAIIETO KOPIOPATUBHOTO
yIOpaBJICHUsS, HHCTUTYT HE3aBUCHUMBIX JUPEKTOPOB TMOJYYHUI CBOE
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HanOOoJIbIIIee PA3BUTHE.

B nepByto ouepenp, HeoOXoaumMo ynoMsaHyTh Jepeka Xwurrca (Derek
Higgs) u ero mokiaax O pOJM HEUCHOIHUTEIbHBIX JUPEKTOPOB B
BemukoOputannu 2003 roma. Hamo ckazaTh, 4YTO MOTPEeOHOCTH B
HE3aBHCUMBIX JUPEKTOpax B BenmukoOpuTaHWM TMOSBWIACH paHbIIIE,
HEXenu c(hOPMUPOBAJICS CaM MHCTUTYT HE3aBUCHUMBIX JTUPEKTOPOB. YIKE B
1992 roxy 6611 onybnukoBan noknan Kopbepul, roe roBopmiiocs o Tom,
YTO «YPOBEHb M KOJWYECTBO HEHUCIOJHUTEIIBHBIX TUPEKTOPOB B COBETE
JUPEKTOPOB JIOJKHBI OBITh TaKMMH, 4YTOOBI HX B3I[JISJbI BHOCHJIHU
CYIIECTBEHHBIN BKJIJl B PEIICHUS COBETa TUPEKTOPOBy». [{okman Kanbdepu,
3I0KUBIIUN (DYHIAaMEHT OpUTAaHCKON MOJENH, OKa3ajl OOJIbIIOE BIUSHUE
Ha (OpPMHUPOBAHME AaHAJIOTUYHBIX MoOJAEIeH MU B JPYyrHX CTpaHax
AHTJIOCAaKCOHCKOW TmpaBoBo cembn — Kanane, ABctpanum, WUpmanguu,
IOAP, Unauu. Kpome Toro, mnpejiaracMbie B HEM WAEU AKTHUBHO
MCII0JIb30BAIUCh MPHU Pa3pabOTKEe COOTBETCTBYIOIINX KOJAEKCOB B CTpaHax
KOHTUHEHTaJbHOU EBponsl — benbrun, Ucnianuu, Uranuu, Hunepnannax,
Opannuu. [lo3guaee B 1998 rony, 3t mojoxeHus: ObLIN TMOATBEPKICHBI B
pabore rpynnbl c3pa Ponanmpma Xammens o (QyHAaMEHTaJIbHBIX
OPUHIUNAX KOPHOPaTUBHOrO ympasieHus. OmHako Haubojiee IOJIHOE
PaCKpBITHE WHCTUTYT HE3aBUCUMBIX JIUPEKTOPOB MOJYYWJT B JOKIAAE O
pOJIM HEUCIIOJIHUTENBbHBIX JupekTopoB Jlepeka Xwurrca. Pa3zpabotka
nokiaaa Havanach B ampesie 2002 ropa. Jlepek Xurrc, Oyaydu 4JI€HOM
CoBera mo (UHAHCOBOM OTYETHOCTH M MHCTUTYyTa NUIIOMHUPOBAHHBIX
OyXrajaTepoB Benukooputanuu, CUHTAJICS aBTOPUTETHBIM
npoheCCUOHAIOM M TIOJb30BAJICSA OOJBIIUM BJIMSHUEM B OpPUTAHCKUX
JEJOBBIX Kpyrax. B cBoeM nokiane Xurrc, mMpoBensi psij 3HAYUTEIbHBIX
HCCIICIOBAHUM, OTMETHJ, YTO KOpIOpanuu (aKImUOHEPHBIC OOIECTBA), B
KOTOPBIX HEUCHOJHUTEIBLHBIM JAUPEKTOpaM OTBOJWJIACH BeIylas poJib,
pa3BuBauCh dbPekTUBHEE U OBICTpee CBOMX «cobOparheBy. Jlms
JTOCTHKEHHSI KOPIOPATHBHOTO POCTa TPeOOBAIOCh, YTOOBI HE3aBUCHMBIC
TUPEKTOPa COCTABIISIIN:

— Kak MUHMMYM IOJIOBUHY YJICHOB COBETa AUPEKTOPOB, HE CUUTAs
npejcenaTesis CoBeTa IUPEKTOPOB (OT MajbIX M CPEAHUX KOMITAaHUM
TpeOyeTCs Haduuhe B COBETE JUPEKTOPOB KaK MHHUMYM JIBYX
HE3aBUCHUMBIX JUPEKTOPOB);

— BCE€ WICHbl KOMHUTETOB 10 ayJIUTy W BO3HATPAXACHUSIM (B ATHUX

! BpuTanckas MOJ€ENb PETYIMPOBAaHUs CTPOMTCS Ha OCHOBE JOKJIAJ0B, B HA3BAHUSX KOTOPBIX (PUTYPHUPYIOT
(aMHIMM M3BECTHBIX SKCIIEPTOB, BO3IJIABISABIIMX HMX pa3pabotky: Joxmax Ksnbepu (CadburyReport),
noxnan Xamnens (HampelReport), [loknan Xurrca (HiggsReport) u T.1.
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KOMHTETaX JOJKHO OBITh HE MEHEe TpeX JAUPEKTOPOB, a B HEOOJBIIHNX
KOMIIAHUSIX HE MEHEE JIBYX);

— OOJIBIIMHCTBO WICHOB KOMHUTETAa MO HA3HAYCHUSIM, KOTOPBIN
MOXET BO3TJIABIATHCS JUOO TMpelcenaresieM COBETa JIUPEKTOPOB, JUOO
HE3aBUCHUMBIM TUPEKTOPOM.

[Ipu ¢opmupoBaHuM coBeTa JUPEKTOPOB, B TOM YHUCJIE TPYMIIBI
HE3aBUCHUMBIX  JUPEKTOPOB, OCHOBOIMOJATalOMMU  JIOJDKHBI  OBITh
IPUHIMIIBL MEPUTOKPATUM! — CHCTEMBI HA3HAYEHHMS HA BBLICIIUE IIOCTHI
Han0oJIee TAJIAHTIIMBBIX JIIOACH.

OCHOBHBIMU CPEJICTBAMHU BHEJPEHUS TAKOW CUCTEMBI SIBJISIFOTCS:

CO3/IaHME KOMUTETA MO0 HA3HAYCHUSIM JJII OpTraHUu3allii OTKPBITOTO,
COpPaBEUIMBOIO M YETKO O(OPMIEHHOTO Mpolecca BbIOOPOB YJIEHOB
COBETA JINPEKTOPOB;

pacIlIMpeHne TPaHUI KAAPOBOTO PE3EPBA MYTEM BKIIOUYECHUS B HETO
KaHJWIaTOB u3 qucia VCIIOJIHUTEIIbHBIX JTAPEKTOPOB,
BBICOKOIIOCTABJICHHBIX JIUII APYTUX (B TOM YHUCJIE — YACTHBIX ) KOMIIAHMM, a
TaKXe€ CIEHHATUCTOB HEKOMMEPYECKOTO CEKTOPa SKOHOMHUKH;

CO3/IaHME€ KOMHTETA MO BO3HATPAXKICHUSAM B LEIAX (HOPMUPOBAHUSA
3 PeKkTuBHOM cHCTEMbl OO€CHeUYeHMUs] JTOCTOMHOTO 3apaboTka s
TaJAHTIMUBBIX PYKOBOJAUTENIEH.

B pesynbrare TpOMKUX KOPIIOPATUBHBIX CKAHJAJIOB W CHUJIBHOTO
JABJICHUSI CO CTOpPOHBI obOmiecTBeHHOCTH, B Hiojie 2002 roma B CIIIA
IIPUHUMAECTCS 3aKkoH CapOeitnca-Oxkcou. TpaguuuoHHO
«CaMOPETYJIUPYIOIIASICSA» PBIHOYHASA CHCTEMA HEOKHIAHHO YCTYNaeT
MECTO CWIBHOW pyKe peryisatopa. HoBbIi 3aKOH TpH3BaH MOBBICUTH
cTaHJapThl kopnoparuBHoro ynpasienus: B CIIIA u pacnpocrpansieTcs Ha
BCE KOMIIAHUM, HaXOJSIIMECs] B JIMCTUHTE OUPXK AMEpPUKH, BKIIOYAs
MHOCTpaHHble. B YacTHOCTH, 3TOT 3aKOH OOSI3BIBAET BCE KOMITAHUU,
HaxXoNdIIUecs] B JIUCTUHrE, (QOPMHUPOBATH KOMHUCCHUIO IO ayJIUTy
UCKJTIOYUTEIHHO U3 HE3aBUCUMBIX JUPEKTOPOB. OH TaKke€ yCTaHABJIMBAECT,
YTO HE3aBUCHUMBIN JUPEKTOP HE MOXKET (KpoMe Kak B KAaueCTBE 4YJICHA
COBETAa IUPEKTOPOB, YWIICHA KOMHUTETA I10 ayAUTY WIH APYroro KOMHUTETA B

! Mepurokpatus (OyKB. «BIACTh JTOCTOMHBIX», OT JaT. MEritus — JOCTOWHBIA M Tped. KpaTOK — BIACTh,
MpaBJICHNWE) — TPHUHIMII YIPABICHUS, COTJACHO KOTOPOMY PYKOBOMAIIME IIOCTHI JOJDKHBI 3aHUMATh
HauOosee CHocOOHBIC JIIOJU, HE3aBHCUMO OT WX COIUAIBHOTO W 3KOHOMHYECKOTO MPOUCXOXKICHUS.
Hcnonp3yeTcs MpenMyIIiecTBEHHO B JBYX 3Ha4YeHUsAX. [lepBoe 3HauCHHE TEPMHHA COOTBETCTBYET CHUCTEME,
MIPOTUBOIIONIOKHON apUCTOKPATHH W JEMOKpPATHH, B KOTOPOH pPYKOBOIWTENW HA3HAYAIOTCA W3 YHCIA
CIEIMAIFHO OIMEKaeMBbIX TaTaHTOB. Bropoe, Ooyiee pacnpocTpaHEHHOE, 3HAUEHHUE IPEnAIoiaraeT COo3JaHue
HaYaJIbHBIX YCIIOBHIA /Il OOBEKTUBHO OJIAPEHHBIX U TPYIOTIOOUBBIX JIFO/ICH, YTOOBI OHU B OyIyIIeM UMEIH
IIaHC 3aHATh BBICOKOE OOIIECTBEHHOE TMOJIOKEHUE B YCIOBUAX CBOOOIHOM KOHKypeHImH. [lo3nHee, y aToro
TEPMHHA MOSIBIJIOCH HECKOJIBKO WHOE 3HAUEeHHE: BCEOOIIee PaBeHCTBO BOZMO)KHOCTEH.
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COBETE IUPEKTOPOB) IMOJIYy4YaTh OT KOMIIAHWUH, B KOTOPOW OH SIBIISIETCS
HE3aBUCUMBIM  JIUPEKTOPOM,  Kakoe-TMOO  BO3HarpaxaeHue  3a
KOHCYJIbTallUOHHBIE YW  HWHbIE  MOJOOHBIE  YCIyrd, WIH  OBITH
adhPuIMpPOBaHHBIM JIMIIOM KOMIIAHWHU JHUOO €€ JOYEepPHEH CTPYKTYPHI.
Kpome TOro, psisi BaKHBIX HOBOBBEJCHUN OTHOCHUTEIHHO HE3aBHCHUMBIX
JIPEKTOPOB 3aQUKCHPOBAH B MpaBMiax, pa3paboraHHbiXx Hero-Mopkckoit
dboumoBOl Oupkeit, koropas B mae 2003 roma Hayajga MacIITaOHBIN
NepecMOTp ©  CBOEH COOCTBEHHOW CTPYKTYphl KOPIOPATUBHOTO
ynpasieHus. K KoMmanusM, akiimi KOTOPbhIX KOoTupyroTcs Ha New York
Stock Exchange (NYSE), npumensitorcs cneayroume TpeOOBaHUS
OTHOCHUTEJIPHO HAJMYHsI B HUX HE3aBUCUMBIX JTUPEKTOPOB:

° B COBCTC AUPECKTOPOB OOJILIIIMHCTBO MCECT JOJIXKHO
IMPUHAJICIKATh HE3aABUCUMbBIM ITUPCKTOPAM,

° KOMUTCTHI 11O HAa3HAUYCHUAM JOJIXKHBI COCTOATH UCKIIOUYHUTCIIBHO
N3 HEC3aBUCHUMBIX TUPCKTOPOB,

o B KOMUTCTAx II0 BO3HAI'PpAXKACHUAM, KdK MHUHHUMYM, TpPOC

YeJI0BEK JOJKHBI OBITh HE3aBUCUMBIMH JTUPEKTOPAMH.

B ctatbe «Kak MBI HbIHYE YIIpaBIIsIEMy, ONTyOJIMKOBAaHHOMW B KypHaJe
«The Economisty», B ssuBape 2003 rojia moauepKrUBaeTcs: «BIUSHUE ITHUX
U3MEHECHUH BBIMJIET AAJCKO 3a Mpeaesbl AMEPUKH, XOTsI Obl MOTOMY, UYTO
KOMIITAHUW JPYyTUX CTpPaH, >KEJIAIOIMIME IMOJYYUTh JOCTYH K CaMOMYy
OOJIBIIIOMY PBIHKY KamuTajla B MHUpPE, OyJIyT CHUJIBHO 3aMHTEPECOBAHBI B
COOJIFOJICHUM HOBBIX TPHUHIMIIOB, JaXX€ €CIM MX HE CTaHyT K JTOMY
MPUHYXKIaTh).

HNuTtepecHsbie pakThbl
Kopmoparusasiii ckangan «\Worldcom»

T'ox: 2002

Ipoduibr KOMIAHMM: aMEpUKAHCKas TEJICKOMMYHHUKAIIMOHHAS KOMIaHUS,
ceituac pabotaet noj HazBanueM MCI Inc. Ha momenT 6ankporctBa WorldCom Obit
BTOPBIM 10 BEJIMUMHE ONEPaTOPOM JaJIbHEH CBSI3U CTPAHbI M KPYMHEUIIUM UHTEPHET-
MIPOBANIAEPOM.

Cyrb ckanpana: pasgyreie Ha 11 mupn pomn. CIIHA akTuBbI KOMIAHHH,
KoTopble npuBenu k norepe 30 Teic. padbouux mect u 180 mupa. momn. CIIA
yOBITKOB /17151 ”HBECTOPOB.

OcHoBHbIe MexaHM3Mbl: (OCHOBHOM MNpUHLUI OBLT CcTap Kak MUp —
KaluTadu3alus OIMEpPAlMOHHBIX H3AEepKeK. B Tedenuwe 15 MecsmmeB KOMIaHUS
MacKHpoOBalia TEKYIIHE pPAacXOoJbl TOJ KalHuTajdbHbIC, YBEIMYHUB TaKHUM 00Opa3oMm
npubbue Ha $3,8 muipa. [Ipu 3TOM HE3aBHCHMEBIN ayIuTOp, KOTOPHIM OblIa (hupma
Arthur Andersen, KOHEYHO, HUYETO HE 3aMETHIL.
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OcHoBHble yyacTHukn: CEO xommannu bepan 566epc.

Kak Bckpbuioch: Cuntusi Kynep, cosnaBmias v BO3IIaBISIBIIAS OTAEI
BHyTpeHHero ayauta B WorldCom, B xoae cBoeil paboOThl HE pa3 OOHapyKuBaja
MOTPEUTHOCTH B OyXrajaTepCcKol OTYETHOCTH (PUPMBI, OJHAKO BCEPbE3 3aHsIach ATOM
mpoOJeMoil Mocie TOro, Kak paspaswicd CKaHaal BOKpYr Enron u ee BHENIHEro
aynutopa Arthur Andersen. Cuntus Kynep npama ykazaHue cBOeMy OTACIY
MPOBEPUTh TOYHOCTh (DMHAHCOBBIX OTYETOB KOMITAHWW 3a TEPUOJIBI, paHee
nonreBepkaeHHble  Arthur Andersen. Ee coTpynHuku pabGoTamm 1o HoYawm,
nepenuchiBas HH(HOPMAIIKIO, KOTOpast, KaK OHU OMAacajiCh, MOTJIa ObITh YHUUYTOXEHA
HayanbcTBOM, U B Mae 2002 roma OOHapyXWIM pacxoxacHue B OanmaHce Ha
$3,8 mupa. BeicTynuB mepen  ayaMTOPCKUM KOMHUTETOM KomraHuu, CUHTHSA
noJioxkuia Hayano kpaxy WorldCom.

OtBercTBeHHOCTH: bepHapa D060epc moiayuus IBaalaTh MATH JET TIOPHMBI.
D10 ObUT caMbIii CYpPOBBIM MPUTOBOP, BHIHECEHHBIH B COBPEMEHHOW AMEpHKE IO
JIenaM O KOpropaTuBHbIX MolneHHudecTtBax 10 2009 roma. B 2009 bepnapna
Mbsaodbda npuroBopunu k 150 romam. DUHAHCOBBINM JUPEKTOP KOMITAHUU OBLI
YBOJIEH.

3a0aBubiii ¢akr: Cuntua Kymep, co3maBmas W BO3IVIABISIBIIAS OTHEI
BHyTpeHHero ayauta B WorldCom crana nepconoit roga B xypHaie Time BMecTe C
ABYMSI IPYTHUMH >KEHIIIMHAMU-OCBEIOMUTEISIMU (CM. BBIIIIE).

KoHTpoJibHBbIE BONIPOCHI:

1. KakoBa pons HabOmomaTenbHOro coBera? OCyIIeCTBISET JIH
HaO0II0JaTeIbHBINA COBET PYKOBOACTBO TeKyIuMu Aenamu? Eciau ma, To B
YEM 3TO MPOSIBIIAETCS?

2. Cuuraetre au Bbl, 4TO HE3aBHUCHMBIE WICHBI HAOIIOAATEIHLHOTO
COBETa HYKHBI Ha JJAHHOM 7Tare pa3BuTus Baiiieit ctpanbi?
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I'JIABA IV. MCTIOJITHUTEJIbHBIA OPTAH

§ 4.1. PoJb HCTIOJIHUTEIHLHOTO OPraHa, ero NOJTHOMOYHS
B3auUMO/eiicCTBUE C IPYTMMH OPraHaMu
AKIMOHEPHOI0 001IeCcTBA

Opnum u3 >ddexTuBHerux O6uzHec nuaepoB XX BeKa MO MpaBy
cuntaercs Jxexk VYomm. B 2000 romy CUMBOJHU3UPYIOMIEM CMEHY
ThICSuENneTu, xypHain «Time» uzbpan [>keka Yoaiiiiia 4elioBEeKOM To/a.
OH npocnaBwics TeM, YTO MPEBPATHI ycTapeBlIyto kopnopanuto General
Electric Company (GE) B mnepenoByl0 KOMMAaHUIO, BBI3BIBAIOIIYIO
HauOonbiee BocxuileHue Bo BceM mupe. Korma JDxex (Jbkexk VYamm
TpeOoBajl, YTOObI BCE€ €ro Ha3bplBaJIM [0 HMEHHM) ObUT Ha3HA4YCH
ucnonHuTeNbHBIM AupekropoM GE B 1981 rony, kanurtanuzauus GupMbl
oba 13 mapa. gowt. CIHIA. K 2000 rony, koraa Jxek Yamm yiien Ha
neHcuto, oH mpeBparwii GE B camyio KpymHyI KOMIAHHUIO B MHpPE C
o0111eit ppiHOYHOM 1IeHHOCTRIO B 500 mupa. mosut. CIIIA.

B uem orce s3akniouaemcsi poab  UCNOIHUMENbHO20 Op2aHA 8
aKyuoHepHbulX 00wecmeax?

Menemxkepsl, OuW3HEC  JUAECPHI, TEHEpAIbHBIE  JTUPEKTOPA,
PYKOBOJIMTENH, IPE3UAEHTHI OOIIECTBA — BCE ATU ONPENCIICHUS OTHOCSITCS
K UCIOJHUTEIPHOMY OpraHy akIMOHEPHOro OOIEeCTBa, KOTOPBIN
CUUTACTCS] KJIOUEBHIM 3BEHOM B CTPYKTYpE YIPaBJICHUS aKIIMOHEPHOTO
obmectBa. CornacHo 3akoHy «OO0 aKIMOHEPHBIX OOIIECTBAX W 3alUTE
opaB  aKIMOHEPOB» pOJIb HCHOJHUTEIBHONO OpraHa COCTOUT B
OCYILECTBIICHUH TEKYILIEr0 PyKOBOJICTBA AESATEIbHOCTHIO O0IIECTBA, B TOM
YyUCJie pealHu3alMi CTPAaTEerMYecKOro IulaHa pa3BUTHS  OOIIECTBa,
BHEJIPEHUSI KOPIOPATHUBHOW KYJIBTYphl B COOTBETCTBUU C ATUUYECKUMU
CTaHJapTaMHu JEJI0BOIO TOBEICHHMS, a TaKke pa3pabOTKe BHYTPEHHUX
MOJIOKEHUHN U MHCTPYKIUI o0mecTBa (cM. cT. 79 3akoHa).

B nocinenHee BpemMsi BHUMaHME K POJM W [PUHIUIIAM
(GYHKIIMOHUPOBAHUSI JTOT0 HWHCTUTYTa YPE3BBIYAMHO BO3POCIO0. ITO
CBSA3aHO C TE€M, YTO B Y30€KHCTaHE CKJIaJIbIBA€TCsI HOBas yIpaBlieHUECKas
MOJIe]Ib, B KOTOpPOM Bce OOJIbIIIE M OOJbIIE MNPOUCXOIUT pa3JielICHUE
GyHKIMI COOCTBEHHOCTH W ONEpaTUBHOrO YympasieHus. llocTeneHHO
HAYMHAETCA TMPOLECC JEJIErupOBaHUS HBIHEIIHUMHU COOCTBEHHUKAMU
CBOUX TOJIHOMOYMI IO ONEPaTUBHOMY  VIPABJICHUIO HAEMHBIM
aupekrtopaMm. PaHee ObUIO MPaKTUYECKU HEBO3MOXHO HAWTH XOPOIIETO
IUPEKTOpa M COOCTBEHHUKAM MPUXOAWIOCH JUYHO CaMUM PYKOBOJUTH
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oOliecTBaMu, B KOTOPBIX BCE OM3HEC- MPOIECCHl CTPOWIHCH C YYETOM
NEePCOHANBHBIX KAayeCcTB MW CTWIA pPabOThl caMHUX BIAJCNbIEB. 3a
MOCIICIHEE BPEMsSI CUTyalMs CWIbHO W3MEHWIACh: B CTPAaHE CTaju
OOCTYIHBI JUPEKTOpPa MEXKIAYHAPOJHOrO KJacca, CaMu JAUPEKTOpa-
COOCTBEHHUKH CTaldM MPOSABIATH 3aMHTEPECOBAHHOCThL B Iepenaye
€XKEJTHEBHOTO YIIPaBJICHUS OOIIECTBOM HAEeMHBIM IpodeccuoHaIaM.
3agaya Takux MNpo(ECcCCHOHAIOB  3aKJIIOYaeTcss B TOM, 4YTOOBI
OpTraHM30BBIBAaTh W YCIICIIHO MPOJBHUraTh Ou3Hec. B cBoeM mucbMe K
akuuoHepam ek Y3l Tak Onpenesivi pojib COBPEMEHHOTO MEHEIKEPA
(mupekTopa): «B cTapoil KOpropaTHBHON KYJbType BJIACTh MEHEIKepa
3aKJII0YaIach B CEKPETHBIX 3HAHUSAX: MPUOBUIBHOCTb, JI0JIS PHIHKA, U TOMY
nogoOHoe... B  HOBOM KoOpmopaTHBHOM KyJbType, poOjJb JHAEpa —
chopMynupoBaTh BHJCHHUE, ClIeJIaTh €ro JUIsi BCEX JKEJTaHHBIM, U
peain30BaTh €ro...».

: HcnonHuTeIbHBIE OpPTaHbl 00Ja4al0T MHUPOKUMH MTOTHOMOYUSIMU
| IO PacCHOPSKEHUIO aKTUBAaMH OOIIECTBA, IMOITOMY HMX JESATEIBHOCTH |
| 1OJDKHA OBITh OpPraHM30BaHa TAaKUM OOpa3oM, 4YTOObl HE BBI3BIBATH |
: HEJIOBEPHE CO CTOPOHBI AKLIUOHEPOB! :

S5 OCHOBHBIX TIPUHIUIIOB /AeSITEJbHOCTH MCIOJHUTEIbHOIO
oprasa.

JleaTenbHOCTh UCTIOTHUTEILHOTO OpTraHa CTPOUTCS B COOTBETCTBUH C
[SThI0 OCHOBHBIMU MPUHITUIIAMMU:

— YECTHOCTb;

— JTI0OPOCOBECTHOCTb;

— Pa3yMHOCTB;

— OCMOTPUTEIIBHOCTB;

— PEryJisIpHOCT.

DTO 03HAYAET, YTO B MPOIIECCE OCYIIECTBICHUSI CBOMX MOJHOMOYUN,
UCTIOJTHUTENIbHBIN OpraH JOJKEH JAEHCTBOBATh YECTHO M TOOPOCOBECTHO B
UHTEpecax oOOIecTBa U TMPOSABIATH TaKyl0 OCMOTPUTEIBHOCTh U
pPa3yMHOCTh, KOTOpbBIE CIIEIyeT OXUJaTh OT NPOPEecCHOHATIOB B
AQHAJIOTMYHOM CUTYyaIlUM TP aHAJTIOTUYHBIX 00CTOSTEIbCTBAX.

OOpa3oBaHu€ HCHOJHUTEIBHBIX OpPraHoB OOIIECTBA U JOCPOUYHOE
MPEKPAIICHUE WX TOJHOMOYMI OCYILECTBISIOTCA MO PEHICHUIO OOIIEero
coOpaHusl aKITMOHEPOB, €CJIU YCTAaBOM OOIIECTBA PEIICHUE ITUX BOMPOCOB
HE OTHECEHO K KOMITETEHIIMN HA0JII0AaTEIbHOIO COBETA OOIIECTBA.

100



[HostHOMOYMSA HMCHOJHUTEJNBLHOI0 oprana. Kak npaBuno, s
BBITIOJIHEHUS CBOEH  pOJIM  UCIIOJHUTENbHBIE  Opranbl  00JajaroT
HEOOXOAUMBIMU  NOJIHOMOYUAMY ISl TPUHATHUS PELICHUH 10 BCEM
BOIIPOCAaM, CBSI3aHHBIM C TEKYIIEH JeATeNbHOCThIO oO0miecTBa. OmgHAKO
UCIIOJIHUTENIBHBIM OpraH HE MOXET pellaThb BOMPOCHI, OTHOCSIIUECS K
KOMITETEHIIUM 00111ero coopaHus u (Miir) HaOJIH01aTEILHOTO COBETA.

B OCHOBHOM, pPYKOBOJCTBO TEKYyIIEH AEATEILHOCTHIO OO0IecTBa
3aKJII0YAETCSd B pealM3allMi HCIOJHUTEIBHBIM OpPraHOM  CJIEIYIOIIHNX
IIOJIHOMOYHM:

— ONpEACIICHUE U YTBEPKACHUE CUCTEM u paBuI
(YHKIIMOHUPOBAHUS OOIIECTBA;

— IJIAHUPOBAHUE;

— obecnieyeHue pocTa CTOMMOCTH  OOIleCTBa, YCTOMYHUBOTO
(MHAHCOBOTO TOJIOXKEHUS OO0mecTBa U APEGEKTUBHOTO YNPABJICHUS
pUCKaMU;

— ONpejielIeHHe BHYTPEHHETO TPYI0BOI'O PACTIOPSIKA;

— MOTHBUPOBAHUE U 00ECIICUCHUE JUCHUIUIUHBI;

— COCTaBJIEHUE W  YTBEPKICHHE JIOJHDKHOCTHBIX  HMHCTPYKLHIA,
NOJIOKEHUM O TOJPa3ACNCHUAX M HMHBIX BHYTPEHHUX JOKYMEHTOB
oOlecTBa MO BOIPOCAM, OTHECEHHBIM K KOMIIETEHIMH WCIOJIHUTEIbHBIX
OpraHoB;

— HAJIOKEHUE B3BICKAHUN U MPEAOCTABICHUE TOOLIPECHUN.

B mpomecce ynpaBneHuss OOLIECTBOM HCIOJHUTEIbHBIA OpraH
o0OecreunBaeT BBISIBJICHUE PUCKOB, KOTOPHIE MOTYT OKa3aTb HEraTUBHOE
BO3JICWCTBUE HA TEKYLIUE PE3YJIbTATHI JEATEIbHOCTU U OCYILECTBICHHUE €€
MEPCIeKTUBHBIX  TUIaHOB. VICTIONHUTENBHBIM OpraH MPEIoCTaBIsSET
HaOJIIOaTEILHOMY COBETY KOMIAHUM MHGpOpMAIUI0 O (pakTax, KOTOpbIE
MOTYT BbI3BaTh HauOOJEe ONACHbIE PUCKK U TPEJIOKEHUS IO
IPEAOTBPAIIEHUIO KPU3UCHBIX CUTYyAIlui, CBSI3aHHBIX C TAKUMHU PHUCKaAMH.

OTO HENOJIHBIM TEPEYEHbh BO3MOXKHBIX BOIPOCOB U Y CTaBOM
oOlllecTBa Ha HCHOJHUTENbHBIA OpraH MOTYT OBITh  BO3JIOKEHBI
JIOTNOJHUTENbHBIE 00A3aHHOCTU. [[OTHOMOYMS MCHOJHUTEIBHOIO OpraHa
IIPU 3TOM JIOJKHBI OBITh YETKO Pa3rPaHUYCHBI C TTOJTHOMOYHUSMH OOIIETO
coOpaHusi U HaOJIOJATEILHOTO COBETA, MOTOMY YTO HA MPAKTHUKE 3TH
OpraHbl UMEIOT HEYETKOEe, a MHOTJA U HEBEPHOE MPEACTABICHUE O CBOUX
NOJIHOMOYMSIX. M3BECTHBI Cily4yad, KOTJla HWCIOJHUTEIbHBIE OpTraHbl
OPUHUMAIOT Ha ce0d  TOJHOMOYHMA  OOIIero  coOpaHus Wi
HAOJII0aTEILHOTO COBETA.
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B3aumoaeiicTBHE HCTIOJHUTEIBHOI0 OPraHa ¢ 00muM coopanueM
U COBETOM /UPEKTOPOB M HMCTOYHUKH BO3HUKHOBEHMS «areHTCKOI
npooJIeMbI».

VcrionHUTENbHBI OpraH o00si3aH  UCIOJHATh PELICHUs] O0OIIero
coOpaHus U HaOIOIaTeIbHOTO coBeTa. B3anmoielicTBue 3TUX OPraHoOB Ha
MPaKTUKE HEPEIKO NPHUBOJWT K BO3HUKHOBEHHUIO KOH(IMKTOB MEXIY
WHTEpeCcaMu COOCTBEHHUKOB (aKIIMOHEPOB) U HMCIOJHUTEIBHOTO OpraHa.
Bomnpoc OTBETCTBEHHOCTH UCIOJHUTEIBHOTO OpraHa WIH «areHTay,
KOTOPOMY aKITHOHEPHI JACIETUPYIOT MOTHOMOYHUS MO YIPaBICHUIO CBOCH
COOCTBEHHOCTBIO, — SIBJIAETCS  KJIIOYEBBIM IS  KOPIOPATUBHOTO
yVIOpaBICHUS W TIOJAYyYMJI Ha3BaHUE «aceHmcKolu npodnemoly. Korma
aKI[MOHEpHass  COOCTBEHHOCTh  pACHbUICHA, MPsIMOE  YIpaBICHUE
00111eCTBOM aKITMOHEepaAMHU CTAHOBUTCS YKOHOMHUYECKH
HerenecooOpasHeiM. B pesynbTare  mepemaBaeMoro  IUPEKTOpam
yIpaBJeHUs OOIIECTBOM, Y MOCIETHUX MOSBISAETCS COOIa3H Mpecie0BaTh
COOCTBEHHBIC II€JIM, KOTOPHIC 3a4acTyl0 HE COBIIQJAIOT C HWHTEpecamu
aKITMOHEPOB.

CaMpIMH TIPOCTBIMH TIPUMEpPaAMU MOTYT CIYXKHUTh (DUHAHCOBBIC
NUpaMUIbl WM HWCIOJb30BaHUE TpaHcepTHBIX IIeH. He cekper, dro
3a4acTyl0 JUpeKTopa oOIlecTBa CO3Jal0T HE3aBUCUMbIE (UPMBI, B
KOTOPBIX OHHU SIBISIOTCS COOCTBEHHUKAMH, U PEATU3YIOT 3THM (pupmam
IPOAYKIIMIO OOIECTBa MO II€HaM HIKE PhIHOYHBIX. KypHan Economist
OMHUCHhIBANI cuTyaluio, koraa B Kopee moapaznenenus ue6omnst (chaebol)
IPOJABAIKCL POJCTBEHHUKAM OCHOBATENs 4Ye0oysal 10 3aHMKEHHBIM
neHaM. B 1995 roay TOABKO OT ONEpPallMOHHOW JEATEILHOCTH B
JlatuHCcKOM AMepuKe MTaIbIHCKHMI KoHIlepH Parmalat moHec yOBITKH B
pasmepe He MeHee 300 muH. gosut. CIIA. PykoBOACTBO «cCHpsTano» 3TH
MOTEPH MPH ITOMOIIU TPEeX KOMIaHUN-0JHOIHEBOK, 3apETrUCTPUPOBAHHBIX
Ha ocTtpoBax KapuOckoro mopsi. OHU (PUKTUBHO TOPTOBAIM MPOIYKIIUEH
Parmalat, koropas BwiCTaBisiIa WM (anplIMBBIE cuUeTa W IUIATHIIA
KOMHUCCHUOHHBIE. 3aTeM Parmalat BeimuchIBaa aBU30 HA CYMMBbI, KOTOPBIE
ATU KOMITAaHUM SIKOOBI ObLIM €W JIOJKHBI, M ToJiydyaja Mo HUM B OaHKax
JICHBIH.

Takum oOpa3om, NpHUCBaMBAaHHUE CPEJICTB OYEHb YacCTO SBISCTCS
HaIJBSITHBIM BBIPAXKEHWEM areHTCKOW MpOoOJIeMbl, C KOTOPOH MPUXOIUTCS

! Bo rmaBe kopeiickux kKopropanuii (aKIMOHEPHBIX OOIIECTB) CTOAT KPyNHbIE (PMHAHCOBO-IIPOMBILIIICHHBIC
KIaHBl — «4e0onuy, Oa3upyrommecs Ha ceMelHoM pojcTBe. «Uebomm» 10 CHX TIOp JOMHHHPYIOT
B KOpPEHCKON »OKOHOMHKE, a JI0 HEJAaBHETO BPEMEHU II0JIb30BAUCH OE3yCIOBHON MOIICPKKOM
MPaBUTEIHCTBA.
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CTAJIKUBATHLCS cOOCTBeHHHMKAaM. Heo0X0oauMO OTMETHUTD, YTO OOJILILIMHCTBO
3aKOHOB B 00JacTH KOPHOPAaTMBHOIO MpaBa, NMpUHUMAaBLIUXCS B 18 u
19 Bekax B bputanuu u KOHTUHEHTaJbHOUW EBpome ObUIO HampaBIECHO
MMEHHO Ha 00pb0y C BOPOBCTBOM CO CTOPOHBI MEHEIKEPOB (IUPEKTOPOB).

Hapniexanias KoprnopaTuBHas MPAKTHKA PEKOMEHAYET, YTOOBI YJIEHBI
UCIIOJIHUTEIILHOTO OpraHa, BKJIIOYas pyKoBoauTesds (mpeacenaTtesns),
BO3JIEP)KUBAIUCH OT JCUCTBUI, KOTOPBHIC MPUBEAYT WM MOTCHIIMAIBHO
CIIOCOOHBI MPUBECTH K BO3HUKHOBEHHUIO KOHQIUKTA MEXKIY HUX
MHTEpecaMH U UHTepecaMu OOIIECTBa, a B CIy4yae BO3HUKHOBEHHUS TAKOTO
KOH(]IIMKTa — 00s13aHBl HHOOPMUPOBATH 00 3TOM HAONIOAATEIBHBIN COBET.
WUcnonuutenpHbli  OopraH  oOmiecTBa  JOJDKEH  OCO3HAaBaTh  CBOIO
OTBETCTBEHHOCTb IEpe]] aKIIMOHEPAMH U JOJKEH CUMTATh CBOEU TJIaBHOU
LEbI0 JOOPOCOBECTHOE M KOMIIETEHTHOE HCIIOJIHEHUE OO0S3aHHOCTEH IO
PYKOBOJICTBY TEKYIIEH AEATEIbHOCTHIO 00IIEeCTBa, OOECreynBarouie ee
YCTOWYUBOE U JI0JITOCPOYHOE Pa3BUTHE.

§ 4.2. ®opMupoBaHNe HCTIOJHUTEILHOTO OPTraHa, ero CTPYKTypa u
COCTaB

3akoH «O0 aKIMOHEPHBIX OOIIECTBAX M 3alUTE MPaB aKIIMOHEPOB)»
OTIPEACISICT HMCIOIHUTEIBHBIM OpraH KaK KOJUICTHAIbHBIA OpraH WiId
JMI0, €IWHOJWYHO OCYIIECTBISIONEe (YHKIUA HCIIOTHUTEIHLHOIO
opraHa, Ha3BaHHUE KOTOPOTO OMPEACIISIETCS YCTaBOM OOIIECTBA.

bynmer 1M pyKOBOJACTBO TEKyIIEH JESITCIBHOCTHIO OOIIECTBa
OCYIIECTBIIATHCS €IMHOJINYHBIM (IEpexTopoM, re¢HEepaJIbHBIM
TUPEKTOPOM) WM  KOJJICTHAJIbHBIM  HMCIHOJHUTCIBHBIM  OpPraHOM
(mpaBieHUEM, TUPEKIIMEN ) 3aBUCUT OT CAaMOTO OOIIECTBA.

Umo nyuuie — eOUHONUYHBLL UIU KOJIECUANIbHBIL UCHOJIHUMENbHbIU
opaau?

Kak mpaBuiio, B OOJBIIMHCTBE OOIIECTB PYKOBOIUT €IMHOJIMYHBIN
TUPEKTOp, HO HaJJIe)Kalas IpaKTHKa KOPIOPATUBHOIO YIIPABICHUS
pEeKOMEHIyeT, OCOOCHHO  JJii  OOJBIIMX  OOIIECTB,  CO3JaHHUC
KOJIJIETHAJILHOTO HCIIOJHUTEIBHOTO OpraHa. DTO OOYCIOBIEHO TEM, YTO
KOJIJICTHATILHOE 0OCY)KJICHHE MHOTHX Ba)XKHBIX BOIPOCOB M MPHHSITHE IIO
HAM OOBEKTUBHOTO  PEIICHHUS, BIpPOYEeM, KakK ¢  KOOPIWHAIIHS
NEATEIbHOCTH COTPYAHUKOB, Ooyiee 3Gh(PEKTUBHBI MPH KOJUICTHATHLHOM
IIOIXO0JIE.

KonnuecTBEHHBIN 1 KAUECTBEHHBIN COCTaB UCIIOJHUTEIBHOTO OpraHa
JOJDKEH OTPEACIATHCS HAOII01aTeIbHBIM COBETOM TaKUM 00pa3oM, YTOOBI
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o0ecrneunTh MPOAYKTUBHOE M KOHCTPYKTUBHOE OOCYKJIEHHE BOMPOCOB U
MIPUHSTHUE TI0 HUM CBOEBPEMEHHBIX U B3BEIIEHHBIX PEIICHUMN.

Bo MHorux crtpaHax oOIIecTB, MepexuBarIe G(UHAHCOBBIE
TPYAHOCTH, MOTYT JEJErMpOBaTh IOJHOMOYHUS II0 TOBCEIHEBHOMY
VIPABICHUIO YIPABISIOIIAM OpraHu3anusM. B 3Tom kadecTBe HEpeako
BBICTYIAIOT (PUPMBbI, CIEHUATUZUPYIONINECS HA KPU3UCHOM YIIPABJICHUU U
MO3TOMY OHHM HJCAJbHO TMOIXOAAT ISl MX YINpaBjieHUsS. IJTa MpaKTHKa
IMPOKO pacnpocTpaHeHa, Kk npumepy, B Poccuiickot denepaunun. Tem He
MeHee, 3aKoH «O0 aKIIMOHEPHBIX 00IIECTBAX U 3aLIUTE MPAB AKIMOHEPOB)
COJICPKUT TPSIMOTO paspelieHrs 0oO0IIecTBAM HaHMMaTh KOMMEPUYECKYIO
OpraHu3anuio (yIpapSIIONIYIO OPTaHU3AINIO) Il BBITIOJIHEHUS (PyHKITHI
UCIIOJIHUTEJIBHOTO OpraHa.
i
| [IpakTuka mnepenayd MNOJTHOMOYMKW MCIOJIHUTEIIBHOIO OpraHa :
| yrpaBiAroniedl OpraHu3aldyd  JOBOJIBHO IIMPOKO pAacCIpOCTPAHEHA. |
: Opnoit w3 Haubojee pacHpPOCTPAHEHHBIX MPUYUH TPUBICUYCHUS |
| VIIPABISIONIEH OpraHW3aluu  SBISCTCS ONTHMU3AIUS  YIpPaBICHUS |
| KOMIAHUSAMU B XOJIAUHTE! :

Pexomennyercsi, 4ToObl HaOMIOAATEILHOMY COBETYy M 0O0ImemMy
coOpaHuto ObLa MpeICTaBIEHA CleyIoIas MHPOpMaIUs:

1) MOKyMEHT, NOATBEP KIAIOIIMK, YTO YIPaBJIAIOMUNA 00JagacT
JOCTAaTOYHBIMH aKTHBAaMU WM 3aKIFOYMJI JOTOBOPHI CTpaxOBaHUS Ha
CIydail HEHCIOJHEHUS WM 0053aTeIbCTB IO JOTOBOPY C OOIIECTBOM, a
Takke (UHAHCOBAsI OTUYETHOCTD YIPABJISAIONICH OpraHu3aIuy;

2) ycTaB yIpaBIISIONICH OpraHu3aIiu;

3) AOroBOp C YIPaBISIOIINM, IIPEIyCMaTPHBAIOIIINN:

IIEJIH, TOCTHKEHUE KOTOPBIX HAIJICKUT 00CCTICUUTh YIPABIISIIOMIEMY;

pa3Mep BO3HArpaXACHHUS, YIIPABISAIONMICTO;

MPUHIIAIIB OTBETCTBEHHOCTH, MPUMEHUMBIC K YIIPABIISIONIEMY;

OPSIOK IIpeKpaIICHUS [IOJIHOMOYHUH YIPaBJISAIOIIETO
(conmepkaiieecs: B IOTOBOPE MOJIOKEHUE O TIPEKPAIICHUH TTOTHOMOYHH );

4) oTueThl, KOTOpbIE YIPABISIONIMA  00s3aH  IPEACTABIIATH
HaOJIIOMaTEILHOMY COBETYy U 00ImeMy coOpaHuIO, B TOM 4YHUCIIE
nH(pOpMaIHs O TOM, KTO ¥ KOTJ[a JOJDKEH MPEACTABIIATh TAKUE OTUYCTHI.

Kpome Toro, ympaBisrominii He AOJDKEH BBINMOJHITH aHAJOTHYHBIC
GyHKIIMM B KOHKYypHpYIOIIEeM OOIIeCTBE WM  HAXOJUThCS B
MMYIIECTBEHHBIX OTHOIICHUSIX ¢ KOHKYPHUPYIOIITUM OOIIIECTBOM.
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Yetko pa3paboTaHHas TOJUTHKA KOMIIAHUM B  OTHOILICHUH
IPEEMCTBEHHOCTH  WIEHOB COBETA W  TOIN-MEHEIKMEHTa  JaeT
aKIIMOHEpPaM YBEPEHHOCTh B TOM, YTO B CJIydyae BBIOBITUS TOTO WU
MHOTO COTPYJAHUKA B OHW3HECE HE MPOMU3OUIET CEpbEe3HBIX COOEB, a
TaKXE€ CO3[a€T CTUMYJIbl JJIsi MEHEI)KMEHTAa CpPEJHEr0 3BEHA B
OTHOUIECHHUU MEPCIEKTUB Pa3BUTHS UX Kapbephl!

Kax  ompedenums, obnaoarom 1au  kawouoamel 8  UJEHbl
UCNOTHUMENILHO20 0P2aHA He0OX00UMOU Kearugurayuer?

YseHbl UCTIOMHUTENBHBIX OPTraHOB MOTYT JIeUCTBOBATh 3(P(HEKTUBHO
TOJBLKO B TOM Clly4yae, €CJIM OHU O00JIalatoT HEOOXOJUMBIMU 3HAHUSIMH,
KBanudUKaued, BPEMEHEM ¢ OIBITOM JUIS HWCIOJHEHUS CBOUX
obOsi3agHOCTEN. Ha MOMKHOCTM B HWCIOJHUTENBHBIA OpraH JIOJKHBI
NpUBJIEKATbCS Mpo(eccuoHanbl ¢ OOJIBIIMM ONBITOM U HaBbIKAMU
pyKoBojisIIIIe paboThl. B ycTaBe uiu BHYTPEHHUX JOKYMEHTaX JOJDKHBI
ObITh  MPEAyCMOTPEHBI  TpeOOBaHHUA K  KBaIU(UKALMU  YJICHOB
UCTIOJTHUTENIBHBIX ~ OPraHOB, a TakXKe PYKOBOJAUTENEH OCHOBHBIX
noApaszfaeneHnii. UneHbl HMCHOJHUTEIBHBIX OPraHOB JOKHBI B IIE€JIOM
COOTBETCTBOBAThH CJICAYIONTUM TPEOOBAHUSAM:

— TIOJIb30BaThCSl JOBEPHUEM AaKIIMOHEPOB M OOJBIIMHCTBA YJICHOB
HAOII0/IaTEILHOTO COBETA, APYTUX JJOJDKHOCTHBIX JIMI] U PAOOTHUKOB
OOIIIECTBA;

— OBITh CIIOCOOHBIMU YUUTHIBATH UHTEPECHI BCEX
3aMHTEPECOBAHHBIX JIUI] U TPUHUMATh OOOCHOBAHHBIE PEIICHUS;

— HUMETh MO3UTUBHYIO PENyTaluio 001aaarh NpodecCuoHaIbHbIM
ONBITOM M KBanuduKanuend s Toro, 4roObl 3(P(PEKTUBHO BBHIMOIHITH
(YHKIIMU T€HEPATIBHOTO JUPEKTOPA;

— o001agaTe OMNBITOM B COOTBETCTBYIONIEH 00JIaCTH, 3HAHUEM
npoOJieM W TEHACHUUM HAIMOHAJIBbHOW SKOHOMHUKH, a TaKKe€ 3HAHHEM
pBIHKA, MPOJIYKIIMHA U KOHKYPEHTOB;

— 00y1aaTh CIOCOOHOCTBIO MCHOJIB30BATh HMEIOUIUHCA ONBIT U
3HAHUA JI NPUHSATHS PEIICHUH, 11eJIeCO00pa3HbIX /I O0LIECTBA.

§ 4.3. Onenka 3¢ (peKTHBHOCTH AeATeIbHOCTH
HUCIOJHUTEIBLHOT0 OpraHa

B MexXayHapoaHOW NPAKTUKE OJHUM M3 BAXXHEHIIUX MHCTPYMEHTOB
KOHTPOJIsl HaOMI0AaTEIBLHOIO COBETA 3a JAEATEIbHOCTHIO UCITOTHUTEIbHBIX
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OpraHoB sBisieTcs (OPMUPOBAHUE AaJCKBATHOM CHUCTEMBl OLICHKH
pE3YJbTATOB JEATEIBHOCTA HCIOJHUTEIRHOIO oOpraHa. Takas OLEHKa
MIOMOTAET CO3/1aTh CUCTEMY MOCTOSHHOTO aHAJIW3a U COBEPIICHCTBOBAHUSA
paboThl OO0IIecTBa. DKCIEPTHl B 00JaCTH KOPIIOPATUBHOIO YIIPABJICHUS
CUMTAIOT, YTO TP OLIEHKE TPyJa MEHEIHKMEHTa, HE0OOXOAUMO MPUHUMATh
BO BHHUMAaHHUE NPOJOJLKUTENIbHBIA IEPUOJ, 3a KOTOPBIM JOJKHA OBITh
NpoU3BElIeHa Takas OIlleHKa. B  OOJbIIMHCTBE Ciy4aeB OLICHUTh
3¢ PeKTUBHOCTH PabOTHI MEHEIXKMEHTAa B KPATKOCPOUYHBIM MEpHo.
(k mpuMepy, 3a MecCsIl) HEBO3MOXKHO. ITO OOYCJIOBJIIEHO TEM, UTO ILICHH,
yCTaHaBJIMBaEMbIe COOCTBEHHUKAMU OHM3HEca mepesl MEHEKMEHTOM (PoCT
CTOMMOCTH KOMITAaHUH, PA3BUTUE HOBBIX MTPOEKTOB U T. 1.), HE MOTYT OBITh
JOCTUTHYTBI 32 KOPOTKHI CPOK.

[Toxanmyii, OIHUM M3 MHEPBBIX BONPOCOB, KOTOPBIA BCTAaHET IEpeN
oOILlIECTBOM — KaK JIy4llle OILIEHUBATh PE3YJbTaThl JEATEIbHOCTU
UCIIOJIHUTENBHBIX OPTraHOB — [0 MHAWBUIYaJIbHOMY TPYAOBOMY BKJIaay
YOPaBJISIONIETO WUJIU MO pe3yJibTaTaM JeATebHOCTH Bcero odmecta? Kak
NpaBujio, OOJIBIIMHCTBO OTBEYAET: MO pe3yJbTaraMm JesATEIbHOCTH.
OngHako He Bcerga (UHAHCOBBIE M JaXXe PBIHOYHBIE [IOKA3aTeln
AESATEIbHOCTH OOIIECTBA SBJIAIOTCA TOYHBIMU MHAMKATOPAMU KauyecTBa U
KOJINYeCTBa TpyAa pykoBoaureneil. M. bensieBa B cBoent cratbe «Oriata
TpyZa TON-MEHEKEPOB: IOCTAHOBKA  BONPOCOB»  CUMTAET, YTO
UCIIOJIb30BAHUE PE3YJIHTATOB PpadOThl 0OIECTBA KaK KPUTEPHUS OLICHKU
AESATEIbHOCTU PYKOBOAUTENIECH UMEET Psifi CYLIECTBEHHBIX HEIOCTATKOB.

Bo-niepBbIX, MEHEIKEpPhl KOMIIAHWM, 3aUHTEPECOBAHHBIE B TOM,
4TOOBI MOKa3aTeNu pabOThl, OT KOTOPBIX 3aBHCUT MX BO3HArpaKJICHHE,
BBITJIAJIENIN JIy4llle, MOTYT HAMEPEHHO YBEJIMYMBATH HEKOTOpPbIE LUQPHI,
JaXXe €ClIM B JIOJTOCPOYHOM TMEPCIEKTUBE OTO YPEBATO yTPaTOun
KOHKYPEHTHBIX TMO3UIMH oOmiecTBa (MOBbIIASA, HAOpUMEpP, HOPMY
npUOBUIM 32 CYET COKPAILEHUS 3aTpaT Ha Pa3BUTHUE U T.J.). DTO CIYUUIOCH
C MEHEIKEpaMu TakKux KpynHeumux koprnopauuid kak Enron B CIIIA,
Parmalat 8 Utanuu u ap.

Bo-BTOpBIX, 3a4acTyi0 pe3ynbTaTbl, JOCTUTHYThIE KOMIIAHUEM,
ONpeNeNsAoTCs (paKTOopaMu, JIeKaIlUMH BHE 30HBI OTBETCTBEHHOCTH TOII-
MEHEJKEPOB (KOHBIOHKTYPOl pBIHKA, 3aKOHOJATEIbCTBOM M JIp.).
K npumepy, BIOJHE BO3MOXHO, 4YTO YIPABIAIONIMN  OJeCTsAIIe
CIpaBJISIETCA C YCIOKHUBIIMMHUCS 3aJlayaMU B TSKEIO€ HJisi OO0IIecTBa
BpEMsl, XOTs, €CIU CYIuTh MO (PMHAHCOBBIM IMOKAa3aTeNsIM, C HUM IOpa
MpEKpAIIATh TPYAOBbIE OTHOLICHUS.
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B-TpeTbux, olleHKa MO HMHAMBUAYAIbHBIM IOKA3aTeNIsIM TOpa3lio
CWIbHEE CTUMYJUPYET paOOTHHKA, HEXKEIU MO HUTOTaM JAesTeIbHOCTH
BCEr0 KOJUIEKTHBA, MO3BOJISIET U30exkath «3dPekra 6e30mneTHukay (Koraa
pabOTHUK HE MpUJIaraeT AOCTATOYHBIX YCWIMH K JOCTHXKEHHMIO ycCrexa,
HAJEsACh HA TO, YTO TPYJ OCTAIbHBIX M TaK MPUBEIET K MPUEMIIEMOMY
00111eMy pe3ybTary).

[Ipu omeHke Tpyna yHOPaBISIIOMMUX CIAEAYET  HUCIOJIb30BaTh
pasznnuHble GUHAHCOBBIC U HE(DMHAHCOBBIC TTOKa3aTeu pabOThl OOIIECTBA.
HexoTopbsiMu 00muMu (PUHAHCOBBIMU KPUTEPUSIMU SIBIISIFOTCSI:

— JI0XOJbl JO BBbIUETA HAJIOra Ha MNpUOBUIL W aMOPTU3ALUU
(EBITDA);

— J10XOJHOCTh akTUBOB (ROA);

— noxonaHocThk naBectulnil (ROI) nnu kanurana (ROE);

— JIOXOJHOCTh HCIOJB3yeMOT0o KamuTajla (YUCTBIX aKTHUBOB)
(ROCE);

— DKOHOMHMSI 3aTparT;

— no0aBiieHHas dKOHOMHUYECKasi CTOUMOCTB;

— JIOCTW)KEHUE KOHKPETHBIX MTOKa3aTeliei.

JInst olleHKW pPabOThl YJIEHOB HCIOJHUTEIBHBIX OPraHOB MOYKHO
UCIIOJB30BaTh U MHOTHUE Apyrue (UHAHCOBBIC, a TakKe HE(PUHAHCOBBIC
nokazatenu. Takue HeuHAHCOBBIE MTOKA3aTEIN MOTYT OBITh CBSI3aHBI C:

— KJIHEHTaMH (HampuMep, YPOBEHb YJOBIECTBOPEHHOCTH KJIMEHTOB,
J10JI IOCTOSIHHBIX KJIMEHTOB U YUCJIO HOBBIX KIIMEHTOB);

— TMPOU3BOJCTBEHHBIMH TporeccaMM U UX 3(OPEKTUBHOCTHIO
(Hampumep, Mephl O TOBBIIMICHUIO KauyecTBa MPOAYKIUH, MEPHI IO
COKpAIICHUI0 CpPOKa MPOW3BOACTBEHHOIO IIMKJIA, MEPBI MO CHUKEHUIO
ce0eCTOMMOCTH M MEphbl,  CBSI3aHHBIE  C  MOCJEHPOJAXKHBIM
00CITy)KUBaHUEM );

— TOBBIIICHHWEM KaudecTBa pabOThl M KBajdu(uKauu (Hampumep,
OporpaMMbl  TIOBBIIICHUS  KBaIM(UKAIIMK, CpPEIHHME  IOKa3aTelu
YAOBJIETBOPEHHOCTH PA0OOTHUKOB).

B ycraBe wuiM BHYTPEHHHUX JOKYMEHTax OOIIECTBA ClIEIyeT
OTNpeACINTh, Kak OyJeT OLEHUBATHCA ACATCIBHOCTh HCIOJTHUTEIbHBIX
OPTraHoOB U C KAKOW YaCTOTOM.

Hannexaiasi mpakTuka KOPIOPATUBHOTO YIIPABJICHUS PEKOMEHAYET,
9TOOBl ~ pEe3yNbTaThl  JACSATEIBHOCTH  HMCIIOJHUTEJIbHBIX  OpPraHOB
OIICHUBAJIUCh HAOJIOAATEIBLHBIM COBETOM HE PEXEe OIHOTO paza B TO/I.
HaOmronaTenbHbId COBET TaKKE€ MOYKET CYECTh 11€JIeCOO0Opa3HbIM, YTOObI
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TCHEPAIBHBIM JUPEKTOP M YICHBI KOJUICTHAJIBLHOTO HCIIOJHUTEIBLHOIO
opraHa OIEHHBAJIHM PE3yJIbTaThl PpA0OTHI HCTIOJHUTEIBHBIX OPTraHoB (ITyTeM
CaMOOIICHKH B paMKax aTTeCTallMi COTPYIHUKOB OOIIIECTRA).

8 4.4. Bo3HarpakieHue 4JIeHOB HCIOJHUTEJIbHOI0 Oprana

OddhexTuBHOCT, pabOTHl aKIIMOHEPHOTO OO0IecTBA BO MHOTOM
3aBUCHUT OT TOTO, HACKOJBKO HUCIIOJHUTEIbHBIE OpTaHbl 3aUHTEPECOBAHBI B
pe3yJibTaTax CBOEro TpyJa M HACKOJIbKO OOIIECTBO CMOIJIO MPEIJIOKHUTh
UM COOTBETCTBYIOIIIME MaTepHaIbHbIE U HEMaTepUaAIbHbIC CTUMYJIBI.

Bo3narpaxaeHusi, BBITIJIaYMBaEMble HCTIOJHUTEILHBIM  OpraHam
oO111ecTBa, BCerja MPUBIICKAIOT BHUMAHUE, KaK JIIOBOTO COOOIECTBA, TaK
U OKypHaIHCTOB. JKypHanucTckue paccleloBaHUs CAelald  TeMy
BO3HArpaXJACHUA AUPEKTOPOB OJHOM M3 caMbIX MOMYyJspHBIX. JKypHan
Forbes exerogHo mnyOJMKYyeT CHUCKH CaMbIX BbICOKOOIUIAYMBAEMbBIX
TUPEKTOpOB, a )KypHald The Times — CIUCKU CaMbIX «II€perIaqyuBacMbIX»»
U «HEJOTUIaYMBAEMBIX» TUPEKTOPOB.

HecMoTpss Ha TO, YTO BO3HArpakJACHHE, BHILJIAYUBAEMOE WICHAM
HCIIOJTHUTEJILHBIX OPTaHOB, SIBJSETCS BaXKHBIM (PAKTOPOM C TOUKH 3PEHUS
MIPUBJICUCHUSI TaJAHTIUBBIX JUPEKTOPOB, YPE3MEPHBIM pa3zMep TaKOIo
BOZHATPAXICHUS HEPEAKO BOCIPUHUMAETCS Kak HE0OOCHOBaHHAs
NpUBWIETHS, OOYCIOBJICHHAsT HaJW4YueM BJIacTH. B  »Toil  cBs3uU
YpE3BhIUYANHO Ba)KHO, YTOOBI BO3HArpaXkKJACHHWE OCTaBajIOCh B Pa3yMHBIX
paMKax Y, B UACAIbHBIX  CJydyasX, OBUIO  COMOCTaBUMO C
BO3HArpakJICHUEM, BHITUIAYMBAEMBIM B aHAJIOTUYHBIX OOIIIECTBAX.

B V30ekucrane pasMep BO3HArpaxiaeHHs JUPEKTOPOB  HE
periiaMeHTUPYeTCsl HUKAKUMH HOPMATHUBHO-TIPABOBBIMU aKTaMU WJIU
corJialieHusiMU. B  3aKkoHOJATeNnbCTBE JaHbl JIMIIL OOIIHUE PaMKH.
B wacTHOCTH, OnpeneneHo, pa3Mepbl BOZHATPAKICHUN TUPEKTOPA, YWICHOB
mpaBieHUsa OOIIECTBA, a TaKXKE YCJIOBHS OIUIATHI YCIYT TOBEPUTEIHLHOTO
yOPaBIAIONIEr0 HAXOAATCA B NPSIMOWM 3aBUCUMOCTH OT 3(P(HEKTUBHOCTU
JeSTEeILHOCTH 00IIeCTBa U TOJKHBI OBITH OMPEICIICHBI JOTOBOPOM.

K BompocaM, uMeEHONIMM 3HAaY€HHE [JIsi OMNpENENICHUs] pa3Mmepa
BO3HArpakJIeHUs, MO>KHO OTHECTH CJIEAYIOIINE:

— KpYT 00s13aHHOCTEH;

— Tpebyemasi kBanuuUKaIus;

— ONBIT KaHIUJATOB;

— JIMYHBIC U JICTIOBbIE Ka4yeCTBa KaHIUaTOB;

— 00uuii ypoBEHb OIUIATHI TPy B OOIIECTBE U B OTPACIIH B II€JIOM;
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— (hUHAHCOBOE TOJIOKEHUE 00IIIEeCTBRA.

Tak kakum 00nIHCHO ObIMb BO3HAZPAJICOEHUE OUPEKMOPA UlU YleHd
UCHOTHUMENLHO20 0P2aHa, YmooObl OHU 8 NOJHOU Mepe UCNONIb308ANU C80U
3HAHUS, YMEHUsL U HABBIKU OJisl NPOYBEMAHUSL KOMINAHUU?

Cucrema MOTHBAIIMKA PYKOBOJUTEIEH KOMITAHUU COCTOUT U3:

— TloctostaHOM ((huKCHpOBaHHOM) 3apaOOTHOM TIATHI,

— IlepemeHHOM YacTu UM OOHYCOB;

— ColuaabHOI0O NMaKeTa;

— HemarepuaibHOTO CTUMYJIHUPOBAHMUSI.

[locTostHHAsA YacTh ACHEKHOTO BO3HATPaXKJECHUS — 3apaboTHas TuiaTa
HE SBISIETCS CEPbE3HBIM CTUMYJIOM Il pykoBoauTene. OIHaKO 3TO
SBJSECTCS OJHUM M3 OCHOBHBIX IIOKa3zaTelie, Ha KOTOpBIM oOpalaroT
BHHMaHHUE JUPEKTOpa MPHU MOMCKE HOBOW paboThl. Kak ObII0O OTMEYEHO
paHee, HaumboJjiee BaXHBIM (aKTOpoM TMpuU oOmpeaeaeHur 0a30BoOU
3apabOTHOM IUIATHI JIOJDKHOCTHOTO JIMIA SIBJISICTCS TPAKTHKA BBITLIATHI
BO3ZHArpa)<JIeHUM, CyIIECTBYIOIIAs B TPYMIE aHAJOTUYHBIX OOIIECTB.

Yacto B 3amajgHpIX KOMITAHHMSAX PYKOBOJUTEIN JOTOJHUTEIHHO
3allIUIIEHBl OT PHUCKAa YyTpaThl JOXOJO0B «30J0MbIMU NAPAUIOMAMUY
(KOTOpble MOTYT B JECATKH pa3 MPEBBINIATh MX TOJOBBIE JOXOMIbI). Tak
HA3bIBAIOTCS  BBIXOJHBIE TIOCOOWSI JJIE PYKOBOJUTEEH, KOTOpPHIC
BBIHYXJICHbl YUTH B OTCTaBKY 0€3 Kakoi-JI1OO BUHBI C UX CTOPOHBI. ITO
MOXXET MPOU30UTH B cllydyae MPUOOpPETeHHsT OOIIECTBA, €CJIM MOKYIaTeb
XOUeT CMEHUTh PYKOBOJICTBO. «30J0TOW MapamitoT» MOKHO BKJIIOYHUTH B
KaueCTBE YCJIOBUS B TPYIOBOM JIOTOBOP JOKHOCTHOTO JIUIIA, YKa3aB, 4TO
OHO TIOJIYYUT 3HAUUTENbHbIC BBHIIJIATHI B CIydae €ro yxojaa IMpHU
npuobpeTeHnn oO0IecTBa HOBBIM COOCTBEHHHKOM. DTH BBIIIJIATHI MOTYT
UMETh (POopMy BBIXOAHOTO TOCOOMs, OOHyca, OMNIMOHA aKUUM WIu
codeTaTh Jr00bIe TaKue (POPMBI.

Haubonee BaxxHbIM (haKTOPOM MPHU ONPEJICIICHUU NepeMeHHOU Yacmu
803HACPAICOEHUS, BBHITIIIAYMBAEMOTO JOJKHOCTHOMY JIHITY, SIBJIIETCSI €TO
BKJIaJl B OOecneYeHue KPAaTKOCPOUYHBIX U JOJTOCPOYHBIX (DHMHAHCOBBIX
pe3yabTAaTOB JESATEILHOCTH oOmiecTBa. IlepeMeHHass 4YacThb HEpEIKo
BKJIIOYAET MPEeMHUI0 (OOBIYHO TOJOBYIO) M PACCUMTHIBAETCA HCXOJA U3
OCHOBHBIX  pe3yjbTaToB  paboThl. Bo MHOrmx crTpaHax Takue
JOTIOJTHUTENILHBIE BBITIJIATHI HBIHE COCTABJISAIOT 3HAYUTEIBHYIO YacThb
BO3HATPAXKICHUS PYKOBOJIUTENS W CIyXaT CTUMYJIOM, IMOOYKIArOITUM
nocieaHero paboratb Oonee 3¢dexTuBHO. B OonbIMHCTBE 0O0IIECTB
nepeMeHHas YaCTh BO3ZHATPAXKICHUSI PYKOBOJUTEIIEH COCTABISET MOPSIIKa
30-50% ot oO11elt CyMMBI ICHEKHBIX BBITUIAT, B TO BPEeMsI KaK Y PsIIOBBIX
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COTPYAHUKOB OHa 00BIYHO HEe mpeBbimaeT 20%. ITO CBA3aHO C TE€M, UYTO
MEHEJKMEHT B OOJIbIIIEH CTENEHU HECET OTBETCTBEHHOCTD 3a PE3yJIbTaThl
pabOoTHI OOIECTBA U BHIHYXKJICH HECTH OOJIBIIINE PUCKH.

Ecniu roBoputh 0 OOHycax, KOTOpbIE TaKXe€ OTHOCATCS K
MEePEMEHHON YacTH BO3HATPAXKJCHUS, TO CPEAU HUX CIIEYET BBIIEIUTH
KPAaTKOCPOYHBIE U JOJITOCPOUYHBIE OOHYCHI.

Kparkocpounbie 0OOHYCbI, KaK TMpPaBWIO, BbIIIAYNBAKOTCS
JTUPEKTOpaM TI0 pe3yJibTaTaM padoThl 3a To. [ Toro 4Toosr 00ecIeduTh
OOBEKTUBHOCTb HAYUCJIEHUSI OOHYCOB, OHM «IPUBS3BIBAIOTCS» K
KJIIOUEBBIM TOKa3aTeIsIM JIeSITeNbHOCTH oOiiecTBa. B uactHOcTH, s
(¢uHAHCOBOrO  JUPEKTOpa B  KauecTBE  IOKa3aTelield, KOTOpbIe
XapakTepu3yroT 3PHEKTUBHOCTh €ro TpyJa B KPATKOCPOUHOM IMEPUO/IE,
MOTYT OBITh HCIOJIb30BaHBI CTOMMOCTb TPUBJICYEHUS KPEIUTHBIX
pecypcoB, 3(pGEeKTUBHOCTh HAIOTOOOJOKEHUSI U Pa3MEIIEeHUs] CBOOOIHBIX
JICHEKHBIX CPe/ICTB. ENMHCTBEHHOM MPOOIEMON MTPY HAYKUCICHUN OOHYCOB
ABJISIETCST TO, YTO PE3YyJbTaT, K KOTOPOMY IIpHBsi3aH OOHYC, HE BCEra
MOXHO uU3Meputh. Mccnenoanue, nmpoeaenHoe World at Work u Hay
Group B 2003 romy, B xome kotoporo HR - meHemxepam ObUT 3ajaH
Bonpoc: «KakoBbl OCHOBHBIE MTPOOJIEMBbl TPEMUATILHON CUCTEMBI B Balle
KOMITAaHMM?», TIOKa3aja0, 4TO HaumboJiee paciHpOCTPaHEHHOW MNpoOJIeMoi
MEHEIKEpbl CUUTAIOT OTCYTCTBUE SICHOM CBSI3M MEXKIY IMpEeMHUEH U
pe3yabTaToM paboTHI.

B ocHOBe J0NTOCPOYHBIX OOHYCOB JIEKHUT TaK Ha3bIBAEMbIM
WHBECTUIIMOHHBIA MOJAXOJl, MPU KOTOPOM BO3HArpaXKJACHUE IUPEKTOpA
ompenensiercss Kak 4acTb JOCTUTHYTOro (DMHAHCOBOTO pe3yJbTara
(mpuOBLIM WM  CTOMMOCTH  oOmiectBa). Jloarocpounele  OOHYCHI
pa3pabaThIBalOTCSl, KAK MUHUMYM, Ha TpU-TISITh JeT. B mociennee Bpems
IIUPOKOE  PACHPOCTPAaHEHHE TMOJYYUIM CXEMbl MOTHBAIUU  TOII-
MEHEI)KEPOB, OCHOBAHHbIE Ha pealbHBIX OMNIKOHAaX. CyTh OMIMOHHBIX
MpOrpaMM 3aKJIFOYaeTCs B TOM, YTO OOIIECTBO MEPEAAET WU MPOJAET
TUPEKTOPY TAKET COOCTBEHHBIX aKIIMi, B Pe3yJbTaTe Yero OH Hapsay C
COOCTBEHHUKaMU OM3HECA 3aMHTEPECOBAH B POCTE PHIHOYHON CTOMMOCTH
oO1ecTBa.

Pa3nuyaroT HECKOJIBKO BUIOB OMITMOHHBIX ITPOTPAMM:

Onmuon Ha BbIKYn akmuid (stock options) mnpemocraBisier
JTUPEKTOPY MPABO HA BBIKYN aKIMK OOIIECTBA MO (PUKCUPOBAHHOW LIEHE B
TEUEHHE OINpeleIeHHOro Tnepuoda B OynaymieMm. HWHBIME ciioBamu,
JUPEKTOP TOJIyYaeT MPaBO BBIKYIHUTh AKIIUKM OOIIECTBA YEPE3 HECKOJIBKO
JeT Mo TeKyleu mneHe. Tak Kak 1eHa MOKYNKU (PUKCUPOBAHA, JUPEKTOP
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3aMHTEPECcOBaH B TOM, YTOObI MaKCHMMAaJIbHO YBEIHMYUTH PHIHOYHYIO IIEHY
aKIUU 3a OTU T'OJIbI.

Cucrema MOTMBallMM, OCHOBaHHAas Ha OMNIHUOHHBIX MPOrpaMMax,
MMEET  CBOEM  LEJBI0  YCTAHOBJIEHUE  B3aUMOCBA3H  MEXKIY
JNOJICOCPOYHBIMUA ~ MHTEPECAMHM  KJIOYEBBIX  PYKOBOJIWUTEICU U
aKIIMOHEPOB  KOMIIAHMM, OOECIEYEeHHE JIMYHOM  MaTepuaibHOU
3aMHTEPECOBAHHOCTH MEHEKMEHTA B BBINOJHEHUU CTPATETUYECKUX
3amay!

IIporpamma BhIKynma akumii (employee stock purchase plan) -
porpaMma, KoTopas Mo3BOJISET COTPYIHUKY BBIKYIUTH aKIUU OOIIECTBA
B TEKyIIEM TOJy IO IWCKOHTUPOBAHHOHW IieHE. JIMCKOHTHBIE OIIIMOHBI
OOBIYHO  XapaKTEePU3YIOTCS  JOMOJHUTEIBHBIMH  OTPaHUYCHUSIMU.
Hamnpumep, akiuu He MOTYT OBITh MPOAAHBI B TEUEHHUE OMPEICICHHOTO
BPEMCHH WM JI0 JOCTHKCHHUS OINPEICIICHHOIO0 TEMIIa pOcTa MPHOBLIN
oO11iecTBa.

IIporpamma mpemupoBanus (Stock appreciation rights, SAR) -
mporpaMMa, KOTOpasi TO3BOJISIET JHPEKTOpPY B  KOHIIE 3apaHee
OMpENICTICHHOTO TIepruoJa TOJYyYHTh HE aKIHWH, a JCHESKHYIO CYMMY,
HKBUBAJICHTHYIO pa3HUIIE MEXAy HBIHENIHEW U OyayIieil CTOMMOCTHIO
akiui. YacTo Takoi BU OMIIMOHA Ha3bIBAIOT (paHTOMHBIM (phantom stock
option). OH UCTIOJIB3YyETCS, KOT/1a aKIIMOHEPHl HE TOTOBBI BBIICIIUThH YacTh
aKIWMK 711 TIPEMUPOBAHUS TUPEKTOPOB.

I'panr Ha moaydyeHume akmmii (Stock grant) — mnpaBo Ha
0e3BO3ME3/IHOC TOTyYeHHEe IaKeTa akmui aupekTopoM. Ompenensercs
KOJMYECTBO aKIMH, KOTOpoe OyJeT MepelaHo IUPEKTOopy B cCiydae
TOCTHKCHHS TIOCTABJICHHBIX Iieneil. JKemaHne moBBICUTh CTOMMOCTh 3TOTO
nakeTa axkiuMi JOJDKHO MOTHBHUPOBATH JUPEKTOpPa K YBEJIMUYCHHIO
CTOMMOCTH OOIIECTBA.

Orpannvennbiii omumoH (restricted stock) — wacTHbId ciydaid
npeabIayeit mporpaMMbl. Ero 0cOO€HHOCTh COCTOUT B TOM, YTO TJIaBHBIM
YCJIOBUEM [IJIsl TOJNYYECHHUS] TMaKeTa AaKIUh SBISETCS HE JIOCTHXKEHUE
TUPEKTOPOM OIPEACIICHHBIX IIejei, a paboTa B OOIIECTBE B TEUCHHUE
OTOBOPEHHOr0  cpoka. Kak  mpaBuino, OrpaHUYEHHBIM  OIIMOH
UCIIOJIB3YETCA KaK MHCTPYMEHT YIep>KaHUs IIEHHBIX PYKOBOIUTEIICH.

ConuanbHblii nmaker ColMaldbHBIM ITaKeT IMpeACTaBIsSeT CcOOOM
MaTepuaJbHOE HEMOHETApPHOE CTUMYJHMPOBAHHE, KOTJa JUPEKTOPY
MPEAOCTABIISIETCS. BO3MOXKHOCThD MOJIB30BaThCS CIY>KEOHBIM TPAHCIIOPTOM,
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COTOBBIM TeJIE(POHOM, MEAUIIMHCKON CTPaxOBKOW W JIPYTHMMH YyCIIyraMmu,
CTOMMOCTH KOTOPBIX OIIAYMBAETCS 3a CUET OOIIECTBA.

MHorune 3KcrepTsl 10 KOPIOPATUBHOMY YITPABJIECHHUIO CUUTAIOT, YTO
HEMaTepUaibHOE CTUMYJIHMPOBAHHE IUPEKTOPOB OOINECTBA WUrpacT HE
MEHEE BaXXHYIO pOJb, YeM Ha0Op MaTepHalbHBIX CTUMYJOB. Mueosnoru
HOBOI'0 TOX0/1a K Ou3Hecy, aBTopbl KHUTU «busHec B ctune pank» Kbemn
A. Hopactpem u HMonacPunnepctpane Takxke CTaBAT MOJ COMHEHUE
BOXXHOCTH JICHET B BONpPOCax MOTHUBalMHU. «Borpoc MOTHBAIMU — 3TO HE
00s13aTeNIbHO BOMPOC JieHeT. MHOrMe OpraHu3allii CKIIOHHBI JyMaTh, 4TO
UX COTPYAHUKOB 3aCTaBISAIOT paboOTaTh TOJBKO OSKOHOMHUYECKHUE
cooOpaxkeHusi. Bel HUKOra HE 100BETECh MaKCUMaIbHOM CaMOOTIaud OT
BalllUX COTPYJHUKOB, €CJIU Bbl HE OyneTe oOpamiaTbCsl ¢ UX 3HAHUSIMU U
OMBITOM MOTpeOUTENbCKU. COrJacHO XOPOIIO M3BECTHOM KilacCH(pUKAIIUU
Macnoy ™Mbl BCe HayMHAae€M C YJAOBJETBOPEHHUSI HAIIMX OCHOBHBIX
NOTPEOHOCTEN, TOJ0/a W IMPOYEro, a MOTOM MHOJAHUMAEMCS /10 YPOBHS
BOIIpocoB camopeanu3anuu. CerogHs Bce HaoOOpoT. MHorue cHauana
CTPEMATCS K CaMOpeaIu3alMHi, a 3aTeéM — KO BCEMY OCTaJbHOMY.
MotuBanus Bce 0omblie 0a3upyeTcs Ha YEJIOBEYECKUX IIEHHOCTSIX, a HE Ha
AeHbrax. B mpoiuiom nosuibHOCTh MOKynanack. PaboTonarens npeiarai
MOCTETIEHHOE TTPOJABMKEHUE BBEPX IO CIYKEOHOM JIECTHUIIE, TPUITUIHYIO
3apIUiaTy ¥ rapaHTUIo0 coxpaHeHus paboyero mecta. COTpyIHHK, CO CBOCH
CTOPOHBI, TAPAHTUPOBAJI OE€3rpaHUUYHYIO MPEIAHHOCTh U YCEPIHBIA TPYI.
Teneppr WHBIE I[IEHHOCTH  OIPEICISIIOT  JIOSUIBHOCTh.  JIOSIIBHOCTH
ONPENEIACTCA COBIIAJICHUEM LEHHOCTEW KOMIIAHUM W  I[EHHOCTEU
coTpyaHuKa. To €CTh KOMIAaHUsI U COTPYAHUK JNOJLKHBI MOJAXOJIUTH APYT
IPYTY MAaKCUMaJIbHO TOYHO». CTOPOHHUKHU 3TOTO MOJAXOAA CUUTAIOT, YTO
KaK TOJBKO OMNPEAEJICHbl MCXOJHBIE MapaMeTpbl 3apa0OTHBIX IUIAT U B
0OI1IECTBO TPHUBJICYCHBI HYXKHBIE JIIOJIU, OIUIaTa JAUPEKTOPOB IMEPECTAET
WUrpaTh BAXKHYKO pPOJib. Ha TepBBIM IUIaH BBIXOIAT HEMaTEpUAIbHBIC
IICHHOCTH: BHYTpPEHHEEe TOOyXJeHue K pabdoTe, CTpeMJICHHE K
TOCTHXKEHUSIM U CaMOPEATU3ALUH.

Ha pucynke Neo2 noka3aHa nmpumepHasi CTPyKTypa BO3HArpa<JIcHUs
TON-MEHEKMEHTAa KOMITAaHUH, aKIIMH KOTOPOM HAaxoHAsTCs B CBOOOJHOM
oOpaimenuu. JlanHas CTpPyKTypa JIOCTaTOYHO THUIWYHA JJIsI MHOTHX
3apyOeXHBIX KoMmaHui. Kak BHIHO ©3 pPHUCYHKa, CTPYKTypa
BO3HATrPaXJIEHUSI COCTOUT U3 TpeX dacTell: (PUKCUPOBAHHBIA OKJIAJ U
MPUBWIETUH 32 MPUHAJJICKHOCTh KOMIIAHUM, OOHYCHI 32 KPATKOCPOUHbIE
pE3YJIbTAThI, IOJATOCPOYHBIE CTUMYJIBI.
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AonrocpodHsie QOrNMUHMOHE Fas e Tpw roga
CTHUMY NG AONroCPOYHBIE Faserog

LIESTA:

Hona pelHka

MNpoM3B0AMTENBHOCTE

TRyAa
BoHyCbl 33 KPATKOCPOUYHEIE | Pas 6 keapTan
KPaTKOCP 04HEIE » | LEI:
PEZYNLTAThI EvA

Beipy4ka, np.
PUKCHMPOEAHHEIR AABMCHT aT Faz B mecAy
0KNa4a, NPUBMNET 1K TpebyemMaoro ypoeHA,
33 NPUHAANERHOCTE * | KBANMMKAL MM,
KOMMEHMIA TEHAEHUMWI PbIHKS

TPyAa, OUEeHKM

COOTBETCTBMA

A0MHHOCTH

Pucynox Ne2

B mHacrtosimee Bpemsa chnpoc Ha AG(EKTHBHBIX AJUPEKTOPOB
NPEBBIIACT TPENJIOKeHHe. B cBs3M ¢ dYeMm, TMOWCK, TMPUBJICUYCHHE H
yAep)KaHUE TaJaHTIUBBIX PYKOBOJUTEICH CTAaHOBUTCSA OJHOW U3
MEPBOCTETICHHBIX 337124 JIsl MHOTHUX aKITMOHEPHBIX OOIIECTB.

HNuTepecHbie pakThbl
Kopmnopatusasiii ckangan «TYCO International Ltd»

TI'ox: 2002

IIpoduns kommanmm: KpynHemmii MHOronpo@UIBHBIN aMEepUKaHCKUN
KOHIIEpH, paboTaronuii B cdepe SJIeKTPOHUKH, HHGOPMAIMOHHBIX TEXHOJOTHUH,
MEJIUIIMHBI U OXPaHHOTO 000pyAOBaHU cO mTa0-KBapTHpoi B Heto-[xepcu.

Cyrb ckanpana: CEO u CFO ykpamu 150 mmu. gomun. CIIA wu 3aBbicuiu
noxonasl komnanuu Ha 500 muH. momt. CIIA.

OcHoBHBbIe MexaHU3MbI: Bplkauka JeHEr W3 KOMIIAHUM C TOMOIIBIO
HECAHKIIMOHUPOBAHHBIX KPEAUTOB M HE3AKOHHOW MPOJAXH aAKIUW. Takke IEHbIH
BBIBOJAWJIMCH O] BUJOM IPEMUNA U KOMIIEHCALIUH.

OcCHOBHBIC YYACTHMKHU. UCIOJHUTEIbHBIN aupekTop Jlennuc Kosznoscku u
ObIBIIMI (hrHAHCOBBIN AupekTop Mapk IlIBapii.

Kak Bckpblioch: B xoze paccienoBanuii, nmpoBoauMbix SEC (Securities and
Exchange Commission — Komuccus mo mnennsiM Oymaram u Oupxam B CIHIA), a
TaKke MPOKYypopoM oOkpyra MaHxeTTeH, ObUIM OOHApPYXKEHbI COMHHUTEJIbHbBIC
OyXrajaTepcKue MPaKTUKHU, B YACTHOCTU OOJIBIIINE KPEAMUTHI, BbIJAHHBIE KOMITAHUEH
Jennucy Ko310BckH, KOTOpbIE B MOCAEACTBUM ObLITN CITMCAHBI/ TIPOIIEHBI.

OtBercTBeHHOCTh: Jlennc Kosnoscku u Mapk [lIBapii ObITM MPUTOBOPEHBI K
8-25 rogam 3akmoueHUs. KoOJJIEKTUBHBIA HCK aKIMOHEPOB B pasmepe 2,92 mip.
nosut. CIITA ObuT yIOBIETBOPEH.

3a0aBubiil pakT: B pasrap ckangana Jlenuc Ko3noBcku 3aKkaTuil BEYEPUHKY
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Ha OCTPOBE CTOMMOCTBIO 2 MJTH A0Jul. CIIIA B 4ecTh AHS pOKACHUS CBOEH JKEHBI.

KoHTpoJsibHBIEC BONIPOCHI:

1. YeTko 1M 4YJI€HBl HUCIOJHUTEJIBHBIX OPraHOB OCO3HAIOT CBOIO
00sI3aHHOCTh ~ JICUCTBOBATH B HHTEpecax oOIIecTBa, pasymMHO U
100pOCOBECTHO?

2. Kak BBl cuMTaere, KTO MOXET OCYIIECTBISATh (PYyHKIIUH
HCTHOJTHUTEIBHOTO OpraHa?
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I'/TABA V. OBA3AHHOCTHU U OTBETCTBEHHOCTbD
JOJIKHOCTHBIX JIML OBIIECTBA U PYKOBOJAALINX
PABOTHUMUKOB

§ 5.1. TeopeTnueckne OCHOBBI 00SI3AHHOCTEH JTOJXKHOCTHBIX JIHMII
0011eCTBA U PYKOBOASIINX PA0OTHUKOB

[Tocne gepenl KPYITHBIX KOPITOPAaTUBHBIX CKaH/aJI0B,
npokaruBmuxca 1o CIIA, Ascrpanuu wu Epome, Bompoc 00
OTBETCTBEHHOCTH JOJKHOCTHBIX JIMI[ BCTAJI OCOOEHHO OCTPO M BBI3BAJ
MHOTO  BONPOCOB B  cCpelAe OM3HECMEHOB UM  NpeACTaBUTENCH
rOCYJIapCTBEHHBIX  KOHTPOJMUPYIOUIUX  OPraHoB. JloJbKHBL 1M
JOJDKHOCTHBIE JIMIIa aKIIMOHEPHOTO OOIIEeCTBAa HECTH OTBETCTBEHHOCTH 3a
MPUHUMAaEMble UMU PEIICHUS, €CIU Ja — TO JO0 KaKUX IpPEAesioB, KaKoBa
MpaKTUKA PEIICHUS 3TUX BOIMPOCOB B pa3BUTHIX cTpaHax? UTOObI OTBETUTH
Ha BCE 3TH BOMPOCHI, HEOOXOIUMO MOHSTh, UTO SIBJISIETCS OCHOBAHUEM JIJIS
MIPUBJICUCHUS] K OTBETCTBEHHOCTH JIOJKHOCTHBIX JIUI] KOMIIAHUH.

B cootBeTcTBHE ¢ 3ak0HOM «O0 aKIIMOHEPHBIX OOIIECTBAX U 3AIUTE
MpaB  aKIMOHEPOB», JOHKHOCTHBIMU  JIMIIAMH  SBJSIIOTCS  YICHBI
HaOJII0IaTEILHOIO COBETA, JAUPEKTOP M YJICHBI MpaBJICHUS OOIIECTBa, a
TaKXe€ JIOBEpUTENbHBIM  ympaBisitomuii  (cM.  cr. 81  3akona).
OTBETCTBEHHOCTh JOJKHOCTHBIX JIMI] OOIIECTBA HACTYMHAEeT B pe3yJibTaTe
HapyIIEHUs, BO3JIOKCHHBIX Ha HHUX O0O0S3aHHOCTEW, TMOCJIEACTBUIMU
KOTOPBIX SIBJIIETCS HAHECEHHBIN 00IIECTBY yIEpO.

CrangapThl TOBEJEHUSI UJICHOB HAOJIIOJATEIBHOIO COBETA U
BBITIOJTHEHUSI UMM CBOUX OO0S3aHHOCTEW MOJIyYWIIA HauOOJIbIIIEE pa3BUTHE
B CTpaHaX aHTJIOCAaKCOHCKOM cuctemsbl npaBa — CIIIA u BenukoOGpuTtanuu.
AHanu3 3apyOeXHOTO TpaBa M NPABONPUMEHUTEIIBHON MPaKTUKU
MOKA3bIBAET, UYTO EBPOIECHCKHE CTPAaHbl TAKKE YCIEIIHO 3aUMCTBYIOT U
UCIIOJIB3YIOT CJIOKMBIIMECS B OTUX CTpaHax JOKTpuHBL. HeobGxomumo
noa4epKkHyTh, uTo B CIIIA u BenukoOputaHuu BOmpoCHI MO OMPECTICHUIO
OTBETCTBEHHOCTH WM  HAKa3aHUK) BHHOBHBIX  JIOJDKHOCTHBIX  JIMI]
pa3paboTaHbl JIOBOJBHO TIIATEIbHO, MPUYEM KaKk B TEOPUH, TaK U B
cyneoHoil mnpaktuke. OOS3aHHOCTU JUPEKTOPOB  (MCHOJHUTEIbHBIX,
HEHUCHOJHUTENbHBIX, BHEIIHUX U HE3aBUCHUMBIX) IPUHATO JEIUTH HA JIBE
OOJIBIIIME TPYIIIIHL:

1) 006513aHHOCTD MPOSABIATH 3a00TIMBOCTH («duty of care» or «duty of
diligence»);
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2)00s13aHHOCTh  COOJIIOATh JIOSUIBHOCTH  (BepHOCTH) («duty of
loyalty»).

OTh 0053aHHOCTH HA3bIBAIOTCS (PUIYIUAPHBIMU OO0A3aHHOCTSIMU
(«fiduciary duties») mim 0053aHHOCTAMHU JOBEPEHHOT0 Jnna ((huayiuapa).
OuaynrapHble 005S3aHHOCTH BBITEKAIOT U3 JOBEPUTEIBHBIX OTHOIICHUH,
KOTOpBIE BO3ZHUKAIOT MEXAY COOCTBEHHHKAMU OOIIECTBA U TUPEKTOPaMHU.
C onHOW CTOPOHBI, COOCTBEHHUKH JOBEPSAIOT JUPEKTOpaM YIIpaBICHUE U
pa3BUTHE OOIIECTBA, BHICTYIJICHHE OT €€ MMEHHM W MOJydeHHE 3a 3TO
BO3HArpaXXJ€HUs, C IPyroll CTOPOHBI, AUPEKTOPA JTOHKHBI ONMPABIAATH 3TO
JI0BeprUe U HE 3J0ynoTpedmnsate um. duaynuapHbeie (JIOBEpPUTEILHBIC)
OTHOIIICHUS COCTABJISIIOT HEOTHEMJIEMYK) YacTh aHIJIOCAKCOHCKOMU
JOKTPUHBI yIIpaBieHUs oO01ecTBoM. HeBbimoliHeHUE 1000 M3 3THUX
00s13aHHOCTEN JJIsI TUPEKTOPA MOXKET 3aKOHUYMTHCS MPUBJICYECHUEM €T0 K
OTBETCTBEHHOCTH Tiepes; oOmiecTBoM wwin akimuoHepamu. B CIIIA,
HampuMep, akKIMOHEPhl MOTYT WHUIIMUPOBATh CYJEeOHBIE MPOIECCHl B
OTHOIIIEHUU JUPEKTOPOB OT CBOETO MMEHM WJIM OT MMEHHU OOIlecTBa C
[EIbI0 TOJYyYUTh KOMIICHCAIIUIO 3a HEBBINIOJHEHHE (QUAYIHaApHON
o0si3anHOoCTH. Takuwe nena O4YeHb IIMPOKO PACHPOCTPAHEHBI, O YEM
CBUJICTEILCTBYIOT HCKH aKIIMOHEpPOB MpoTuUB Kommanuii Enron, World
Com u mHorux npyrux. KoneuHo, He Bce MCKHM OOOCHOBAHbI, HO MPaBO
aKIIMOHEPOB 00pamaTtbcsi C TaKUMH HMCKaMH SIBISIETCS  CEPbE3HOM
MOTHUBAIUEN 1Jis1 00Jiee KAYECTBEHHOM PabOThI TUPEKTOPOB.

I [Ipupoga oOTHOIIEHWM dYJIeHa HAOIIOJATEIHPHOTO COBETa C :
| KOMITaHUE! W aKIMOHEPAaMU XapaKTEPHU3YeTCS TaKUM IOHATHEM, KaK
: «puaynuapHbie 003aHHOCTHY — O0S3aHHOCTH, MPUHUMAEMBbIE Ha CEOs |
| KAKAM-TO JIUI[OM, OCYUIECTBIISIFOIIUM JIEITENBHOCTh B MOJIb3Y JIPYTOro :

|

I munal

OunynuapHas oTBeTcTBEHHOCTh B CIIIA cBsizana ¢ TeMm, 4YTO
JIOBEPEHHOE JIUIIO BO BCEX CBOMX JIEUCTBUSIX JIOJKHO PYKOBOJICTBOBATHCS:

1) TPHWHIAIIOM JIOSJIBHOCTH, O3HAYAIOIIUM, YTO JIFOOBIC JCHCTBHS
JOBEPEHHOr0 JIMIA JOJDKHBI  OCYIIECTBIISTHCA  HCKIIOUHUTEIBHO B
MHTEpecax ero JnoBeputens. Hukakue apyrue cooOpakeHus, yeM Obl OHU
HU OOBACHSIIUCH, HE MOTYT IPUHUMATHCS B pacyeT. [Ipu 3Tom noBepeHHOE
Juio 00sI3aHO BBIOUpATh TAKWE JEWUCTBUSA, KOTOPBIE COOTBETCTBYIOT
WHTEepecaM JoBepuTeiss B HauOomblield creneHu (the best interest).
B mnonsTHE NOSIBHOCTH Takke BXOAUT KOHUeNuus «dectu» (honour)
noBepeHHoro suna. OHa O3HAYaeT, YTO JAOBEPEHHOE JHULO JOJKHO

116



BO3JIEPKAThCS OT BCEX JCUCTBUM, CIIOCOOHBIX MOCTABUTH IOJ COMHEHHUE
€ro pemyTaluio, U, B YaCTHOCTH, BO3JIEPKUBATHCS OT CHEJIOK, BEAYLIUX K
JUYHOMY OOOTaIllEHUI0 JOBEPEHHOTO JHIAa WIM TPEThbUX JHUIl, C HUM
CBSA3aHHBIX, B ylIepO AoBepUTEN0. JJoBepeHHOE JIUIIO JOJIKHO PETYJISIPHO
uH(DOPMHUPOBATH JOBEPUTENISI O pe3yJbTaTaX CBOEr0 YNPABJICHUS U
OXpPaHATh ATy UHOOPMALIUIO OT TPETHUX JIUIIL;

2) IOBEPEHHOE JIMIIO O0S3aHO  BBINOJHATH CBOW  (DYHKITUH
omaropazymto (with prudence), opueHTUPYACH Ha «TOBEICHUE OOBIYHOTO
OJ1aropa3yMHOTO YeJIOBEKa B aHAJIOTUYHBIX 0OCTOSTEIBCTBAX). DTO TAKKE
O3Ha4yaeT, 4TO OOIIECTBO JOJDKHO YIPABIATHCS B PaBHOM CTCIICHH B
MHTEpecax BCEX aKITMOHEPOB oe3 BBIICIICHUS 0COOBIX
PUBUJIETUPOBAHHBIX TPYIIIT;

3) moBepeHHOE JHUI0 003aHO HAIPaBJIATh M KOHTPOJHUpoBaTh (due
care) Koproparuio (aKIMOHEpHOE 00IIECTBO) B COOTBETCTBUU C LEISIMU U
3aJlayaMM, YCTAHABIMBAGMBbIMH  aKIIMOHEpAMH, T.€.  OTCJIECKHBATH
UCIIOJTHCHUE M BHOCHTH KOPPEKTHBBI B CHUCTEMY MEHEKMCHTAa W HU B
KOEeM ciydae, HE TOJMEHSITh CBOMMHU JCHCTBHSIMH OIEPATHBHOTO
ynpaBieHusa. B COOTBETCTBUU C TAaHHBIM MPUHIIAIIOM AUPEKTOP HE MOXKET
B CBOC OIIPaBJIaHWE CCHUIATHCS HA HE3HAHHWE YET0-TO B KOPIIOPAIUU HIIN
CBOIO JINYHYIO HE MH(POPMHPOBAHHOCTH. JTO OyAeT O03Ha4yaTh, YTO OH HE
BBITIOJIHWJI CBOUX O0s3aTE€NBCTB Mepen AoBepuTeneMm. [lemerupoBaHue
KaKHX-JIHOO MOJJTHOMOYWH TTOAYMHEHHBIM HE OYJeT SBIATHCS OCHOBAaHHUEM
OCBOOOKIEHHUS €T0 OT OTBETCTBEHHOCTH.

VYKka3zaHHbIC TPUHIHUIBI 3aJI0)KEHBI B JIEJIOBOE 3aKOHOJATEIHCTBO
CIHIA m uxX HEBBIIOJIHEHUE BIICYET YTOJOBHOE MPECIEAOBAHUE, BIUIOTH J10
TIOPEMHOTO 3aKJIFOUCHUSI.

[Ipemqmaraem Oosiee TOAPOOHO PACCMOTPETh TJIaBHBIC NPHU3HAKU
bunynuapHsix 00s3aHHOCTE Ha ocHoBe omnbitTa crpad CHIA wu
Benukobpuranuu.

OO0si3aHHOCTL MPOABJSATHL 3a0oTauBocTh («Duty of care»).
OO0s13aHHOCTh ~ NPOSBIATH  3a00TJIMBOCTH  O3HA4YaeT, 4YTO  4YJEH
HaOMIOJATEILHOTO  COBETAa  JOJKEH  TPOSIBIATH  JOCTAaTOYHYIO
3a00TIMBOCTh, YCEPJIU€ U HABBIKH, KOTOPHIE pa3yMHO OXHUJATh OT JIMIA C
TaKUMH K€ B3HAHUSMH M OIBITOM. OJTO TMOJpa3yMeBacT, YTO WICH
HaOII0JJaTEILHOTO COBETa JIOJKEH JeWCTBOBaTh YECTHO, u30erarhb
MACCUBHOCTH U MPOSBIISITH HEOOXOJUMYIO OCMOTPUTEIHHOCTD.

B CHIA o00s3aHHOCTh 3a00TIMBOCTH OIpEJETIeHa CIEAYIOIUM
oOpaszoM: «/IupeKkTop TOJKEH HUCHIOJHATh CBOM OOSI3aHHOCTH JUPEKTOpa
(1) moGpocoBecTHO U (2) B MaHepe, KOTOpas, OH pa3yMHO IOjaraer, B
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Jy4IIUX WHTEpecax Kopropauuu». WHTeprpeTupys JaHHOE MOJIO0KEHHUE,
[IpoeKT KOpPHOPaTUBHOTO YIPaBICHUSI AMEPUKAHCKOTO MHCTUTYTa IpaBa
ONPEACIISIET, YTO CTAHJAPT 3a00TIUBOCTU UCTIOJHEH, €CJIU yI0BIETBOPEHBI
nBa Tecta: (1) Hagmexkamas 3a00TAMBOCTh HMCIMOJb30BaHa IIpHU
YAOCTOBEPEHUH COOTBETCTBYIOIIMX (DaKTOB W TIpaBa 10 MPUHATHUSA
pemieHuss ¥ (2) peumeHue JOJMKHO OBITh MPUHATO IOCIE Pa3yMHOTO
o0cyxaeHus .

BaxHOCTh TaHHOMW 0053aHHOCTH €Ilie pa3 Oblia MOJYEPKHYTA MOCIIE
CKaHJana KpyIHeHienl sHepreTuueckod kommanuu OHpoH (Enron), B
KOTOpPOM KpailHssi HEOPEKHOCTh WIEHOB HAOJI0AaTEeIbHOTO COBETA
ABWJIACh OJHOW M3 TJIaBHBIX NMpUYMH pazBaia komnauuu B 2001 romy.
CoObITHS, O KOTOPBIX HIET peYb, IOKa3aJdd, YTO IIOJHBIM COCTaB
HAOJFOAaTEILHOTO COBETa BCEMHUPHO H3BECTHON KOMITAHMHU IIpeHEOper
CBOMMH  (QUAYIUAPHBIMH  OOSI3aHHOCTSAMH, 4YTO JIaJl0  KOMITAaHUH
BO3MO>KHOCTb 3aHU3HTH pealibHbIC TTOKa3aTeIu €€ MpUObUIN MPUMEPHO Ha
600 mummonoB noJyutapos CIHIA.

B 1985 rony nmo geny «Cmut npotuB Ban I'opkoma» cypa mrarta
JlemaBsp TOCTAaHOBWJI, 4YTO HAaJJIeXKallee WCIOJHEHUE OOSI3aHHOCTU
3a00TJIUBOCTH 4YjeHAa HAOJIOAATEIbHOTO COBETa CBOJIUTCS K TOMY,
NPEANPHHATHI JIA IHard JIsS TOJYYeHUsS BCEH JIOCTymHON uHGOpMaIuu
000 BCeX CYIIECTBEHHBIX (pakTax mepes npuHatuem pemnieHus. Cy Takxke
MOJAYEPKHYJI, UYTO UCIIOJHEHUE AaHHON 00sA3aHHOCTH TpeOyeT OOoJbIIero,
94eM MPOCTO OTCYTCTBHE MOIICHHWYECTBA W 3JI0TO yMbIcha. Takxke ObLIo
OTMEYEHO, UYTO JUPEKTOpa HE MMEIOT MpaBa IMOJararbCsi UCKIIOUYUTEIHHO
Ha JPYyrUX B CMBICIIE COOCTBEHHOH OCBEIOMIICHHOCTH. IloaTOoMy s
obecnieueHus 3¢G(PEKTUBHOrO MCIOTHEHUST OOS3aHHOCTH 3a00TIMBOCTHU
HE0OXO0JUMO, YTOOBI YJIEHBI OBUIM JOJKHBIM OOpa3oM OCBEIOMJICHBI O
CUTyallud B OOINECTBE W HWMEIHM PETryJSIpHBIA JTOCTYl KO BCeH
uHpopMannu, HEOOXOAUMOM UM JIJIsi BBHITIOJTHEHUSI CBOUX OOSI3aHHOCTEH.
DTO 03HayaeT, YTO YJIEHBI COBETa HE JOJKHBI MOJIaraThCid Ha JIPYTUX U
JTOJDKHBI CaMU T03a00THThCS O TonydeHuu wuHbopmaruu. Hampumep,
MIPOBECTH COOCTBEHHOE HCCIICIOBAHUE CUTYAIIMH, YTOOBI YOCTOBEPUTHCSA
B OOOCHOBAaHHOCTH OIpeJeieHuss IeHbl caeIku U T.1. He3nanwue
uH(popManuK HE MOXKET SBJISATHCS OCHOBAaHUEM JIJII OCBOOOXKICHHS UX OT
OTBETCTBEHHOCTH.

Cnenyer OTMETUTh, YTO B aMEpPUKAHCKOM KOPIOPATHUBHOM IIpaBe
OIICHKA PEe3yJbTATOB JIEATCILHOCTH COBETA U BO3MOXXHOCTH TPHBJICUCHUS

! Charles Hansen. The ALI Corporate Governance project: Of the Duty of Due Care and the Business
Judgment Rule, Commentary, 41 BUS. Law 1237, 1241 p.
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K OTBETCTBEHHOCTH OCYILECTBIISIETCS HCXOMAsl W3 «IpaBujia OHU3HEC
cyxaenus» (Business judgment rule). Jlake npw HaIW4uu MOPOUYHX
yCIIOBHM OTBETCTBEHHOCTH, OHA HE HACTYNHT, €CIU pelieHue Oyaer
MPUHSATO Pa3yMHO.

OosizanHOCTL coOm0aaTh JosibHOCcTh («Duty of loyalty»).
CaMbIMH pacIpOCTPaHCHHBIMH CIy4asiMd HapyIICHUs] dTON OOsS3aHHOCTHU
ABIIIOTCS CHENKM C 3aUHTEPECOBAHHOCTBIOL, KOrja CTOPOHOM TakKMX
CICJOK SIBJISIOTCSA OOIIecTBO M aupekTop oOmectBa («self-dealingy), a
TaKXe€ pacHpoCTpaHEHUE WHCAUJIEePCKON WH(GOPMAIIMU KOHKYpPEHTaM,
KOTOPBIE TOTOBBI IJIATUTh 38 CBEJCHUS O CTPATErHH Pa3BUTHUSI KOMIIAHUH,
MJIAHUPYEMBIX WHBECTUIMAX, CTPATErMUYECKUX TMapTHEpaxX, CIHCKU
KOHTpareHToB. (OO0s3aHHOCTH  COOJIIOJIaTh  JIOSIBHOCTh — ONpEJEsieT
CTaHAAPTHl TIOBEJICHHUSI JUPEKTOpa IPH BO3HUKHOBCHUH KOH(DIHMKTA
MHTEPECOB MEXAYy HUM H o00mecTBoM. BaxHo, 4TOOBI JupekTOopa
OCYIIECTBIISIIA TOJTHOMOYHS B HMHTEpecax odOmiecTBa B 1enoM. Hu mpu
KaKUX 00CTOATENIbCTBAX MX JIMYHBIC MHTEPECHI HE IOJHKHBI OpaTh BEpX HaJL
uHTEepecaMu obmiecTBa. Ha 00bEKTHBHOCTh NMPUHUMACMBIX JUPEKTOPAMHU
perieHui He JOJKHO BIUATH:

— KeM ObljIa MpeajiokeHa MX KaHIuJaTypa, U KTO W3 aKIUOHEPOB
roJIOCOBAJI 3a UX U30paHMUE;

— OKa3bIBaeTCsA, JM HAa HUX BIMSIHUE CO CTOPOHBI YJICHOB
HAOJNIOATEIPHOTO COBETA, AaKIMOHEPOB WIM WHBIX JIUI[ C IEJIbI0
CIIPOBOIIMPOBATh UX HA COBEPIICHUE JEHCTBUS WIH MPUHITHE PEIICHUS B
yiiepo uHTEepecam oOIIecTBa.

Cy11eCTBeHHBIM MOMEHTOM 37ECh SBJISETCS TO, YTO MPHU BCTYIUICHUH
B JOJKHOCTh JUPEKTOPA MPUHUMAIOT Ha ceOs1 0053aTEIBCTBO OTHOCUTHCS
OJIMHAKOBO KO BCEM akKI[MOHEepaM. OJTO OCOOEHHO HEOOXOIMMO TIpU
HaJIUYUU B OOIIECTBE KOHTPOJUPYIOUIUX aKIIMOHEPOB, KOTOpPHIE B
COCTOSIHUM BJIMSTh Ha BCE pelIeHUsS, NMPUHUMAaeMble OOIECTBOM, U
n30upaTh HAOIIOIATEIIbHBINA COBET.

C ToukM 3peHus ACUCTBUU YJEHOB HAOJIIOMATENILHOTO COBETa B
UHTEepecax oOIecTBa, KaK €IWHOTO IIeJIOro, CIEIyeT OTMETHUTh, YTO B
Pa3BUTBHIX IPABOBBIX CHCTEMaX CYIIECTBYIOT IMPOOJIEMBI, CBSI3aHHBIE C
OmpeNieNIeHEeM «HUHTEpecoB oOmiecTBa»y. CuuTaercs, 4TO aKIMOHEPHOE
o0I1eCTBO, KaK W JII0OOW HEOMYIIEBICHHBIM MPEIMET, HE MOXET HUMETh
uHTepecoB. Takum oOpa3oM, HEOOXOIUMO YCTAaHOBUTH, YbH K€ HHTEPECHI
B HauOOJbIIEH Mepe BBIPAXKAIOT HMHTEpechl oOmiecTBa. [[ns oTBera Ha

! B 3akonHozarenscTBe PecnyOmuku Y30eKHUCTaH CHENKU C 3aUHTEPECOBAHHOCTBIO PETYIUPYIOTCS CTAThAMM
85-91 3akona «O0 aKIMOHEPHBIX OOIISCTBAX M 3AIIUTE IIPAB aKI[HOHEPOBY.
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JaHHBI BOmpoc ObUIM BBIPAOOTaHBl JBE TEOPUU — AaKIHOHEPOB
(shareholders) u 3aunTepecoBannbix il (stakeholders).

CoriacHO TEOpPUM aKIMOHEPOB, KaXJbId WIEH HaOII0JATEIBHOIO
COBETAa JOJDKEH JIEMCTBOBaTh B HMHTEpPECAX BCEX AKIHUOHEPOB, T.€. €ro
NEATEIbHOCTh HE JOJDKHA 3aBHCETh OT TEX JUIl (KOHTPOJHMPYIOULIETO,
KPYIIHOTO, MHUHOPUTAPHOrO AakIMOHEpa WM TPYIIbl aKIUOHEPOB),
KOTOpBIE BBIIBUTAIM M BBIOMpanu ero. Bcem aupekTopaM moJaraercs
BBIpa0OTaTh  B3BCIICHHBIM  MOAXOJ K  TO3UIMSAM, 3aHUMAEeMBbIM
Pa3JIMYHBIMU AKI[MOHEPAMH.

B ocHOBe Teopuu 3aMHTEPECOBAHHBIX JIUI] JICKUT YTBEPKAECHUE, UTO
B TIPOIECCE MPHUHSITHS PEIICHUN WICHBI COBETa JOJKHBI YUYUTHIBATh HE
TOJIBKO HHTEPEChl BCEX AKIMOHEPOB, HO M HHTEPECHI JIPYTrUX CTOPOH,
TaKuX KakK paOOTHUKH, TMOCTABIIMKH, KIUEHTHI, KPEAUTOPHI KOMIAHUH,
roCyJIapCTBO, OOIIECTBEHHOCTh. Teopus 3aMHTEPECOBAHHBIX CTOPOH
XapakTepHa, MPEeXJE BCEro, g CTpaH KOHTHHEHTAJIbHO-EBPONEUCKON
cucrembl (®pannus, ['epmanus, Hunepnanaer). OgHako B MOCIEeIHUE
roJibl OHa TMOJIy4YaeT BCce OOJIbIIIEE PACTIPOCTPAHEHUE U B aHTJIOCAKCOHCKUX
cTpaHax. B HEKOTOpPhIX aMEpUKAaHCKHUX IITaTaXx YK€ TMPHUHSATHI TakK
Ha3bIBa€MbI€ 3aKOHBI O JPYyTHMX 3aWHTEpPECOBaHHBIX cTOpoHax (other
constituency statutes). HeoOXxoaumMoCTh clpaBeAJIMBOTO OTHOUIEHUS HE
TOJIBKO K aKIHMOHEpaM, HO M KO BCEM 3aMHTEPECOBAHHBIM JIMI[AM
MPOAUKTOBAHA  OOCTOATEIHCTBAMHU U TPEOOBAHUSIMU,  KOTOPHIC
MPEIBSBISIIOTCS K 00IlIeCTBaM, UX COOCTBEHHHMKAaM M pabOTAIOIIUM B HUX
MEHE)KMEHTY, OOIIECTBEHHOCThI0. B  KauecTBe TmpuMepa MOXKHO
MIPUBECTHU KOpIOpaIuio «JI>KOHCOH SH]T J>xoHCOHY,
MPOJAEMOHCTPUPOBABIIYIO HJICAILHOE TMOBEJACHUE OO0IEeCTBa B CUTYallUH,
Korja BBIOOp MPUXOAUTCS JAeNaTh MEXAy (UHAHCOBOM BBITOAON U
OTBETCTBEHHOCTHIO mepen mnorpedurtensimu. 30 centsaOps 1982 roga B
Yukaro OT OTpaBlI€HUS I[MAHUJIOM, COJEpP)KABIIEMCS B Karcyjiax
npemnapara «TaiJleHon yCUJIEHHOro AEUCTBUS), YMEpPJIW TPU UEIIOBEKA.
IIpouzBoautento «TaineHnona» — obmecTBa «J[KoHCOH 3HJ J[>KOHCOHY» —
IpO3WJI TMOJHBIN Kpax: Mpernapar, JHUIAUPYIOIIMA Ha TO BPEMSI HA PBIHKE
aHanbretukoB (37% paHHOrO pbIHKA), obOecneumBan 7,4% BBIpYUKH
obmectBa u 17% e€ noxoma. YuuTbiBass OTCYTCTBUE O(DUIIHATBHBIX
OOBMHEHMI CO CTOpPOHBI BJIACTE€M, C peakiue Ha OTOT HWHIUACHT
KOMIIaHUSI MOTJia TTIOBpeMEeHUTh. TeM Oosee, uTo cHATHE «TaieHoma» ¢
MPOJaKK O3Hadaylo g oOliecTtBa YObITKM B pasmepe 100 muH. gosl.
CIIA, nmortepro pemyTauuu, NaJeHHE Kypca akuuid (KOTOpPBIA YxkKe 3a
NEpPBYIO HENEeNnto OKTIO0pst cHusuica Ha 15%). Tem He MeHee, UMEHHO
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TaKO€ pEIIeHWe — CHATh Mpemapar ¢ MpoJaXud — ObUIO TPHUHSTO
pykoBoscTBOM «/[oHCOH 7HA JI>KOHCOH», TOCTABUBIIMM Ha TEPBOE
MeCTO He (DMHAHCOBYIO BBITOJAY, a 0€30MacHOCTh noTpedutTeneil. bomee
TOTO, KOMIIAHWS CyMeJla MAaCTePCKH CIPAaBUThCS C TIOCIEACTBUSMHU

MPOU3OIICNIET0 — TPEJOCTABUB OOIIECTBEHHOCTH WHGOpPMALNIO 00
HHITUJCHTE, OHA B TeueHue 18 MecsieB BepHyJia cede 96% mnpexxHeit 1o0au
PBIHKA.

YsneHbl HaOIIO1aTEILHOTO COBETA HE JIOJHKHBI UCIIOJIB30BAaTh B CBOMX
JUYHBIX TEIAX Kakue-Nubo (akTel Wi WH(OpMAIMIO, CTaBIIME UM
JOCTYIIHBIMM B TMpolecce paboOTbl B KayecTBE JOJDKHOCTHBIX JIWII
komnanuu. B CIIA, Hanpumep, HTpPEeayCMOTPEHO, YTO  YJIEHBI
HAOJIIOJATEBHOTO COBETA KOMIIAHMM HE MOTYT BOCIIOJb30BaThCs
KOMMEpPUYECKOM BO3MO>KHOCTBIO, KOTOpPasi COOTBETCTBYET HaIPaBIICHUSIM
JEATEIbHOCTH  Kopmoparuu  (aKIIMOHEpPHOTro  OO0IecTBa), CIOcoOHa
OPUHECTH €U BBITOJly U MOXKET OBITh €I0 PEeajnu30BaHa, a TAKKe ECJIU
KOpHOpanusi MMEET B OTHOUIEHWU 3TOM BO3MOMXKHOCTH SKOHOMUYECKHUUH
WHTEpEeC WIM pa3yMHble OXujaaHusa. MHbIMH  clloBaMu, 4JieH
HaOJIOIATEILHOIO COBETa BIpPaBE BOCIOJIb30BATHCS KOMMEPUYECKOU
BO3MO>KHOCTBIO, €CJIH:

— paccmaTpuBaeMas BO3MOXXHOCTh BO3HUKJIA HE B CBS3U C
AESATEIBbHOCTHIO IAHHOTO JIUIIA B KAYECTBE I'€HEPATILHOTO TUPEKTOPA;

— Kopmopamusi camMa OTKazajgach OT  MCIIOJb30BaHHUS  3TOU
BO3MOKHOCTH;

— Kopmopamusi HE JOJDKHAa  3aHUMAThCAd  JAHHBIM  BHJIOM
NEATEIbHOCTH B CHIIy TPEOOBAaHUI yCTaBa;

— KOHTpPAareHT, COTPYAHUYECTBO C KOTOPHIM HEOOXOOUMO IS
UCIIOJIb30BAHUST MMEIOIIENCA BO3MOKHOCTH, OTKA3aJCsi BECTH Jella ¢
KOpIopaiei, Ho TeHEPAIbHBIA TUPEKTOpP HE MOJICTPEKAl KOHTpAareHta K
TaKOMY OTKa3y.

Crnenyer OTMETUTh, YTO Ha TMPAKTUKE BOMNPOC O JIOJKHOM
COOJIIOICHUM  WHTEPECOB  AKIMOHEPHOTO  OOIIeCTBa pelaerca B
COOTBETCTBUHU C OCOOCHHOCTSIMU KaXK10M KOHKPETHOM CUTYaIl1H.

Opnako Ha ATOM TepedyeHb 00SI3aHHOCTEN, OOBIYHO TIPEABSIBISEMbIX
yjieHaM  HaOJIJaTeIbHOrO  COBETa, He  ucuepnbiBaercsa. Kpowme
oOlLIenpU3HaHHbIX (UIAYLHUAPHBIX OO0S3aHHOCTEW CYIIECTBYIOT U APYrUe
IPYIIIBI 0053aHHOCTEH, KOTOPBIEC PA3IMYAOTCA B 3aBUCUMOCTH OT CTPaHbl,
B KOTOpOoM ux npumenstoT. Hanpumep, npaBo CIIIA BbeigenseT eme oaHy
IpyIIy OO0S3aHHOCTEN — 00A3aHHOCMb NPABOMEPHO20 NOBEOeHUsl UU
3axononocaywnocmu («duty of obedience»), koTopas moApazymMeBaeT
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00513aHHOCTh COOJIOaTh TPEOOBAHUS 3aKOHOB, YCTaBOB WM JPYTHUX
MPaBOBBIX akTOB. B BenukoOpuTanuu CymecTByOT:

— 0053aHHOCTH JOOPOCOBECTHOTO OTHOIIEHHS K CIIY)KEOHOMY JTOJTY
(<bona fide») — o3Hawaer, Yro B CBOEH [EATEILHOCTH 4YIIEHA
HaO0JII0JaTETLHOTO COBETA HE JIOJKHBI BBIXOIUTh;

— 3a paMKd  TIOJIJHOMOYMH, yCTAaHOBJEHHBIX  3aKOHOM U
yUpeIUTEIbHBIMU JTOKYMEHTaMH, JTOJI>KHBI PYKOBOJICTBOBATHCS
UHTEpecaMu oOImecTBa W OBITh CIPABEIJUBBIMA 110 OTHOIICHHUIO K
aKIIMOHEPaM;

— 0053aHHOCTH, CBsI3aHHAs C yMEHHWEM U 3a00TOH YyMpaBIAThH

obmectBoM («skill and care») — mnpu BbIOTHEHMH (QYHKIIUNA 10
PYKOBOJICTBY OOIIIECTBOM JUPEKTOP JTOJDKEH JIEHCTBOBATH C TOM CTEMEHBIO
OCTOPOKHOCTH,  KOTOPYHO  JOJKHO  MPOSIBISATH  OJIaropasyMHO

cTapaTelbHOE JUIl0, HMeroriee: 1) oOmme 3HaHWS, YMEHHE U OIIbIT,
KOTOPBhIE MOXXHO OOOCHOBAHHO OXXHJaTh OT YEJOBEKA, BBIMOJHSIIOIIETO
(GYHKIIMHA, aHAJIOTUYHBIE BBIMOJHICMBIM JaHHBIM JHPEKTOPOM  IIO
OTHOIIICHHUIO K KOMITAaHHUH, 2) 00IIHe 3HAHMS, YMCHUE U OIBIT, KOTOPHIMHU
00J1alaeT TaHHBIN JUPEKTOP;

— 00s3aHHOCTH COOJIFOJaTh MHTEPECHI OOIIEeCTBA MPU 3aKIHOYCHUH
CICIIOK, MMEIOIINX BBITOMY JUIS YICHOB HAOJIOMATEIIPHOTO COBETa — B
ciay4dae, €Clid 4JieH HaOJr0JaTelIbHOTO COBETa aKIIMOHEPHOrOo OOIecTBa
OpsIMO WM KOCBEHHO 3aWHTEPECOBAH B KOHTpPAKTe C OOIMECTBOM, OH
JIOJDKeH OOBSIBUTHL O XapakTepe »JSTOro HHTepeca Ha 3aceJaHuu
HaOII0/1aTeIbHOTO coBeTa. HempencraBinenne nHGOpPMAMK O HAIMYHH Y
YJICHA COBETA 3aWHTEPECOBAHHOCTH K 3aKIIOUCHHIO CHCIIOK SIBIISCTCS
IpaBOHAPYIICHUEM, TOJIJICKAIITUM PACCMOTPEHHIO B CY/IC.

8 5.2. OTBeTCTBEHHOCTH J0KHOCTHBIX JIUI[ AKIIMOHEPHOTO 00IIeCTBA

JloBepsisi CBOM KamuTal JIUPEKTOpaM, aKIUOHEPHI OKHUIAIOT, YTO
BJIOKEHHBIC HWHBECTUIIMU OYJIyT NPUYMHOXATbCS, AUPEKTOpa Oyay
NEWCTBOBAaTh B MHTEpECAX aKIMOHEPOB, HE Mpecienys JUYHYIO BBITOMY.
CoTpyIHUKM KOMITAaHUWA M OOIIECTBA, B II€JIOM, TaKX€ IMoJiararoTcs Ha
JTUPEKTOPOB, OKHUAAs, YTO PYKOBOJICTBO aKIIMOHEPHOTO OOIIECTBA LIEHUT U
yBaXKACT MX MpaBa U UHTEPECHI MPU MPUHATUHU KIIOYEBBIX PEIICHUMN, HE
CTpeMsCh MOIIEHHMYaTh W MNPUYMHUTH Bpela. Ho, K coxaneHuro, Ha
NpaKkTUKE CUTyalusi OOCTOMT HWHBIM 00pa3oM, HE BCErjJa IUPEKTOpa
MPOSIBIISIOT 3a00TIMBOCTh M JIOSJIBHOCTh 10 OTHOIIICHHUIO K aKIIMOHEpaM U
kommanuu. [locie cepuu rpoOMKHUX KOPIOPATUBHBIX CKAaHIAJI0B MOCIEAHUX
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HECKOJIbKUX JIECATUJICTHI, OCHOBHBIMH YYaCTHUKAMU KOTOPBIX CTaJIA
IUpPEKTOpa (MEHEeIKEPHI) KPYIHBIX KOpIopaIuu, BOIIPOC
OTBETCTBEHHOCTH JOJDKHOCTHBIX JIAI[ CTajl KIKOYEBBIM  aCHEKTOM
HaJIJIeXkKAIE CUCTEMbI KOPIOPATUBHOIO yHpaBJieHus. B HacTosee Bpems
oOlllasi TeHJICHIIMS, CJIOKUBIIAACS B 3apyOEKHBIX CTpaHaxX, CBOJMUTCS K
YKECTOUYEHUIO TPEOOBaHUN K PYKOBOJAUTEISIM KOMIAHUU; TOJIBKO B OJTHOM
aurnuiickom «The Companies Act» 1985 roma 3Haumtcs Oonee 200
OCHOBAaHMM JJIi TMPUBJICYCHUS TOM-MEHEIKEPOB (OUPEKTOPOB) K
OTBETCTBEHHOCTH.

B Teopun mnpaBa pa3nuyarOT HECKOIBKO BHUIOB IOPUANYECKOU
OTBETCTBEHHOCTH: rpakJaHCKO-TIPaBOBas, YTOJIOBHAA,
aIMUHUCTpATUBHAs, MaTepruaibHas U Ip. OJHAKO B paMKaxX HACTOSIIETO
Kypca Mbl  OCBETUM  JIMIIb  IPa)XJTaHCKO-NPABOBBIE  ACIEKThI
OTBETCTBEHHOCTH JOJ>KHOCTHBIX JIHII.

Havate  ciegyer ¢ ompeneneHuss  IPaxIaHCKO-IIPABOBOU
OTBETCTBEHHOCTH, IIMPOKO HCIIOJIB3YEMOr0 B TEOpHUM IMpaBa. Tak, moj
«TPpaKJaHCKO-ITPaBOBOM OTBETCTBEHHOCTHIOY MMOHUMAETCS
MPETYCMOTPEHHOE 3aKOHOAATEIbCTBOM WM JIOTOBOPOM HMYILIECTBEHHOE
B3bICKaHUE WJIM UMYILECTBEHHOE OOpEMEHEHHE, TPUMEHSIEMOE K CyObEeKTY
rPaXJaHCKOTO MPABOOTHOIICHUS, HAPYIIMBIIEMY BO3JIOKCHHBIC HA HETO
00s13aHHOCTH, U KOMIICHCHPYIOIIIEC UMYIIECTBEHHbIE MMOTEPH, BHI3BAHHBIC
HApPYILICHUEM.

no nonrad nodepHero ofmecTEA, eCnM Mo BMHE
OCHOBRHOIO OO0WLeCTEa HACTYIIMIO 5EHKpDTCTED
JoduepHero

r OoxrpuHa "piercing the veil of incorporation” ("cHATME KopnopaTHeHOW Byanu"). |
I

FHPEJETEﬂb (vHacTHHE) = CONMIApHAA OTRETCTEREeHHOCTE |
| DpHOIMYecKoro JIMLAa no CcoenkaM, 3IaEMEYeHHEM OOYepHHM oOWecCTROM |
| MMM COOCTEEHHME eIl — BO HMCIONHeHHe yxasauxﬂ HIIM C COTnacHa

HMyLieCTEA He OTEedaeT KPDME i OCHOBHOI'O, 3a MCEMDUeHMeM CIydaelR IDONoOCOoBAHMA |
| no obAzaTentECcTEAM CEYH&EB,\ OCHOBHOIO ofWecTEa MO BOOpoCyY GlﬂﬁpEHMﬂ COeJKH |
| ITOTD DPHMAWYeCKOTD anpene-— \ Ha ofmem EGEP&HMM YUACTHHKOER OoYepHeIn ofmecTRa,

m4ana, a DpHoMYeckos JIeHHEX a4 TaKxe DHGDPEHME Chenkd OpraHOM YIOpaBNeHMA |
| MG He OTBedaeT II0 TK mmm / OCHOBHODO ofmecTEa, eCcnid HeoDXOOMMOCTE TakKoTo

obA3aATeNkECTRAM Opy T f ono0peHKA NpemyCcMOTpeHa YCTAaBROM IouepHero EfHﬂH]l
| YHpeouTena ty;acanKaﬁ EaKOHDMf OCHOBHODO ofecTEa |
| KM CODCTReHHMEKA —G - :yﬁcunzapﬂaﬂ OTEeTCTEeHHOCTE

I

| |

[TpuBneueHue K rpaxaaHCKO-NPABOBOM OTBETCTBEHHOCTH BO3MOMXHO
JIUIIIb npu HAJTMYUHU OTIPE/ICIICHHBIX, PEyCMOTPEHHBIX
3aKOHOJATEIbCTBOM YCJIOBHI, KOTOPhIE B COBOKYITHOCTH 00pa3ylOT COCTaB
rpaXXJaHCKOro TNpaBoHapylieHus. B coorBerctBuM ¢ ['paxkaaHckum
KoJekcoM  PecnyOnmku — Y30€KHMCTaH — «JOJDKHMK —— OTBEYaeT — 3a
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HEWCIIOJHEHNE U (WJIM) HEHaJJIeXallee HCIOJIHEHHUE 00s3aTebCTBA MpHU
HaJIMYWHA BUHBI, €CIIM UHOE HE MPEAYCMOTPEHO 3aKOHOJATEIbCTBOM WU
JIOTOBOPOM).

Takum o0pa3om, IS TPUBICUCHHUS K TPakIaHCKO-TIPABOBOU
OTBETCTBEHHOCTH 3a MPUYMHEHHE Bpeaa TpeOyeTcss OIHOBPEMEHHOE
HaJIM4YKe CJIEIYIOIIEro coCTaBa MPaBOHAPYIICHUS:

a) HACTYIUIEHUE (HAJIW4YKE) BPEa;

0) HEeNpaBOMEPHOCTD AcHCTBUS (0€31eUCTBUSI) JIUIla, TPUINHUBIIIETO
BpEL;

B) TMNOpUYMHHAS  CBSI3b  MEXKAYy TPUUYMHEHHBIM  BpEIOM W
IIPOTUBOIIPABHBIM TTOBEJICHUEM;

I) BUHA JMIA, NPUYUHUBILIETO BpEl WM JHUIA, HAa KOTOPOIO
BO3JIOKEHa OOS3aHHOCTh KOHTPOJUPOBATH IMOBEACHUE MPUUUHHUTEIS
Bpenal.

[Ipexne dYeM mepeuTH K  ACTAIBHOMY  aHajau3y  COCTaBa
MPAaBOHAPYIICHUS JOJDKHOCTHBIX JIML, CJIEAYeT ONPENEIUThCS C
CyOBEKTOM OTBETCTBEHHOCTU. B TaHHOM BOIpoCe XOTeI0Ch Obl OTMETUTH
pOrpecc 3aKoHOJAATeNs, IMOCKOJbKY TeKyInas penakuus 3akoHa «O0
aKITMOHEPHBIX OOIIECTBAX M 3allUTE MPaB aKIMOHEPOB)» PACIIMPSIET KPYT
OTBETCTBEHHBIX JIUII, ONIPEALIAI X KOHKPETHO.

Takum, o0Opa3oMm, B HacTosllee BpeMs YETKO MPOMHUCAHA
BO3MOKHOCTb IPUBJICUCHUS K OTBETCTBEHHOCTH YJICHOB
HAOJIOJATEILHOTO COBETa OOIIECTBA, JUPEKTOpa, YJICHOB MPABJICHUS
oOlllecTBa, JOBEPUTEIIBHOTO  yIpaBistomero. JlaHHoe MoJOKEeHUE
MPEACTABIISIETCA CIPABEIMBBIM, IMOCKOJBKY WICHBI HAOII0JATEIBHOTO
COBETa, TaKXke, KaK W UICHBbl HCIOJHUTEIHHOTO OpraHa, oOOs3aHbl
BBITIOJTHATh BO3JIOKEHHBIE HAa HHUX O0O0S3aHHOCTU JTOOPOCOBECTHO B
WHTEepecax oOmecTBa M akiuoHepoB. Ha  mpakThuke HUMEHHO
HaOJIIOIATEIbHOMY COBETY OTBOJMTCSI POJIb MPUHATHS PEHIEHUNA MO
HanOoJee CTpaTEeruHyecku BaKHBIM BOIpPOCAM JIESITEILHOCTH OOIIECTBa,
HCIIOJTHEHUE KOTOPBIX B MOCIEAYIOIIEM BO3JIAraeTCs Ha UCTIOJTHUTEIbHbBIN
OpraH.

! Kommenrapuii k D'paxnanckomy kojmekcy PecryOnmuku Y36eku cran (dacts 2). IpodeccnoHanbHble
kommeHTapun. T. 3. — TamkenT: MunuctepcTBo roctrini Pecriyonukm Y3oekucran, SMI-ASIA, 2011. C. 223.
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Ycnoeun npUeneYeHMA K OTBETCTBEHHOCTH.

NpOTUBONDAaBHLIA XapakTep OeAHWA (OeWCTBMA ¢
DeaneicTena)

- HeqobpOCOBECTHOCTE;

- HEPA3YMHOCTE;

Hanwque epeaa (yOuiTKoB);

NPU4MHHAA CBA3L MEXOY NPOTUBONPABHLIM [OeAHWEM
W Bpeaom (yDuITkamm);

HANW4MEe BUHLI

IIporuBonpaBHocTh NoOBeAeHUsi. OCHOBAHUEM JJIA MPUBJICUCHUS
YJieHa HaOJII0AaTEIbHOTO COBETAa K OTBETCTBEHHOCTH SIBISIETCS HapyLICHUE
UM CBOMX OOSI3aHHOCTEH, KOTOPOE MOXKET BBIpaXaTbCid KaK B HE
COBEpIICHUH (HEHAJUIC)KAIIEM COBEPIICHUH) JICHCTBUSA, TaK W B
oesneiictBur. OO0S3aHHOCTH JOJDKHOCTHBIX JIMIl 3aKPETUISIOTCS, TPEXKIe
BCEro, B 3akoHojaaTenbcTBe. OnaHako B 3akoHe «OO0 aKIMOHEPHBIX
oOImiecTBax MW 3alllUTe IIpaB aKIMOHEPOB» OOA3aHHOCTH U3JIOKEHBI
OECCHUCTEMHO U TTOATOMY JKEJIaTeIbHO, YTOOBI 00513aHHOCTH JTOIKHOCTHBIX
aul, ObUTM YeTKO ChOPMYJIHUPOBAHBI M 3aKPEIUICHBI BO BHYTPEHHHUX
JOKyMEHTax OOIIeCTBa M 3aKJII0YaeMbIX JOTOBOpaX. Tak, B COOTBETCTBUU
c 4. 1 cr. 81 3akoHa «OO0 akIMOHEPHBIX OOIIECTBAX M 3aIUTE MpaB
aKIIMOHEPOB» WICHBI HAOJIOAaTEILHOTO COBETa OOIecTBa, ITUPEKTOp U
YJICHBI TIPABJICHUS OOIIECTBA, a TaKXKE JOBEPHUTEIBHBIA YIPABIISIIONIAN
MIPU OCYIIECTBIICHHUH CBOUX IMPaB M BBHINOJHEHUH CBOUX OOSI3aHHOCTEU
JOJDKHBI IEWCTBOBATh B MHTEpecax oOIecTBa U HECTH OTBETCTBEHHOCTDH B
YCTaHOBJICHHOM TTOPSIKE.

3aKkoHOAATENbHBIC AaKThl BenmukoOpUTaHMHM TakKe 3aKpeIUIIIOT
KOHKPETHBIE BHUABl HAPYIICHUN, COBEPIICHHUE KOTOPHIX BICYET MEPHI
I'PaXIAaHCKOM WJIM YTOJIOBHOW OTBETCTBEHHOCTH.

Hampumep, aupextop (wieH HaOIIOAATEIBHOTO COBETA) HECET
JUYHYIO0 OTBETCTBEHHOCTD 34!

1) <XMOIIICHHWYECKYIO ~ TOPrOBJIIO», T.€. JUPEKTOp, 3Has, HYTO
OTCYTCTBYIOT Kakue-IMOO OCHOBAaHHS MoOJlaraTh, YTO KOMIIAHUSI CMOYKET
BBITUTATUTH 3aJ0JDKEHHOCTh KpEIuTOpaMm, MPOJOHKaeT BECTH OU3HEC C
TUMHU KPEIUTOPAMU C LIETBbI0 UX 00MaHa;

2)3a HapylICHHWe, BBIpAa3UBIICECS B TOM, 4YTO JUPEKTOp, IpH
OTCYTCTBUHM KaKUX-TMOO OCHOBAaHWU MojiaraTh, YTO KOMITaHHUS H30€XKUT
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OaHKpOTCTBA (JUKBHAAIMK) (O YeM JUPEKTOp 3HAI WIH JOJDKEH ObLI
3HaTh), TPOJOJIKAJ OCYIIECTBIIATh TOPTrOBBIE ONEPALINY;

3)3a ¢anbcuHUKALINIO WIH YHUUYTOKEHHUE JTOKYMEHTOB KOMIIAHHH, B
TOM 4KCJIe PUHAHCOBBIX TOKYMEHTOB.

B Bompoce perynupoBanusi 00s13aHHOCTEH YJIEHOB HAOJII0AATEIHLHOTO
COBETA U UCIIOJHUTEIIBHOTO OpPraHa aKI[MOHEPHOT'0 O0IECTBA MHTEPECHBIM
TaK)K€ TNpEeACTaBIieTcs  mpakTtuka ['epmanun. Tak, B  3akoHe
«O0 akIuoHEpHBIX 0OImIecTBax» ['epMaHuu OO0S3aHHOCTH WICHOB
UCTIOJTHUTEIIPHOTO OpraHa W HaOJI0JaTeIbHOTO COBETa JETaJbHO
KOHKpETH3UpOBaHbl. Hampumep, wieHbl UCIOJHUTEIBHOTO OpraHa
00s13aHbI BO3MECTUTHh YOBITKH, €CJIHM BOMPEKH 3aKOHY BO3BpAIalOTCs
BKJIaJbl aKIMOHEpPaM, BBIIJIAYUBAIOTCS AUBUJICH/IbI, BBITYCKAIOTCS aKIIUU
J10 TIOJIHOM BBIILIATHI LEHBI PA3MELICHHS, IPEAOCTABIISAETCS KPEAUT: U T.1I.

Buna. B Hayke mnpaBa 1o BHHOM TNOHHMAETCS TICUXHYECKOE
OTHOIIIEHUE JIUIIa K CBOEMY JEUCTBUIO (IPOTUBOIPABHOMY MOBEJCHUIO) U
€ro pe3yJsbTaTy, MPABOBOE COAEPHKAHUE KOTOPOTO COCTABISET JKEIIAHUE
WIM  HEXEJAHWE  HACTYIUIEHWS  NPOTHBONPABHOIO  pE3yJIbTaTa,
BO3MOKHOCTb WJIM HEBO3MOKHOCTh MPEABUJICHUS] ITOTO PE3yJbTaTa U €ro
n3bexxaHue. YKazaHHOE MOHSTHE IIUPOKO HCIMOJb3YyETCS B YTOJOBHOM
paBe W BCEIECJIO OTPakaeT KOHIIECMIHIO dJIEMEHTa «BHUHBI» B YTOJIOBHOM
OTBETCTBEHHOCTH. [IpuMeHuTENbHO K rpaXk1aHCKO-TIPABOBOM
OTBETCTBEHHOCTH, JaHHOE YTBEPKJICHHE OBUIO OBl CIOPHBIM, 3TO, B
YaCTHOCTH, TOJATBEPKAACTCA  MHOTOUYUCICHHBIMH  AHAIUTHYECKUMU
paboTaMu M JIUCKYCCUSIMU COBPEMEHHBIX IMBUJIMCTOB. Tak, O MHEHHIO
X. PaxMaHkyn0oBa, TMOHATHE BUHBI B TPAXKIAHCKOM IpaBE HYXKIACTCS B
KOPPEKTUPOBKE, IIOCKOJIbKY «IOHSTHE BHHBI KaK TMCUXHUYECKOTO
OTHOIIIEHUSI CYOBEKTa K COBEPIICHHOMY JEWCTBUIO MPUMEHUTEIBHO K
FOPUIMYECKUM JIMIaM 3BYYHT Oosiee ueM cTpaHHo»!. IIpu 3TOM, B Teopun
IpaXJIaHCKOTO TpaBa MOHATUE BUHBI PACCMATPUBACTCS U KaK HEMPUHSITHE
JUIIOM OOBEKTUBHO BO3MOKHBIX MEP MO YCTPAHEHUIO WJIM HEIOMYILCHUIO
OTPHULATENEHBIX PE3YIGTATOB CBOMX JCHCTBUIAZ,

HecmoTpsi Ha wuMEOINIME MECTO MHOTOYMCIEHHBIE JIUCKYCCHH,
3aKOHOJIaTEeJIbCTBO IIOKAa OCTA€TCSl HEW3MEHHBIM, 3aKpeIuUisiss BHUHY B
KA4eCTBE OJTHOT'O M3 YCIOBHI JJIsI IPUBIICUCHUS K TPAKIAHCKO-IIPABOBOM
OTBETCTBEHHOCTH. IIpu 3TOM, B OTHOIIEHUHM OTBETCTBEHHOCTH

! Yaurypus JI. I'paxknaHCcKO-NIpaBOBasi OTBETCTBEHHOCTh JOJKHOCTHBIX JIMI aKIIMOHEPHOTO OOIIECTBAY. //
Bectauk koprioparusHoro ynpasienus (IIpoekt IFC), Bectauk Ne6. C. 40.

! OGs3atenbcTBenHOE MpaBo (0OuME MOJOXKeHHs). JIs CTYJIEHTOB MarvcTpaTyphbl BBICHINX y4EOHBIX
3aBeJICHUH 10 CclienuanbHOCTH ITpaBoBeacHus — «HactHoe npaso». — T.: TTHOU, 2005. C. 178-179.

2 I'paxxnanckoe 1paso. // Tlox pen. Cyxanosa E.A., Tom 1. YueOnuk, 2-oe u3nanue. — M., BEK 2002 r. C. 448.
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PYKOBOAUTENECH KOMITAHWI ClielyeT TOBOPUTh O KOHIEMIHUU BUHBI 3a
HapylieHne O0O0sS3aHHOCTEM MO yIpaBieHHIO oOmectBoM. M, kak
cipaBeyiiBo oTMedeHo JI. UaHTypusi, B OTHOIIIEHUW JOJKHOCTHBIX JIUI]
aKIIMOHEPHOT'O OOIIECTBA CIIEAYET MPUMEHSTh MPE3YMIIHUIO BHUHBI, TI€
OpeMsi  JTOKa3bIBaHHUsI HEBMHOBHOCTU JOJDKHOCTHBIX JIMI[  JOJIKHO
Bozyarartbca Ha HuXS. Tak B cilydae, eClii 4iIeH HabII0AaTeIbHOTO COBETA
HE TMPOSIBWI JIOCTATOYHOW 3a0O0TJIMBOCTH TIPU BBHIMIOJIHEHUH CBOUX
00s13aTeNBCTB, K MPUMEPY, MPOTOJIOCOBAN 3a 3aKIIOUEHUE CACJIKHU, KpailHe
HEBBITOJIHON 11 oOIlecTBa W TMOBJEKIIEH CEephbe3HbIM yIiiepdo, TO B
MOCJIEAYIOIIEeM JaHHBIM YWICH COBETA JOJDKEH OyAeT MPUJIOKUTh YCUITUS U
J0Ka3aTh CBOI0 HEBMHOBHOCTb. B JTaHHOM BOIIpOCE HMHTEPECHBIM TaKKe
NPEACTABISAETCA KOHIICMIIUS, MIUPOKO PACIpOCTpaHEHHAs B 3amaJHbIX
cTpaHax M uMeHyemas «business judgment rule» win «mpaBuiao Ou3zHEC-
cyxjaeHus». B Hanbosee mpocToM BHUAE 3TO MPABUIIO O3HAYAET, UTO:

«JIUpeKTOp, KOTOPBIA JIEUCTBOBAJI B MOMEHT NPUHATUS PELICHUS
pPa3yMHO U C JIOJKHOW 3a00TIMBOCTHIO, MOXKET OBITH OCBOOOXIEH OT
OTBETCTBEHHOCTH, JaXXE€ €CJIU KOMITaHUs TOHECTa YOBITKU B Pe3yJibTaTe
peanu3aluy PEIECHUS COBETA TUPEKTOPOBX» L.

Takum  oOpa3oMm,  «mpaBWwiIO  OM3HEC-CYXXACHHUS»  SBISICTCSA
CBOCOOpa3HBIM IHUTOM [JI PYyKOBoauTeNnew kommanuii. Ho cremyer
OTMETHUTh, UTO B 3aIaJHOMN MPAKTUKE MPUMEHEHUE YKa3aHHOW KOHIICTIIIUU
OCYIIIECTBIISACTCS TOJIBKO MPU HATHMYHMH CIEAYIONIUX YCIOBUM:

— pelICHHUE MPUHSITO YiICHAMH HaOII0AaTEILHOTO COBETA, Y KOTOPBIX
HET JINYHOW 3aMHTEPECOBAHHOCTH B PEIICHUU;

— pelieHue IPUHATO Ha OCHOBAaHWU JOCTAaTOUYHOM MH(pOpMaInu;

— YieHbl HaOJI0JaTeIbHOTO COBETA JIOJDKHBI  JEHCTBOBaTh B
HAWJTY4IlIUX MHTEpecax oOIIeCTBa.

Ecnu pemienue NpuUHATO C HApyHICHHUEM OJHOTO W3 YKa3aHHBIX
TpeOoOBaHMI W 3TO OyJeT JOO0Ka3aHO B CyJAe, TO «IpaBUJIO Ou3HEC-
CYXXJICHUSD» MepecTaeT JCHCTBOBATh M 4JIEHAa HAOII0JATENBLHOTO COBETA
MOTYT OBITh MPUBJICYCHBI K OTBETCTBEHHOCTH HA OOITMX OCHOBAHUSX.

Hann4yue Bpena (yObITKOB) M NPUYMHHAS CBA3b. B cCOOTBETCTBUU
c 4. 2 cr.14 T'paxnmanckoro kojekca PecnyOnnku Y30€KUCTaH MOJ
yOBITKAMHU TTOHUMAIOTCSI PACXO/Ibl, KOTOPBIC JIUIIO, Yb€ MPaBO HAPYIICHO,
NpPOU3BEJIO WJIM JOJDKHO OyJIeT TPOMU3BECTH Il BOCCTaHOBJICHUS
HapyIICHHOTO TIpaBa, yTpaTa WM TOBPEXKICHUE €ro HMYIIECTBA

® Yanrypus JI. ['pakaaHCKO-TIpaBOBas OTBETCTBEHHOCTH JOJUKHOCTHBIX JIMIL aKIMOHEPHOTO OOIIECTBay. //
Becthuk kopriopatusHoro ynpasinenus (IIpoekt IFC), Bectauk Ne6. C. 42.
! Kapanersn JI., [onysaxros WU. « Ciyocums axyuonepromy obwecmsy». - XXYK, 04 (35) 2004. C. 53.
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(peanpHbIN yiIep0), a TaKkKe HEMOJYUYEHHBIC JT0XOJbl, KOTOPBIE 3TO JIUIIO
MOYYMJIO OBl MPU OOBIYHBIX YCIOBHUSX TPaXKIAHCKOTO 000pOTa, €Clin OBl
€ro ImpaBo He ObLIO HapyIeHo (YIyILeHHas BBITOAa).

Tak, B coorBerctBUM cO cT. 81 3akoHa «0OO0 aKIMOHEPHBIX
oOllecTBax M 3allUTe IpaB aKIMOHEPOB» HE HECYT OTBETCTBEHHOCTHU
WICHbl ~ HAOIIOJATEIBbHOIO  COBETA,  MpaBlieHHs  OOILIeCcTBa,  HE
NPUHUMABIIINE YYacTUsl B TOJOCOBAHMH WM TOJOCOBABIIME TMPOTHUB
pelieHusi, KOTOpO€ TOBJIEKJIO NPUYMHEHUE OOIIEeCTBY YOBITKOB 3a
UCKJIFOUEHUEM CIIy4aeB MPEyCMOTPEHHBIM 3aKOHOM.

Takum  oOpa3zoM,  JJisi  TPUBICUEHHUS]  PYKOBOJIUTENS K
OTBETCTBEHHOCTH  HEOOXOJMMO  YCTaHOBUTh  HEMOCPEICTBEHHYIO
3aBUCUMOCTb MEXAY JeUCTBUSIMU (0€31€iICTBUEM) JOJKHOCTHOTO JIUIA U
HACTYIUBIITUMH BPEIOHOCHBIMHM TOCJIEACTBUSIMHU, T.€. JOKa3aTh HaJIUIHE
NPUYMHHOM CBs3u. Ha 1mpaxkThke paHHas 3ajmada sBJISETCA KpanHe
HernpocTou. st Toro 4ToObl BHECTH KaKyO-JIMOO SICHOCTh, 3aKOHOAATEh
JOTOJHUII OCHOBAaHHMEM [JIi OCBOOOXKACHUS JIOHDKHOCTHOTO JUIA OT
OTBETCTBEHHOCTH B TOM CIIy4a€ €CJM JIOJDKHOCTHOE JIMIIO TOJ0COBAJIO
MPOTUB PEIIEHUS, MIPUHITOTO OPraHOM OOIIECTBA, MOBJIEKIIEr0 yOBITKU
oO1ecTBa MO0 aKIIMOHEPa, WU HE TPUHUMAJIO YYACTHUE B TOJIOCOBAHUH.

Tak, ecaum AOMKHOCTHOE JIMIO JOKaXKET, YTO TOJIOCOBAJIO MPOTHUB
yOBITOYHOTO pEIICHUS] WM HE TMPUCYTCTBOBAIO Ha 3aceJaHuu, TIIe
MPUHUMAIIOCH IAHHOE PEIICHHE, TO OHO HE OYyJeT HECTH OTBETCTBEHHOCTh
nepesl akIMOHEPHBIM OOIIIECTBOM BBHJY OTCYTCTBHUSI NMPUUYUHHOW CBS3U
MEXK]ly €ro JeUCTBUSIMHW W HACTYNHUBIIMMHU MOCJIEACTBUSIMU. B cBsA3M ¢
3TUM, PEKOMEHAYETCs  YACISITh 0c000€  BHHUMAaHHE  BOIpPOCaM
dopmann3aluu pe3yabTaTOB BOJEU3BSIBICHUSA YICHOB HAOIIOAATEIBHOTO
COBETA.

Takue pe3ynabTarhl, a Takke (AKT TPUCYTCTBUA  UJICHA
HaOJII0JaTEILHOTO COBETAa HAa 3aCelaHuMd ONPEACNSIOTCA, BO-TIEPBBIX,
MPOTOKOJIOM 3aCEIaHusl COBETA, BO-BTOPBIX, CTEHOTPAMMOM 3aCEIaHUS.
[TopsaoK U mpouEeAypbl COCTABICHUS TAHHBIX TOKYMEHTOB CIEIYET YETKO
3aKpEIUIsTh BO BHYTPEHHUX JOKYMEHTax oOIlecTBa.

OTKpPBITBIM BCe e O0CTACTCH BONPOC — OCBOOOXKIaeTcsl JM OT
OTBETCTBEHHOCTH  JIMIO, BO3JepKaBHIeec OT TIO0JOCOBAHMSA?
Bo3nepxanne He O3HA4YaeT, IO YMOJYAHUIO, TMOJIOKHUTENBHOE WU
OTPUIIATEILHOE OTHOIIEHWE JHUIAa K PaccMaTpuBaeMoMy BOIMPOCY.
[IpencraBnsiercs, 4TO BOJISI 3aKOHOJATENS B JAHHOM CJydae 00yCIJIOBJIEHA
HEO0OXOJMMOCTHIO HAJIMYUS YETKO BBIPAXKEHHOI'O MHEHUS JOJKHOCTHOTO
JUua s ONMPENETICHUS] CTEIEHH €ro OTBETCTBEHHOCTH II0 MPUHATHUIO
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pelieHus, MPUYUHUBIIETO BpeJ HMHTEpecaM OOIecTBAa WM aKIIMOHEPOB.
Opranbl o0miecTBa M30MpPAIOTCS HE ISl MMACCUBHOTO CO3EpIlaHUS W,
CI€AOBATENIbHO, JIMIIO, YYacTBYIOIIEE B  TOJOCOBAHWHU, JIOJXKHO
BBICKA3aThCA «IMPOTHUBY» MJIA TOTO, 4YTOOBI MPEAOTBPATHTH IPUHITHE
BPEIOHOCHOTO pemieHus. KpoMme Toro, Bo3aepskaHue ABJISETCS OJHOW U3
dbopM Oe37elCTBUS MPU NPUHATHU PEIICHMS, 32 KOTOPOE JIOJKHOCTHOE
JUII0 HECET OTBETCTBEHHOCTh, KOT/JAa TaKoe Oe3/IeCTBUE TOBJIEKIIO
yOBITKHU.

CtpaxoBaHue OTBETCTBEHHOCTH JOJ/LKHOCTHBIX JuI. B Bompoce
OTBETCTBEHHOCTH PYKOBOJMUTEICH KOMMAHWUU HENb3s OOOWTH HHCTUTYT
CTpaxOBaHMUs OTBETCTBEHHOCTH WJICHOB HAOMIOJATEIBHOTO COBETa U
nupekTopoB («D&O» — directors and officers liability insurance). Jlanublii
WHCTUTYT TMOJYYUJ IITUPOKOE pa3BUTHE B 3apyOEKHBIX CTpaHaxX Kak
MHCTPYMEHT 3alllUThl OT PHUCKOB KPYMHBIX MaTePUAIBHBIX TOTEPh
KOMIAHUW U PYKOBOJMUTENIECH OT TMPHUHITUS HEBEPHBIX M YOBITOUHBIX
pemennii. Cyth «D&O» 3akiroyaeTcss B BO3MEIICHHUH PacXOJiOB
KOMMaHU{ WK €€ PYKOBOJUTENIEH MO CYJAeOHBIM HCKaM CO CTOPOHBI
AKIIMOHEPOB WJIM TPETbUX JHI[ 3a HAHECEHHWE BpeJa U YOBITKOB IpPHU
UCIIOJTHEHUH CBOUX O0S3aHHOCTEH.

B knaccuyeckom Bapuante «D&O», 3amagHble CTPaxOBUIMKH
OTIAYMBAIOT CYJ€OHbIE U3ACPKKHU MPAKTUUECKU TI0 JIFOOBIM MPETEH3USAM K
yjieHaM HaOII0/IaTeIbHOTO M HCIOJHUTEIBLHOIO OPTraHOB OpraHU3alvu.
OnHako ecTh OOIIEMPHUHSThIE MCKIIOYEHUs, KoTophie «D&O» He
MOKPBIBAET. ITO OaHKPOTCTBO KOMIIAHWHU, TEPECMOTpP €€ (HPUHAHCOBBIX
pEe3yJIbTaTOB, MUCKM MEXIY CTpaxoBaTEIsIMM B paMKax OJIHOTO IOJuca
(HampuMep, KoTria JiBa 3aCTPaXxOBaHHBIX JUPEKTOPA OJHOTO MPEANPUITHUS
noAarT B Cyl Apyr Ha apyra). Kpome Toro, cTpaxoBIIMKM HE CTaHYT
OIUIaYMBaTh yiepd KOMMaHUU OT JCHCTBUS YIPABJICHIIEB B LEIAX JTUYHOU
BBITO/IbI, HAMEPEHHOE MOIIIEHHUYECTBO, IITpa(dbl, HAJTOTOBBIEC TPETECH3UH.

PaznuyaroTr  ciaeayrompe  OCHOBHBIE  BHUJIBI  MOKPBITHS MO
cTpaxoBaHuio «D&O»:

[lTokpeiTHE A — 3ammMTa 4YJICHOB HAOMIOAATEILHOTO COBETA W
HCTIOJIHUTEJIBHOTO OpraHa B clly4yae MoJa4yu UCKa JUYHO MPOTUB HUX, €CIIH
TaKOM MCK U CBS3aHHBIC C HUM IOPUIANYECKHE U3JEPKKU HE MOTYT OBITh
BO3MEIIEHBl 3a CUYeT CPEeJACTB OOIIEeCTBA B CBSI3M C OTrPaHUYCHUSIMU,
HajlaraeMbIMH 3aKOHOJATEILCTBOM HJIM YCTABOM OOIIEeCTBRA.

[TokpeiTue B — 3ammura oOmiecTBa B cllydae, €CIM OOIIECTBY
pa3pelieHo BBIIJIAYUBATh BO3MEIIEHWE, W TaKUM O0O0pa3oM, YOBITOK
CTAHOBHUTCS HE JIMYHBIM yOBITKOM 4YJICHOB HAOJIFOJAaTEIbHOTO COBETa M
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HCIIOJTHUTEJIFHOTO OpraHa, a yOBITKOM OOIIeCTBA.

[Mokpeitne C — 3amura oOiiecTBa B clydasx MOJa4d HCKa
JepKaTens MU akIuid/o0aurauuii  mpoTUB  OOIIECTBA, 10 KOTOPHIM
00111eCTBO BBICTYIIAE€T OTBETUYHUKOM.

B nenom, nmomuc «D&Oy», kak mpaBWIO, COCTOUT W3 JBYX CEKIIUHU.
ITepast cekuust nosuca «D&O» — «cTpaxoBaHHME YNPABIECHYECKOTO
nepcoHajga» — MpeayCcMaTPUBAET BBITIATY BO3MEIICHUS HEMTOCPEICTBEHHO
cCaMOMY JOJDKHOCTHOMY JIMITy B Te€X Clydasx, Korja y oOIIecTBa HET
CPEACTB JJIsl OTUIAThl CYJAEOHBIX U3JIEPKEK M PAcXOJIOB IO 3aIUTE B CY/JIE,
MOHECEHHBIX €€ JOJDKHOCTHBIM JIMIIOM; WA TPU BBIHECCHUHU CYI0M
pelieHus He B TOJIb3Y JOJDKHOCTHOTO Jjuiia. BTopas cekuus monmca —
«BO3MENIEHUE PAcCX0J0B OOIIECTBa» — MPEAyCMAaTPUBAET OIUIATY
MOHECEHHBIX CaMOl OOIIECTBOM CYJIEOHBIX H3ACPKEK U PaACXOJ0B II0
3alllUTe WCKAa, BBIABHHYTOTO K €€ JOJDKHOCTHOMY JHIYy. B mociemHem
Cllydyae BO3MEIICHHE BBIIIAYMBAETCS TOJIBKO TOT/A, KOTJA CYJl peuiaer
JIEJI0 B TIOJIB3Y OTBETUMKA JIOJKHOCTHOIO JIUIIA.

B 3anmagneix crpanax mnonucekl «D&O» O4YeHb pacnpoCTpaHEHHI,
OoJiee TOro, BO MHOTHX CIIy4asiX sIBJISIFOTCSI 00SI3aTeIbHBIMU 711 KOMITAHU I
U JIOJDKHOCTHBIX s, Kpome TOro, camMu KOMIIAaHMHM U JUPEKTOpa
NOHMMAIOT BBITOJHOCTH cTpaxoBaHus. Tak, B CIIA momucer «D&O»
NOKYIMAIT BCE KpynHble KoMmnaHuu. CpeaHue NPETEeH3UH IO HUCKaM,
moJIaaaromuM 1o mokpeitue «D&Oy», cocTapisaoT 0ojiee 1 MIIH. JOJII.
CIIIA. Ilpu »ToM cCyacOHBIE M3JECPKKH HA OJUH CTPAXOBOM ciydai
coctaBisitoT B cpeaHeM 500  teic.  gomn.  CIIA.  HaubGonee
JOPOTOCTOSIIIUMM ~ SIBJISIFOTCSL.  MCKM ~ aKIIMOHEPOB K JIUPEKTOpaM
OpEeANPUATHI, CBSI3aHHBIE C OOECIIEHUBAHUEM IIEHHBIX OyMmar 1o BHUHE
MeHexkMeHTa. CpeHss cymMMa yperyjaupoBaHus MO MOAOOHBIM MCKaM B
CIOA npessbimaer 7,5 muH. pomn. CIHA, 1 BO3MEIIAIOT TakWe CYMMBI
CTPaxOBUIUKH.

CrpaxoBaHu€ OTBETCTBEHHOCTH AUPEKTOPOB MU JOKHOCTHBIX JIMII
B cTpanax EBponerickoro Coro3sa:

HanmeHoBaHue B 3acTpaxoBaHHbIe CrpaxoBoi
rocyapcraa JUA cJay4dan

duHAHCOBBIC IOTEPH B
De facto u de jure  |cBsi3u C HACTYIUICHHEM
TAPEKTOP Tpa)XJaHCKOU

OTBETCTBEHHOCTH

J1oOpOBOTBHEIH, B
DOunasuaus 3aKOHE He
peaycMaTpuBaeTCs
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J1oOpOBOITBHEIH, B
YOBITKH, BOSHUKIIIUEC B
3aKOHE
. CBSI3U C HACTYIUICHHEM
npeayCcMaTpUBaeTCs De facto u de jure M
beabrus JIOrOBOPHOU
(ct.8 3akoHa o He JTUPEKTOP
OTBETCTBEHHOCTH,
MOPCKHUX BUJIAX
COBEPIICHHEM OIHNOOK.
CTpaxOBaHMs)
. DUHAHCOBBIE TIOTEPH B
J1oOpoRBOLHEIH, B .
De facto u de jure |cBsi3u ¢ HaCTYIUICHUEM
XopBaTus 3aKOHE HE .
JHPEKTOP rpaXkIaHCKOU
npeaycMaTpuBaeTCs
OTBETCTBEHHOCTH
00pOBOJIbHBIH, B .
Jlodp ’ De facto u de jure Jlerkast
Jdanust 3aKOHE HE
JHPEKTOP HEOPEIKHOCTh
npeaycMaTpuBaeTCs
00pOBOJIbHBII .
Jlodp ’ De facto u de jure
3aKOHOM duHaHCOBBIC TOTEPU B
TPEKTOD,
npeayCcMaTpUBAETCs CBSI3U C HACTYIUICHHEM
®panuus IOPHIUYECKOE JIUIIO HE .
3aKJII0YEHUE JIOTOBOPA rpaXkIaHCKON
9 TIOJJICKUT
KOMIIaHHUEH, a He OTBETCTBEHHOCTH
CTPaxOBaHHIO
TUPEKTOPOM
00pPOBOJIBHBII
Hlodp ’ . VYObITKH B CBSI3U C
NpeyCMOTPEH B De facto u de jure
HACTYIIJICHHEM
I'epmanus c1.93(2) 3akona 00 JTUPEKTOP, YWICHBI IR—
AKIUOHEPHBIX CoBeTta IUPEKTOPOB P
OTBETCTBEHHOCTH
obmectBax (AktG)

HammoHanbHass npakTMKa HAa CErOAHALIHUKA JIEHb CYILIECTBEHHO
OTJIMYAETCs OT 3amajaHoi. B VY30ekucrane AaHHBIA BHUJ CTPaxOBaHUS
NOKa €nle He ABJISIETCS BOCTpeOOBaHHBIM. OJHAKO C pa3BUTHUEM
MHCTUTYTOB KOPIIOPATUBHOT'O YIPABJIEHUS W, B YACTHOCTH, C BBEACHHUEM
3aKOHOAATEIIbHBIX HOPM 0 [IEPCOHAIILHOU OTBETCTBEHHOCTH
PYKOBOAUTENIEN 3a pe3yabTarbl AEATEIBHOCTH BO3IJIABISEMBIX HMHU
aKIMOHEPHBIX 0011ecTB, cTpaxoBanue «D&O» MOXKET cTaTh aKTyalbHBIM
IUI1 OT€YECTBEHHOI0 pbIHKA. [IpuMepom moxer ciykuthb IlocranoBiienue
Kabunera MunuctpoB Pecniyonuku Y3o6ekuctan ot 10 mas 2017 roma Ne
264 «OO6 ytBepxaeHnun IlonoxkeHuss O MOPSAKE NPUMEHEHHUS MeEp
JUCHUMUIUIMHAPHOTO B3bICKAHUSI K JOJDKHOCTHBIM Jdniam KaOuHera
MuHuCTpOB, PYKOBOJUTEIISIM OpraHoB roCyAapCTBEHHOI' O U
X03siCcTBEHHOTO  ympaienusi, CoBera MuHuctpoB PecnyOnuku
Kapakanmakcrad, XOKUMHUSTOB O0JIacTed, TOpPOJOB M pPalloHOB»!, rme
CTpaxoBaHWe OyJeT wurparb OOJBIIYIO pOJb OPU NOPUMEHEHUU MeEp

! Cobpanme 3axononarenscrsa Pecriyonuku Y3oekucran, 2017 1., Ne 19, c1. 340.
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JTUCHUTUTMHAPHOTO B3BICKAHUSI K JOJDKHOCTHBIM JIMIIAM 3a JOMYIIEHHOE
BHHOBHOE JiciicTBUE (Oe3eiicTBue).

B 3akitoueHue cieayer OTMETUTb, YTO B HACTOSIIEE BpEMsSl B
VY30ekucTane eIie He CIOXKIIACh eIMHOOOpa3Has MpaBONPUMEHUTEIbHAS
U cyaeOHas MpaKTHKa IO MEPCOHAIBHON OTBETCTBEHHOCTH JOJDKHOCTHBIX
JIMIl 00IIeCcTBA. ITO 00YCIOBJICHO TEM, YTO MCKH, KaK MPaBUIIO, TTOJAIOTCS
HE JUISI TPUBJICYEHUS] JUPEKTOPOB K OTBETCTBEHHOCTH, HO s
YCTpaHEHUS/TIPEIOTBPAIICHUS TTOCIEACTBHI COBEPIIAEMbIX UMH JEHCTBUN
(Oe3neiicTBUiA), HapyIIAIONIMX MpaBa W HMHTEPEChl AKIUMOHEPOB WU
oO11ecTBa.

Kpome TOro, HecMOTpsi Ha TMPOrpecc 3aKOHOIATENs, BCE €IIle
OCTAalOTCsl MpoOebl, npensATcTByomue 3PPEKTUBHON  peain3anuu
MEXaHW3Ma MPUBJICUCHHUS JOJDKHOCTHBIX JIMI[ K OTBETCTBEHHOCTU. Tak,
00SI3aHHOCTH  JIOJDKHOCTHBIX — JIMIT  M3JI0KEHBI B 3aKOHOJATEIbCTBE
OoeccuctemMHo. B CBsI3M C 4eM, PEKOMEHIYETCS YHAENsITh BHUMAaHUE
BHYTPEHHUM JIOKYMEHTaM OOIIECTBA, a TaKkKe JOTOBOPaM, 3aKII0UYaeMbIM
C JIUPEKTOpaMH, YETKO 3aKperulsisi O0OsI3aHHOCTH, OCHOBAHUS U pa3Mephl
OTBETCTBEHHOCTH. JTH W APYTHE BOIPOCHI TpeOyroT Oosiee TiIyOOKOTo
OOCYXXJICHUSI U aHaju3a C IElbI0 BBIPAOOTKH OOIMX PEKOMEHIAIUM,
COOTBETCTBYIOIIUX HAMITYUIIECH MPAKTUKE KOPIIOPATUBHOTO YIIPABJICHUS.

§ 5.3. KoH(IMKTBLI HHTEPECOB

JIOJDKHOCTh  PYKOBOJUTEINSI  OOIECTBA MPEIAINOJIAracT Halludue
OIPENICJIEHHON COBOKYITHOCTH IMOJIHOMOYHM. B paMkax 3TUX MOJIHOMOYUN
JOJKHOCTHOE JIMILIO BCErJa BIPAaBE CaMOCTOSITENBHO, MO COOCTBEHHOMY
YCMOTPEHUIO NTPUHUMATH PELICHUS II0 ONPEACICHHOMY KPYTy BOIIPOCOB.
OcraBiieHHe BONPOCOB HAa COOCTBEHHOE YCMOTPEHHUE JOJKHOCTHOTO JIUIA
CO3IAET HEKWW MPOCTOP IMOBEACHUS, YTO NPU YCIOBUM OTCYTCTBUS
KOHTPOJISI CO CTOPOHBI MOKET MPHUBECTHU K 3JI0YNOTPEOJICHUIO JOBEPHUEM,
BBIPAXKEHHOMY 3TOMY JIUITY OOIIECTBOM.

B upeane noseneHue MTOHKHOCTHOTO JIMIA, K KOTOPBIM OTHOCATCS U
YJIEHbl MCIIOJHUTEIBHOTO OpraHa, B paMKax IPEIOCTABICHHOTO EMY
YCMOTPEHUSI JIOJKHO TPUBECTH K MPUHATHIO OOBEKTUBHOTO PEIICHUS.
I'maBHBIN KpuTEepUi OOBEKTUBHOCTU PEIICHHUS B dTOM CiIydae — peIIeHUE
JOJKHO TIOJIHOCTBIO OTBEUATh MHTEpecaM 00111ecTBa. B ocHOBE MpUHATOTO
pelIeHUs JOJKHBI JIEKATh UCKIIFOYUTEIbHO UHTEPECHI 0OIIIECTRA.

BmecTe ¢ Tem, TMYHBIE HHTEPECHI BCEra MPUCYTCTBOBAIU U OYyIyT
npucyTcTBoBaTh. HO OHM HE JOJKHBI OBITh MPOTHUBHBIMH HHTEpECam
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obmectBa. Ecimm Bce ke y JMIla BO3HUKAeT JIMYHBIM HMHTEpeEC,
MPOTUBOpEUAIIMA HHTEpecaM OOIIMecTBa, pPEIICHHEe MOXET CUYHUTAThCS
OOBEKTUBHBIM TOJBKO TOIJa, KOrja IIOBEACHHE MJOHKHOCTHOIO JIMIA
OCHOBAaHO Ha TMPUOPUTETE MHTEPECOB OOIIECTBAa HAJ JIMYHBIMHU
WHTEPECAMU JOKHOCTHOTO JIMIIA.

[lomoOHO TOMY, Kak CTpeJiKa KoMIlaca HEU3MEHHO JOJKHA
MOKa3bIBaTh BCET/Ia OJTHO HaMpaBJeHUE, OOBEKTUBHOE PEIICHNUE YKA3hIBACT
TOJILKO Ha OJHO €IMHCTBEHHO MPAaBUJIBLHOE HAIMpABJICHUE B MPUHITHU
peIlIeHUsI, HECMOTPS Ha TPEXCOT IICCTUIASCITUTPATYCHBIM IPOCTOP Ha
IKajge. DTUM HampaBJICHHEM SIBJISIETCS MPUOPUTET MHTEPECOB OOIIECTBA
nepes IMIYHBIMUA UHTepecaMu. Kak TObKO cTpesika HaunHAET OTKIOHATHCS
nojJ, JEWCTBUEM «MarHuTa JIMYHBIX HMHTEPECOB», TaK Cpa3zy xKe
OOBEKTUBHOCTHb TOBEJCHUS yTPAauMBACTCS, BO3HUKAET CTOJKHOBEHHE
JUYHBIX MHTEPECOB C MHTEpecaMH oOIecTBa. Takoe CTOJKHOBEHHUE
MHTEPECOB U €CTh KOH(MJIUKT UHTEPECOB.

[Tonq KOH(IMKTOM HHTEPECOB B KOPIOPATUBHOM YHPaBICHUU
O0OBIYHO MPUHATO MOHUMAThH CUTYAIMIO, XapaKTEPU3YIOIIYIOCS HAIMYUEM
TPEX YCJIOBUIA:

1) HaguyWe  ONPEACIICHHBIX  TOJHOMOYMH W JOJDKHOCTHBIX
00s13aHHOCTEM;

2) HalIM4YWEe WIM BO3HUKHOBEHHME JIMYHBIX HHTEPECOB, MIYIIHMX
Bpa3pe3 ¢ JOHKHOCTHBIMU 00S3aHHOCTSIMU,

3) BO3MOXXHOCTb MPUHATHS HEOOBEKTHBHOIO PEIICHUS B Yroay
JIMYHBIM UHTEPECAM.

B uem ocobennocms xkoungnuxma unmepecos, paccmampueaemozo 8
pamkax xKopnopamugHo2o ynpaeieHus? Kaxue koH@auxmul unmepecos
HAxXo00smcsi 8 noJie 3peHusi KOpnopamueHo2o YNpaeieHus?

B akumonepHoM oOImIecTBe KOH(MDJIMKT HHTEPECOB BO3HHUKAET
noBceMecTHO. KOHGMIUKT WMHTEPECOB MPOHHU3BIBAET BCIO HEPAPXHUI0 B
oO1IecTBe, HAYMHAS OT PSIAOBOTO COTPYIHHMKA U TEXHUYECKOTO MepcoHaja
JI0 BBICHINX JOJDKHOCTHBIX JuI. OJHAKO CaMOCTOSTEIILHOC BHHMAaHHE
yAenseTcsl TOAbKO TeM KOH(IMKTaM HHTEPECOB, KOTOPHIE BO3HUKAIOT B
CaMbIX BEpPXHHMX CTYIEHSX HEpapXxuud. ITO, Kak IMPaBUIO, YPOBEHb
HCIIOJIHUTEJIbHOTO OpraHa M JUPEKTOPOB, CTOSIIUMX YPOBHEM HIXKE, a
TaKke HaOII0AaTeIbHOT0 coBeTa’.

! ITpumeuarensho, uro Komekc kopropaTuBHOro ymnpasieHus CHHramypa Uil yKazaHds 3TOTO Psia JIHIL
yKa3blBaeT Ha WICHOB HaOJIONATENBLHOTO COBETa, NPABJICHUS M IATH HanOolee BBICOKOOIIAYMBAEMBIX
JTUPEKTOPOB.
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KOoH(IUKTBI HHTEPECOB Ha 3TOM YPOBHE SBISAIOTCA MPEAMETOM
CaMOCTOSITEILHOTO ~ PAacCMOTPEHHSI B  OTJIMYHUE OT  KOH(JIMKTOB,
BO3HUKAIOIIMX HAa BCEX OCTaJIbHBIX (HUKECTOAIIMX) YpoBHAX. Bce
OCTaJIbHbIE KOH(MJIMKTHI WHTEPECOB, BO3HHUKAIOIIME Ha 0o0Jiee HUBIIMX
CTYNEHSIX UepapXUu, paCCMATPUBAIOTCS, KaK MIPABUIIO, B paMKaX BOIPOCOB
BHYTPEHHETO KOHTPOJIsi 001iecTBa. OCHOBHOE OTJIMYME MEPBBIX OT BTOPHIX
3aKJIIOYAeTCd B HX 3HAYMMOCTU W TocieAcTBusX. llepBas rpymma
KOH(JIMKTOB B CHJIYy BECOMOCTH, MPUHUMAEMBbIX Ha JaHHOM YypOBHE
pEelIeHN, MMEeT CYIIECTBEHHBIM XapakTep, JI00ble OTKJIOHEHUS OT
OOBEKTUBHOT'O 3JECh YPEBATHl CEPHE3HBIM YIIepOOM JUisi OOIIECTRa,
BKJTIOUAs JIMKBUJALINIO U OAHKPOTCTBO 001ecTBa. KpoMe Toro, Ha TaHHOM
YPOBHE MEHEE BBbIpaXKEHA OOBIUHAs JJIsi HU3ILIMX CTYNEHEH Hepapxuu
CHUCTE€Ma TMOCTOSIHHOTO HEMOCPEICTBEHHOTO MPSIMOTO0 KOHTPOJSA U YETKO
OTpaHWYEHHBIH KPYr (QYHKIMOHAIBHBIX OO0S3aHHOCTEH, 3aTo Oojee
SBCTBYET HNPOCTOP JJIsl OOIIMPHOTO COOCTBEHHOI'O YCMOTPEHHUSI.

YnoBiaeTBOpeHHEe  MHTEpeca  camMoro  oOimiecTBa  CO3JaeT :
BO3MOXXHOCTb  JUI1  YJOBJIIETBOPEHHS HHTEPECOB BCEX  JPYIHX |
YYaCTHUKOB. 3ajJlaua 3aKOHOAATENS - OTPAaHUYCHUE BIUSIHUS KOH(IMKTA |
UHTEPECOB W MHHHUMHU3AIMS HETATHUBHBIX IOCICACTBUH Hanndus |
KOH(JIUKTa UHTEPECOR! :

Cy1iecTByeT MHOYKECTBO Pa3IUYHBIX BUJIOB KOH(IUKTOB HHTEPECOB,
Cpeod KOTOPbIX M CHEJIKHA, B COBEPUICHHM KOTOPBIX HMEETCS
3aMHTEPECOBAHHOCTb, M HUCIIOJIH30BAHHE MMYIIECTBA OOIIECTBA, a TaKkKe
uH(popMaIMy HE MO Ha3HAYCHWIO WJIM BOMPEKH HHTEpecaM OOIeCTRBa.
OnHuM #3 caMbIX PacHpOCTPAHEHHBIX M, BMECTE C TE€M, OOJIEIEHHBIX
BHHUMAaHHUEM, KaK 3aKOHOJATeNsd, Tak M OOIIECTB, BHUJOB KOH(IUKTA
WHTEPECOB SBISACTCS TaKOW KOH(JIMKT MHTEPECOB, KOTOPHIM BO3ZHUKAET B
CWJIIy OCYIICCTBJCHUS PYKOBOAUTEISIMU OOIIECTBA W  YICHaAMU
UCIIOJTHUTEJILHOTO OpraHa Kakou-1u00 ACSATeTbHOCTH ISl TPEThUX JIUII.

@uaynuapHble (JOBEPUTENIbHBIE) OTHOILICHUS, B KOTOPBIX COCTOAT
PYKOBOJUTENH U YJICHBI UCIIOJHUTEIBLHOTO Oprana ¢ oO0IIeCTBOM, a TaKKe
IMPOTa W 3HAYUMOCTh TMOJHOMOYMM TMPEIANOJIAraloT HEMPUSITHE
BBITIOJIHEHUSI YJICHOB HAOIOIaTEIbHOTO COBETa TAaKWUX JK€ WU
aHAJIOTUYHBIX (PYHKUIUNA B HMHBIX, B OCOOCHHOCTH, KOHKYPHUPYIOIIHX C
JAHHBIM OOIIIECTBOM OpraHu3anusx ©Oe3 coriacus 23TOM TMEepBOTO
oOmectBa. B 1memoMm, paboTa B WHBIX OpraHU3AMUSAX-KOHKYpPEHTax HeE
MOYKET NOOMIPATHCS I PYKOBOAUTEISI UCIIOJHUTEIIBHOTO OPraHa JaXe B
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cBoOOnHOe BpeMmsi. CuuTaeTcsi, 4T0 OJHOBpPEMEHHas paboTa B JIBYX, TEM
OoJjiee, B KOHKYPUPYIOIIUX MEXIYy COOOW OpraHu3alusx HE MOXET
OCYIIECTBIATHCS 0€3 yIiepOa XoTs Obl IS OJTHOM U3 HUX.

K opriopaTHRHBIE KOH(NTHKTBI

Fpurepun | wnaccoduranuy

WY ArTHHKH Lem: HenomeszyeMeIe Crocofel [TocnencTeHA
KoHGbTHETA FHACTHHEOE FHACTHHEANH naspeIeHH HOH QUIHKT2
KOH(IHETE roHbmIETA KOH{IHETa

METOLE

B cootrBerctBUM ¢ aO3ameMm jaecsaThiM  cT.79 3akona «OO0
aKIMOHEPHBIX OOIIEeCTBAaX M 3allUTe IpaB AaKIIMOHEPOB» COBMEILCHHUE
byukiun  gupekTopa  (mpeacemarens — MpaBieHUs)  o0ImecTBa  C
JTOJDKHOCTBIO B OpraHax yIpaBjC€HMsS JIPYTUX OpraHu3alMil JOIyCcKaeTcs
TOJILKO C coryiacusi HaOJIroIaTeIbHOr0 coBeTa obmiecTra. O0Iee mpaBuilo,
KOTOpO€ BBITEKACT U3 JaHHOW HOPMBI, TPEACTaBISIET CO00N He
JI0O3BOJICHHE, KaK ATO MOXKET I10Ka3aTbCsl Ha MEPBBIM B3I, a OOIIWMA
3ampeT Ha paboTy 4ieHa HWCHOJHUTEIRHOIO OpraHa B JpYyrux
opranm3anusax. PaboTa B Ipyrux opraHuzaiusx MOXKET ObITh pa3pelieHa
TOJBKO B Cllydae, €ClM HaOJIIoJaTebHbIA COBET OJ00puUT 3TO. Takas
HOpMa, B II€JIOM, BEPHO OTpa)kaeT CYIISCTBYIOIIME B MUPE TEHACHIIUHU I10
JI03BOJICHUIO PYKOBOJWTEII0 W YiICHAM HCIOJHHUTEILHOTO OpraHa
paboTaTh B MHBIX, TOMUMO JAHHOTO OOIIECTBA, OpraHu3aIusIX.

HecMoTpss Ha Hanuyue I110J00HOM HOpPMBI B JICMCTBYIOIIEM
3aKOHOJIaTEJIbCTBE, PEKOMEHAYETCS, YTOObI Kaxjaoe OOIIeCTBO IpHU
pa3pabOTKEe YCJIOBHUM JIOrOBOpa C 4YICHAMH HCIOJHUTEIBHOTO OpraHa
YYUTHIBAJIO HETOYHOCTh €€ (OPMYJHMPOBKHM M, B CBSI3U C OITHUM,
BO3MOKHOCTh €€ HEOJIHO3HAYHOI'0 TOJKOBaHHUA. Tak, HE COBCEeM SCHO,
KaKOM CMBICI 3aKOHOJATeNb BKJIAJbIBAET B IIOHITHE «COBMEIICHHUE
GYHKLIMI) B IPYTUX OpraHU3aLMX.

Jlonycmumo  u, K  npumepy, 3auamue - nNOcma  YjleHd
HabaO0amenbHo20  cogema  OUPeKmopos 8 Opyeou  OpeaHuzayuu
keanuguyuposams kax" coemewenue yukyuti 6 opyeou opeanuzayuu?
Ecnu noHuMath HOpMY B COOTBETCTBUU C €€ OYKBaJIbHbIM 3HAYEHUEM, TO,
IyMaeTcs, 4To Bpsja Ju. MexXayHapoJaHas TMpakTHUKa JOIMYyCKaeT
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BO3MO>KHOCTb 3aHSITHS IOCTa WieHAa HaOJI0JIaTeIbHOIO COBETa B JIPYTHX
OpraHu3alnusix pykoBoautesssM oOmiectBa. (CuuTaercs, 4YTO 4YJIEH
HaOIIOJAaTEIbHOTO  COBETA,  KOTOPbI  OJHOBPEMEHHO  SIBISETCA
PYKOBOJUTENEM JIPYroil OpraHu3allid, MOKET BHECTH HEMAJIbId BKJIAJ B
paboTy HaOJIIOJATEILHOTO COBETAa JPYyroro oOOIIEeCTBa, MOCKOJbKY OH
Jydille TOHUMAeT PYKOBOJAUTEIS OTOM OpraHu3ald W MOXKET
COJICKCTBOBATh MPUHATHIO HAOIIOJATEILHBIM COBETOM JICHCTBHUTEIIHHO
3O PEeKTUBHBIX pEIICHUNH, W MpPeBpaTUTh HAOIIOAATEIbHBIA COBET U
UCIIOJTHUTEIHbHBIM OPTaH B COIO3HUKOB, BBITIOJIHSIONINX OJHO OOIIIee Jeo.
Mexay TeM, 1 3TH QYHKIHH JOJKHBI OCYIIECTBIISITHCSA CTPOTO C COTJIacus
HAOJIOJATEILHOTO COBETa TOTO OO0IlecTBa, B KOTOPOM TaKoO€ JIMIIO
UCTIOJTHAET (YHKIIMU PYKOBOJIUTEIIS UCTIOTHUTEIILHOTO OpTaHa.

VHacTHHKH (CTOPOHBI)

KOH(THKTa
YYACTHIKH Kopmopairit 1 YYACTHIH YYACTHIEH Kopmopansa 1
KOp 0P aL[iH EBE VACTHHKH KOpTIOPAITHE | KOPIOPAaIHe | HHEIE JIHITA
MEHET EMEHT HHEIE JHIA

Kacasicp cymiecTBa BBIIEYKa3aHHOM HOPMBI, MOXHO TaKXe
MTOCTaBUTh BOINPOC U O TOM, HACKOJIBKO OIPABJAAHHO NPUMEHEHUE AAHHOU
HOPMBI B ClIy4dae, HAIPUMEpP, OKa3aHUs YWICHOM HCIOJHUTEIBHOIO OpraHa
ONPEACIEHHBIX YCIyr Mg JpPyrol OpraHu3aldd B COOTBETCTBUU C
3aKJIFIOYEHHBIM C 3TOM JPyroM OpraHu3alyer IpakIaHCKO-IIPAaBOBBIM
noroBopoM. IIpenmMeTom Takoro Ioroopa MOryT CTaTh W KOHCYJIbTallMU
JUTSL 4Y>KOM OpraHu3allii, U MPeJA0CTaBlIeHUE MHPOPMALIMOHHBIX YCIYT U
BCE€, YTO YTOJHO. MeXy TeM, B CIydae pa3jJuyHOIO TOJKOBAaHHS JAHHOU
HOPMBI, @ 3TO HEH30€KHO MPH €€ HbIHEIIHEN (POPMYIHUPOBKE, MPOOIEM C
MPUMEHEHHEM YKa3aHHOW BbIllIE HOpMBbI He u30exkarh. M3 OykBambHOTO
TOJIKOBAHUSI HOPMBI CTAHOBUTCS MOHSTHBIM, 4YTO PEYb HIAET, MPEKIE
BCEr0, O TPYAOBBIX (YHKIMAX, TOrga Kak pabdoTa WIM YCIyTHM B
COOTBETCTBUHU C T'PAXKIAHCKO-IIPABOBBIMH JIOTOBOPaMHU, B TOM YHUCJIE U B
KauecTBe 4YjeHa HaOJI0/IaTeIbHOrO COBETa B JPYroM OOIIECTBE, HE
OTHOCATCS K TPYAOBBIM OTHOILIEHUSM, M, COOTBETCTBEHHO, HE OyIyT
HaIpsAMYIO IMOJANAAATh O AEUCTBUE YKA3aHHOW HOPMBI.
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B cBere cka3zaHHOrO, Ka)kgoe OOIIECTBO, B 3aBUCHUMOCTH OT €€
WHIUBUIYATbHBIX TOTPEOHOCTEH, JKelaromias o0e30macuTh celds oT
BO3HUKHOBCHHS KOH(DJIMKTa HWHTEPECOB M HApYIICHHS (QUIYyIIHAPHBIX
00s13aTEeNBCTB JIOJKHA MOJICTPAX0BaTh U 00€30MaCUTh CE0sl TEM, YTO YETKO
M HEJIBYCMBICJIEHHO KOHKPETHU3HPYET BCE YCIOBHs JOTOBOpA C WICHAMU
HCIIOJTHUTEIFHOTO OpraHa, ¥ BKJIIOYHUT B YCIOBHS JOTOBOpPA BCE TE€ BHJBI
paboT, yciIyr, I IOCTOPOHHUX OpraHU3aluil, KOTOPhIC pa3pelIeHbl WIIH,
HA0OOpOT, paspelieHbl, TOJBKO C TMPEABAPUTEIBHOIO  COTJIACHs
HaOJII0IaTeILHOTO COBETa JMOO 3ampelieHbl. bojee Toro, HeIOCTaTKOM
MpUBEJACHHOIO TpaBwia abz3ama jgecaroro cT. 79 3akona «OO6
aKIIMOHEPHBIX OOIEeCTBaX W 3aIllUTE MpaB aKIIMOHEPOB» SBISAETCS M TO,
9TO B HEM TOBOPUTCSI O paboTe WICHOB MCIOJIHUTEIBHOTO OpraHa
TOJIBKO TIPUMEHHTEIIBHO K JPYTHMM OpraHU3aiusM, OCTaBIIsIs 0Oe3
BHUMAaHUS WHIWBHIYAJIbHBIX MpeanpuHuMareieidl. HHauBHIyaabHbBIS
OpeaNpuHAMAaTeId XOTS HW MOTYT, Takke, Kak H OpraHU3alluH,
IpecieIoBaTh KOMMEPYECKHE IIEIM, HO B COOTBETCTBHUH C ITOJOKCHUSIMHU
JCHCTBYIONIETO TPAXKIAHCKOTO 3aKOHOJATEIIbCTBA HE BKJIIOUCHBI B
MOHATHE «IOPUINYECKOE JUIIO», a MOTOMY, B OYKBaJbHOM ITOHWMAaHUHU
TOKE HE OXBaTBIBAIOTCA YKa3aHHOW BhIIe HOpMOW. COOTBETCTBEHHO,
MPaBUJIO ATOM HOPMBI JIOJDKHO OBITH PaCIIMPEHO, TO €CTh OHa JOJDKHA
MIPUMEHSATHCS HE TOJBKO B OTHOIICHUU PAOOTHI YICHOB MCIIOJHUTEIHHOTO
opraHa B OpraHu3alsiIX HHBIX, HEXKEIM caMO OOIISCTBO, HO H B
OTHOIIIEHUH MX PAOOTHI IO IOTOBOPaM, OCYIIIECTBIIIEMOM UMH JIJISL IPYTHX
JIUIT WA UX TPYMI, HE SBISIOMIMXCS IOPUINICCKIMH JTUIIAMHU.

K ckazanHomy cienyeT m00aBUTh eIle OAHO OOCTOSITEILCTBO,
CBS3aHHOE C YyKa3aHHBIM BBIIIE MPaBWIOM. HepacKphITBIM B JaHHOH
HOPME OCTaeTCsl €IIe W BOIPOC O TOM, BIIPABE JIM YJICH HMCIIOJHUTEIHHOTO
opraHa BBICTYIIaTh IMApTHEPOM (yJ9aCTHHKOM) B IAPYrod OpraHM3alHH, a
€CJIM Y BIpaBe, TO B KaKUX, M CYIMIECTBYIOT JIM (JIOJKHBI I CYIICCTBOBATb )
Kakue-TnOO OrpaHWYCeHHS TO POAY JCITEILHOCTH TaKuX JAPYTHUX
opraHu3anuii (B CMBICIE OpraHu3alui, BEAYIIMX aHAJIOTMYHBIM OM3HEC
WU JTaXKe SIBIIIOMINXCS KOHKYPEHTOM OCHOBHOTO OOIIECTBA), B KOTOPBIX
YICHBl MCIOJIHUTEBHOTO OpraHa ObUIM OBl BIOpaBe OCYIIECTBIISITH
JEATEIIFHOCTh B KAUYECTBE YIACTHHUKOB.

B 1ienom, mipu 3aKII0UY€HHH JOTOBOPOB € YJI€HAMH HCTIOJHUTEIBHOTO
opraHa, a TaK)Xe TIpu pa3pabOTKe BHYTPEHHHX JOKYMEHTOB 00
HCIIOJTHUTEIIFHOM OpraHe PEeKOMEHIYETCS BCE JETaIH «pabOThD» WICHOB
HCIIOJTHUTEJIPHOTO OpraHa B JPyTrHX OpraHu3anusx» (Kak 3TO ObLIO
HEYKIIIO)KE C(POpMYIUpPOBAaHO B 3aKOHE) PACKPBITh MHPEACIbHO SICHO U

137



MOHSITHO, HE OCTaBJsiI HUKAKUX COMHEHUN WJIM BO3MOXXHOCTEHM ISl MX
IBOSIKOTO TIOHUMaHus. bosiee Toro, cuvtaeM Ba)KHBIM, YTOOBI KaKAbIi
YJI€H WCIOJHUTEILHOrO oOpraHa Obll O3HAKOMJIEH C MOJ00HBIMU
YCJIOBUSIMU TIOJI PACIMCKY C YCTAaHOBJICHHEM OINpPEIEICHHBIX CAHKIUU 3a
HapyIlIeHHEe UM TaKUX orpaHuyeHuid. Takue mepbl OynyT criocoOCTBOBATh
MOBBIIICHUIO OTBETCTBEHHOCTH UJICHOB MCIIOJIHUTEIBHOIO OpraHa u
n30exxkaHue KOH(QIUKTa MHTEPECOB, a camMoe€ TJlaBHOE — OyayT
COJICHCTBOBATh YETKOMY BUACHHUIO YICHAMH UCIIOJHUTEIBHOTO OpraHa Tex
OTPaHUYECHUMN, KOTOPHIE CBSI3aHbI C OJTHOBPEMEHHBIM UCTIOJIHEHUEM KaKHX-
OBl TO HU OBLIIO O0S3aHHOCTEH ISl TPETHUX JIUII.

CnenyeTr 3aMeTUTh, YTO HAJIOXKEHHWE Ha YJICHOB HMCIOJHHUTEIBHOTO
opraHa CaHKUuMi 3a HapylIeHWEe UWMHU OrPaHUYCHUU, NPUHATHIX
100pOBOJILHO, HE MOKET M HE JOJHKHO CYUTAThCA IPOTHUBOPEUAIUM
o0muM TmpaBuwiIaM 00 OrpaHWYEHUH IIPABOCIIOCOOHOCTH TpaKIaHWHA.
B cootBerctBuu ¢ 4. 3 cr. 22 I'paxkpaanckoro kojaekca PecnyOiuku
VY30ekucTaH, TIOAHBIA WM YacTHYHBIM  OTKa3 TpaxkIaHWHA  OT
MPaBOCIIOCOOHOCTH WM JEeCIOCOOHOCTH W JpPYTrue  CHCIKH,
HamnpapJICHHbIE Ha OTPaHUYCHHUE MPABOCIIOCOOHOCTH WIIM AEECIOCOOHOCTH,
HUYTOKHBI, 32 UCKJIIFOYEHUEM CJIy4aeB, KOT/Ia TAKUE CIACIKH JIOMYyCKalOTCs
3akoHOM. [lockonbky 3akoH «O0 aKIMOHEPHBIX OOIIECTBAX M 3aIUTE
paB aKIMOHEPOB», 3aHUMAsl B UEPAPXUU HOPMATHUBHBIX MPABOBBIX aKTOB
3HAYEHUE 3aKOHA, MPSMO MPEeayCMaTPUBAET BO3MOXXKHOCTh OTPAaHHYCHUS
IPaBOCIIOCOOHOCTH YJICHOB UCTIOJTHUTEIBHOTO oprasa, TO,
COOTBETCTBEHHO, TMOJIOOHOE€ OrpaHWYEHHE BIOJHE 3aKOHHO, A,
CJI€AOBATENIbHO, 3aKOHHBI M OOOCHOBAHBI JIFOOBIE CAHKIIMHM, KOTOPHIE
00I1IeCTBO BO3JIOKHUT Ha WICHA MCIIOJHUTEIBHOTO OpraHa, BBIIIEIIIErO 3a
paMK{ YCTaHOBJICHHBIX JJIsI HErO orpaHuueHuil. bonee Toro, B wLesIX
obecrieueHus 0€30TKa3HOTO «CpaldaThiBaHUS» IYHKTOB JOTOBOpa C
YJIeHAaMH  MCIIOJHUTEIBHOTO  OpraHa O  HaJlOEHUM  CAHKIUM,
JOTIOJIHUTEILHO PEKOMEHJIyEM UCIIOJIb30BaTh B TAaKOM JIOTOBOPE BECH
MOoTeHIMan TmpaBwia ab3ana nepBoro cT. 81 3akoHa «O0 aKIMOHEPHBIX
oOlllecTBax U 3alIUTe MPaB aKIMOHEPOB». B 3TOM MpaBuie roBOPUTCA, YTO
JUPEKTOp M YJIEHBbI MPABJIEHUS OOIIECTBA, a TaKXKE JIOBEPUTEIbHBIN
YOPaBIAIONIMA MPU OCYIIECTBICHUH CBOUX MpPaB M BBIMOJHEHUU CBOMX
00sI3aHHOCTEN JOJDKHBI JICMCTBOBATh B HMHTEpecax OOIIeCTBA M HECTH
OTBETCTBEHHOCTh B YCTAHOBJIEHHOM MOpsJKe. J[aHHOE MpaBUIIO BIOJHE
a7eKBaTHO M TIPABWJIBHO OTpa)kaeT HAWIYUIIYI0 MEXIYHApPOIHYIO
MPAaKTUKY M COBpEMEHHbIe TeHJeHIMU. [loTeHuuan maHHOTO mpaBUiia
3aKIIFOYAETCd B BO3MOYKHOCTH €r0 PACKpPBITHUS MYTEM JAETalu3allid BO
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BHYTPEHHHMX JIOKyMEHTaX OOIIecTBa OOCTOSTEIbCTB, KOTOpBhIE OyayT
paccMaTpuBaThCs OOIIECTBOM KaK HEIOOPOCOBECTHOE TIOBEACHUE CO
CTOPOHBI YJIEHOB UCIIOJHUTEILHOTO OpTaHa.

[lenpto mpoBeAeHUs TakoW palbOThl SABJISETCS HEOOXOIUMOCTH
YEeTKOI0  OCO3HAHUS  YJIEHAMH  HCIOJIHUTEIBHOTO OpraHa CBOMX
o0si3aHHOCTEH, TIpaBUJIbHAS OIlEHKAa MU CBOMX BO3MOXKHOCTEH 1Mo pabote
«Ha CTOPOHE», CHOE MOHUMAHUE OTPAHUYCHUN TAKUX BO3MOMXKHOCTEH, a
Tak)K€ OCO3HAHHME ITOCJICACTBUN, KOTOPBIC HACTYMAT JJISI HEro B BHJIC
CaHKIIMH B cllydae HapyIICHWs UM JTOOPOBOJBHO MPHUHATHIX Ha ceOs
o0s13aTenbeTB. Bee 3To, Kak ObUIO CKa3aHO BBINIE, BAXKHO C TOYKHU 3PEHUS
n30eraHrss BO3MOXKHOTO KOH(JIMKTa WHTEPECOB M HAPYIICHUS WICHAMHU
UCIIOJIHUTEJIPHOTO OpraHa CBOUX (QUAYIHMApHBIX 005S3aTENbCTB Mepe/
0OIIIeCTBOM, YTO MOJKET ITOBJICYb JIJIs1 00IIeCTBa HEMOTIPABUMBIN YPOH.

B pycne o0cykmaemMblx HOPM, CUHMTaeM BeChbMa YIadyHBIMHU
HEKOTOpBIC  TOJOKEHHS ~ MOJIETbHOTO  KOJIEKCAa  KOPIOPATUBHOTO
ynpasieHus ['epmanuu, (QOpMYIUPOBKH KOTOPBIX MOTJH OBl OBITH
M103aMCTBOBAHBI OTEUYECTBEHHBIM Konekcom KOPIIOPATHBHOTO
yOpaBJieHUsA, a TaKXke KOJEKCaMU KOPIIOPATUBHOTO YIPaBICHUS WU
WHBIMA BHYTPCHHUMH JOKYMEHTAMH HAIIMOHAJBHBIX aKIMOHEPHBIX
obmectB. Tak, JaHHBINA aKT COJEPKUT SCHO BBIpAXKECHHOE TpeOOBaHHUE, B
COOTBETCTBUU C KOTOPBIM: «WICHAM HCIOJHUTEILHOIO  OpraHa
3ampeiraeTcsl OCYIIECTBIATh JIIOOYIO JEATeIbHOCTh B KaKOW OBl TO HHU
Ob110 (OpM, KOHKYPHPYIOIIEH ¢ JEATCIbHOCThIO KOMITaHUNY. OTMETHM,
yTOo JgaHHas pexkoMmeHmarus Kojaekca KOpHOpaTUBHOTO —yIpaBiICHUS
['epmannu OMyCKaeT OTKIOHEHHWS, HO C 00s3aTEIbHBIM IOCIEIYIONTUM
OOBSICHCHHEM W PACKPBITHEM IPUYWH, TOCIYXUBIINX OCHOBAaHUEM JIJIs
HEBO3MOKHOCTH COOJIOJICHUSI JTaHHOM pekomeHpanuu. Kak mpasuio,
TaKUMH OCHOBAHUSMH MOTYT BBICTyIHaTh OCOOCHHOCTH OTHOIIICHUH B TOTO
WM WHOro oOlecTBa, cnenuduka oTrpaciu, B KOTOPOW OCYIIECTBISET
CBOIO JEATENBbHOCTh O0O0IIecTBO W T.A. Takoi ke oOumi 3amper Ha
NEeSATEeIbHOCTh, KOHKYPUPYIOIIYIO €  JCATEIbHOCTHIO  OOIIECTBA,
coaepxkutrcs B maparpade 303A.10 TpeGoBaHU MO KOPIOPATUBHOMY
yrpaBineanio Hero-Hopkckoii  (onmoBoii  6Gupskn. MbI  peKOMEHIyeM
OTEUECTBEHHBIM aKITMOHEPHBIM OOIIECTBAM BKJIFOYATh TAKUE MOJIOKEHUS B

CBOU BHYTPCHHHE TOKYMEHTHI.

B nmeme Tomac Mapmamn (Oxcnoptepe) Jita. mnporus [aiinaiiu,
paccMaTpUBABIIMICSA B OJHOM M3 QHIVIMMCKUX CYIOB, UCIIOJHUTENIBHBIA JTUPEKTOP
00s3aj1Ccsl B €ro JIOrOBOpPE C KOMITAHMEW HE BBIMOJHATh aHAJIOTUYHBIX (YHKIUN IS
mo00il Npyroil kommaHuu Oe€3 CHelUaJbHOrO0 Ha TO COIJIacHMs KOMIIAHMM U He
pacrpocTpaHsATh KOH(UICHIIHATBHYI0 HHGOPMAIIUIO, KOTOpasi CTAaHET €My H3BECTHA
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MpU 3aHITUU JIOJHDKHOCTH HCIIOJHUTENBHOrO JUPEKTOpa B JIAaHHOW KoMmaHuu. B
JanbHEHIIeM MPOU30LUI0 BCE TO, YTO OBUIO MPAMO 3alpelieHO YCIOBUSIMHU
YKa3aHHOTO KOHTPAaKTa, 3aKJIFOUEHHOTO MEXKJYy KOMIIAHWEH U JUPEKTOPOM: YacTh
OuzHeca ObLla IepeBe/ieHa JUPEKTOPOM Ha celsl, a MO3Ke UM B OJHOCTOPOHHEM
Mopsiike ObLT PacCTOPTHYT JIOTOBOP, 3AKIIOYEHHBIA MM C KOMIIAHHMEH, 0e3 Kakoro-
b0 mMpeaBapUTeNbHOrO yBenomieHus. [lo MCKy KOMIaHUHM, NPEIbSBICHHOMY K
TUPEKTOPY, CYJAOM OBLJIO MOCTAaHOBJIEHO, YTO JaHHBIA AUPEKTOP HAPYIIMI CBOU
o0s3aTeNbCTBA TEped KOMITAHWEHW, a KOHTPAKT, 3aKIIOYCHHBIA MEXIy HUM H
KOMITAHUEH, HE MOXET CUUTAThCSA PacTOprHyThIM. Kpome TOro, ObLIO pEIieHo, uTo
JAHHBIA TUPEKTOP 00s3aH MPEKPATUTh BCAKUE CAMOCTOSITENIbHBIE OTHOIIEHUSI C TOM
YacThI0 KJIMEHTYpPhl KOMIIAHWHW, KOTOpass Oblja BbIBEJlEHA UM B  CBOM
CaMOCTOSITENIbHBIN OU3HEC, U BO3JEPKATHCS OT JIFOOOTO PaclHpOCTPAHEHHS CTaBLIEH
€My M3BECTHON HH(OPMALUHK, B TOM YHCIIE HEKOTOPBIX CEKPETOB IIPOU3BOACTBA .

B nmanHOM ciiyuyae penieHue cyjia ObUIO BBIHECEHO CBOOOAHO U 0e€3
3aTPYJIHEHUM, CBSI3aHHBIX C JIBOSKUM TOJKOBaHWEM M T.I., -—
UCKJIIOUUTENIbHO  Ojarojapsi  SCHO  BBIPQXXEHHOMY B KOHTPAKTE
100pOBOJILHOMY COTJIACHIO JAUPEKTOPA HE OCYIIECTBISATh BEJCHHUE KaKOu
Obl TO HU OBLIO JCATEIBHOCTH, KOHKYPHUPYIOIIEH C JESITEIBbHOCTHIO
KOMITAaHUH, TOT/Aa KaK caMm Mo ce0e (hakT KOHKYpPUpOBaHUS C KOMIaHUEH
HE BCerJa MOXET CTaTb OCHOBaHWEM JJIsI  MPUBJICUYCHHUS K
OTBETCTBEHHOCTH B COOTBETCTBMHU C 3aKOHOAATEILCTBOM. B 3TOH CBs3H,
KaKk TOBOPWIOCH BBIIIE, PEKOMEHIYETCS BKJIIOUEHUE BO BHYTPEHHUE
JOKYMEHTBI, PErIaMEHTUPYIOIIUE  JIEITEIbHOCTh  HUCIIOJHUTEIBLHOIO
opraHa, U B JIOTOBOPHI C YJIE€HAMU MCIOJHUTEIBHOTO OpraHa MmoapOoOHBIX
MOJIOKEHUH, IETATU3UPYIOMIMX BO3MOXKHBIE CUTYyallMU, KOTOPbIE JAHHBIM
OOILIECTBOM MOTJIM Obl OBITh KBAIM(PUUIMUPOBAHBI KAaK KOHQIMKT
WHTEPECOB. IJTO 3HAYUTEIHLHO OOJIETYUT TMOJOKEHUE OOLIeCTBA MpHU
BO3HMKHOBEHHMH  CIOPOB  C  HCHOJHUTEIbHBIM  OPraHoM  IMpHU
HEJOOPOCOBECTHOM MOBEJICHUH CO CTOPOHBI MTOCIEAHETO.

OTcyTcTBUE TIPABUIIBHON U JIETAIbHOM perjiaMeHTallMi OTHOIICHUH,
CBS3aHHBIX C BO3MOKHOCTHIO BO3HHMKHOBEHHS KOH(JIMKTOB HHTEPECOB B
aKIIMOHEPHOM OOIIECTBE, & B OCOOEHHOCTH, KOH(JIMKTa HHTEPECOB B
JEATEIbHOCTH WICHOB HCMOJHUTEILHOIO OpraHa, MOTYT MPUBOJUTH K
TSOKENIBIM ~ TOCJHEACTBUSIM. PaccMOTpeHHO€ HaMu SIBIIGHME B BHUJIE
BO3MOXKHOCTH  MCIOJIHEHMS  YJ€HAaMU  HCIOJIHUTEIBHOTO  OpraHa
JESATEIbHOCTU MHOM, HE CBSI3AHHOM C yNpaBJI€HUEM B JaHHOM OOILIECTBE, B
MOJIb3Y APYTUX CYOBEKTOB IPa’KIaHCKOTO 000pOTa, €CTh BCETO JIMIID OJIUH
M3 BCEX BO3MOXHBIX, HauboJiee pPaCHpPOCTPAHEHHBIX KOHMIUKTOB
MHTEPECOB. B NEHCTBUTEIILHOCTH, CYIIECTBYET HEMAJIBIM IIEPEYCHD CHETIOK

! Gower L.C.B. Gower’s principles of modern company law.Fifth edition.Sweet&Maxwell, 1992.P.571.
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C 3aMHTEPECOBAHHBIMHU JIMIIAMH, KOTOPBIA TOXE OXBaThIBaeTCs chepoi
KOH(IMKTa MHTEPECOB M BKIIIOYAET B c€0sl OTPOMHBIN IUIACT BOMPOCOB,
MOJIJICKAIMNX CAMOCTOSITEIBHOMY  YPETryJUPOBAaHHUIKD BO BHYTPEHHHX
JOKyMEHTax oOIlecTBa M B JOroBOpax ¢ JOJDKHOCTHBIMHU JIMI[AMU.
[TosToMy, B MHeNsIX MNPOBEACHHUS NPOPUIAKTUYECKUX MEPONPHUATHI 1O
n30eraHni0 KOH(PIMKTOB UHTEPECOB U MUHUMU3AIMUA PUCKOB, CBSI3aHHBIX
C HHMH, CUMTA€M BECbMa IOJIE3HBIM HayaTh ATOT MPOIECC YKE IpHU
pa3paboTKe BHYTPEHHUX JOKYMEHTOB IO pPETJIaMEHTAIMH JeSITEIbHOCTU
UCIIOJTHUTEJIBHOTO OpraHa, W COCTaBJICHUHU OOpa3loB JIOTOBOPOB C
YJIEHaMU UCIIOJHUTEILHOTO OpraHa, Kak C JIMIaMH, OT YbE€H JIeSITEIbHOCTH

HaIpsSIMYIO 3aBHCHUT yCIE€X OOIIeCTBa.

CoortHomeHue HMHTCPCCOB YYACTHHUKOB KOPIIOPATUBHOI'O YVIIPABJIICHUA

I'pynna yyacTHukOB /
CymHocTh
HHTepeca

AKuUMOHepHI /

Menexxkmenr | Kpeautopel | Padornuku | 'ocynapcTBo
HNHuBecTOpHI A peMTOPp yAap

YupasjeHue, IMBUAEHbI,
JIMKBHIAIMOHHAS KBOTA, Vv
coxpaHeHUe 00beMa NMpaB

CooOcTBeHHAA
KalmuTAJIu3aIus, \V4
yHpaBJieHHe

IMosrydyeHne UCTIOJIHEHUS v
1o 0053aTeIbCTBY

3apaboTHas nJara,
TPYAOBBIE U CONMAJILHBIE \Y/
rapaHTHH

BoinoiHeHUe 001IECTBOM

rocyiapcTBeHHbIX 3a/1a4, v

co0II0IeHne TPedoBaHuii
3aKO0HOIATEJILCTBA

CoxpaHeHue U pa3BUTHE
o0uecTBa, NoJy4eHue
npuObLIK, YKPeIJIeHue
JeJIOBOH penmyTanuu u \V \V \V/ \V/ \V

JApyrue HHTepechl

001ecTBa, NPUBOASIIIIUE K
YIOBJIETBOPEHM IO

HHTEPECOB BCEX FPYyMI
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HNuTepecHbie pakTbl
Kopmopatusasiii ckangan «HealthSouth Corp»

TI'ox: 2003

Ipoduias komnanum: kpynueimas nyonuunas komnanus CHIA B oGmactu
3npaBooxpaHeHus. KInuHUKY 1 GOJIBHUIIBI KOPIIOPAITUN pacIoyiaraloTcs B 28 miratax
CIIIA.

Cytb ckangaia: J{oxoasl KOMMaHWM ObUTM HMCKYCCTBEHHO 3aBBINICHBI HA
1.4 wnpn. nmomn. CIIA, d9roOGbl COOTBETCTBOBATh OXKHJAHHMSIM aKIIHOHEPOB.
bnaromapst «creative accounting» u OTKPOBEHHOMY HCKaXEHHIO (DUHAHCOBOM
OTYETHOCTH KOMIAHUU YJABaJIOCh COOTBETCTBOBATh OXKUJAHUSIM aKIMOHEPOB
40 xBapranoB noapsa. CkaHpan mpuBesl K MAJCHUIO PHIHOYHOM KamUTalW3alnu
koMmanuu Ha $6 mapa. moin. CIIIA.

OcHoBHBIE MeXaHM3MBI: HaunHasi ¢ 1996 roma xoMmaHus Hayajga MCKaXaTh
(GUHAHCOBYIO OTYETHOCTh. lIpuMeHssics 1LeNbld  psij  METOJOB, TaKUX Kak
MaHUNYJIAIUU ¢ OYXTalITepCKUMHU OIlEeHKaMUu (HampuMmep, C PE3epBOM COMHUTEIbHBIX
JIOJITOB), KamuTajlu3alus OMNEPAllMOHHBIX PACXOJ0B, 3aBBIIIEHHAS] OIEHKA CYMMBbI
CTPaxOBbIX BO3MEIICHWN (HATOMHUM, YTO B INITaTax CTpaxoBas MEIUIMHA — T.C.
JaHHAsl CTaThsd JJI MEIUIMHCKOM KOMIIAHWU JTOCTATOYHO CYIIECTBEHHA), a TaKXKe
OCHOBHBIX CPEJICTB M TPOYHE BEIIM, KOTOPbIC MOAMAIAIOT MO MOHATHE «Creative
accounting».

Tax xaxum owce obpazom HealthSouth yoasanoce mak 0Ooneo ckpwvigamo
Qunancosvle maxunayuu makoz2o macuimadba? OTBET COCTOUT B CIEIYIOIIUM.
MeHeIKMEHT KOMIIAHMM CJIeJI0OBal TPEM CTPOTUM IMpaBWIaM MpPU COBEPIICHUU
(pmHaHCOBBIX (pasTbcUPUKALINIA:

1) OdunmanbHbie JHIla KOMIAHUW CPAaBHUBAIM YIPABICHUYECKHUE OTYETHI C
OXKHMIaHUSIMA AHAJTUTUKOB;

2) Ecnu noxoAHOCTh KOMIIAHMM ObUla HIKE OXHUIAEMOM, MEHeIKepam
MOPYy4aJIOCh HCHPABUTH MpoOJeMy U c@anbCUPUUUpPOBaTh PE3yNbTaThl B JIO00M
HEOOXOIMMBIN CII0C00;

3) danbumuBbie MOKYMEHTHI JAENATUCh [JIi TOTO, 4YTOOBI 3aByalMpOBATh
(anbIIKMBbIE MPOBOJIKH, BKIIOUEHHBIE B PMHAHCOBYIO OTYETHOCTD.

OcHoBubie yyacTHukn: CEO komnanun Puuapn Cxpamm. KocBenno: UBS
(kpynHeWmuid mBeHnapckuit GuHaHCOBBIM XonauHT) U Ernst&Young, xoTopsie
BBICTYNIAJIM ayIUTOPAMH KOMITAHHH.

Kak BckpbLioch: Puyapa Ckpaim npojian akuquyd KOMIIAaHWHW Ha 75 MITH JTOJUL.
CIIIA 3a neHp 10 TOro, Kak KOMIIAHWSA OTYMTalIach 00 OTPOMHBIX YOBITKax. JTO
BbI3BaJIo nojio3penus y SEC.

Hutepecno, uro Ernst&Young Tak M He CMOIJIM BBISIBUTH MacHITaOHbIE
(rMHAHCOBBIE MaxXWHAIIMK KOMIIAHUU JI0 CKaHJaJIa, HECMOTPS Ha TO, YTO ayIUPOBAIH
€€ HECKOJIBKO JIET MOAPAL. 3a napy JIeT 40 CKaHJana OHH AK€ IMOJYYUIN TUCBMO OT
omHoro u3 cotrpyaHukoB HealthSouth. YBonbHssICK W3 KOMIaHWW, OH HamUCAT
aynuropaM OYKBaJbHO cClenylouee: «¥ mens ecmwv ceedenus, umo y KOMHAHUU
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HealthSouth, xomopas pacnonoxcena 6 bupmuneceme, wmam Anabama, cepvesnvie
npoonemvr 6 oOyxeanmepuu. B 2001 200y HealthSouth kanumanuzuposana
onepayuonnvie pacxoovi. Heobxooumo 6321aHyms Ha ciedyiowue ciema pacxooos
no cocmosinuio Ha 31.12.2001: 7000, 7200 u 7995». IlucbMo coTpyaHUKa HE OBLIO
PACCMOTPEHO ayJIUTOPAMH HAJIJIEKAIIUM 00pa3oM.

Muoro mnpexacrtaButeneld  Beicmiero  pykoBojcTtBa  HealthSouth  Oplam
BbIXoAaMu U3 Ernst&Young, moaToMy OHM OY€Hb XOPOIIO MOAXOIWIH JJIS TOTO,
9TOOBI CKPHIBATh MaXWHAIMK OT OOIIECTBEHHOCTH, 0OMaHbIBasi KOMaHy ayJAUTOPOB.
Hampumep, MeHeXKMEHTY OBIJIO M3BECTHO, YTO MOpor maTtepuanbHOCcTH (threshold)
Ha TECTUPOBAHHE MPUXOI0B OCHOBHBIX CPEACTB y aAYJUTOPOB COCTABIISIT 5 THIC. JTOJI.
CIIA. DTo0 o3Hayano, 4ro N0 TOro BpeMeHu, moka coTpyanuku HealthSouth
MOKa3pIBJIM TIpuXoapl Ha MeHee S5 Teic. goin. CIIA, Takue TpaH3akIuu He
MOKPBIBAJIUCH Ay IUTOPCKUMU TiporieaypamMu E&Y.

OtBercTBeHHOCTH: CKpamy OblI ONpaBaaH Mo BceM 36 MyHKTaM OOBHUHEHUS
B (DMHAHCOBBIX MaxWHAIMAX, HO OBLI OCYXJEH 3a MOJKYyN ryOepHaTopa ITaTa
AnabamMa, 4TO MIPUBEJIO K 7-IETHEMY TIOpeMHoMY 3akiatoueHuto. Ho Bce ke Ckparu
BBIHYXIeH ObLT 3amutatuTh 81 mMitH. qosut. CIIA mtpada SEC s omiaTsl U3AEPKEK,
CBSI3aHHBIX C MOIIEHHHWYECTBOM. B xonme cymeOHoOro paszbuparenbctBa 15 Tor-
MEHE[)KEPOB, BKIIIOYas MATEPHIX OBIBIINX ()MHAHCOBBIX JIUPEKTOPOB, ITOITHCAIH
YUCTOCEPACUHbIC MPU3HAHUS W TMOJYYWSIM pa3indHblie Ccpoku. Kommanus
OCYIIECTBUJIA TIEPEBBIMYCK O0TYETHOCTH (restatement) 3a mepuoy ¢ 2000 mo 2003 rog.
UBS cornacuics Beimiatuth $217 M. mpomn. CIHIA BmajgensliaM IEHHBIX Oymar
HealthSouth Corp. B pamkax yperynupoBanus niena o anbcudukanud 0TYETHOCTH.
B 2009 romy Ernst&Young BeimiaTwi aknmpoHepam kommaHuu $109 muH. mosut.
CIIIA, a Bckope corjacwics TOIUIATHTH JeprkaTeiasMm ooymranuid $33,5 muH. mom.
CIIA, mnoarBepknas CBOWO TpyOyr0 XalaTHOCTh, HOMYIIEHHYIO TIpH ayauTe
HealthSouth.

3a0aBHblil ¢pakT: Ecou Ob1 Ckpamm 0OBUHUIIM MO BCEM OCHOBHBIM ITyHKTaM,
OH TIPOBEJN OBl 32 PEHIETKOM BCIO OCTABIUIYIOCS XKU3Hb, EMY T'PO3UJI TIOPEMHBINA CPOK B
oOwelt cnoxHoct Ha 650 Jer.

KoHTpoJ/ibHBIEC BONIPOCHI:

1. IlpuHumaer 11 HAOJIIONATENBHBIN COBET MEphI Uil oOecreueHus
TOTO, YTOOBI YJIEHbl HCIOJIHUTEIBHBIX OpPraHOB, HE BBIOJIHSIIONINE
yKa3aHHON 00s13aHHOCTH, MPUBJICKATUCH K OTBETCTBEHHOCTH ?

2. Tlouemy mpoOsieMa yperyiaupoBaHus KOH(IUKTAa HUHTEPECOB Ha
CETrOJIHAIIHHN IeHb aKTyajbHa?

143



I'IABA VI. PACKPBITUE UH®OOPMAIIUU
§ 6.1. 3agaun ¥ NPUHUMIIBI PACKPBITUA HHGOPMAIUKN

HarmoHaibHOE 3aKOHOJATEIBCTBO HE JIAET OMPEISTCHUS MOHSATHIO
«packppiTe HHpOpMaIuu» B oOmeM Buae. MIMEHHO u3-3a OTCYTCTBUS
3a)UKCUPOBAHHON TEPMUHOJOTUU B O3TOM 00JacTH, IyTAlOT TaKue
MOHATHS, KaK PacKpbITHEe HHGPOpPMAMM W IMyOJauKalus, oOecleueHue
JOCTYITHOCTH.

YroObl MOHATH, YTO K€ IMOAPA3yMEBACTCS TIOJ «PACKPHITHEM
uHopManuu», oOpaTMMCS K MEXKIYHAPOJHOW TMpPaKTUKE, KOoTopas
ompenensieT pacKpbiTue WHPOpPMAIMKM KaK aKTUBHBIC JIEUCTBUS KOMIIAHUU
10 TPETOCTaBICHUIO HWH(POPMAIIMU aKIMOHEepaM, TOCYJapCTBEHHBIM U
PETYIUPYIOITUM opraHam, MOTCHITNAILHBIM WHBECTOpAM,
OOIIECTBEHHOCTH W TPOYMM  3aUHTEPECOBAHHBIM  JIMIIAM  C
MCIIOJIb30BAHMEM COOTBETCTBYIOIIUX CITOCOOOB PaCKPBITHSI.

I NuBecTopbl xoTelu Obl 001a7aTh MOJHOW HHQpOpPMAIUMEH, YTO :
| IPOMCXOOUT C KOHKPETHOW KOMITAHMEW IJIsi TOrO, YTOOBI CPaBHUBATH
: WHBECTHUIIMOHHBIE  BO3MOXXHOCTH. AHAIW3 TOJBKO (DMHAHCOBBIX |
| TIOKa3arenei He o0ecreYrBaeT JOCTOBEPHOTO B3IUIAAa HAa OU3HEC U ero |

pazBurue! :

e - - - e e e o e O S S S S S B DS B B B B B B B B B B B B B e B s .

PackpeiTue uHpOpMALMM HEPEAKO MYTAOT C MPO3PAYHOCTHIO.
AKITMOHEpHBIE O00IIIeCTBA MOTYT pPacKpbIBaThb OTPOMHOE KOJIMYECTBO
uHpopmarmu, KoTopass He OyJeT MPEeACTaBIATh OCOOOM IEHHOCTH IS
[oJib30Baresicd. BaxHple CBEAEHUS IIPU  OTOM  MOIYT  OCTaThbCA
HEPACKPBITBIMU. PacKkpbIBaTbCs MOXKET HE OTHOCSIIASCI K  JIeNy
uHpopManus, WM, 4TO €lIe XYyXKE, PaCKpPhITUEM HHPOPMALUU MOMKHO
MaHHUIYJIMPOBATh TAKUM 00pa30M, YTOOBI CKPBITh PEANbHYI0 KApPTUHY J€IT
PEATPUSITHUSL.

[Ipo3paunocTs — 3TO, NPEXKAE BCEro, CTENEHb OTKPBITOCTH
aKIMOHEpHOTro oOmecTBa. Mepa MNpO3pPavyHOCTH OMPEAEISET B KaKOU
CTENEeHU OOIlEeCTBO MPEAOCTaBisgeT UWHGOPMAIIMIO O BHYTPEHHEH
CTPYKType, O €€ paboTe W pe3ysibTarax CBOEH nesTenbHoCcTH. Hamuuue
NPO3PAvYHOCTH SABJISIETCS BaXKHOW dYepTOM OOIIecCTBa, a HMHOTJIA U €€
HEOOXOJMMBIM 3JIEMEHTOM. Bo-TiepBBIX, MPO3pPavYHOCTh CHOCOOCTBYET
BBISBJICHUIO YCIIEIIHBIX W HEYCHELIHBIX IPOEKTOB JJISI UHBECTOPOB, UTO
OpUBOAUT K A(QPEKTUBHOMY pa3MElICHUI0 KamuTana. Bo-BTOpBIX,
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MPO3pPaYHOCTh CHUKAET  PHUCKH, BBI3BAHHBIE  BO3MOXHOCTBIO
ONMOPTYHUCTUYECKOTO TIOBEJCHUS CO CTOPOHBI MEHEIKMEHTa B
HEMPO3pavYHbIX 00IIECTBAX.

Yro kacaercsi oOecreueHHs JOCTYMHOCTH K HH(OpMaIu, TO 3TO
SBJISIETCSL OJTHUM M3 CIIOCOOOB PacKpbITUSI HHDOPMALIUK U TTOAPA3yMEBACT
nojJ; coOoi JAelcTBUSL OOIECTBA, TAPAHTUPYIOUIME 3aUHTEPECOBAHHBIM
JIUIIaM BO3MOKHOCTh HaXOXKJICHUS U MOJIydeHUs HHGHOPMAIMU B TIOPSIAKE,
YTBEPKACHHOM YIOJHOMOYEHHBIM OPraHOM OOIIECTBA.

OCHOBHBIMU CIIOCOOAMM PACKPBITHSI UH()OPMAITUU ABJISIOTCS:

— nyOnukanus cBenennit B CMUM  (mepuojuueckue TMedaTHBIC
W3/1aHus, UHTEPHET);

— HampaBlieHHe UH(OpPMAIlMd B COOTBETCTBYIOIIUE PETYIUPYIOITUE
OpTraHbl;

— HampaBlieHHe HWH(GOpMaAllMd B aJpec aKIUOHEPOB HMUTEHTA,
YYaCTHUKOB phIHKA IICHHBIX OyMmar;

— TMpeaoCTaBJCHUE JOCTYIa K CBEACHUAM, XPAHSIIUMCS 1O MECTY
HAXO0JICHUSI YMUTEHTA WU UHOMY aJIpecy;

— JIpyTHE CIIOCOOBI.

3auem HysrcHo packpvieamsv ungopmayuro? PackpbiTie HHPOpMAIUU
ABJISIETCS. OCHOBOIIOJIAral0IIUM MPUHIIMIIOM KOPIOPATUBHOTO YIIPABJICHHUS.
Cerognst packpeiTie HH(POPMALUK AKIIMOHEPHBIM OOIIECTBOM CIEAYET
BOCIIPUHUMATh U KaK JOMOJHUTEIbHOE CBUIETEIHCTBO CTAOUIBLHOCTHU
o01lleCTBa M BBICOKOTO YpPOBHSI KOPIOPATUBHOI'O VYIIPABICHUS, U Kak
AKITUIO MO MPUBJICYEHUIO TOTEHIIMATBLHBIX HUHBECTOPOB.

Taxxe packpeiTue HHPOPMAIIUN CBUACTEIBLCTBYET O MOJOTYECTHOCTH
JUPEKTOPOB aKIIMOHEpaM, MPO3PAYHOCTH OOIIECTBA M CIOCOOCTBYET
NOJJIEPKAHUIO T0BEPHUSI K OOILIECTBY.

CBoeBpeMEHHOE U HaJJIeKalllee  pacKpbeiTHe  MH(OpMauu
Ype3BBIYAiHO BaXKHO MJIsI aKIMOHEPOB, MOTEHIUAIBbHBIX WHBECTOPOB,
PETYJMPYIONIUX OPTaHOB U MPOUYUX 3aUHTEPECOBAHHBIX JIUII.

Ceifuac yXe HE BBI3BIBAET COMHEHHUSI TE€3UC O TOM, YTO BBICOKHIA
YPOBEHb «PACKPBIBAEMOCTH» M TPO3PAYHOCTh OTYETHOCTH TIOBBIMIAET
CTOMMOCTh oOmiecTBa. HMMEHHO TO3TOMY aKUHMOHEPbl M JIpyrue
3aMHTEPECOBAHHBIE CTOPOHBI TPEOYIOT BBICOKOTO YPOBHSI PACKPBITUSA
MHpOpMaIUH.

YpoBenb packpbiTus uHGOpManuu W (UHAHCOBAS MPO3PAYHOCTH
oOliecTBa — 3TO HE CaMOLIENb, & OJJHO U3 YCJIOBUM JOBEpHsS] MHBECTOPOB.
HNHBeCTOpHI TOTOBBI BJIOKUTH CBOW JICHBIM B «IIPO3pPAadyHBIC» OOIIECTBA.
HpyrumMu cioBamMu, XOTWUTE MPHUBJIEYL CTPATETUYECKOTO HHBECTOpa —
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yAenuTe oco00oe BHHUMaHWE IIPO3PAYHOCTH M BOMPOCAM PACKPBHITHSA
nH(pOpMaITUH.

3ajayd  MOJMTHKH PACKpbITUs HHPOpMANUM KOMIAHMH.
NudopmaninonHas TMOJIUTHKA OOIIECTBAa JOHKHA OBITH HaMpaBjcHA Ha
HanOojiee TOJHOE YJIOBIETBOpPEHHE HWH(POPMAIMOHHBIX MOTpPEOHOCTEN
aKIIMOHEPOB W  WMHBIX 3aWHTEPECOBAHHBIX JIMI[ B  JIOCTOBEPHOM
nHpopmarun 00 OOIIEeCTBE, €ro JeATEIbHOCTH U oOecrledyeHue
CBOOOJHOTO M HEOOPEMEHHUTEIHLHOTO JOCTYNA K JTaHHOW MH(pOpMAIIUK TTPU
COOJIIOJIEGHUM  pa3yMHOro  0OajaHca  MEXJy  OTKPBITOCTBIO U
KOMMEPUYCCKUMHU HHTEPECAMHM.
o e
I CucteMa KOpPHOPATUBHOTO YIIPABICHUS JOJKHA 06eCHe‘-II/IBaTB:
| CBOEBPEMEHHOE M JIOCTOBEPHOE PACKpBITHE HH(OpPMAaLMH IO BCEM
: BaKHBIM BOTIPOCaM, KacarolUMCs KOPIOpaIuy, BKIroYas (GUHAHCOBOE |
| TIOJIOXKEHHUE, PEe3YIbTAThl IEATEILHOCTH, COOCTBEHHOCTh U yIpaBjiIeHUE |
I B KOMITaHUH! :

OCHOBHBIMU ~ 3aJjlayaM{  TOJUTUKU  PACKpPbITUS  MH(pOpMauu
ABJISIIOTCL:

— CBOEBPEMEHHOE IMpeaocTaBieHWEe MH(POpMAUUU 1O  BCEM
CYLLIECTBEHHBIM BOIPOCAM, 3aTParuBalOLIUM JESITEebHOCTh OO0IIECTBa, B
HeJsIX COONIOACHUS NpaB aKIMOHEPOB, MHBECTOPOB, a TaKXKe JPYrux
3aMHTEPECOBAHHBIX JIUI] B IMOJYYEHHH WH(OpMalMH, HEOOXOIUMOW i
OPUHATHS PELICHUS] WJIM COBEPIICHUS HWHBIX JEUCTBUN, CIIOCOOHBIX
NOBJIUATH HAa (PUHAHCOBO-XO3SUCTBEHHYIO ACSATEIHLHOCTH O0OIIECTBA;

— oOecrnieyeHue JOCTYMHOCTH NyOonuyHoM wuHbopMauuu 00
00111eCTBE BCEM 3aMHTEPECOBAHHBIM JIUIAM;

— TIOBBIIICHUE YPOBHA OTKPBITOCTH W JOBEPUS B OTHOLIECHHUSX
MEXAy OOIIECTBOM U aKIMOHEpaMHU, KpPEeAUTOpaMH, MOTEHIUATbLHBIMU
MHBECTOpPaMU, NPO(hEeCCUOHAIIBHBIMU YYACTHUKAMM PhIHKA IIEHHBIX OyMar,
rOCy/IapCTBEHHBIMH OPTraHAMU Y HHBIMHU 3aMHTEPECOBAHHBIMH JINLIAMU;

— COBEpUICHCTBOBAHUE KOPIOPATUBHOTO YIPABJIEHUS B OOIECTBE;

— (opMupoBaHUe 0JIaroNpUATHOrO UMHUKa OOLIECTBRA;

— 3ammra oOlIecTBa OT peiAepcTBa U KOPHOPATUBHOTO IIAHTaXa
nyteM nposeneHus PR-ctparerui.

HpuHuunel  packpbiTua  uHpopmaumu. Ilpu  packpeiTun
uHpopMauuu O  CBOEH  JEATEIBHOCTH  OOIIECTBO  JOJKHO
PYKOBOJICTBOBATBCS OCHOBHBIMM IPHUHIMIIAMU TIOJUTHUKU PACKPBITHS
uH(pOpMaLIUU:
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— PpaBHOAOCTYHNHOCTh HWH(MOpPMAIMU  JIJI1  BCEX  AKIMOHEPOB,
WHBECTOPOB U JAPYTUX 3aMHTEPECOBAHHBIX JIHII;

— PaBEHCTBO IpaB BCEX AaKIIMOHEPOB M MX NpPEACTaBUTEICH MpHU
NpeAOCTaBICHUU UM HH(POpMALIIH:

— PeryJspHOCTh u CBOEBPEMEHHOCTD peaoCTaBICHUS
nH(popMaIuu;

— JIOCTOBEPHOCTH M MOJIHOTA HH(POpMALIHH;

— ONEpPaTUBHOCTD U JIOCTYMMHOCTh PacKpbhIBaeMOi HH(MOpPMAIINH;

— coOmogeHrne  KOH(QUICHIIMAIbHOCTH 1O  OTHOIICHHIO K
uH(pOpMalMK, COCTABISIIONIEH TOCYJIapCTBEHHYIO, CIY>KEOHYI0 WU
KOMMEPYECKYIO TalHY;

— KOHTPOJIb 3a UCIIOJb30BaHUEM HMHCANIepCKOM MH(POpMaLIHH.

[IpuHtMn paBHOMOCTYIMHOCTH HH(OPMAIUU ISl BCEX aKIIMOHEPOB,
WHBECTOPOB M JIPYTUX 3aUHTEPECOBAHHBIX JIMI[ O3HAYAET HUCIOJIb30BaHUE
oOIlIECTBOM  OJMHAKOBO  JIOCTYMHBIX JJiI BCE€X  aKIMOHEPOB U
3aMHTEPECOBAHHBIX JIUI] KaHAJIOB NIepeauyu HHPOPMAIIUH.

[Ipuniun paBeHCTBA MpaB BCEX aKIMOHEPOB M UX MPEICTaBUTEICH
Opu  TPEAOCTaBICHUM UM HUH(OpMalnMK O3HAYaeT OTBETCTBEHHOCTH
oOiiecTBa B 0O€CHEYEHUH BCEX 3aMHTEPECOBAHHBIX CTOPOH PAaBHBIMU
BO3MOKHOCTSMH B TIOJIydeHUHM  HWHPOpPMAIMKA, YTO  HMCKJIIOYaeT
MPEUMYIIIECTBEHHOE TOJ0KEHNUE OJJHUX 3aMHTEPECOBAHHBIX CTOPOH Tepe
apyrumu. OOILECTBO TapaHTUPYET HEUTPAIbHOCTh MPEIOCTABISIEMON
uHopmanuu. Mudopmanus He sBIsSETCS HEUTpaJbHOM, €CliM BBHIOOp €€
cojiepKaHus Wik (HOPMBI TIPEAOCTABICHUS MOXKET JaTh MPEUMYIIECTBA B
NPUHATHAN PEIICHUN OJHUM 3aMHTEPECOBAHHBIM CTOPOHAM Tepe] APYTruMu
WIM UMMEET 1EJIbI0 JOCTHXKCHHE OIPEACIICHHBIX pe3yJbTaTOB WJIU
MMOCJICICTBUH.

[IpuHiun peryiaspHOCTH W CBOEBPEMEHHOCTU TIPEIOCTABIICHUS
uH(popMaIMu O3Ha4aeT OTBETCTBEHHOCTh OOIECTBA B COOIIOJICHUU
CPOKOB M CHCTEMHOCTH TMpENOoCTaBiIeHUs UHGOpPMALIMH, OMpeaeTIEHHBIX
KaK 3aKOHOJATEIIbHO-TIPABOBHIMM  aKTaMH, TaK W BHYTPEHHUMHU
perIaMEeHTUPYIONUMHU  JJOKyMeHTaMHu. (OOIIeCTBO OCO3HAET 3HAYEHUE
PETyJISIPHOTO MpeaocTaBieHuss UHGOPMAIMK aKIIMOHEpaM, UHBECTOpaM U
BCEM 3aMHTEPECOBAHHBIM CTOPOHAM, KaK HEOOXOJIWMOIro YCJIOBHS
NOHUMAHUS WMHU JIEATCJIHBHOCTH OOIIECTBAa B IIEJIOM M PeaU3yeMbIX
IIPOU3BOJICTBEHHBIX, HHBECTUITMOHHBIX, COITMATIBLHBIX M JIPYTHX MPOCKTOB.
Nudopmaius npenocTaBisieTcsi B COOTBETCTBUU C (PAKTOM COOBITHS TO
CTETMEeHU €ro 3HaUYUMOCTH U C YUYETOM CBOEBPEMEHHOCTH €ro MyOJIMYHOTO
PaCKPBITHSL.
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[IpuHuMIT AOCTOBEPHOCTU W TMOJHOTHI O3HAYAaE€T OTBETCTBEHHOCTH
oOlecTBa B NPEAOCTABICHUM CBOMM  aKIMOHEpaM U JAPYrUM
3aMHTEPECOBAHHBIM  CTOpPOHAaM  HMH(OpPMAIMU,  COOTBETCTBYIOLIEH
JNEUCTBUTEIIBHOCTH M JOCTAaTOYHOM JJisi TOHUMaHUA B TOJHOM OOBEME
packpbiBaemMoro ¢akrta Wik coObITusa. OOLIECTBO CIAEAUT 32 TEM, YTOOBI
npeaocTaBiisieMasi MHpopmalus He Oblla UICKa)KEHA TPEThUMHU JIUIIAMU U B
ciyyae OOHapyKeHHMsT T0J00HOTO (akTa MNPUHUMAET MEPBl IO
UCKIIIOUCHUIO MCKaKeHUM M omubok. OOIIecTBO HE YKJIOHSETCA OT
PACKpPBITHSI HETATUBHOW MHpOpMaIuu o ce0e, eciu Takasi HHpopmalus He
ABJISIETCS KOH(MUACHIIMATIBHOM M CIIOCOOHA TIOBIUATH Ha TMPUHSITHE
WHBECTUIIMOHHBIX WIH JIPYTUX PEIICHUN 3aNHTEPECOBAHHBIMU CTOPOHAMMU.

[ToMrmoO 00s3aTENBHO pacKpbiBA€MOW HH(pOpMALUKM, OOIIECTBO Ha
100pOBOJILHOM OCHOBE MPEAOCTABISIET MHPOPMALIMIO 11O CBOEH TEKylIeH U
IUIAHUPYEMOM  MPOM3BOJACTBEHHOM WM JAPYroM  JEATEJIbHOCTH,
KOPIIOPATUBHOM COLIMATIBLHOM OTBETCTBEHHOCTH U APYTYI0 MHPOPMALIUIO B
Hessx 0ojee moJTHOro MOHUMAaHUSI BCEMU 3aMHTEPECOBAHHBIMU CTOPOHAMU
JeSTEIbHOCTH O0IIeCTBA.

[IpyHIMTT OMEPaTHBHOCTH O3HAYAET OTBETCTBEHHOCTH OOIIECTBA B
NpPEAOCTaBICHUU HauOosiee CYIIECTBEHHON HWH(OpMaluM, Kacarouiencs
0co000 3HAYMMBIX (DaKTOB M COOBITUM W 3aTparuBarolllel HHTEpPEChl
aKIIMOHEPOB U JIPYTUX CTOPOH, B T.4. MPHU HEOOXOAUMOCTH MPUHITHSI UMU
COOTBETCTBYIOIIUX PEIICHUH, B MAKCUMAJIbHO KOPOTKHUE CPOKH.

[IpuHIMN JOCTYyNMHOCTH WHGOPMAIIMK O3HAYaeT BBIOOP OOIIECTBOM
TaKMX KaHAJIOB paclpocTpaHeHUs HWHGOpPMAIMU, OCTyH K KOTOPHIM
ABJISIETCS ISt 3aMHTEPECOBAHHBIX CTOPOH CBOOOIHBIM,
HEOOPEMEHUTEIBHBIM U MaJIO 3aTPATHBIM.

[IpyHUM ~ KOHTPOJII 32  WCIOJB30BAHMEM  MHCAUIAEPCKOU
nHbOpMaIMd U KOH(PUIASHIIMAIBHOCTH IO OTHOIICHUIO K HHGbOpPMAIUH,
COCTaBIIAIONIEH TOCYJapCTBEHHYIO, CIYXKEOHYI0 HJIH KOMMEPYECKYIO
TallHy O3HA4aeT OTBETCTBEHHOCTh OOIIECTBA B 3aluTe MOJ00HOMU

uH(popmanuu CpeacTBaMu 151 criocobamu, ONpeACIEHHBIMU
JNCUCTBYIOIIMMHU 3aKOHAaMH UM BHYTPEHHUMH pErIaMEHTUPYIOIUMU
JOKYMEHTaMHU.

TexHnueckui KOMUTET MEXIyHAPOAHOU OPraHU3aALMA KOMUCCUN 110
IICHHBIM OyMaram paszpaboTtay 0oJiee JeTalbHBbIE W JKECTKUE MPUHIIUATIBI
packpbiTusi MHGOpPMAlMM W OTYETHOCTU O CYHIECTBEHHBIX (haKTax,
KOTOPYIO JOJDKHBI TPEJCTaBJISTh JUCTUHTOBBIE KOMIaHWU. Takue
IPUHLUIIEI BKIFOYAKOT.:

! Principles of Ongoing Disclosure and Material Development Reporting by Listed Entities, 10SCO,
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— CYILECTBEHHOCTh HMH(OpPMAIIMM C TOYKU 3PEHUS TMPUHSTUS
MHBECTOPaMU HHBECTULIMOHHOTO PEIICHUS;

— CBOEBPEMEHHOCTh PaCKphITHS HH(POpMaLINH;

— OJHOBPEMEHHOE PACKpPbITUE HICHTUYHOW MH(OpPMALUU BO BCEX
IOPUCIIUKIUAX, B KOTOPBIX IIEHHbIE OyMaru BKJIIOUEHbI B IUCTHHT;

— pacrnpocTtpaHeHue HHGOpMAIMU C IOMOIIBI0 3((PEKTUBHBIX U
CBOEBPEMEHHO IMPUMEHSAEMbIX MEXaHU3MOB;

— KPUTEpPHUHU PACKPBITUS HHPOpMauu — uHPopmaIus A0JKHA ObITh
OOBbEKTUBHOM, HE BBOJAIICH B 3a01yKJI€HUE, JOCTOBEPHOU, U B HEUM HE
JOJIKHO OBITH CYIIECTBEHHBIX YIYIICHU;

— paBHBIM MOAXOA K pacKpbiTUi0 HHPOpPMAIMUM — HHUKaKas
uH(opMalMsi HE MPEIOCTaBISETCS OTIEIbHBIM HMHBECTOpPAM W HHBIM
JUIAM JI0 TOr0, KaK OHa MyOJIMYHO PaCKpPhIBAETCS;

— BBINIOJHEHUWE  00s3aTeNbCTB B OTHOIICHUU  PACKPBITHUS
nH(popMaIuu.

PackpbiTHe wuHpoOpManuMu B  Pa3jiMYHbIX AKIHMOHEPHBIX
o0mecTBax. AKIIMOHEPHBIE 00ILIECTBA 10 CBOEH SKOHOMUYECKOU IPUPOJIE
ABJISIIOTCSL YYaCTHMKaMU pPBIHKA IEHHBIX OyMar, YCTaBHBIM KamuTall
KOTOpPBIX (OPMHUPYETCSI yKE€ Ha JTalle YUYPEKICHHs OOIIecTBa IyTEM
OIUIaThl pa3MelaeMbix akiui. M XOTs akiuu Jajneko He BceX OOIeCTB
CBOOOJIHO OOpallarTcs Ha OUpiKe, cama UX MpaBoOBasi MPUPOJIA, MOPSIOK
OTUYXKJICHUS, TTPEJOCTABIISIEMbIE UMM TIpaBa TAKOBBI, YTO HEOOXOIAMMBIM
YCIIOBUEM HOPMAJIBHOM JEATEIBHOCTH AMHUTEHTOB WU ITOCTPOCHUS HMH
HOPMAaJIbHBIX B3aUMOOTHOIIIEHUM C WHBIMM YYACTHHUKAMHU PBIHKA I[EHHBIX
Oymar siBisieTcsl UX UHPOpMaIMOHHAS! OTKPBITOCTh U MPO3PAYHOCTb.

C oTOM 0enp0 B 3aKOHOJATEIIBHOM IOPSJKE HA SMHUTEHTOB
BO3JIaraeTcsi 00S3aHHOCTh PETYJISIPHO U MOJHO PACKPBIBATh MH(POpMALIHIO
0 cBoed JnesTtenbHOCTU. [lpu 3TOM TOPSAOK M OOBEM pacKpbIBAEMOM
uHpopmaruu TEM BBIIIE, 4YeM AaKTUBHEE BOBJICYEH OMHUTEHT B
JEeSATEILHOCTh HA (DOHIOBOM PBIHKE.

CornacHo IlpaBunam mpenocTaBiieHuss U MyOauKanuu UHQopmanuu
Ha pBIHKE IEHHbIX OyMar, YTBEp)KJCHHbIE MPUKA30M TI'E€HEPaTIbHOTO
mupektopa  lleHTpa  mo  KOOpAMHANIMKM W KOHTPOJKO 32
(GYyHKIIMOHMPOBAHUEM pBIHKA IEHHBIX Oymar npu ['OCKOMKOHKYpEHIMU
PecnyOiuku  V36ekucran or 24 wurons 2012 roma Ne 2012-13! nopn

October 2002, www.iosco.org.

1 BapeructprpoBan MunucTepcTBOM focTHiu Pecryomuku Y36ekuctan 31 wronsa 2012 r. PerucrpanuoHHbIi
Ne 2383 // Cobpanue 3akoHOmaTenbeTBa Pecryomiku Y3oekucran, 2012 r., Ne 31, cr. 369; 2013 r., Ne 49, cr.
641;2014 1., Ne 41, ct. 515; 2015 1., N0 43, ct. 551; 2016 1., Ne 50, cT. 570
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packpbiTueM HWHGOpPMALMM TOHUMAETCsd OO0OECleUeHHe JOCTYMHOCTU
uHpopMalMK Ha pPBIHKE IEHHBIX OyMmar 3aMHTEPECOBAHHBIM JIHIIAM
HE3aBUCUMO OT ILieJie TmoyiydeHus: JaHHoW wuHdopmaiuu B (dopMmax,
rapaHTUPYIOIINX €€ HaXOXKJACHHE U mojiydeHue. Tak, Harpumep, SMUTEHT
packpbiBaeT HMHGPOPMAIMIO B MPOCHEKTE SMHUCCUM IIEHHBIX Oymar, B
€KEKBapTAJIbHOM M TOJOBOM OTYETE 53MUTEHTa, B COOOIICHHUSIX O
CYILIECTBEHHBIX (paKTaX B JIEITEIBHOCTH SMUTEHTA.

Bmecte ¢ tem, akimuoHepHoe oOmiectBo ¢ 1 sHBaps 2015 roma
00s13aHO pacKpbIBaTh Ha CBOEM O(UIMAIBLHOM BeO-caliTe uHpopMaluio, a
Takke WHYI0 HHGOpMalMIO, yKa3aHHYH0 B 3akoHe «OO0 aKIMOHEPHBIX
oOliecTBax M 3alliTe IpaB akiMOHEpoB» U [losokeHun o TpeOOBaHUAX K
KOPIHOpPAaTUBHBIM BeO-caliTaM aKIMOHEPHBIX OOIIECTB, YTBEPKIACHHOM
noctaHoBieHueM KabOunera MunuctpoB PecnyOnuku Y30ekucrtan oT 2
utosst 2014 roga Ne 176 «O Mmepax 1o JajibHEUIIIEMY COBEPIIEHCTBOBAHUIO
CHCTEMBI KOPHOPATUBHOIO YIIPABIEHHS B aKIMOHEPHBIX OOLIECTBAX»?, a
TaK)X€ aKIMU KOTOPOTO BKJIFOYEHBI B JIMCTUHT (POHIOBOM OMPKH, 003aHO
packpbIBaTh Ha oGUIMATBLHOM BeO-caliTe (OHIOBOM OUPKU TEKCT yCTaBa
oOlecTBa, BKJIIOYAs M3MEHEHHUs] M JONOJHEHHUS K HEMY, a TAKKE HHYIO
nH(pOpMaITHIO, TMOJJICKAIIYI0 0053aTEIPHOMY PACKPBITHIO, B TOPSIIKE,
YCTaHOBJIEHHOM 3aKOHO/IATEJIbCTBOM.

B coorBercTBUM ¢ pexkoMeHnauusMu Kopekca KOpHOpaTUBHOTO
ynpasieHus PecnyOnuku Y30ekuctaH uisi oOecreueHus] MpOo3pavyHOCTH
JeATEeIbHOCTH aKI[MOHEPHOT'0 OOIIeCTRa:

— OMNpENeNsIIOT SICHBIE KPWUTEPUU OTHECeHHMs] HHPOpMaluu K
KaTeropusiM KoH(PpUACHIMaIbHON UHPOpPMAIIMK, KOMMEPUYECKOU TalHBbI, a
TaK)Ke CBEJIEHUM, KOTOPbIE MOTYT MOBIUSATh HA U3MEHEHHE LIEHbI aKIIU;

— o0ecrneunBalOT NyOJHMKALMIO MOJJIeKAIEeH 005S3aTEIbHOMY
pPacKpbITUIO MH(POPMALMU HA CaliTe aKIIMOHEPHOI'O OOIIECTBA U B JAPYIUX
UCTOYHHUKAX, MPETYCMOTPEHHBIX 3aKOHOJATEIbCTBOM, C MEPEBOJAOM Ha
aHTJIMUCKUNA, PYCCKUI U JIpYyTue SI3bIKH, YIOOHBIE aKIIMOHEpaM U JAPYrUM
3aMHTEPECOBAHHBIM CTOPOHAM, B TOM YHCII€ MHOCTPAHHBIM UHBECTOPAM;

— packpbhlBalOT Ha 00mEeM COOpaHMM AaKIIMOHEPOB  pa3Mep
BO3HArpaKJI€HUS U KOMIIEHCALIUN UCTIOTHUTEILHOTO OpraHa;

— nyOJHMKYIOT Ha calTe aKIUOHEPHOro OoOIlecTBa CBEACHHUS 00
UCIIOJTHUTEILHOM OpraHe U olleHKe 3(P(EKTUBHOCTU €r0 ACSITEIbHOCTH, O
CTPYKTYpE  aKIMOHEpPHOrO0  KaluTaja  akKIMOHEPHOro  0OIlecTBa
(akmoHepsl ¢ nosei cebiie 20%);

2 Cobpanne 3aKkoHOMAaTebCTBA Pectrybmukn Y30ekucran, 2014 1., Ne 27, cr. 329; 2015 1., Ne 39, cr. 507.
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— nyOJuKyrOT OOOCHOBaHMS MpeAjaraeMoro pacmupeseieHus
YUCTOW TPHUOBLUIN, pa3Mepa JIUBHUJIICHIIOB, OILIGHKH WX COOTBETCTBUS
MPUHSATON B aKIIMOHEPHOM OOIIECTBE AUBUJICHIHOMN MOJUTUKE, a TAKXKE, B
ciliy4ae HEOOXOIMMOCTH, TOSICHEHHS W HDKOHOMHYECKHE OOOCHOBaHUS
00bEMOB HAIpPABJICHHS ONPEACICHHON YaCTU YUCTOW NMPUOBUIM HA HYKJIbI
Pa3BUTHUS aKITMOHEPHOTO OOIIIECTBA;

— TIPEACTABISAIOT B pa3yMHBIE CPOKH IO TPEOOBAHUIO aKIMOHEPOB
MHYI0 uHOpMaIMi0 00 aKIMOHEPHOM OOIIECTBE (32 HCKIIOUYCHUEM
KOHQUICHIIMATLHOU HWH(OpMaIiu, KOMMEPYECKOM TalHbI), KOTOpas
HE0OX0/IMMa aKIMOHEpaM U UHBECTOPAM.

OOmiecTBa, NPUBEPKCHHBIE BHEAPCHUIO HAWIYYIIEH MPAKTUKH
KOPIOPATUBHOTO yMOpaBJICHUS U CTpeMsluvecs OBbITh HE MPOCTO
«IUCHUIUTMHUPOBAHHBIMUY», a TEPEIOBBHIMA B BOMPOCAX PACKPBITHUS
uHpOpMaIlui, HE MOJDKHBI OTPAHUYMBATBCS TOJBKO BBIIICYKA3aHHBIMU
TpC6OBaHI/I${MI/I, d IPUMCHATH HA IMPAKTUKEC MCKAYHAPOAHBIC ITPUHIUIILI U
CTaHJapPTHI.

:_ CucteMa KOpIOPATUBHOTIO YIPaBJICHUS JOJDKHA OOECleunBaTh :
| CBOEBPEMEHHOE M JIOCTOBEPHOE PACKpBITHE HMH(OpPMAalMH IO BCEM
: Ba)KHBIM BOMPOCaM, KacaroUuMCcs KOPIOpaluy, BKJIOYas (PUHAHCOBOE |
| TIOJIOXKEHHUE, PE3YIIbTAThl IEATEILHOCTH, COOCTBEHHOCTh U yIpaBjiIeHUE |
| B KOMIaHuH! :

Cornacio IIpuHmunam O3CP  «CBOEBPEMEHHOMY  PaCKPBITHIO
HNOJJICKUT TMOJHAs WU TOYHAsg HHQPOpMaluUs IO BCEM CYIIECTBEHHBIM
BOIIPOCAM, KacalwIIMMCS KOPHOpAalMHM, BKJIOuYas €€ (PUHAHCOBOE
MOJIOKEHUE, pPE3yJbTaThl JEATEIbHOCTU, CTPYKTYpY COOCTBEHHOCTH U
YIIPaBIICHUEY.

KiroueBoe MmoHsATHE, KOTOPOE JIEKUT B OCHOBE PEKOMEHIALMI, 3TO —
HNOHATUE CylIeCTBEHHOCTH MH(popManuu. CylIeCTBEHHOW CUUTAETCS TaKas
MH(OpMaLsl, HEPEICTABIICHUE WM UCKAKEHUE KOTOPOM MOKET 0Ka3aTh
BJIUSHHE  HA  OKOHOMMYECKHWE  pEIICHHs,  INPUHUMAEMble €€
MOJIb30BATEIIAMH.

CylIeCTBEHHOCTh  TaKK€ OINpelenseTcd KakKk XapaKTEepUCTHKa
uHboOpMallMM WU  COOBITHS, KOTOpass o0O0yCIaBIMBaeT JAOCTATOYHYIO
3HAYUMOCTh TAaKOBBIX, TMO3BOJSIONIYI0 KM BIMATH Ha UEHY aKUul
aKIIMOHEPHOT'O OOIIEeCTRA.

[IpuMeHeHre TOHATHUS CYUIECTBEHHOCTH TO3BOJIIET 0O0IIecTBam
n30eraTh PacKphITUS UYPE3MEpPHO MOJAPOOHON uHPOpMaILMH, KOTOpas, B
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KOHEYHOM CYETe, HE€ IPUHECET HUKAKOM IIOJb3bl TEM, KOMY OHa
aIpecoBaHa.

[Ipuanuner OOCP  mpegycMarpuBarOT  pPACKPBITHE  BCEU
CYIIECTBEHHON MH(POPMAIIUU B CIEAYIOIINUX 00IaCTAX:

— pe3yabTaThl GUHAHCOBOM U ONEPAIMOHHOM JeSITEIbHOCTH;

— 3aga4d oOIIeCTBa;

— CTPYKTYypa COOCTBEHHOCTH;

— WICHBI UCIIOJHUTEIBLHOTO OpTraHa U JOJKHOCTHBIC JIMIA, & TAKKE
MOJTy4aeMO€ UMH BO3HArPaXKJICHUE;

— TPOTHO3UPYEMBbIE CYIIECTBEHHbIE (DAKTOPHI PUCKA;

— CYIIECTBEHHBIC BOMNPOCHI, CBSA3aHHBIE C 3aUHTEPECOBAHHBIMU
JTULAMUY;

— CTPYKTYpa Y OJIMTHUKA YIIPABJICHHUS.

PackpbiTue (puHaHCOBOM uH(popMaLUn. AKIIMOHEPHBIM
oOlecTBamM CleAyeT pacKphiBaTh HHGOPMAIMIO O pe3yjibTaTax CBOEH
(UHAHCOBOW U ONEPATUBHOM JAesATEIbHOCTH. BO BceM Mupe mpakTUYECKU
BO BCEX KOJIEKCAX KOPHOPATHUBHOIO ympasieHus, B npuHuunax OICP u
kputepuax MCKV?Y, noxnmage Konbepu mpemycMOTpEHBI MOJNOKEHHS,
npsiMO  OOSI3bIBAIONIME  PYKOBOACTBO  KOMIIAHMN  MPEOCTaBIISThH
aKI[MOHEpaM U JPYTrMM 3auHTEPECOBAaHHBIM CTOpPOHaM HWH(OpMAIUIO O
pe3yiabTaTax (MHAHCOBOM U OMEPATUBHOMN JEATEIbHOCTA KOMIIAHUU C TEM,
yTOOBl ~ MOJB30BAaTENd  TakOW  WHPOpMaAMU  HUMEIU  JOJDKHOE
MpPEJICTaBJICHUE O XapakTepe Ou3Heca, TEKYIIEM IOJO0XKEHUU A€l U
MEePCIEKTUBAX PA3BUTHUSI KOMITAHUH.

KauecTBO packpbiBaeMoi MH(POPMALIMKM, BO MHOTOM, 3aBUCUT OT T€X
CTaHJIapTOB (PUHAHCOBOM OTYETHOCTH, Ha 0a3e KOTOPBIX TOTOBHUTCS U
packphIBaeTcs Takas uH@popmaiys. B mocnennne HECKOIBKO IeCSITUICTUI
MPOMCXOJUT Bce OoJbiiee COJMXKEHHE CTaHAApPTOB (PUHAHCOBOM
OTYETHOCTH U MX MpPEBpallCHHE B €IWHBIN HAOOp IIMPOKO MPU3HAHHBIX
CTAaHJAPTOB TAKOWM OTYETHOCTH, HE HMEIOMMUX IOPUCIUKIITUOHHOU
npuBs3kd. [[IMpoko NPU3HAHHBIM ATAJOHOM B 3TOM OOJACTH SBISIOTCA
Mexnaynapoauele  craHgapthl  (uHancoBoil otduetHocTH (MC®O),
pa3paboTaHHBIC MEKTYHApPOHBIM COBETOM o CTaHAapTam
OyXraJITepCKOro yyera.

Kpome Toro, ¢uHaHcOByr0 HH(pOpPMALMIO MOXHO CHelaTh Ooliee
MOJIC3HOM 3a CUET PACKPBITHUS JOTOJHUTEILHON UH(POPMALIMK, HATIPUMED,

! Mexnynaponnas ceth kopropartusnoro ympasinenus (International Corporate Governance Network) -
HCKOMMCPUYCCKAasA acconranus, HaXOoAAMAasiCa 10O }OpHC,Z[I/IKL[I/ICﬁ Anrmmu u Yanueca. HOI[pO6HCCZ
WwWw.icgn.org.
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YVIPABICHYECKOW OLECHKM UM JIETAJbHOIO aHajau3a oOT4deTa. Takxke
HEO0OXOJMMO yKa3aTh BO3MOXKHBIE U CYIIECTBYIOIIME PUCKH, KOTOpPHIC
YUYUTBHIBAIUCH TPU TIOATOTOBKE U TMPEICTAaBICHUU WHPOPMAIUU O
(MHAHCOBBIX pe3yibTaTax OOIIECTBA C TEM, YTOOBI TOMOYh MHBECTOPAM
MOHSATh PHUCKH, HAa KOTOpPbIE OHM HUJIYT, MOJarascb Ha CYXACHUS
PYKOBOJICTBA.

B HEKoTOpBIX cCllydasx CTaHAapThl (UHAHCOBOH OTYETHOCTH
NPEANKMCHIBAIOT PACCUYMTHIBATh CTOMMOCTH OTPEJICIICHHBIX aKTHBOB Ha
OCHOBE WX CIpaBeJIMBOM cTOMMOCTU. OJIHAKO €CIIM Hapsay ¢ aKTUBaMH,
U KOTOPBIX CYIIECTBYIOT pa3BUTBIE PBIHKH, Yy OOIIECTBA MOTYT
HaXOJIUTbCS AKTHBBI, CIPaBEIJIUBYI0 CTOMMOCTh KOTOPBIX OIICHUTH
JI0CTaTOYHO TPYAHO, MOXKET BO3HUKHYTh CHUTYyalMsi HEOOBEKTUBHOU
omeHKH. B Takux ciydasx pPyKOBOJCTBY HEOOXOAMMO IIPEIOCTaBUTH
aKIIMOHEpaM W JIPYTMM 3aWHTEPECOBAHHBIM CTOPOHAM JOTIOJHUTEIIHLHBIC
rapaHTHH, HaApUMeEp, cooO0Ias UM O TOM, YTO HE3aBUCHMBIC ayJIUTOPBI
TIPOBEPHIIA PACUEThI CIIPABEITMBON CTOMMOCTH aKTHBOB.

MHorre akmuoOHEphl W 3aWHTEPECOBAHHBIC CTOPOHBI JKEJIald Obl
noyiy4aTh HMH(OpPMaILUIO, TOATBEPXKIAIONMIYI0 TO, YTO PYKOBOJCTBO
oOmmecTBa JACHCTBYeT B MHTEpPEcax BCEX AaKIMOHEPOB, a HE CTPEMHTCS
oOecreunTh  HEONpaBIAaHHYIO  BBITOJy  CBSI3aHHBIM  CTOpPOHAM.
BonpImMHCTBO HaAIMOHATBHBIX CTAHIAPTOB (PMHAHCOBOM OTYETHOCTHU, B
ToM uuciie MCDO, TpeOyroT moapoOHO pacKpbiBaTh MUHGOPMALIMIO IO
naHHoMy Bompocy. OpHaKo B TeX cCiydasx, Korjga TpeOoBaHHUS K
(MHAHCOBOUM OTYETHOCTH SIBJISIOTCS MEHEE KECTKHUMHU, PEKOMEHIYETCS B
COOTBETCTBUU C HaWIydllled MPaKTHKOH pPACKPhIBaTh, KaK MHUHHUMYM,
CIeNyIONIyl0 HWH(POPMAIUIO: 3HAYUTENbHBIC CICITKH CO CBS3aHHBIMU
CTOpOHAMHU, XapaKTep, TUIl U OCHOBHBIC YCIOBUS CAEJIOK CO CBSI3aHHBIMU
ctopoHamu. CiienyeT TakKe pacKpbIBaTh MPOIECC MPUHATHS PEIICHUH 00
YTBEPKACHUU  CHIEJIOK CO  CBS3aHHBIMU  CTOpOHaMH.  YJeHBI
HAOI0JaTEIbHOTO COBETA W MCIOJHUTEIBHOTO OpraHa JIOJDKHBI
packpbiBaTh HMHGOpPMAIIMIO O JIFOOBIX CYIIECTBEHHBIX HWHTEpEcax B
oTrepalusaX WA UHBIX BOIIPOCAX, 3aTPAaruBarOIUX OOIIECTBA.

OO61uenpu3HaHHoO, 4TO PYKOBOJICTBO oO1ecTBa HECeT
OTBETCTBEHHOCTh 3a JIOCTOBEPHOCTh, CBOEBPEMEHHOCTh OTYETHOCTH O
(MHAHCOBBIX pe3yJibTaTax JeaTeNbHOCTH 001ecTBa. ClenyeT pacKkphiBaTh
uHpopMannio 00 OTBETCTBEHHOCTH PYKOBOACTBA B  OTHOUIECHUU
packpbiBaeMOi  (UHAHCOBOM HWH(OpPMALIMHK, H3JI0XKUB OO0SI3aHHOCTH
PYKOBOJICTBAa MO OCYIIECTBJICHHIO HAJ30pa 3a MPOIECCOM MOJATOTOBKU
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(MHAHCOBOW OTYETHOCTH. DTO MOMOTAeT YKPENUTh MOHUMAHHUE TOTO, YTO
PYKOBOJICTBO HECET OTBETCTBEHHOCTH 32 TPAHCIIAPEHTHOCTb.

[IpakTHyecku BO BCEX KOAEKCaX KOPIOPATUBHOTO YIPABJICHUS
YCTaHABJIUBACTCS OCHOBHAs OTBETCTBEHHOCTh HAOIIOJATEIHLHOIO COBETA
3a MPOBEPKY (PUHAHCOBOM OTUETHOCTH, €€ MPEIBAPUTEIIBHOE YTBEPKICHUE
U TnpenoctaBieHue akiuoHepaM. Korga o0s3aHHOCTH HAOJIOATEIBHOTO
COBETa B JTOM 00JaCTH YETKO HW3BECTHBI, 3TO IOBBIIIAET YBEPEHHOCTh
aKIIMOHEPOB U JPYTUX 3aMHTEPECOBAHHBIX CTOPOH B JIOCTOBEPHOCTH
(MHAHCOBOM OTYETHOCTHM WU TPABAMBOM OTPAKCHUU TOJIOKEHUS i€l B
0011IECTBE.

Hwuxe npuBeneHsl 0CHOBHBIE (hOPMBI (DMHAHCOBOM OTUYETHOCTH:

— OT4eT O NpuUOBUIIX U YOBITKAX COAEPXKUT HHPOPMAIUIO O
JEATEeIbHOCTH OOIIEeCTBA 3a OTUYETHBIM MEPUOT U OTPAXKAET YCTOMUYHUBOCTH
Om3Heca;

— OyXTaJITepCKUi OanaHC OTpa)kaeT COCTOSHHE aKTHUBOB, KanuTalla
1 00513aTeJIbCTB O0IIIECTBa HA KOHKPETHYIO JaTY;

— OT4YeT 00 M3MEHEHMSIX B KamuTajie OTpakaeT BCE M3MEHEHUS B
YCTaBHOM, PE3EPBHOM KallUTalle, a TakXKe HepacIpeaeeHHOW MpUObLIN,
COJIEP>KUT UH(POPMAIMIO O pe3epBaX U YUCTHIX AKTUBAX;

— OTYET O JBWXXCHHUM JICHEXKHBIX CPEACTB OTPak)aeT HCTOUYHHUKU
JICHEKHBIX CPEJICTB JIJIS OOIIECTBA U HAMPABJICHUS UX UCIIOIb30BaHUS;

— TMpuMedyaHus K  (UHAHCOBOW  OTUETHOCTH  SIBJISIFOTCSA
HEOTHEMJIEMOM 4acThl0 (MHAHCOBOM OTYETHOCTHU U  PACKPBIBAIOT
JOTIOJIHUTEIbHYIO HH(OpPMAILMIO, KOTOpash HE MpeACTaBlieHa B caMou
(GbYHAHCOBOM OTYETHOCTH, HO HeoOXoawma s €€ JOCTOBEPHOM
UHTEPIpETaIUH.

Hano ormeruth, uto MCDO peKOMEHIYIOT NPEACTABIATH OTYET
pykoBojcTBa (Management’s discussion and Analysis), coaepxanuii
OCHOBHBIE€ XAPAKTEPUCTUKH (DHUHAHCOBO-XO3SIUCTBEHHOM NESITEILHOCTH U
(hMHAHCOBOTO COCTOSIHUSA o0111ecTBa, OCHOBHBIE (bakTopbl
HEOIPEICICHHOCTH, BIUAIONIME Ha €€ AeATeIbHOCTh. TaKkoil OTUeT NOJIKEH
JIOTIOJIHATh  (PUHAHCOBYIO  OTYETHOCThb, OBITh  OPUEHTHUPOBAH  HAa
MEPCIEKTUBY, YJENISITh OCHOBHOE BHUMAHHE YBEIUYECHUIO CTOMMOCTHU
Ou3zHeca B JOJIOCPOYHOM TMEpPCHEKTHBE, COAEpk aTh HH(POPMAIIHIO,
CYIIECTBEHHYIO JIJI PUHSTHUS PEIICHUS MMOJIb30BATEISIMU.

[Ipu coctaBnennn (HUHAHCOBON OTYETHOCTH HEOOXOIUMO YYECTh,
YTO i1 TIOJB30BaTeNie BaXHO HE NPOCTO HaInuue (UHAHCOBOU
OTYETHOCTH, HO U €€ Ka4eCTBO:

— CTaHJIapThl, UCTIOJIb3yEMbIE P COCTABICHUH OTYETHOCTH;
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— HaJW4YHe IpoayaupOBaHHON (PMHAHCOBON OTYETHOCTH;

— 3aCJIy’>KHBAaeT JIU ayJJUTOp OOIIECTBA JOBEPHS;

— TO3BOJIIET JM PACKPBITUE OTUYETHOCTH MPOU3BECTH JCTAbHBIN
aHau3 S TeIbHOCTH.

PackpbiTHne HepuHaHCOBOH HHPOpMANUHU. 3a4aCTYyI0 MHEHHE
TUPEKTOPOB 001IecTBa 00 00beMax U CTPYKType MH(POPMAIIUH, KOTOPYIO
OHHU MPENOCTABIISIIOT PHIHKY, HE COBIIAJAET C MHEHUEM I10JIy4aTeJIEn dTOU
uHpopManuu, T.e.  aHAJIUTUKOB, HHBECTOPOB,  MpeACTaBUTEIECH
oOmiecTBeHHOCTH. McciieqoBanus, mpoBeacHHbIC KoMitanuel Price Water
Hause Coopers, moka3pIiBalOT, YTO CYIIECTBYET MATh TUIIOB PACXOKICHUM
B OOBEKTUBHOM (OLIEHKE PBIHKOM) U CYOBEKTHBHON OLIEHKE (OLIEHKE
PEACTABUTEISIMH OOIIECTBA) MESITEILHOCTU IO PACKPBITHIO HH()OPMAITIU
0 paboTe NpeNpUsITHSI.

— HWuadopmanmonnsiii paspeiB (Information gap) — pacxoxiaeHue
MEXJy TEM, Kakoe 3HAauYCHHE aHAIUTUKHM W HHBECTOPHI MPHUJAIOT
MOKa3aTeisiM JCSITeIbHOCTH OOIIECTBA, U CTENEHBIO UX YJIOBICTBOPECHUS
uHpopmarme, KOTOPYIO  MPEAOCTaBISIET OOIIECTBO IO  ATOMY
MOKa3aTelo.

— Pa3peiB B oTuetHocTH (Reporting gap) — pacxokIeHHE MEXIy
TE€M, KaKO€ 3HAUY€HUE JUPEKTOpa MPHUIAIOT MOKA3aTeNsIM JeATeIbHOCTU
00111eCTBa, U CTENIEHbIO NX AKTUBHOCTH B OIJIAIIIEHUH 3TOTO MOKA3ATEIIs.

— Pa3peiB B kauectBe (Quality gap) — pacxoxkaeHue MEXIy TeM,
KaKo€ 3HA4YeHUE JHUPEKTOpa MPUIAIOT ToKa3arelro  (HUHAHCOBO-
AKOHOMHUYECKOM JEATEIbHOCTH, U HAJIC)KHOCTHIO, KOTOPYIO 0OeCIeurnBaeT
BHYTPEHHSISI CHUCTEMa pPabOThl MO PACKPBHITHIO MHGOPMAIIMU 1O JaHHOMY
MOKa3aTelo.

— Pa3zpeie B monumanuu (Understanding gap) — pacxoxaeHue
MEXKJy TEM 3HAYCHHEM, KOTOpPOE MPHUJIAIOT IMOKA3aTeNsiM JeATeIbHOCTU
OPEANPUATHS JUPEKTOpPA, W TEM 3HAYECHUEM, KOTOPOE IMPUJIAIOT €My
AQHAJIUTUKWA U UHBECTOPHI.

— PaspeiB B Bocupustuu (Perception gap) — pacxokaeHHe MExmy
TE€M, HACKOJbKO BBICOKO JMPEKTOpPa OIICHHWBAIOT CBOIO OTYETHOCTH IO
MOKa3aTeyisiM, U TE€M, HACKOJIbKO aJ€KBATHOW CUUTAIOT €€ AHAIUTUKH U
UHBECTOPBL.

MHorue TupeKTopa HeI0OICHUBAIOT BIMSHUE 3TUX PACXOXKICHUN Ha
JeSITEILHOCTh O0IIEeCTBA, TEM CaMbIM, YMEHbIas 3P(OEKTUBHOCTL CBOCH
paboThl 1O JOHEeceHHI0 UH(opmamuu o pabore oOiecTBa 0
3aMHTEPECOBAHHBIX TMOJb30BaTeNel. [lonnManue, 4To Takue pacxoKaeHUs
CYHIECTBYIOT, TO3BOJIUT JIy4lll€ OpPraHM30BaTh MOPOILECC MOJAYU
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uH(pOpMalMK U paCKphIBaTh UMEHHO T€ JaHHBIE, KOTOPbIE MHTEPECYIOT
PBIHOK.

VY noBrneTBopeHue NOTpeOHOCTH PbIHKA UMEHHO B TOM MH(pOpMAaIINH,
KOTOpasi €My HMHTEepEeCHa, TMPUHOCUT MPEANPUSATHIO  CIEAYIOIINE
MpEUMYIIECTBA:

1. yBenuueHue 10BepUsi K MEHEIDKMEHTY OOIIEeCTBA;

2. yBEeIIMYCHHUE YUCIa JOJITOCPOYHBIX UHBECTOPOB;

3. 00JIbIINI UHTEpPEC U YCUIIEHHOE BHUMAaHUE aHATUTUKOB;

4. TOCTYTI K HOBBIM PBIHKaM KaruTaia;

5.pOCT CTOMMOCTH aKIIHM.

HexoTopoe Bpemsi Hazajg axkIMOHEPHl, (UHAHCOBBIC AHAIUTHUKH,
MHBECTOPHI CUMTAIM, YTO OCHOBHAs MH@oOpmaius o oOIlecTBa — 3TO
¢bvHaHCOBasT YacTh, OJIHAKO B TIOCJEAHEEC BpeMs He(PpUHAHCOBBIE
MOKa3aTesid JACATEeIbHOCTH OOIECTBAa CTAd UTpaTh 0ojiee BaKHYIO POJib,
4yeMm pasbliie. B nepByro odepesib, 3TO CBA3aHO C U3BECTHBIMU COOBITUSIMH,
npom3omenmumMu = Ha  peiHKe CIHIA. AHQIMTHKA — TIOHSJIH, YTO
(MHAHCOBBIMH MOKA3aTEIISIMU MOKHO MaHHUITYJIMPOBATh M CTAIM oOpaIiaTh
Bce OoJplliee BHUMAaHHE HAa HEe(PUHAHCOBBIE IMOKA3aTeNNd ACATEILHOCTH
obmecTtBa. CTajio SCHO, YTO ayJIUTOPCKOE 3aKJIIOYEHHWE HE Bceraa
SABJISIETCS] TapaHTUEN TOCTOBEPHOCTH (UHAHCOBOW MHGOpMAIMK O paboTe
oO11ecTBa.

OIHOBpPEMEHHO C OTUM YXKECTOYaeTCsl 3aKoHoAaTelabHas 0a3a,
peryJIMpyIoIIas packpbiThe HH(POpMaIUU.

[loka He cymiecTByeT CTaHAapTa MPEACTaBICHUS HEPUHAHCOBBIX
nmokKaszaTenel, HO B MHPE aKTUBHO TMPOBOJATCS MapPKETUHTOBBIE
UCCJICIOBaHUs, HAMpaBJICHHbIE Ha BBIIBICHHE TeX HE(PUHAHCOBBIX
MoKaszaTese, KOTOpble  HWHTEPECylOT  HMHBECTOPOB,  AHAIUTHUKOB,
aKIIMOHEPOB M BCEX 3aMHTEPECOBAHHBIX JIUI] B MOJYYCHUN UHPOPMAITUU O
NESATEILHOCTH  TpeAanpusTus. Hampumep, coriiacHo  pesyJbTaTaM
HCCIeIOBaHUM, MpoBeaeHHbIX KoMmimanueir Price Water House Coopers,
JIECATh OCHOBHBIX MTOKA3aTeliel, KOTOPbIe UHTEPECYIOT AaHATUTUKOB ATO:

— pacmmupeHue oobeMa pbiHKa (peIHOYHBIN pocT) (market growth);

— CcTpaTerudeckue 1enu ooimecTna (strategic direction);

— 0030p KOHKYpeHTHOW  cpenbl  (yCIoBHUS ~ KOHKYPEHIIHH)
(competitive landscape);

— ombIT KoMaHIbl MeHeKepoB (quality / experience of management
team);

— 1puObLTH (€arnings);

— BenuuuHa pbiHka (market size);
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— BajioBas mpuOBLTH (gross margins);

— pseiHOuHas pois (market share);

— IIOTOK JeHEKHBIX cpencts (cash flow);

— CKOpPOCTBH IIepBOro Bbixoza Ha perIHOK (Speed to market or first to
market).

M3 nepeyuciaeHHoro Crucka BUIAHO, YTO OOJBIIMHCTBO MOKa3aTeleu
OTHOCUTCS UMEHHO K He(DHAHCOBBIM.

Taxke B COOTBETCTBMM C HaWJIydIlled NPaKTHKOW OOIIeCTBa
pPacKphIBAIOT MH(OpMAIMIO IO BOIIPOCAM KOPIOPATUBHOIO YIPABJICHUS U
MPOYyI0 HHPOpMaIKIO HEPUHAHCOBOTO XapaKTepa, a UMEHHO:

— IeJIM OOIIeCTBa;

— COOCTBEHHOCTbH U MpaBa aKIMOHEPOB;

— WU3MEHEHUA B KOHTPOJIE U OIEpAlMA CO 3HAYUTEIbHBIMU
aKTUBaAMU;

— CTPYKTYpa U MOJIMTHKA YIIPABJICHHUS;

— YJIEHBI HaOJII0/IaTEILHOTO COBETA;

— CYIIECTBEHHBIC BOMPOCHI, KACAIOIIUECS SKOJOTUU U COUUAIBHOU
OTBETCTBEHHOCTH;

— (pakTOpBI MPOTHO3UPYEMBIX CYIIECTBEHHBIX PUCKOB;

— HE3aBUCHUMOCTb BHEIIHUX ayJIUTOPOB;

— (pyHKIMS BHYTPEHHETO ayJIUTAa.

Huwxe nmnpuBeneH mNpuUMEpHBIE 00bEM  CBEIEHHUH, KOTOpPBIC
HEOOXOJUMO pacCKpbIBaTh B COOTBETCTBUM C HAWIydllled MNPaKTUKOU
KOPIOPATUBHOTO YIIPABJICHMUS.

Heaun oOmecrBa. YyacTHMKaM pPbIHKA, AaKIUOHEpPaAaM W HHBIM
3aMHTEPECOBAHHBIM JIMIAM Ba)XXHO 3HAaThb O MLEISIX JEATEIbHOCTU
obmiectBa. Takas wuHdOpMAIIUS MOXKET PACKpPHIBATHCA HA OCHOBAHUU
TpeOOBaHUI 3aKOHOJATENbCTBA WJIM PACKPHIBATHCS B J10OPOBOIHLHOM
HOPSIIKE.

[{enu obmiecTBa MOXKHO Pa3OUTh Ha JIBE OOIIME KATETOPUU:

KOMMEPUYECKUE 10(S05 (TOBBIIIEHUE MIPOU3BOIUTEIBLHOCTH,
nokasaresiel NpuObUILHOCTH, OTPACTIEBAst OPUEHTALIMS U T.11.);

YIIPABJIECHYECKHE ETIH.

[{en BTOpOW KaTeropuu IMPU3BaHbl OTBETUTH Ha BONPOC «J s dero
cymecTByer o0miectBo?». llenu oOmecTB MOTryT pa3iaudaTbCs B
3aBUCUMOCTH OT IIEHHOCTEH, MNpU3HaBaeMbIX OOIIECTBOM. Bo MHOrmx
CTpaHax OCHOBHas II€JIb OOIIECTBa 3aKI4YaeTcsi B MaKCHMaJIbHOM
JOJITOCPOYHOM YBEIMYEHUU TPUOBLIM akiuoHepoB. OJHaKO XOTA U
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BO3pacTaeT IMOHUMaHUE HEOOXOJUMOCTH YAOBJIETBOPSITH MOTPEOHOCTU
aKIIMOHEPOB C TEM, 4YTOOBI MPHUBIEKATh U YyAEP>KUBATh JIOJITOCPOUHBIN
JICHIEBBIA KamuTajld, YInop Ha MaKCUMaJIbHOE YBEJIUYECHHUE AKIMOHEPHOU
CTOMMOCTH HE€ MeEHIaeT YIEeisATh Bce OOJbIIe BHUMAHUS U JAPYTUM
KOPIOPAaTUBHBIM LIeJIiM. BO MHOTHMX KOJIEKCaX CEerojJHs B 4YHCIE
OCHOBOIIOJIAralolmux  IeJield  o0mecTs  0003HAa4Y€Hbl  COLIMAJIbHBIE,
IPUPOJOOXpPAaHHBIE M JKOHOMHYECKHE IIeu. Takum oOpa3oM, s
CTUMYJMPOBAHUS JIOJTOCPOYHOM YCTOMUMBOCTH OOIIECTBA  JTOJKHBI
CTPEMUTHCS YUUTHIBATH MHTEPECHl IIUPOKOrO0 Kpyra 3aMHTEPECOBAHHBIX
ctopoH. Ecium oOmectBo Oyner NOpUYMHATH yIIepd HUHTEpecaM
3aMHTEPECOBAHHBIX CTOPOH, OHA PUCKYET OTPAHUYUTH UMEIOIIUECS Y HETO
BO3MOXKHOCTM  CO3/1aBaTh JIOJTOCPOYHYIO CTOMMOCTh JUIsl CBOHUX
aKIIMOHEPOB.

DTO TOBOPUT O TOM, YTO TOBBIIICHHE AKIIMOHEPHOM CTOMMOCTH U
NOBBIIIEHUE €ro LEHHOCTH JUIi 3aMHTEPECOBAHHBIX CTOPOH B
JI0JITOCPOYHOM TIJIaHE SBJISIOTCS B3aMMOCBSI3aHHBIMU.

Takolt akueHT Ha OoJiee MIUPOKOM KOMILJIEKCE IEJeH XapaKTepeH U
st [TpunuunoB OOCP. IlpuBercTByeTcs eciiv, MOMUMO HH(OPMALMU O
CBOUX KOMMEPUYECKHUX 3a7a4ax, akKIIMOHEPHBIE 00IIIECTBA TAK)KE COOOIIAIOT
CBEJICHUSI O CBOEH MOJIUTHKE B 00JACTH JCJIOBOM 3THKU, OKPYXKaOIICH
cpenpl W APYrux o0s3arenbcTBax B chepe MyOIuYHOM TMOJMTHKH.
[Tono6Has nHpOpMaIMs MOJIE3HAa UHBECTOPAM U JPYTUM TMOJIb30BaTEIsIM
uH(pOpMaIUU NP OIIEHKE B3aUMOOTHOIIICHUN OOIIECTBa C COOOIIECTBOM,
B KOTOPOM OHHM (DYHKIIMOHUPYIOT, U MEPONPUSITHI, KOTOpPhIE 0OIIEeCTBa
peanu3yroT sl JOCTHXKEHUSI CBOUX LETIEH.

CobcmeenHnocms u npasa akyuonepos. AKUMOHEpaM BaXKHO 3HATh O
CTPYKTYypE€ COOCTBEHHOCTH B OOIIECTBE, YTOOBI MOHMMATh CBOM IpaBa,
OCYIIIECTBISATh CBOM MOJIHOMOYHUSI 1O YIPaBICHUIO OOIIECTBOM U BIIUSTH
Ha €ro mnoJUTUKY. B 3aBHCMMOCTM OT pasMepa NpUHAJICKALIEH
aKIMOHEpaM [I0JM B AaKIMOHEPHOM KaluTalle MEHSETCS U CTElNEHb
BJIMSHUS HA TIPUHSITUE pelieHuid B oOmiectBe. [loaToMy BaXHO 3HATH, KTO
UMEET BO3MOXKHOCTh U MPaBO BJIUATH HA MPUHATHE OOIIECTBOM PELICHUM.
benedpunnapnas cTpykTypa COOCTBEHHOCTHM OOIlIECTBA MMEET BaKHOE
3HAQYEHWE W JJIS TPUHITUS WHBECTUIIMOHHBIX PEHICHUM W JOJKHA B
MOJIHOM MeEpEe PACKPHIBATHCA BCEM 3aWHTEPECOBAHHBIM CTOPOHAM B
COOTBETCTBUU C TpeOOBAaHUSIMU 3aKOHOJATEILCTBA, PETYIUPYIOUIUX
OpraHoB U TpaBwiamMu Oupk. Tak, B HEKOTOpPHIX CTpaHax JOJDKHA
packpbiBaTbcsi MHGOPMAIUs O MPEBBIIICHUN ONPEEIECHHBIX MMOPOTOBBIX
YPOBHEH J1071€BOM COOCTBEHHOCTH.
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B psne cmydaeB KOHTPOJIb OCYHIECTBIISIETCS OMOCPEAOBAHHO, YEPE3
J0JId COOCTBEHHOCTH B OJHOM WJIM HECKOJIbKUX OOIINECTB, KOTOpPbHIC, B
CBOIO ouepeb, (COBMECTHO) KOHTPOJIMPYIOT APYroe OOIIECTBO MIIM aKIIUU
oOlllecTBa HaXOJATCSI B HOMHUHAJIBHOM BJIaICHUU. B MOJ00HBIX ciyyasx
ONTUMAaJIbHON MPAKTUKON CUUTACTCS PACKPBITHE HHPOPMALIMH O peallbHOM
koHTposie. B mpunmunax OODCP ormeudaercs, 4to HHpOpMALUS O
3apEeTUCTPUPOBAHHBIX COOCTBEHHHMKAX JOJDKHA JOTOJHATHCS CBEIACHUSIMU
0 TIPUOOPETAIOMNX BHITOJIY COOCTBEHHHMKAX C TEM, UTOOBI OTCIICKHUBATH
NOTEHUHAIbHBIE KOH(MIUKTBI HMHTEPECOB, CHECIKH CO CBSI3aHHBIMU
CTOPOHAaMHW U OMepaliid C HCIOJIb30BaHUEM KOH(PHUICHIIMATHHON
uH(pOpMaIUU.

Takxe momkHa packpbIBaTbCsl MHPOpPMAIUS O CIEIUAIIbHBIX MTpaBax
rojioca, COIJIAIICHUAX  aKIUOHEPOB, BJIAJACHUM KPYHOHBIMU WU
KOHTPOJBHBIMU TIAKETAMM aKIIMH, MEePEKPECTHHIX BIIAJICHUSAX aKIUAMHU U
B3aMMHBIX FAPAHTHUSIX PU HAJTUYUU TAKOBBIX.

Cnenyer packpbiBaTh HH(OpMAIMiO O JHOOBIX KOHKPETHBIX
CTPYKTypax WM TMpolieaypax, IPeayCMOTPEHHBIX B O0OIECTBE, s
3alIUThl HHTEPECOB MUHOPUTAPHBIX aKIIMOHEPOB.

N3menenuss B KOHTpOJie. ONTUMaIbHOM MPAKTUKOW CUUTAETCS
packpeiTe HWH(pOpMAIUM JO0 TMEpexoJa KOPIOPATUBHOTO KOHTPOJIS,
BKJIIOYas MH(OpMAIMI0O O HAMEPEHUU MPUOOPECTH TaKkoW KOHTposb. K
YUCIy JIPyrMX OOBIYHO PpACKPhIBAEMBIX JJIEMEHTOB HHGMOpMaIuu
OTHOCSITCSI ~ TIOCJCJCTBUSL M3MEHEHMS KOHTPOJISI U1 aKI[MOHEPOB
COOTBETCTBYIOIIUX OOIIECTB, a Takxke uHpopMamus o (GuHAHCOBOM
MOJIOKEHUU CYOBEKTa, HaMEepeBalolIerocs IPUOOPECTH KOHTPOJIb, U
MCTOYHUKAX CPEJCTB JJIsl 3TON ONepalui.

JlolokHa ~— packpbeiBaTbest  uHGOpManusa O JIIOOBIX — Mepax,
IPEeayCMOTPEHHBIX 00IIIECTBOM JIJIsi MPOTHUBOICHCTBHS MOTJIOLICHHUIO.

MOXHO BKJIIOYHATH CBEICHUS O MOJMTUKE BBIIIATHI KOMIIEHCALIHA
VOPAaBISIIONIAM B CIly4ya€ YBOJIBHEHHUS B PE3YyJIbTaTe CIHSHUS WA
IpUOOpPETEHUS.

CTpykTypa ¥ moJauTuKa ynpasjeHus. ONTUMaIbHOW MPaKTHKOU
CUMTAETCS pPacKpbhITHE HHPOPMAIMKU O TMPOIEcce MPOBEACHUS OOIINUX
coOpaHMI aKITMOHEPOB, MPOIEAYpe T'OJOCOBAHMS Ha OOIIMX COOpaHUSIX
aKIIMOHEPOB, a TaKXke Apyrol mHGOpMalUU, CBA3aHHON C MPOBEACHUEM
00111eT0 COOpaHus aKIIMOHEPOB.

B coorBercTBMM < C < HawiIydYlled  NOPAKTUKOW  HMHBECTOpPAM
npeaocTaBisieTcsi mHopManus O uieHax HaOJIIOAATeNbHOTO COBETa M
UCIIOJIHUTENIPHOTO OpraHa, a TakKXe KIFOYEBbIX JOJDKHOCTHBIX JIMIAX
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obmectBa. OO0beM U XapakTep pacKpbITUs MOJ0OHOW HH(pOpMAIUU
3a4acTyl0 OMpeNeNseTcs 3aKOHOJATEIbHBIMU W HMHBIMH TPeOOBaHUSIMU
(JINICTHHT OBBIE TIpaBUjia, TpeOOBAHUS PETYIIATOPA).

Pekomenayetcsi packpbiBaTh HH()OPMAILIMIO O COCTaBE PYKOBOJCTBA,
00 ux adPuIMPOBAHHOCTH C OOIIECTBOM. AKIIMOHEpAM M HHBECTOpaM
BAXXHO 3HATh O JIFOOBIX BO3MOXHBIX KOH(IMKTaX HMHTEPECOB, MOTYIIUX
MOBJIMATh HAa HE3aBUCHUMOCTb M TIPOIIECC MPUHATHSA PEIICHUN YJeHaMHU
HaO0II0/1aTeIFHOTO COBETA U MCTIOJHUTEILHOTO OpraHa.

B cooTBeTcTBUM C HAaWIydllled MNPAKTUKOW JOJKHA PACKpbhIBATHCS
uHpopMaIMsa O PYKOBOIAIMX CTPYKTypax. HeoOxoammMo packpbiBaTh
COCTaB M (DYHKIIMH CYIIECTBYIOIIUX KOMUTETOB HAOJII01aTEILHOTO COBETA.
Takke peKOMEHJyeTCs PacKpbIBaTh MOJIOKEHHS O KOMUTETaX U JIPyrue
BHYTPEHHHUE JOKYMEHTBI, PETyIUPYIOLINE IeSITEIbHOCTh KOMUTETOB.

Oco00e BHUMaHUE YAENSETCS PACKPBITHIO MH(DOpPMaLMK O KOJEKCe
KOPIIOPAaTUBHOTO  yOpPaBJIEHHUS  AKIMOHEPHBIX  OOIIECTB W  BCEX
MexXaHu3Max, oOecneyuBaromux ero TpeboBanus. Kpome TorO,
PEKOMEHIYeTCS PacKphIBaTh CYIIECTBEHHYIO HHpOpMalHio 000 BcCeX
OTKJIOHEHHSIX WJIA HEBBINOJHEHUU TEX WJIM UHBIX MOJOXKEHUU KOJIEKCa U
MpPUYMHAX TaKUX OTKJIOHECHU.

KoHTposib 3a [€JI0BOM ATHUKOM Takke BaKEH [JId JOCTHKCHUS
OpraHu3alsIMU CBOUX IIE€JI€H, TPAHCHAPEHTHOCTH U CHUXKEHUSI PUCKOB.
BaxubiM BujgoM wuHbOpManuu, TpeOyromer packpbiTUs B JaHHOU
00J1IacTH, SBIAIOTCS CBEICHHUSI O CTPYKTYPHBIX OCOOCHHOCTSIX TaKOTro
KOHTpOJIs. MoXXHO ObIIO OBl pacKpbiBaTh MH(MOPMALUIO O HAIUYUUA B
o0IlleCTBE YIMOJIHOMOYEHHOIO0 JIMIla 1O BOMNpPOCaM dATHKH U €ro
B3aMMOOTHOIICHUSX C HAOJI0AaTEIbHBIM COBETOM, MEpax, MPUHUMAEMbIX
B Clly4yae HapylIEeHUs KOJEKca AEI0BOM ITUKH.

Yiennl HaOa0AaTEBbHOr0 coBeta. Oco00€ BHUMAHHE JOJIKHO
YACHATHCSA  PACKPBITHIO HWHOpPMaUM O KPUTEPHUSX UJICHCTBA B
HaOJIOaTEILbHOM COBETE M M30paHUsi Ha PYKOBOJAIIME OJKHOCTH, O
kBamudukanuu U Ouorpaduu 4WICHOB HaOJIOJATEIbHOTO COBETA,
UCIIOJIHUTEJILHOTO OpraHa M KIIFOYEBBIX JOJKHOCTHBIX JIMI] OOIIECTBA.
Takast uHdopMaIUg CIYKUT aKIIMOHEpAM M JAPYTUM 3aMHTEPECOBAHHBIM
CTOpOHAM CBOEro pojila TapaHTHEHd aJeKkBaTHOro H A(POEKTUBHOTO
UCIIOJIHEHUS JOJDKHOCTHBIMU JIUI[AMU CBOUX (DYHKIUMN U 00SI3aHHOCTEM.

BOJBIIMHCTBO PYKOBOISAUINX MPUHITUIIOB U KOJIEKCOB MOAYEPKUBAIOT
BOKHOCTh PYKOBOJISIIIIMX U HAOJIOJATENbHBIX (PYHKIIUN HAOII0JATEIbHOTO
COBETa M pa3jinuyue MOJHOMOYUN COBETAa M HCIOJHUTEIBLHOIO OpraHa.
Nudopmanuss o poan u  (PyHKOMAX HAOIIOJATEIBHOIO COBETA U
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UCTIOJTHUTEIBHOTO  OpraHa  JIOJDKHA  PacKpbhIBaThbCsl  MOJHOCTHIO.
AKITMOHEPHI JOJKHBI HUMETh HMHGPOPMAIMI0, HEOOXOIUMYIO ISl TOTO,
9TOOBI  OMPENeNUTh, JOCTATOYHOE JIM BpeMs  YyACIAIOT  WICHBI
HaOII0JaTEILHOTO COBETA M HCIOJHUTEIBHOTO OpraHa BBITOJHEHHUIO
CBOUX O00S3aHHOCTEH, W OOIIECTBO JOHKHO PACKPHIBATh MHMDOPMAIHIO O
paboTe WIEHOB HAOJI0ATEIBLHOIO COBETA M HCIOJHUTEIHHOTO OpraHa B
paboTe HaOMIOAATEILHOTO COBETA APYTUX OOIIECTB, a TAKKE PACKPHIBATH
uHQOpMAIIUI0 00 AaKTHMBHOCTH HM PETYJIPHOCTH Yy4acTHUsS UJICHOB
HAOJIFOIATEILHOTO COBETA U UCTIOTHUTEILHOTO OpTaHa B 3aCeIaHUX.

Takke HeMaIOBa)KHOE MECTO OTBOJUTCS PACKPBHITHIO HHPOPMAIHH O
HAJIMYHHU/OTCYTCTBUU TIpOIlecca OIEHKH pe3yJIbTaTOB JIEATEIIbHOCTH Kak
HAOII0/IaTEILHOTO COBETAa B IEJIOM, TaK M KaXKJIOro €ro 4ieHa. 3/eCh
aKIIMOHEpaM Ba)XHO 3HATh, KAaK OIICHUBAJIACh JEATCIHHOCTh YJICHOB
COBETa, Kakasd CHCTeMa KPUTEPUEB MCIOJIB30BaJlaCh W KakK OHa
NPUMEHSJIACH HA MPAKTHUKE.

Uro kacaeTcs packpbiTus HWH(QOpMamMK O BO3HATPaXKICHUU,
oOIecTBa TOHKHBI OBITH MPO3pAaYHBIMU HE TOJIBKO B BOIPOCAX pa3MepoB
BBITIJIAYMBAEMOT0 BO3HATPAXKICHUS, HO U B PACKPBITUM HHPOPMAIMH O
CHUCTEME ONpPEACIICHHS  BO3HATPAXJCHHUSA, TaK KaK HHBECTOpaM
HEOOXOJIUMO  OIICHWUTh  3aTpaTbl M  MPEUMYIIECTBA  IOJHUTHKU
BO3HArPaXJEHUS, a TakKe  pPacCMOTPETh  BO3MOXHBIE  CXEMBbI
JOTIOJTHUTEILHOM ~ MaTepualibHOW  3aWHTEPECOBAHHOCTH, TaKHe Kak
OMIIMOHBI, OOHYCHI IO pe3yJbTaTaM OTYETHOTO Iepuoja W TakK Jaliee.
Taxke HEOOXOAWMO TPEAYCMOTPETh pacKpbiTue UWHOOpPMAUM O
KOMITCHCAITMAX, BBIMJIAYMBACMBIX YJICHAM HaOJI0IaTeIbHOTO COBETA B
Clydae pacTOpKEHHS KOHTPAKTOB C HHUMH CYIIECTBEHHBIE BOIPOCHI,
Kacaroluecs 3auHTePECOBAHHBIX CTOPOH, OKOJOTHMM U  COLUAIbHOU
OTBETCTBEHHOCTH.

OOmiecTBO  JOJDKHA — pacKpbiBaTh HMH(OpMaLMi0 O  HAIHYUH
MEXaHH3Ma 3alIUThI MPaB JPYTUX 3aUHTEPECOBAHHBIX CTOPOH. [IpuHIIMIIBI
O2CP IpelyCMaTpUBAIOT obOecrieueHue COOII0ICHUS IpaB
3aMHTEPECOBAHHBIX  CTOPOH, OXpaHSIeMbIX 3akoHOM. [loompsieTcs
MpeAoCTaBlIeHUE OO0IIeCTBOM HHGOpPMAIMU TI0 OCHOBHBIM BOMPOCAM,
KacaromuMcsl paOOTHUKOB W APYTUX 3aWHTEPECOBAHHBIX JIUIl, KOTOPHIC
MOTYT OKa3aTh CYIIECTBEHHOE BO3JCHCTBHUE Ha PE3ybTaThl JEATEIbHOCTU
oOmectBa. Jliis 3TOro peKOMEHIYeTCs ONpeNeluTh BHYTPEHHUE U
BHEIIHUE 3aWMHTEPECOBAHHBIE CTOPOHBI KOMIIAHMM U  BBIPabOTaTh
MOJINTUKY B3aUMOOTHOILICHUHN C HUMHU.
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HaOmtomaTesbHOMY COBETY CJEAyeT pacKpbiBaTh HHGOPMAITHIO
MOJIUTUKY W PE3YyJbTaThl ACATEILHOCTH 00IIeCTBa B chepe OKpyKarolen
Cpedbl U COLIMaTbHONW OTBETCTBEHHOCTH.

DakTOpbl MPOTrHO3MPYEMbIX CYLIECTBEHHBIX pPHCKOB. B
nocjieiHee BpeMsi OOJIbIIOE BpeMsl YJIEISETCAd OLEHKE U YNPaBJICHUIO
puckamMu, u  APPEKTUBHON  CcUCTEeME  BHYTPEHHETO  KOHTPOJI,
HaIpaBJICHHON Ha cMsArdyeHue puckoB. Ocobast posib B 3TOM MPUHAICKHUT
HaOJII01aTEILHOMY COBETY, U 3TO OTPAKAeTCs B OOJBIITUHCTBE KOJACKCOB U
npuHiunoB, Bkitodas Ilpunnunst O3CP u OObeIMHEHHBIM KOJEKC
Benukobpuranuu.

Puck — HeoThemIIEMasl XapakKTepUCTHKA JIFOO0To OM3HEca U, Hapsay C
MOKa3aTeyiiMU MPUOBUIBHOCTH, SBJISETCS OJHUM K3 BAXKHBIX (DAKTOpOB,
paccMaTpUBAaEMbIX BCEMU WHBECTOpPaAMU. Y YACTHUKU PHIHKA HYXXIAIOTCS B
uH(pOpMaIMi OTHOCUTEILHO MPOTHO3UPYEMBIX CYIIECTBEHHBIX PUCKOB, U
MOJIOKEHUSI O PACKPbITUM HH(OpPMAIIMU IO BOINPOCAM KOPIOPATUBHOTO
YIpaBJICHUSI JOJDKHBI PACIPOCTPAHATHCS HA CBEICHUS O MEXaHH3Max
KOPIIOPAaTUBHOTO YIIPABJICHUS, HAINPABJICHHBIX Ha OIICHKY BCEX BHOB
PHUCKOB, YIIPaBJICHUE UMH U PACKPHITUE UHPOPMALIMU O HUX.

He3aBucuMocTh BHEHMIHUX ayauTopoB. HesaBucumbie BHEITHUE
ayIUTOPCKUE TPOBEPKU JOJDKHBI J1aBaTh OOBEKTUBHYIO TapaHTHUIO TOTO,
YTO TpEACTaBICHHAs (PUHAHCOBAS OTYETHOCTh OTPAKAET CIPABEIITUBYIO
BO BCEX CYIIECTBEHHBIX acMleKTaX KapTHUHY (UHAHCOBOTO IOJOXKEHUS U
pEe3yJbTaTOB JESATENbHOCTH OO0IIecTBAa. B 3TO#l CBA3U B PYKOBOISIIMX
MPUHILINTAX, MOCBSIIIEHHBIX KOpPIIOPAaTUBHOMY YIIPaBIICHUIO,
ONPEACIISIIOTCS MPOILEAYPHl, TMOMOTAIONINE YKPENUTh HE3aBUCUMOCTb,
00BEKTUBHOCTb U MPO(PECCUOHAIN3M BHEITHUX ayJUTOPOB.

OO6miecTBaM cienyeT packpbiBaTh HMH(POPMAIIMIO O IIpoliecce
Ha3HAYCHMS BHEITHUX ayJUTOPOB M B3aUMOJICUCTBUS ¢ HUMHU. [TonoxeHus
O packpbiTuu HHGOPMAIMU JOJKHBI OXBaThIBATh IMpOIECC OTOOpa U
YTBEPXKJICHUS  KAaHIWJATYp  BHEIIHUX  ayJUTOpPOB, HOPMATUBHBIC
TpeOOBaHUS K MX POTALMH, MPOJOIKUTEIBHOCTh OTHOIICHUNW C HUMH, a
TaK)XE€ CBEIIEHUS O TOM, KTO PEryJIUPYET OTHOLICHUS C ayAuTOPOM,
BBITIOJTHSAIOTCA JIM ayJUTOPaMU COIYTCTBYIOIIUE YCIYTM U COOTHOILIECHUE
roHOpapa 3a ayAUTOPCKUE U COMYyTCTBYIOIIUE YCIYTH.

@yHKIUA BHYTpPeHHero ayauta. OQPGEKTUBHO MOCTPOCHHAs
CUCTeMa BHYTPEHHEro ayJIuTa WIPAeT BaXHYK POJIb B CHCTEME
yIpaBJI€HUs 00IIECTBOM. B COOTBETCTBMHU ¢ HAMIIYUIlIeH IPaKTUKOM cdepa
JESATEILHOCTH W OOS3aHHOCTH BHYTPEHHUX ayJIUTOPOB OIPEACNISIOTCA
HAOMIOATEIbHBIM COBETOM M MOTYT pa3jiMuyaTbCsi B 3aBUCUMOCTH OT
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pasMmepa, xapakTepa U CJIOXKHOCTU CTPYKTypbl obOmiectBa. C ydeTom
paznmuuuii B (QYHKIMSAX BHYTPEHHUX ayJIUTOPOB OOIIECTBaM CIEAYyeT
packpbiBaTh MHGOPMALIMIO O TakUX (PYHKUMSAX, chepe NeSITEIbHOCTU U
00sI3aHHOCTSAX  BHYTPEHHUX  ayJIUTOpPOB, a Takke 00 ypoBHE
MOJOTYETHOCTH BHYTPEHHUX ayAUTOPOB.

KondguaennuaabHass uHgopmanusa. 3aKOHOJATEIBCTBO O HEHHBIX
Oymarax, TpeOoBaHHA OMpPK K JUCTUHTOBBIM KOMIIAHUSAM TPEOYIOT OT
aKIIMOHEPHBIX OOIIECTB PACKPBITUS IIMPOKOTO Kpyra (PUHAHCOBOW U
HepuHancoBoil wuHopmaruu. s pemieHuss npoOJieM BO3MOKHOTO
HETaTUBHOT'O BIIMSHHUS PACKPBITHS HWHGOpPMAIMM HAa KOMMEPUYCCKYIO
JEATeIbHOCTh M (PUHAHCOBOE TMOJIOKEHHE OOIIECTB 3aKOHOMATENH U
peryiupyIolue opraHbl  pa3padaTblBalOT  CHUCTEMbI, IO3BOJIAIONINE
oO1ecTBamM TpeOoBaTh COOJIIOACHUSI KOH(DHUACHIIMATBLHOCTH UH(POPMAIUU
npu paboTe ¢ Hel.

WNudopmaius cocTaBisieT Cly)XKeOHYI0 U KOMMEpPUYECKYI0 TailHy B
CJIETIONTUX CIydasiX:

1) undopmaruss uMeeT IEHCTBUTEIBHYI0 WM TOTCHIHUAIBHYIO
KOMMEPYECKYIO IEHHOCTh B CHIIy HEM3BECTHOCTHU €€ TPETbUM JIUIAM;

2) K Hell HeT CBOOOTHOTO JI0CTyTa Ha 3aKOHHOM OCHOBaHUU;

3) oOmamatens wuHOpMAIMU TPUHUMAET MEpPHl IO OXpaHe ee
KOH(PUACHIIMATBLHOCTH.

3amuTta Tako mHpopmaruu — 3ab60Ta camMuX TpearpUHUMATENCH,
pyKkoBojuTeIe OaHKOB, Pa3NUYHBIX (PUPM U APYTHX KOMMEPUYECKHUX
cTpyktyp. Hanbonee uacto BcTpedaroTcsi JBE€ MOJENIU TOBEICHUS
OpraHu3anuii B OTHOIIEHUH 3aIUThl KOHPUACHIIMAIbHONW HH(OPMAITUH:

— MHOTHE oOlIecTBa JAODKHBIM 00pa3oM HE YIENSI0T 3TOMY
MOCTOSSHHOTO BHHMAHHS M HAUYMHAIOT OECIOKOUTHCA TOTNA, KOT/a YXKe
oOHapy>keHa yTeuka HHPOpMaIlUU, UK

— o0mmecTBa JAlOT  paCcHIMPEHHOE TOJKOBAHHME  OIpEAeNICHUs
KOH(MUIEHIIMATBHON  WHpOpMAMK C ITENbI0 HE  MPEeJOCTaBIAThH
HEO0OXO0IUMYI0 HH(POPMALIMIO 3aMHTEPECOBAHHBIM JIMIIAM.

Umo  mooxcem  cozoasamb  ONACHOCMb 0Nl KOMNAHUL,
3QUHMEPEeCcOBaHHbIX 6 COONIOOEHUU KOMMEPUeCcKou maiuHbl U Opy2ol
KOH@UOeHyuaroHou ungpopmayuu?

Kak mpaBuiio 3To — pa3BeablBaTelibHas AEATEILHOCTh KOHKYPEHTOB;
HECAHKIIMOHWPOBAHHBIE JIEUCTBHS COTPYAHUKOB OOIIECTBA; HEMPABUIIbHAS
MOJINTHKA 00IIeCTBa B 001aCTH 0€30TaCHOCTH.

C uenpio obecniedeHHs] MPABUIBHOTO TOJXO0/a K HCIOJb30BAHUIO
uH(pOpMAIIH, COCTABJISIONIEH CIIyKEOHYI0, KOMMEPYECKYI0 WJIH HHYIO
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OXpaHSIEMYI0 3aKOHOM TalHy, OOIecTBaM IierecooOpa3Ho pa3padboTaTh
BHYTPEHHUHN JIOKYMEHT, OMNPEAEISIIOMIAN COOTBETCTBYIOIIYIO TOJIUTHUKY,
OpOLEaYypbl U HEMOCPEJACTBEHHO  IEepeYeHb  KOH(UCHIIMATbHOU
uHpopManuu. B 1aHHOM AOKyMEHTE HEOOXOAMMO OTPa3UTh CIEAYyIONIEE:
JIOCTYIl K KOH(HAECHIHATbHON HH(GOpMALMU OPTaHUYEH, €€ PaCKPBITHE
3alpenieHo, a Jula, JCUCTBYIOIIME B HapYIIEHUE COOTBETCTBYIOIIUX
HOPM, MOTYT OBITh MPUBJIEYEHBI K OTBETCTBEHHOCTH. J[aHHOE TOJIOKEHUE
MOXET OBITh JOMOJHUTEIHHO MOAKPEIJIEHO MyTEeM 3aKJIIOUEHUSI C TAKUMU
JIMIIaMU COTJIAIICHUN 0 KOHPUIECHIINATbHOCTH.

[Ipy »oTOM akIuMoOHEpHbIE OOIEeCcTBa JOJDKHBI HMETh YETKOE
IpeACTaBICHUE O TOM, Kakas uH(oOpmaius IeUCTBUTEIBHO SIBISCTCS
KOH(UICHIINATbHOM. [Iepeuenpb uHpopmanuu, COCTAaBJISFOLIEH
KOMMEpPYECKYI0 WJIM CIyXeOHYI0 TaliHy, YCJOBHUSl JIOCTyHa K TakKou
uH(popMaIMy, a TakkKe BO3MOXXHOCTH €€ HCIOJIb30BAHUS OMPEACIISIIOTCS
OOIIIECTBOM C Y4ETOM HEOOXOJMMOCTH COOJIIOJIEHHS] pa3yMHOro OaiaHca
MEXJIy OTKPBITOCTBIO OOIIECTBA M CTPEMJICHHEM HE HaHECTH yIIepO ero
uHTEepecam. B 3Toil cBsI3U pexoMeH1yeTcsi, YTOObI HaOMI0AaTEIbHBIA COBET
oOl1llecTBa yTBEPAWI TOKYMEHT, B KOTOPOM ObLT Obl OIpE/ETEH MepEeUYeHb
HHpOpMAIUK, COCTABIAIONICH KOMMEPUYECKYIO WU CIYyXKeOHYI0 TalHy
(mamee — KoH(UIEHIMATbLHAs WHQOpMAIUs), KPUTEPUU OTHECECHUS
nHpopManu K KOH(PHUACHIIMATBHOM, a TaKXKe MOPSIOK JOCTyHa K HEw.
JlaHHBII JOKYMEHT MOXET CTaTh COCTaBHOM uacTbio llosoxkenus o0
MH(POPMAIMOHHON MOJUTHKE OOIIECTRA.

B oO1iecTBe 10MKEH OCYHIECTBIATHCS KOHTPOJIIb 32 HCII0JIb30BaHUEM
HMHCalIepcKon nHOOpMaIIUH.

CornacHo 3akony PecnyOnuku VY30ekucran «O pbIHKE IEHHBIX
oymar» K wHCHoONb30BaHUIO HHCANMACPCKON HHPOPMAIIMUM HAa PBIHKE
IIEHHBIX OyMar OTHOCHTCS MCIIOJb30BaHUE JJIs1 IIpUOOpeTeHus Jubdo
peanu3anuu EHHBIX Oymar uH(pOpMaluu, KOTopas He Oblia pacKphiTa
(pactpocTpaHeHa) W MOXKET NPEIOCTaBUTh MPEUMYILIECTBO OJHOMY
YYaCTHUKY PBIHKA IIEHHBIX OyMar Haj JPYyTHUMH, MOCKOJbKY PACKPBITHE
(pacmipocTpaHeHue) JTaHHOW MH(OpPMALUU MOXKET OKa3aTh CYIIECTBEHHOE
BIIMSIHHE HAa U3MEHEHUE CTOMMOCTH IIEHHBIX OyMmar.

HeszakoHHOE HCTI0JIb30BaHUE TAKOW MHPOPMAIIUKU CIIOCOOHO HAHECTH
CYILIECTBEHHBIN yIIepO aklMOHEpaM U MOBJIEYb 3a COO0OM 3HAYUTEIhHBIC
HETaTUBHbBIC TOCIENCTBUS N1 (PMHAHCOBOTO COCTOSIHUSI OOINECTBA U €ro
JIEJIOBOM penmyTalluy, a TakKe HaHECTH Bpej POHI0BOMY PHIHKY B IIEJIOM.

Pekomenayercs, 4TOObI  yNOJHOMOYEHHBIE JHIla  OOIIecTBa
KOHTPOJIMPOBAIA COOJIFOJICHHE 4YJieHaMH HaONI0JaTeIbHOTO COBETA,
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UCTIOJTHUTEIBHBIMU ~ OpraHaMu  00IlecTBa, a  TakXke  JApPYruMu
COTPYJIHUKAaMU HOPM JEHCTBYIOIIETO 3aKOHOJATENbCTBA U CHEIUAIBbHBIX
TpeOOBaHUM, MPEAYCMOTPEHHBIX BHYTPEHHUMH JIOKYMEHTAMHU OOIIECTBA,
Ui HENONyIIeHUsT  KOH(MJIWKTAa  HMHTEPECOB W OrpaHUYCHUs
3JI0yMOTPEONICHU TpW  HUCIOJIB30BAaHMM HWHCAWAEpCKo uH(opmaimu
MEXIy COTpPYIHMKaMU U MOJpa3aeiieHusMu  oOmectBa. Takxke
PEKOMEHIyeTCs, YTOObI HAOMIOAATENbHBI COBET YTBEPAWI AOKYMEHT MO
UCIIOJIb30BAHUIO HWHCAWJIEpCKOM HMH(pOpMAIUU, KOTOPHIH MOXKET CTaTh
coctaBHOM 4yacthio IlomoxkeHnuss o0 UWHPOPMAIMOHHOW TOJIUTUKE
oO1ecTna.

JIroboii  wHCaWaep, TOPTYIOIIMA Ha OCHOBE HHCANIEPCKOM
uH(popmaluy, TMOKynas WIM TMpojaBas aKUMh B IEJISIX CBOEro
COOCTBEHHOTO OOOTallleHHsl, HAHOCUT Bped W MNPUUMUHSIET (PUHAHCOBBIN
yIiepo ApyruM UHBECTOpaM, He 00JIaaroIIuM JaHHOW nH(OpMaITueH.

Best cymiectBeHHas uH(popmanus, HeoOXoaumasi JJjisl HNPOBEIACHUS
OLICHKH oOmiecTBa U ero (UHAHCOBOTO TOJIOKEHHUSA, JOJKHA OBITh
CBOEBPEMEHHO MyOJMYHO PACKPHITA U JOCTYIHA BCEM 3aMHTEPECOBAHHBIM
B HEW CTOpOHAM B PaBHOM CTEMEHH. DTO, TEM HE MEHEE, HE OTHOCUTCA K
KOH(QUCHIIMATLHOU HH(POPMAILIMM, YTO OCHOBAHO Ha OIpeeSICeHHBIX
Ou3Hec-3a/lauax U KOMMEpYECKHMX MLensx Jioboro mpeanpustus. Korga
cymecTBeHHas wuHMopMmanus 00 oOmectBe W (WIH) €ro J0YEPHHX
oOlecTBax, CrnocoOHasl TMOBIUATh HA PE3YyJbTaT OLIEHKU (PUHAHCOBOTO
MOJIOKEHUA  OOlIeCTBa, €€ NPUTOJHOCTh B  KauecTBe OOBEKTa
WHBECTUPOBAHUS, TPOIAXKY WJIU MOKYIIKY OOIIECTBA, WJIM PHIHOYHYIO IIEHY
€ro akiuii, CTAHOBUTCA HW3BECTHA TOJBKO CEJIEKTHUBHO BBIOPAHHOMY
y3KOMY Kpyry JIMIl, JIaHHBIE€ JIMI[a HE BIOpaBe TOProBaTh AaKIHUSIMU
oOl1iecTBa Ha OCHOBE 3TOM MH(OpPMAIMK JUOO UCIOIH30BaTh €€ B CBOMX
UHTEpEecax.

: HezakonHoe Mcmosib30BaHNE MHCANWEPCKON MH(POPMAIIMM MOXKET :
| HAHECTH yIepOd HHTEepecaM aKUUMOHEPOB, HETaTMBHO CKa3aTbCs HA |
| GMHAHCOBOM TIOJOKEHUHW U pemyTalliu OOINecTBa, a TakXke Ha |
: COCTOSIHMM PbIHKA IIEHHBIX OyMar B 1ejaom! ,

Ecnau xe HeOoJbllIasi rpymnma Jull MOCPEACTBOM PACCHUIKM Y3HAET
uHpopManuio [0 ee MyOJUYHOTO PACKPBITHUS, TO Y HHUX TOSABUTCA
BO3MOKHOCTb HHCANJEPCKON TOPTOBJIU.

CBOEBPEMEHHOCTh  PACKpBITHS ~ WHGOpPMAIMKU  OMpEaeseTcCs
O0COOCHHOCTBIO KaXKJIOTO KOHKPETHOTO ciydas. HekoTopele cyliecTBeHHbIE
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CBEJICHUSI MOTYT Kakoe-TO BpeMs NyOJMYHO HE pacCKpbIBAThCS 110
Onpe/ieIeHHbIM OW3HEC-TpUYMHaM. TeM He MEHee, Kak TOJIbKO Oyaer
YCTAaHOBJICHO, YTO MHCAUAEpPhl MOTYT Ha4yaThb COOTBETCTBYIOILYIO
TOProOBIIt0, Takas MHPOpMALUS JAOJKHA OBITH HEMEUIEHHO packpbita. IR-
u PR- cnenumanucTel mpu cocTaBieHUM (PUHAHCOBBIX M MPOYUX IMPECcC-
pPEIU30B U TpEe3eHTalMi, cojepKamux UHGOPMAIMIO O CYIIECTBEHHOM
COOBITHH, JOJDKHBI YYUTHIBATH 3aMHTEPECOBAHHOCTH WHBECTUIIMOHHOTO
coobuiectBa B HHpopmaiuu. BaxxHo He npomycTuTh (PUHAHCOBBIE
MOKa3aTelid, BIUAIOUIME HA OLIEHKY (PMHAHCOBOTO MOJIOKEHUS OOIIeCTBa.
Ecnu kxakoil-To cymiecTBeHHBIN (pakT Oyner ymyiieH, MHCAlAep yKe He
CMOXET paccKas3aTh O TAKOM (paKkTe 3aMHTEPECOBAHHOMY JIMIlYy B Oecelie 1Mo
TeneoHy WM NP JUYHOU BCTpeue. B mpoTHBHOM Ciydae OH MOCTaBUT
JUI0, TIOJy4YMBIIEe JaHHYIO HWHQOpMaInio, B MIPEUMYIIECTBEHHOE
MOJIOKEHHE MO0 OTHOIICHUIO K JPYIUM y4aCTHUKAaM pbIHKA U AACT MOBOJ K
UHCAWUJIEPCKOM TOPTOBJIE HA OCHOBE PACKPBITOM €My HWHCAUAEPCKOU
uH(OpMaIUH.

OcHoBHbIM B padote IR- u PR-nogpa3nenenunii cTaHOBUTCS MPUHIIMI
oOecrieyeHus PaBHOrO JIOCTyNa K CYIIECTBEHHOW WHQOpManuu BCeX
3aMHTEPECOBAHHBIX B HEH JIUII.

BaxxnHo mnomHUTH, uTO oOOpaTtuBmmiics Kk IR-cremumanucrty 3a
uHpopManmert  UHBECTOp  MOXKET  MOJYYUTh  JIUIIb  CBEACHUSA
Pa3bSICHUTEJILHOTO XapaKTepa OTHOCUTEIBHO yXKe€ MyOJIMYHO PACKPBITHIX
dakTOoB, HO HE  HHcaiiAepckyro  uHpopmanuio. B caydae
HENPEAHAMEPEHHOTO  pAa3rjlallicHUusT TaKWX CBEICHUM B  MPOIECCE
KOMMYHUKAIIUM WHCAUJEPCKYI0 HWHQPOpMAIUIO JKeJaTeabHO MyOJIMYHO
packpbiTh B CMMU ninm Ha BeO-caiiTe o011ecTBa.

Ha  mo6oit  BCcTpeue  PYKOBOJACTBA C  MPEICTABUTEIISIMU
WHBECTUIIMOHHOTO COOOIleCTBA KaK B peajbHOM, Tak M B «online»
pexume, IR-cmenumanucty  cnemyer  OTCIIEKMBAaTh  BO3MOXKHOCTH
HETMPEIHAMEPEHHOI0  PAacKphITUS B XojA€ Oecedpl MHCAWIEPCKOU
uHpopmanuu. Eciu nonoOHbI pakT Bce ke MMeEN MeCcTo, HE0OXOJUMO
CAeNaTh PacHpOCTPAHEHHYI0 HH(pOpPMAIUI0 TyOJUYHO TOCTYHMHOW BO
n30exaHue MpoOJIeMbl WHCAMIEPCKON TOPTOBIM W MaHUITYJIUPOBAHUS
PBIHOYHOM IIEHOM aKIuii 001IecTBa.

§ 6.2. ®opmupoBanre HHGOPMAIMOHHOM MOJUTUHKHI
AKIIMOHEPHOI0 001eCcTBA
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NudopmarinonHass MOJIUTHKA aKIIMOHEPHOTO OOIecTBa — OJWH W3
KJIIOUYEBBIX  «MSATKHUX»  HMHCTPYMEHTOB  BIUSHHMS  Ha  COCTOSIHUE
KOHKYPEHTOCIIOCOOHOCTH Ou3Heca. BmecTte ¢ Tem HeT mokazaTens
JESATEILHOCTH OOIIECTBA, KOTOPBIM Obl HAMpSMYyH OTpa)kajl BIHUSHUE
IrPaMOTHO BBICTPOCHHON U 3G (PEKTUBHO peanuzyemoit mH(poOpMaIrmoOHHON
nosmtukd. Ho, TemM He MeHee, OOIIENpU3HAHHBIM SBISETCA (AKT —
ynpaBjieHue WHPOPMAIMOHHBIMY ITOTOKAMH, UMEIOIIMMH OTHOIIIEHHUE KaK
K TOII-MCHEDKMEHTY OpPTraHW3alllH, TaK ¥ K CaMOMY OOIIECTBY, SBIISCTCS
KJIFOUEBBIM (DAKTOPOM CTAaHOBJICHUSI, Pa3BUTHS OW3HEcCAa W TPHUBJICUCHUS
HE0OXOUMOTO BHUMAHHUS CO CTOPOHBI OCHOBHBIX YYaCTHHUKOB PBIHKA.

OueBUIHO, UTO CErOJHS B HAIlEM JAEJIOBOM COOOIIECTBE OOBLEKTUBHO
Hazpena HEOOXOAUMOCTh (OPMUpPOBAHMSI MEXAaHU3MOB  PACKPBITHS
uHpopmaruu 06 obiiecTBe. 3aBEpIIMB B OCHOBHOM AdTall CTAHOBJICHUS U
IBUTAsACh Jajee — TPeKIe Bcero 1o myTd  (GOPMHUPOBAHUS
npodeccuoHanbHOM Cpenbl BeleHUs Ous3Heca, MECTHbIe KOMITaHUHU
JOJDKHBI OPHUEHTHPOBATHCS Ha OOIICTIPUHSTBIC CTAaHIAPTHI PACKPBITHS
uadopmanuu. He cinydaiitHo mpomomkaer ocraBaThCsa B (OKyce
OOIIIECTBEHHOTO0 BHUMAHUS TUCKYyCCHsI 00 MHPOPMAIMOHHOW MOJIUTUKE U
HEO0OXOMMOCTH TOBBIIMICHHSI MPO3PAYHOCTH OOIIECTB, a TaKXkKe padoTa 1Mo
CO3JaHNI0 (POPMAIM30BAHHBIX CTAHJAAPTOB W MEXAaHHU3MOB PACKPBITHS
uH(GOpMaIUH.

o e
I HaOmtomaTenpHBI COBET JOJDKEH pacCMaTpuBaTh W OJOOPATH :
| MONUTUKY pacKkpblTusd HH(popMauuu (MHPOPMALMOHHYIO IOJIUTHKY),
:KOTOpaﬂ MPEJCTaBIsIET CO0OM BHYTPEHHUM JOKYMEHT, KOTOPBIH |
| JOJDKEH OBITh PAaCKPBIT BMECTE C OCTAJbHBIMH BHYTPCHHHUMH
| KOPIOPAaTUBHBIMH JOKYMEHTAMU KOMIIaHWU! :

Htak, 4to ke Takoe MH(OpMalMOHHAs TMOJUTHUKA OOIIECTBa, M Ha
KAKUX MPUHIMIIAX OHA JOJKHA CTPOUTHCS.

NudopmaninoHHasi TMOJUTHKA — KOMIUIEKC MEPONPUSATHM  TIO
packpbiTuio uH(popManuu o0 OOIIeCTBE B IEIAX €€ JTOBEICHUS 10
aKIIMOHEPOB U 3aWHTEPECOBAHHBIX JIUIl B OOBEME, HEOOXOIUMOM JIJIsi
OPUHATUS UMM B3BEHICHHBIX HWHBECTUIMOHHBIX W yIPaBICHUECKUX
pEeIIeHU WM COBEPIICHUS HWHBIX JEUCTBHUM, CIOCOOHBIX TOBJIHATH Ha
(MHAHCOBO-XO3AMCTBEHHYIO NIeATeNbHOCTh. MH(bOpMalnoHHasi moauTuka
oOlllecTBa HalpaBjieHa Ha JOCTW)KEHUE HaumOoJiee MOJHOW pean3aiuu
paB aKIMOHEPOB U 3aMHTEPECOBAHHBIX JIMIl HA MOJy4eHUuEe nHGOpMaIUH,
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ABJISIIOLIENCS CYIIECTBEHHOW IJii MNPUHATUS MMU HWHBECTULIIMOHHBIX W
YIIPABIICHYECKUX PELICHUN.

HecMoTpst Ha TO, UTO YCIOBUS JAEATEIbHOCTH HAIIUX KOMIaHUH, KaK-
TO: HEIpyXeatoOHas K OHW3HECYy arpecCMBHas HaJoroBas TMOJUTHKA,
HE3aBEPIICHHBIN nepeaen COOCTBEHHOCTH, HEJI00pPOCOBECTHAS
KOHKYpPCHIIMS; JKCJIaHWE CKPBITb HEJOCTAaTKH yIpaBJICHUS — HE
CIOCOOCTBYIOT TTOBBIIIICHUIO OTKPBITOCTH OOIIECTB, CTPEMIICHUE TTPUBJICYD
MHOCTPAaHHBIC MHBECTHIIMU BCE KE 3aCTaBJIsIeT OOIIECTBA BCTAaTh Ha ITyTh
OTKPBITOCTA H TIpo3padyHocTH. Posb uHbOpManum mJis WHBECTOPOB
CIIOKHO TIEPEOICHUTh, IOCKOIbKY HH(pOpPMAIUs SBISCTCS OCHOBHBIM
(dakTOpOM IIPHU MPUHATHN WHBECTUIITMOHHBIX PEIICHUH.

Kak wu3BecTHO, packpbiTie WH(DOpPMAIMK O PA3IUYHBIX CTOPOHAX
IESTSIbHOCTH  oOliecTBa  SBIAETCA  00sA3aTEIbCTBOM  OOIECTBA,
BO3HHMKAIOIINM  BCJIEJACTBHE BBIMyCKAa €I0 CBOMX IIGHHBIX OyMar.
NuBectopsl, npuoOpeTaronue IeHHble Oymaru OOILECTB, XOTSAT 3HATh,
HACKOJIbKO JTOXOJIHBIMU 1 O€30TTaCHBIMHU SIBJISFOTCS MX BJIOYKSHUSI.

Kak mpaBwmiio, TOTEHIIMAIbHBIE WHBECTOPHI OOpAIIaOTCA K
MCTOYHUKAM OTKPBITON uH(popMaiuu, npexae scero k CMU. Ho u3Bieun
JIOCTOBEPHBIC CBEJICHHWS W3 Ta3eT W TEICBUIACHUS IMPAKTHYCCKU
HEBO3MOXXHO. bm3Hec moctaTouyHo 3akpelT, W mnybmukarmuun B CMU
0a3upyroTcs OOMBINECH YaCThIO Ha CIIyXaxX M COOCTBEHHBIX COOOpaKEHUSIX
KypHanuctoB. Ilo mpuunHe 3aKphITOCTH OW3HEcCA JpPyrue HCTOYHUKH
nH(OpPMAIlUA — JAHHBIE PEUTHHTOB, AHATMTHYECKUX ar€HTCTB, OTKPBITHIX
(MHAHCOBBIX JIOKYMEHTOB — HE BCerja IMO3BOJISIIOT  TMOJYYUTh
JOCTaTOYHBIE CBEJCHHUS 00 yUpeauTeNsX, YCTaBHOM KaruTaje, TOJI0BOM
obopoTe, CTPYKType ymnpaBieHus. B 3TUX 00CTOSATEIHLCTBAX U BO3pacTaeT
3HAYECHHUE PACKPBITHS HHGOPMAIIUA CAMUMU O0IIIECTBAMHU.

Onupasich  Ha pacKkphiBaemMyro oOImEecTBOM HMHGOPMAIMIO O
cTpateru, (UHAHCOBBIX pe3yJbTaTax, J0JIe pPbIHKA, aCCOPTHUMEHTE
TOBapoB (yCJIyr), HWHBECTOpPHI (OPMUPYIOT CBOE TMpeACTaBlICHHE 00
WHBECTUIIMOHHOW MPUBJIEKATEILHOCTH TOTO WM HHOTO OOIIECTRA.

[Ipu sTOoM oOIlEecTBa, 3aMHTEPECOBAHHBIC B MPUBJICYCHUH HOBBIX
MHBECTOPOB, PACKPBIBAIOT TakKyl HHGPOPMAIMI0O B 3aMETHO OOJbIIEM
o0beMe, dYeM 3TO  TPEANHUCHIBAIOT  T'OCYJApCTBEHHBIC  OpPTaHbI
pEryJIupOBaHus, U3y4aloT 3alPOChl MHBECTOPOB U CTPEMSITCSA UX YUECTh B
cBOeH MHMOPMAITMOHHOH TTOJTUTHKE.

Kpome Toro, kak mokaspIBaeT MpaKkTHKa, HE MEHbIIIEE 3HAUYCHUE JIJIs
dbopMupOBaHUsl TPEACTABICHUN HWHBECTOPOB O MPUBJIEKATEIBHOCTU IS
HUX TOTO WJIM HMHOTO OOIlIecTBAa HMEET pacKpbiBaeMas OOIIECTBOM

168



uHpopManMsi O TMPaKTUKE HX KOPIOpPAaTUBHOrO yrpasieHus. Jlis
MHBECTOPOB Ba)XHBI CTENEHb COOJIIOACHUS U 3alIUTHI MPaB aKIIMOHEPOB,
cOaaHCUPOBAHHOCTh HAOJIOAATEILHOIO COBETa U €ro yuyacThue B
CTpPaTerMYeCKOM  YMPaBJICHUU KOMIAHUEH, OMNBIT JIUPEKTOPOB, HUX
MOJOTYETHOCTh AaKIMOHEpaM, CHUCTeMa BO3HArPaXKIEHUS JIUPEKTOPOB,
3¢ (PEeKTUBHOCTh  yIpaBIE€HUS PUCKAMH U BHYTPEHHUW KOHTPOJIb,
nHQOpPMAIlMOHHAsT  TPO3PAvYHOCTh, a TaKXKE COCTOSHHE JIPYTHX
KOMIIOHCHTOB ~ TPAaKTUKH  KOPIIOPAaTUBHOrO  ympaBieHus. WM 310
HEYIMBUTEIHHO, TaK KaK 3TU (PAKTOPBI MOTYT CYIIECTBEHHO MOBJIUSITH HE
TOJIBKO Ha Pe3yibTaThl paboThl 00IIECTBa, €€ YCTOWYNBOCTh, HO M Ha TO,
KaKyl0 9acTh BBITOJ OT JEATEILHOCTH OOIIECTBA IOJyYaT €€ aKI[MOHEPHI,
BCE JIM OHM TOJTy4aT 3TH BBITObI COPA3MEPHO CBOECH J10JI€ B OOIIECTBE.

OCHOBHBIM TPUHIIMIIOM PACKPBITHS SBISICTCS  OJHOBPEMEHHOE
packpbiTie HH(pOpMAamMM BCEM TIOJb30BAaTEIsIM H  HEAOIMYIICHUE
CEJICKTUBHOTO TOJAX0Aa. MEHEIKMEHT O0OIIecTBa JOJKEH CaMbIM
THIATENBHBIM ~ O00pa3oM  OIIGHWBaTh, YTO M KOTJa PacKphIBaTh.
NupopManoHHBI MOTOK HEOOXOAMMO  TINATEIBHO INIAHUPOBATh,
YYHUTBIBasi TO, YTO B CIydae BO3SHUKHOBEHHS (pakTa, KOTOPHIN CYIIECTBEH
U WHBECTOpPA, 3aTATUBATh C €ro pPacKpbITUEM HENb3s, KpoMe
UCKITFOUUTENIBHBIX CTy4aeB, KOrJa JaHHas MyOJuKaIus MOKET IMOBPEINUTh
Ou3HeCy o0IecTBa.

CyliecTByeT HECKOJbKO HMHGOPMAIIMOHHBIX  KJIACCU(DUKATOPOB,
KOTOpPBIC OMNpeNeisatoT HHGOPMAIMOHHYIO MOJUTHUKY obmiectBa. [Ipexie
BCETr0, CTETIEHb OTKPHITOCTU UHPOPMAITUH:

1) koHpuACHIINATBEHAS, TOCTYITHAS TOJIHKO Y3KOMY KpYTY JIHII;

2) u1st CIIy>K€OHOTO MOJIb30BaHUsI HH(POpMaIUs JOCTYyITHA BCEM (MU
MOYTH BCEM) COTPYIAHUKAM OOIIECTBa, HO HE NpeJAHa3HAYCHHAs s
OTKPBITON MyOJIMKAIINH;

3) nyOnuuHas uHpOpMAIUS, KOTOpas NOCTylMHA BCEMY MHPOBOMY
COOOIIECTBRY.

Cy1iecTByerT elie OJMH mapaMeTp — 3TO TaK Ha3bIBaeMasl yCTapeBIasi
nHpopManus, akTUYECKH OHA JOCTYIHA BCEM, HO OHA YK€ HEMHTEpECHa.
[Ty6nukanust Takoil uHGOpPMAIMU MOXKET MPUHECTH KakK IMOJb3y, Tak U
Bpen obmiectBy. C Heit Hago 0OpaIiaThbCs OCTOPOKHO U B 3aBUCUMOCTH OT
CUTYaIl1H.

Kpome Toro, cyimiectByeT Takol KiIacCUPUKATOP KaK CTOMMOCTb
uHpOpMaMi OTHOCUTEIIBHO OCHOBHOHM jesiTenbHOCTH oOmectBa. Co
BPEMEHEM CTOUMOCTh MH(POpPMAIUU MaJIaeT.
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B umeromencs npakTuke, TakkKe, KaKk U B MHUPOBOM, CYIIECTBYET
ONpEeNeICHHbIA ~ MUHUMYM  HMHQOpMAIMK, KOTOPYIO  HEOOXOIUMO
OTKpBIBATh CTOPOHHUM JIMIIAM, U 3a4aCTyl0, TAKOW ypOBE€Hb MH(GOpMAILIIU
YCTaHABIIUBAETCS CO CTOPOHBI PETYIUPYIOMIMX W KOHTPOIUPYIOIINX
opraHoB. Bce, uTo BbIlIIE 3TUX CTaHIAPTOB, 3TO Ta HHPOPMAIUA, O
PACKPBITUM WA HE PACKPBITUUA KOTOPOH OOIIECTBO MPUHUMAET PEIICHUE
caMo. Ha mipuHsTHE TaKux peIICHUN 4dalle BCEro BIHUSIOT TEKYIIHE
PBIHOYHBIE OOCTOSITEILCTBA M OCOOCHHOCTH KOPHOPATHUBHOU KYJIBTYPHI.
XOTs 3a4acTyi0 B 3TOM BOIPOCE HEMAJIO€ 3HAYCHUE HMEET, W JIMYHas
MO3UITMS TJIaBbl OOIIECTBA MU BBICIIETO PYKOBOICTRBA.

OO61iecTBa MOTYT BBIOpATh JUIsl C€0s1 pa3auyHble CIOCOOBI PACKPBITUS
uHPopManuu, pacliupuB pPaMKd TOTro, 4YTO MPEAYCMOTPEHO B
3aKOHO/ATeNbCcTBE. Tak, oOlecTBa MOTYT MCHOJIb30BaTh CIEAYIONINE
CIIOCOOBI PACKPHITUS UH(DOPMALIUU:

— pa3MeIIeHHE B AJIEKTPOHHBIX CPEICTBAX MACCOBOM MH(OpMAIUK;

— pa3melieHue B cetu HTepHeT;

— OIyOJIMKOBaHUE B TIEYATHBIX U3TAHUSX;

— MPEeJIOCTaBJICHUE aKIIMOHEPAM J0CTyna K uHGOpMaIy;

— ONyONMKOBaHHWE B Opormopax, OyKJIeTaXx M HHBIX TMeYaTHBIX
U3JIaHHSIX;

— MPOBEJICHUE TTpecC-KOH(PEPEHITUH;

— OTKPBITHIE COBEIIAHUSA 1O TeJIePOHY;

— BCTPEYH C aKIIMOHEPAMH U 3aWMHTEPECOBAHHBIMU JIUIIAMHU.

NudopmaiinoHHasi MOJUTUKA OOIIECTBA JOJKHA CTPOUTHCS C YUETOM
TaKUX MPUHIIMIIOB KaK:

«PEryJIAPHOCTHY» — MOCTOSTHHOE U CUCTEMATUYECKOE MPEI0CTABIICHHE
aKI[MOHEpaM M 3aWHTEPECOBAHHBIM JHIAaM HH(opmaiuu o0 OOIlEeCTBE,
MyTEM HCIOJIb30BaHUS BCEX CPEIACTB MH(OOPMHUPOBAHUS, MUMEIOIIUXCS B
PaCIOPSHKCHUH;

«OTEPATUBHOCTHY) — O00ECHEYCHUE MAKCUMAaJIbHO KOPOTKHUX CPOKOB
MH(POPMUPOBAHUS AKIIMOHEPOB M 3aMHTEPECOBAHHBIX JIMIl O Haubosee
CYIIECTBEHHBIX COOBITUSAX U (akTax, CIOCOOHBIX TIOBIUATH Ha
(MHAHCOBO-XO34MCTBEHHYIO  JIESITEIBHOCTh  OOIIECTBA, a  TakKXke
3aTparnuBarOIIUX UHTEPECHl AKIIMOHEPOB U (UJIM) 3aMHTEPECOBAHHBIX JIUIL;

«JIOCTYITHOCTBY» — HCIIOJB30BAHME KaHAJIOB PaCIpPOCTPAHCHUS
uHpopMaIuu 00 00111eCTBE, 00ecCIeunBaroIMNX CBOOO/IHBIM,
HEOOPEMEHUTENbHBIM W HaWMMEHee 3aTPaTHBIA JOCTYN aKIMOHEPOB U
3aMHTEPECOBAHHBIX JIUI] K pacKpbhiBaeMo HH(OpMAITUH;
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«JIOCTOBEPHOCTH» — PEI0CTaBICHUE aKIIMOHEpaM U
3aMHTEPECOBAaHHBIM Jauuam uHdopMaIuH, COOTBETCTBYIOIIEH
JNEHCTBUTEIIBHOCTH, a TaKXke o0ecleuyeHne KOHTPOJISI CO CTOPOHBI
oO1IecTBa 3a TeéM, 4TOOBI pacIpocTpaHsieMass KoMIaHuen nadopMaus He
ObLJIa MCKa)KE€Ha WJIH HE SABJISIJIACH OIIMOOYHOM;

«IOJHOTA» — TpeAocTaBieHue WHGOPMAIUU, TOCTATOYHOM, YTOOBI
chopMupoBaTh HauOojee TOJHOE TPEJACTABICHUE aKIMOHEPOB U
3aMHTEPECOBAHHBIX JIMI[ O JCHCTBHUTEIBHOM IIOJOKCHHH JIeJ  TI0
MHTEPECYIONIEMY UX BOTIPOCY;

«c0anaHCUPOBAHHOCTh» — OO0€eCleUYeHre OOIIEeCTBOM Pa3yMHOTO
OamaHca OTKPBITOCTH M TPO3PAYHOCTH, C OJHOM CTOPOHBL, U
KOH(DUACHITMATBHOCTH — C JIPYroM, B IEIAX MaKCUMaJIbHOW pean3aiiuu
npaBa aKIMOHEPOB Ha MOJIydeHHUE MH(POpPMAIMH, HO MPH YCIOBHUU CTPOTO
COOJIIOZIEHUsT MHTEPECOB OOINECTBA B YacTU OTPAHMYCHHUSA JOCTyHa K
uHOpMaIlUM, COCTaBIAIONIEH TOCYJapCTBEHHYIO, CIYXEOHYIO U
KOMMEPUYECKYIO TaliHy;

«paBHOIpPaBUE» — OOECTICUCHUE PABHBIX IPaB U BO3MOXKHOCTEH B
MOJIydeHUW HWHQOpMAIMK JJIsI BCEX AaKIIMOHEPOB, 3a HCKIIOUYCHHUSMU,
IPETYCMOTPEHHBIMHU 3aKOHOIATEIILCTBOM;

(GaITUIICHHOCTh WH(POPMAIIMOHHBIX PECYpPCOB» — MpPaBO 0OIIeCTBa
UCIIOJI30BaTh pa3pelieHHbIE 3aKOHOJATEILCTBOM CIOCOOBI M CPEACTBA
3aIUTHl MHGOOPMAIIUH, COCTABJISIONICH CIY)KCOHYI0O M KOMMEPUYECKYIO
TallHy o0OIIecTBa, W KOHTPOJS 3a WCIOJIB30BAHUEM WHCANWIECPCKOU
uH(dopMaIuy;

«OOBEKTHBHOCTB)» — MPH OCBEIICHUH CBOCH JCATEIHLHOCTH OOIIECTBO
HE JIOJDKHO YKJIOHSTBCS OT PACKPBITHS HeraTHBHOW mMHMOpMaiuu o cebe,
KOTOpasi SBJISIETCS CYIIECTBEHHOM JIsi aKIIMOHEPOB U 3aUHTEPECOBAHHBIX
JIHIL.

@opMbl pacKkpbITUsT MHPOPMAIIMK TaKkKE MOTYT BapbUpPOBATHCS B
3aBUCHMOCTH OT 1IeJiell u cpeactB oo6OmiectBa. OOmiecTBa MOTYT
packpbIBaTh HHGOPMAITHIO B CICAYIOMHKX (HopMax:

— yCTaB M BHYTPEHHHE JOKYMEHTBI, PETYJIHPYIOIIHNE ACATEILHOCTh
OpTraHoB;

— uHdopmaius 06 o61IeM cOOpaHUN aKIIMOHEPOB;

— ©XKEeKBapTaIbHBIC OTUYETHI,

— roJ0BOM OTYET (TOJI0OBBIC OTYETHI);

— rojioBasi Oyxrajrepckas OTYETHOCTD;

— T0JI0Basi KOHCOJIMIUPOBaHHAS ()MHAHCOBAS OTYETHOCTD;

— MPOCIEKT LIEHHBIX OyMar;
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— COOOIIEHUS O CYIIIECTBEHHBIX (paKTax;

— CBEJECHHUSI, KOTOpPbIE MOTYT OKa3aTh CYIIECTBEHHOE BJIUSHHUE Ha
CTOMMOCTb IIEHHBIX OyMmar;

— uadopmanus 06 ahGUIMPOBAHHBIX JTUIAX;

— uHdopMalus O TUBUJICHIHON MOJIUTUKE;

— nHopManus, packpblBaeMas Ha JTamax MpoLEaypbl SMHCCUHU
IIEHHBIX OyMar;

— UHbIE (POPMBI, MIPETYCMOTPEHHbBIE 3aKOHOJIATEILCTBOM, YCTAaBOM,
BHYTPEHHUMH JOKYMEHTaMH W/WIM PEIICHUSIMU HaAOIIOAATEIHLHOTO
COBETA.

D@ heKTUBHBIM KaHAJIOM pPacKphITUsA MHPOpMaluu 00 OOIIecTBax ¢
LEIbI0 MPUBJICYEHHUS] BHUMAaHUS IMOTEHIMAJIbHBIX WHBECTOPOB, SIBISECTCS
podheCCHOHATBHO MOATOTOBICHHBIN TOI0BOM OTYET.

['omoBoilt  oTyer sBHAAETCS OAHOM U3  (OPM  OTUETHOCTH,
npeayCMOTPEHHOM 3aKOHOJIaTEIbCTBOM, TUISt IPENOCTABIICHUS
nH(dOpMallUK aKIIMOHEpaM U JIIDOOMY 3aMHTEpEeCOBaHHOMY Juily. [ToMmumo
uH(popmaluu, KOTOopasi IO0KHA ObITh OMyOJIMKOBaHA IO TPEOOBAHUIO
3aKOHO/ATENIbCTBA, OOIIEeCTBAa B CBOMX TOJOBBIX OTYETaX JOJHKHBI
YKa3blBaThb  pAd  APYTUX  BAXHBIX  CBEJACHHM, HENOCPEICTBEHHO
OTHOCAIIMXCA K TNPAKTUKE KOPIOPATUBHOTO yrpasieHus. K Ttakum
CBEJICHUSIM  OTHOCUTCS  ToApoOHass  uHboOpMamMs O  COCTaBe
HAOJIONATEILHOIO COBeTa OOIecTBa, BKIIIOYArOmasts CcBeAeHHUsT 00
U3MEHEHUSIX B TEUEHHE ToJla B COCTaBe HAOJIOAATEIbHOTO COBETA,
KpaTkue Ouorpaduyueckde JaHHBIE YJIECHOB HAOJMIOAATEILHOTO COBETA,
JOJI TIPUHAJICKAIIMX UM OOBIKHOBEHHBIX aKIIMM OOIIECTBa, a TaKkKe
CAENKaX MO MPUOOPETCHUIO WIIM OTUYXKJICHHUIO TAKUX aKIUi. AHAJIOTUYHAs
uH(popmaIusa J0JDKHA OBITH PacKpbITa O JIMIIE, 3aHUMAIOIIEM JOJDKHOCTH
€IUHOJMYHOTO WCIOJHUTEILHOTO OpraHa, M 4YICHaxX KOJUIETHAJIbHOTO
UCIIOJIHUTEJIBHOTO OpraHa oOIlecTBa.

B 9Toif CBsI3M HEOOXOAMMO OTMETHUTh, UTO BEIyIIHe 3apyOeKHBIC
KOMIMAHWUA HAKOTHWJIW 3HAYUTEJBHBIA OMBIT PACKPBITUS HH(POPMALIUH O
CBOEH JIESITEIIbHOCTU U, B YACTHOCTH, O MPAKTUKE CBOETO KOPIIOPATUBHOTO
yIPaBJIEHUS B TOJOBBIX OTUETAX.

DTOT ONBIT OCHOBAaH Ha COOJIOJCHWH, Kak TpeOOBaHMIA
HallMOHAJIBHOTO 3aKOHOJATENbCTBA, TAK M PEKOMEHAALWN MEpEeaOBOU
MPaKTUKH, KOTOpasi Bce O0JIbIle MPpUOOpETaeT MEXTyHAPOIHBIN XapaKTep.

Tak, amepukanckue myOJUYHbIE KOMIIAHUM OOS3aHBI €XKETOIHO
MPEIOCTABIATh TOJOBOM OTYET, IMOJATOTOBIEHHBIA B COOTBETCTBUU CO
cnennansHo popmoit 10-K, B Komuccuto no rieHHbpIM OymMaram u oupxam
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CIHIA (Securities Exchange Commission — SEC). ['ogoBoi#i oTueT B 3TOM
dbopme coaepKuUT TOAPOOHYIO HH(OOPMAIUIO TMPAKTUYECKA I10 BCEM
acrieKTaM  JIeSITeJIbHOCTU  KOMIIaHWM, BKJIOYas HHGOpMAIMIO O
KOpIopaTuBHOM  ympaBieHuu. K  Takoit wumHoOpmamuu OTHOCSTCSA
MoApOOHBIE CBEJACHUS O COCTaBe W PabOTE COBETA TUPEKTOPOB M JIPYTHUX
OpPraHoOB YIPABJICHUS, O BBHIIUIAYMBAEMBIX KM BO3HATrPaXKJICHUSIX, O
CTPYKTYpE aKIIMOHEPHOT'O KaluTajia KOMIAaHWU, O BHEIIHEM ayJIuTope U
XapakTepe ero cBs3ed ¢ kommnaHued u np. OCHOBHOW OTIMYUTEIBHOU
OCOOCHHOCTBIO PACKpBhIBAEMOW B 3TOM OT4YeTe HH(OpMAIUU SIBISETCS
3HAYUTEIbHBIA 00BEM M BBICOKAS CTEMEHb MOAPOOHOCTH €€ W3JIOKCHHUS.
CxkaxxeM, B pazjeie O BO3HArPAXICHUM YICHOB COBETa JUPEKTOPOB
KOMIAaHUUA TOJAPOOHO OMHUCHIBAIOTCS MNPUHIHUIBI MOCTPOEHUS CHUCTEMBI
BO3HArPXJACHUA, TEPEUHUCISIOTCS (POPMBI  OCYIIECTBICHUS BBIILIAT,
pa3Mep  BBIIUIAYMBAEMOTO  KaXJAOMYy WIEHY COBETa JUPEKTOPOB
BO3HArpakICHUSI.

['o/10BBIE OTYETHI €BPOINEUCKMX KOMMAHWM 0oJiee yHUBEPCAIbHBI C
TOYKA 3pPEHHUS JOCTWIKCHHS I1IeJIeH TOBBIIICHUS HWHBECTUIIMOHHOU
MIPUBJIEKATEIBbHOCTA M (DOPMUPOBAHUSA JCIOBOM penyTallMu KoMITaHuU. B
crieruaibHOM pazjene «KoprnopaTuBHOE YNpaBIICHUE» TAKOrO OTYETa
MPUBOJIUTCS  ONMHCAHUE  OCHOBHBIX  IPUHIIMIIOB  KOPIOPATUBHOTO
yOpaBJIEHUs, 3aKPEIJICHHBIX B HAIIMOHAIHHOM HJIM COOCTBEHHOM KOJCKCE
KOPIIOPATUBHOT'O TIOBEICHUS, B COOTBETCTBUU C KOTOPBIMHU, KOMITAHUS
OCYIIIECTBIISIET CBOIO JICATEIBLHOCTD. Jlasee cieayeT undopmaius o padbote
COBETA AUPEKTOPOB KAK KJIIOUEBOI'O 3JIEMEHTA CUCTEMbI KOPIOPATUBHOTO
yIpaBJICHUS] KOMITAHUU: 00II1asi XapaKTEPUCTHUKA POJIU COBETA TUPEKTOPOB
B KOMIIAaHUHW, OIMHCAaHUE TPOOJIEeM, PACCMOTPEHHBIX Ha 3aceIaHusiX,
MEePUOJANYHOCTD ITUX 3aceaaHuil. [lompoOHO OoMKUCHIBAIOTCS BCE KOMHUTETHI
COBETa IUPEKTOPOB: (PYHKIINHU, COCTAB, pE3yJIbTaThl paOOTHI 3a TO/I.

DJIEMEHTOM TMEPEIOBOM MPAKTUKU KOPIOPATHUBHOIO YIIPABICHUS B
BenukoOputanum sBISIETCS CHEIUANIbHBIN pa3fiel TOJO0BOr0 OTYETa,
MOCBSAIICHHBIA  aCleKTaM BO3HATPaXKJICHUS JUPEKTOPOB KOMITaHUHU.
['omoBeie OTYETHI OpPUTAHCKMX KOMIIAHHMM CcoOJiep)KaT TMoapoOHeiIee
ONMCAHUE BO3HATPAXKICHHUS YICHOB COBETA JIUPEKTOPOB, KOTOPOE, KaK
MpaBWIO, TMOJTOTOBJIEHO  KOMHUTETOM  COBETa  JUPEKTOPOB MO
BO3HArPaKICHUSM.

B memom nms 3apyOekHBIX KOMIIAHHMM XapaKTepHOW TEHACHIIUEH
MOCJIEAHUX MATH JieT, HaunHag ¢ 2004 roma, SIBISETCS yBEIWYCHUE B
rOJIOBBIX OTYeTax oObema MH(popMaIu 0 KOPIIOPATUBHOM yIPaBJICHUH B
kommanuu. CornacHo wuccienoBanuto FEuropean Annual Report &
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IR Website Yearbook, B 2010 roay 56% OmpoIIeHHBIX CHEIHAIMCTOB IO
CBSI3SIM C MHBECTOPaMHU 3asBWJIM, YTO B TOJOBBIX OTYETaX MX KOMITAHHI
ObLI CYIIECTBEHHO YBEJIWYEH OObEM pacKkpbiBaeMoi HHGpOpPMAIUU O
KOPIIOPATUBHOM YMPABICHUH. DTO MPOUCXOIUIO B OTBET HA TMOCIEACTBUS
KOPIIOPATUBHBIX CKAHJIAJIOB, a TaKXKe€ KaK PEaKIis Ha BCTYIUJICHHUE B CHITY
TpeboBanmii Axta CapOeitHca-Oxcau (Sarbanes-Oxley Act) B CIIA.
CornacHo JaHHBIM 3TOrO HcciiemoBaHus no uroraM 2006 rona, 3aMeTHOM
TEHJICHITMEH Takke cTajlo oObeauHeHHe HHPOpPMaMU 00 OTIEIbHBIX
acreKTax MPAaKTUKU KOPIIOPATUBHOTO YIpaBJICHUS, HAIPUMEpP, O COCTaBE
OpTraHOB YMpaBJIEHUS, O PabOTE COBETA NUPEKTOPOB, O BO3HATPAKICHUU
BBICIIIUX MEHE/PKEPOB M YJICHOB COBETAa JTUPEKTOPOB B OJMH pa3ziei IO
obmmmM 3aronoBkoM «KopmopatuBHoe ynpaBieHne». ABTOPBI HA3BAaHHOTO
BBIIIIE WCCIICIOBAHUS YKa3bIBAIOT HAa BAXXHOCTh OOBEKTUBHOI'O OMHUCAHMS
CYIICCTBYIOIIIE B OOIIECTBE MPAKTUKH KOPHOPATUBHOTO YIIPABIICHUS.
Jlyame 00OCHOBaTh NPUYMHBI HEJIOCTATKOB B JTOM IIPAKTHUKE, €CIIH
TaKOBbIE UMEIOT MECTO, U yKa3aTh IyTH €€ COBEPIICHCTBOBAHMS, HEXKEIU
NEePEYUCIIATh BCE BO3MOXKHBIE TEPEIOBBIE CTAaHIAPTHI KOPIOPATUBHOTO
YIIpaBJIECHUS, O CTPEMJICHUH K COOJIFOJICHUIO KOTOPBIX 3asBJISIET O0IIECTBO.

Kak uM3BECTHO, OJTHMM U3 MOKa3aTejied XOPOIIero KOPIOPaTUBHOIO
yIpaBiieHHs! 00IIeCTBa ABJISETCS HAIMYKUE B COCTABE €€ HAOJI01aTeIbHOTO
COBETa HE3aBHUCUMBIX 4JieHOB. [lo3TOMy 0OIIIECTBOM IOJIE3HO yKaszaTh B
pa3zenax CBOMX T'OJIOBBIX OTYETOB, ITOCBSIICHHBIX OIMHCAHHUIO IMPAKTHKH
KOPIIOPATUBHOTO YIPAaBJICHUS, KTO W3 UWICHOB HX HaOIIOJaTeIbHBIX
COBETOB OTHOCHUTCS K KaTeTOPUHU «HE3aBHCHMBIX», M1 Ha OCHOBAHUHU YETO
00I11eCTBa OTHOCST UX K TAaKOM KaTErOPHHU.

MexyHapoaHble  TMEpPENOoBbIE  CTAHAAPTHl  KOPHOPATHUBHOTO
yIpaBICHUS PEKOMEHAYIOT, YTOOBI B OOIIECTBAaX CYIIECTBOBAJIA MPAKTHKA
BBEJICHUS B KypC JieJl HOBBIX YJIEHOB HAOJIOJAaTeIbLHOrO coBera. Eciu
Takas TpaKTHKa B OOIIECTBE €CTh, O HEW TaKXKe CleyeT YMOMSHYTH B
pazjesne roJoBoro 0T4eTa, MoCBIAIIEHHOM KOPIIOPATUBHOMY YITPABJICHHUIO.

MexayHapoaHasl IepeoBas IpaKTHKa PEKOMEHAYET YKas3blBaTh B
BHUJIE€ TAOJIMIILI MOCEIEHUE KaXKIbIM WICHOM COBETA 3aceIaHUM COBETA W,
COOTBETCTBEHHO, KaXKIbIM YIEHOM KOMHUTETAa 3aceIaHui KOMMTETA.
CornacHo TpeOOBaHMSIM 3aKOHOJIaTEIbCTBA B T'OJOBOM OTYETE OOIECTBA
JOJDKHA PacKpbIiBaThCa HMHGOpPMAIMS O pa3Mepe BO3HATPAKICHUS U
KOMIIEHCAIIMM JOJDKHOCTHBIM JIAIIAM OOIIECTBA, BBIILJIAYMBAEMEBIX IIO
pesynbTaraM otdeTHoro roga. Ilpum sToM uHpoOpMAIUI O KPUTEPHUSX,
KOTOPBIE HCMOJIb30BAINCH AaKIMOHEpaMU IS ONpeJeeHUusl pa3mepa
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BO3HATPAXJEHUS  WICHOB  CBOMX  HAOJIOJATEIbHBIX  COBETOB U
UCIIOJTHUTEIBHBIX OPTaHOB, OTCYTCTBYET.

OnHuM U3 BaXHBIX KOMIIOHEHTOB IPAKTUKH KOPIOPATUBHOTO
yIpaBJeHUs SIBISETCS HE3aBUCUMOCTh U 3()PEKTUBHOCTH CYIIECTBYIOIICH
B 0OIlECTBE CUCTEMbl BHYTPEHHEro KOHTpoJii. Hecmorps Ha TO, 4TO
00l111eCTBa yKa3bIBalOT B CBOMX T'OJIOBBIX OTYETaX HA €€ HAJIMYME, Ha Halll
B3IV TOJIE3HBIM ObUIO OBl yKa3aTh, KakOBa aJIMUHUCTPATHUBHAS
MOAYMHEHHOCTh CIY>KObl BHYTpEHHEro ayjauTta (KTO Ha3Ha4aeT U
OCBOOOXKAAET OT JOJDKHOCTH PYKOBOJHUTEIISI 3TOM CIyKObI), €€ OCHOBHBIE
(GyHKITMH, ¥ KaKOB XapaKTep €e OTHOIICHUHN ¢ HAOII01aTeIbHBIM COBETOM,
KOMHTETOM 10 ayJIuTy.

Kpome Toro, oOmiectBa 00s3aHbI pPacKpbiBaTh B T'OJOBOM OTYETE
CBEJICHUSI O BBITIJIaTe OOBSBICHHBIX JWBUJICHIOB IO aKIMsIM OOIIECTBa,
YTO TaKXKe SBJSETCS BAXHBIM AacCIleKTOM MPAKTHUKU KOPIOPATUBHOTO
VIOpPaBICHUS, TIOCKOJIbKY OTPaXKA€T CTENEeHb COOJIOJACHUA JTUM
0OIIIECTBOM KJIIOUEBOTO MpaBa €€ aKIMOHEPOB — MpaBa Ha MOJIyUYCHHUE
JIOXOJIOB OT y4acCTHs B HEM.

Takum o00pa3oM, packpblThe HHPOPMALMU MOPU3BAHO OOECIIEYUTH
co3/laHre OJIarONMpPUATHOTO MMHUJKA aKIMOHEPHOro OOIIecTBa, YTO
JOJDKHO ~ CIIOCOOCTBOBAaTh  MPUBJICYEHUIO KamuTala, MOJJICPKAHUIO
I0BepUsT M pOCTy (UHAHCOBBIX TOKazaTenel. Cucrema pacKpbITUA
uHpopManuu JIOJKHA  YAOBJIETBOPATH NPUHIUINAM  MaKCHUMaJIbHOMU
JOCTYMHOCTH  HH(popManuu 00 O0OIecTBE U  TMOJHOW  3aluTe
KOpIIOPAaTUBHOM (BHYTpEHHEM) uHdopManuu oO1ecTna.
NudopmanimoHHass OTKPBITOCTh  OOIlleCTBA  JOJDKHA — 0OecCIeunBaTh
BO3MOKHOCTb CBOOOJHOTO U HEOOPEMEHUTENIBHOTO J0CTYIa K IMyOJInyHON
uHdopMmarnuu 06 ol1iecTse.

§ 6.3. JIuna, oTBETCTBEHHbIE 32 pacKpbITHe HHGOPMAIIUT

OTBETCTBEHHOCTh 3a TIOJIHOTY M JOCTOBEPHOCTH pPacKphIBacMOMU
uHpopmaruu o0 oOIIecTBE U €€ JESITEILHOCTH HECYT HMCIOJHHUTEIbHBIC
opranbl. PykoBoauTens 00IIecTBa OTBEUACT 3a OPTraHU3AINI0, COCTOSHUE,
JOCTOBEPHOCTh M CBOCBPEMECHHOCTH TIPEACTABICHUS HHGOPMAIMU U
OTYECTHOCTH B COOTBETCTBYIOIIME TOCYAapCTBEHHBIE OpraHbl, a TaKXKe 3a
IPEJIOCTABIICHUE CBEJICHHA O JEATEIIbHOCTH OOINECTBAa aKIUOHEpaM U
WHBIM 3aWHTEPECOBAHHBIM JIMIAM, a TaKXke CpeICcTBaM MacCOBOM
uHpopMaIuu.

[TockoabKy PYKOBOAUTEIh CAWMHOJIMYHO HE MOXKET BBICTYIATh
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€AMHCTBEHHBIM MEIUATOPOM MEXIy OOIIECTBOM U BHEIIHEW CpEeloHu,
oO1ecTBa HEOOXOIUMO OTNPEACIUTh CIUCOK JIMIl, KOTOPhIE UMEIOT MPaBO
JOBOJIUTh ~ MH(pOpPMAIIMIO OT HMMEHH OOIIecTBa JI0  CBEJCHMS
3aMHTEPECOBAHHBIX TPETbUX JA1 (MHBECTOPOB, IUPOKOMN
OOIIECTBEHHOCTH, CPEJCTB MAacCOBOM HH(OpMAIMH, TOCYIaPCTBEHHBIX
opraHoB u Jp.). K Takum nuuam MOTyT ObITb OTHECEHBI INPEICENATENh
HAOJMIOJATEILHOTO COBETa, INIpeJceaarelib HMCIOJHUTEIBHOTO OpraHa,
pykoBoauTenb PR-ciyx0n1 1 ap. [Topsok B3auMoIeCTBUS CTPYKTYPHBIX
NoJpa3ielieHnii 00miecTBa MO MOArOTOBKE HMHGOpPMALUHU, MOAJEkKAIEH
PACKPBITHIO, JOJDKHBI OBITH OIpENEiICHbl BHYTPEHHUMHU JOKYMEHTaMH.
[Ipuy  »ToM  uwHOpMaUMOHHAS  TOJUTHKA  OOIIECTBA  JOJKHA
IEPECMATPUBATHCSA PYKOBOJICTBOM Ha IEPUOUYHON OCHOBE.

HemanoBaxkHyto poJib B MPOBEICHUH WH(DOPMALIMOHHOW MOJUTUKHU
oOlllecTBa WrpaeT KOPIOPATUBHBIM CEKpeTapb, KOTOpPBIA MpHU3BaH
o0ecrneunTh TECHOE B3aMMOJECHCTBHE «3aKOHOJATEIBHOIO» OpraHa, T.€.
HAOJIOJATELHOTO COBETA, U MCHOJHUTEIBHOrO0 opraHa (TpaBieHus), a
TAaK)K€  pacKpblBaTb HEOOXOJUMYI0  HMH(OpMalMIO, UYTO  JIOJHKHO
CIIOCOOCTBOBaTh  COOJIOJICHUIO TIpaB  aKUUOHEpoB. B pyHKIMU
KOPIIOPATUBHOTO CEKPETAPSI TAKKE BXOJIHUT KOHTPOJb 32 CBOEBPEMEHHBIM
packpbITUEM HH(POpPMAIUU, COJAEpKaIEHCs B MPOCHEKTaX HAMUCCHU
IHEeHHBIX Oymar ofmiecTBa, a Takke HMH(POPMalUU O CYUIECTBEHHBIX
(dakTax, 3aTparuBalOIIMX (UHAHCOBO-XO3AMCTBEHHYIO JESTEIbHOCTh
obmectBa. C 93TOH 1ENbI0 KOPIOPATUBHBIA  CEKpeTapb  JOJIKEH
B3aMMOJICHCTBOBATh C TMOAPA3ACICHUSIMHU AKIMOHEPHOIO O0OIleCTBa,
OTBETCTBEHHBIMH 32 MOATOTOBKY U PACKPBITUE MH(POPMALIHH.

[IoMUMO KOPHOpPAaTUBHOIO CEKpeTapsi, B OOIIECTBE MOXKET OBbITh
Co3JaH  KOMHTET IO  PpACKpBITUIO  HH(OpManuu,  SBISIOLIUNCA
KOHCYJIbTATUBHO COBEUIATEIbHBIM OPraHOM HaOII0JaTEeIbHOIO COBETa B
peanu3aluu TOpAJKA PpaCKpPbITUS W NOPENoCTaBiIeHUs UHGOpMaIH,
IPU3BAaHHBIM KOOPAMHUPOBATH U KOHTPOJIUPOBATH NPAKTUKY PACKPBITUSA U
npeaocTaBiaeHuss WHOpMAIMM O ACATEILHOCTH oOIecTBa. B dyHKIUMU
JAHHOTO KOMMUTETA BXOJIUT IIPOBEACHUE TPOMEKYTOUHON OLIEHKH ITOPSIKA
packpbITusi W TpeAoctaBieHuss uHpopmanuu. B ciyuae oOHapyxkeHUs
HEJOCTAaTKOB B MOpsAlnKe cOopa, aHamu3a, MOpOLEAYp paCKpbITUI U
OpEeAOCTaBICHUsT  MHPOPMAIIMM  KOMHUTET  JOJDKEH  IMPUHHUMATh
COOTBETCTBYIOIIHME MEPHI 110 UX YCTPAHECHUIO.
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[TockoIbKy PYKOBOACTBO OOIIECTBA W JPYrHUe€ YIOJHOMOYEHHBIC
Jviia  o0s3aHbl BCerga HMMETh IOJAHYIO HH(pOpMAIUI0 O JIHO0OM
JEATEIbHOCTH OOIIeCTBa, KOTOpas MOXKET MOTEHIHAIbHO MOTPeOOBATH
PacKpPBITHS HHPOPMAITAN JIJIS:

— OIpeleNeHuss  TOTO,  HACKOJBKO  JlaHHas  WHQpopmaIus
COOTBETCTBYET TPEOOBAHUSAM PACKPBHITHSA, HACKOJBbKO OHA CYIIECTBEHHA U
MOXET JI1 OHa ObITh OOHApPOJIOBaHA B JAaHHOE BPEMS, WJIM OHA JIOJKHA
OCTaBATbhCs 3aCEKPEUCHHOM;

— o0ecrnedyeHus: HAJJICKAIIETO MOHUMAHUS TEKYIIEH NesTEIbHOCTH
00111eCTBa, KOTOPAsi MOKET MPEJCTABISATh UHTEPEC JJIs1 UHBECTOPOB,;

— HWCKJIIOYECHUS TAaKOW CHUTyallMd, NPU KOTOPOH BO3MOXKEH (DakT
OTPHUIIaHUS CYIIECTBEHHBIX COOBITHI, HECMOTPS Ha TO, YTO OHHU Ha CaMOM
JIeJIe UMEIOT MECTO.

Karteropum packpbiBaeMoii wuHGOpPMAIMU, CPOKHM W KaHalbl e¢
paclpoCTpaHEHHUs, a TaKke KOMIIETCHTHOCTh M OTBETCTBEHHOCTH
YIOJTHOMOYEHHBIX JIOJDKHOCTHBIX JIMII W CHyXO 3a pacKkpeiTHE W
npeaocTaBieHue UHGOPMALMK JOJDKHBI OBITH MOAPOOHO H3JIOKEHBI BO
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BHYTPEHHEM JIOKYMEHTE, OIPEHCISIIOIMIEM IOPANOK PACKPBITHUS U
npeAocTaBieHUuss  MH(OpManuM,  YTBEPKIEHHOM  HAOI0/1aTeIbHBIM
COBETOM.

[Ipu 5TOM KOHTPOJb 32 UCIOJHEHUEM HMH(DOPMALMOHHOW MOJUTUKHU
JOJIKEH OCYIIECTBIISIETCS CO CTOPOHBI HAOJIIOAATEILHOTO COBETA.

HNuTepecHbie pakTbl
KopmnopatuBasbiii ckangan «Freddie Mac»

T'oa: 2003

IIpoduab KOMIaHMU: KPyITHENUIIEE AMEPUKAHCKOE UITIOTEYHOE areHTCTBO.

CyTh ckaHJIaja: HAMEPEHHOE 3aHIKEHHE JTOXOJOB YTOOBI COOTBETCTBOBATH
OKMJIAHUSIM aKOUMOHEPOB. B mepByro odepenb KOMIIAHWM BMEHSAIOT 3aHM)KECHUE
n0X0J0B Ha o6myo cymmy 5 wmuipa. npomwt CIIA. VmeHHO 3aHWKEHHE — HE
yauBIsiiTECh. Bece MOTOMY, 4TO KOMITAaHMSI CTapajach MOKa3aTh, YTO HA3bIBAETCS
«smooth earnings growth». CormacHo mnepeBbinymeHHON (restated) duHaHCOBOM
OTYETHOCTH KommaHuu, B 1 kB. 2001 roga kommnaHus nmokaszana yosITok B 111 muH.
nosut. CIIA npotuB 1 Mapa. npuObLIM B OPUTHHAIIBHBIX OTYeTaxX. B 3 KB. TOTO ke
rojia KoOMIaHus 3apabortana Oosblie 2 MIPJ. WK B JBa pasza OoJiblie, yeM ObLIO
3asIBJIEHO PaHee U T.[.

OcCHOBHBIE MEXAaHM3MbI: HAMEPEHHOE HCKAKEHUE Y4yeTa WHBECTUIUN B
N€PUBATHUBBI.

OcnoBuble y4dacTtHuku:. [leBun I'nenn — npesupent u COO, Jlunenn
bpennzen — mpencenatens coeta aupektopoB u CEO, Bon Kmapk — ObiBmmii
(dbuHaHCOBBIN qupeKTop, a Takxke Pobept Aun u Hazup Joccanu — ObIBIIME CcTapIiye
BUIIE-TIPE3UJICHTHI.

Kak BckpbL10och: B xoa€e paccnenoBanuit, npooaumeix SEC.

OTBeTCTBEHHOCTD! Kommanus 3amatwia  mrpad B pasMepe
125 man. gonn. CIHIA. I'nenn, Knapk u Bpenazen Obl1n yBOJICHBI.

3a0aBHbIil pakT: Bcero roj cnycts «crapiuii Opat» Freddie Mac’a — camoe
00JIBIIIOE MITOTEYHOE areHTCTBO AMepuku Fannie Mae moropeno Ha aHaJIOTHYHOM
CKaHJiaJje.

KoHTpoJibHBbIE BOIPOCHI:

1. OO6ecneunBarOT JH BCE aKIMOHEpPHBIC OOIIECTBA aKIMOHEpaM
CBOOOIHBIN JOCTYN K HH(OpMaIMu O ACATEIbHOCTH OOIIEeCTBAa CBEPX
TOT0, YTO JIOJIKHO MPEIOCTABIATHCS B COOTBETCTBUU ¢ 3aKOHOM 00 AO?
PaccmatpuBaroTcsi n pa3yMHBIE 3aIllpOChl aKIIMOHEPOB CBOEBPEMEHHO U
HaJJIe)KaIumM odopazom?

2. Ilpoananu3upyinTe Ha KOPHOPATUBHBIX caTax 10 OTE€UECTBEHHBIX
Kopropauuii uHQOpMAIMM O JAUBUACHAHOM U  WH(OpMAIMOHHOU
nouTruke? B 4emM CX0)KeCTh U OTIANYUTEITHOCTh MEXKTy HUMH?
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I'JIABA VII. AYJIUT U BHYTPEHHUM KOHTPO.JIb
§ 7.1. BHemtnmii ayaur

He3aBrcumbie BHENTHUE ayJAUTOPCKUE MPOBEPKU SBIISIOTCS BaXKHBIM
AE€MEHTOM 3(P(PEKTUBHON CUCTEMBI KOHTPOJISI B aKI[MOHEPHOM OOIIIECTBE
U JIOJKHBI J]JaBaTh OOBEKTHUBHYIO TapaHTHIO TOTO, YTO NpPEACTaBICHHAs
(¢uHaHCOBass ~ OTYETHOCTh  MOJTOTOBJIIEHA B COOTBETCTBUU  C
YCTaHOBJICHHBIMU CTaHJAapTaMu (PMHAHCOBOM OTYETHOCTH.

B uenom, ayautopckas mpoBepka oO0ecleurMBaeT aklHOHEpaM,
PYKOBOJCTBY H IIPOYHMM 3aWHTEPECOBAHHBIM CTOPOHAM HE3aBHCHMOC
MHEHHE O JOCTOBEPHOCTU (PMHAHCOBOM OTYETHOCTU OOIIECTBA, a caM (aKT
NPUBJICYCHUS HE3aBUCHMOTO ayJWTOpa JUISl TIOJTBEPKICHUS OTYETHOCTH
MOBBHIIIIAET JOBEpHUE K OOIIECTBY U paCHIUPSET €€ BO3MOXKHOCTH IO
NPUBJICYCHUIO UHBECTULIMKN. IHBECTOPHI XOTAT OBITH YBEPEHHBIMHU B TOM,
9T0 (PMHAHCOBBIC OIEpallid OOIIECTBA OCMBICIECHHBI W YTO OTYETHOCTD,
npeaocTaBisiemMas  OOLIECTBEHHOCTH,  JIOCTOBEPHO  OTpaXkaeT €€
(hMHAHCOBOE COCTOSIHUE.

Buabl ayaoutoB

|
i |

BHyTpeHHWI ayanT BHewHnn aygut
|
| | |
lNpoeepka |-oi cTOpoHON lNpoeepka Il-o1 cTopoHoR MNpoeepka lll-eit cTopoHo
2 MpoBoguTcs MpoBoANTCS HE3ABUCUMBIMU
MpoBoauTca camon o .
: 3aMHTEpEeCOBaHHOW CTOPOHON OpraHu3aunsamm ¢ Lensio
opraHuaauueit
(noTpebutenem v ap.) cepTiduKkaLmn

Heo0xoanuMo OTMETUTh TPU KIIFOUEBBIX MOMEHTA MPUMEHUTENIBHO K
HE3aBUCUMOM ayJIUTOPCKOU MPOBEPKE:

— OTBETCTBEHHOCTH 3a MOJITOTOBKY U TpeJcTaBieHuEe (HUHAHCOBOM
OTYETHOCTHU HECET PYKOBOJCTBO OOIIIECTBA;

— HE3aBUCHUMBIN ayJJUTOP OTBEYAET 3a BHIPAOOTKY U MPE/ICTABICHUE
CBOETO MHEHMSI OTHOCUTENIBHO (PMHAHCOBOW OTYETHOCTU OOIIECTBA;

— ayJIUTOpCKas TMPOBEPKA HE OCBOOOXIACT UCIOIHUTEIBHOE
PYKOBOJICTBO OOIII€CTBA OT BBIIOJHEHUSI UMHU CBOUX 00SI3aHHOCTEH.

He3aBucumplii ayauT ObIBaeT 00s3aTENbHBIM M WHUIUATHUBHBIM.
OO0s3aTeNnbHBIA ayAUT MPOBOJUTCS B CIy4asix U MOPSAKE, YCTAHOBJICHHBIX
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3aKOHOJaTeIbCTBOM. MHUIIMATUBHBIN ayJIUT TPOBOAUTCA MO MHUIAATHBE
ayIupyeMoro cyobekTa MO0 ero yyacTHUKA C Y4eTOM KOHKPETHBIX 3ajad,
CPOKOB ¥ 00BEMOB ayJIUTa, TPEAYCMOTPEHHBIX JOTOBOPOM Ha MPOBEICHUE
ayIuTa MEXIy 3aKa3uyMKOM ayJIUTOPCKOM MPOBEPKH W AyJIUTOPCKOMN
OpraHusanuei’.

B coorBeTcTBMM ¢ HawiIydllled MOPaKTUKOW penieHne o0
YTBEP)KJICHUU ayJuTOpa OOIIecTBa MNPUHUMAETCS OOIMM COOpaHuEM
akuuoHepoB. IIpw 3TOM B COOTBETCTBMHM C HAWIY4IlIEd MOPAKTUKOU
PEKOMEHTyeTCs, YTOOBI HAOII0IaTENIbHBIN COBET Mpeiarajl KaHAUuAaTypbl
B ayJUTOPHI 00IECTBAa U OOOCHOBBIBAJI TaKHME PEKOMEHAAIIMHA Ha 00IIeM
coOpanun akiumoHepoB. Tak, BoceMmas nupexktuBa EC, HanpaBieHHas Ha
yJIy4IlIEeHUE KadyecTBa MyOJMYHOM OTYETHOCTHM IIYTEM YCTAHOBJICHUS
MUHUMAQJIBHO HEOOXOAUMBIX TpeOOBaHUN K 0053aTebHOMY ayJuTy,
MPOMHUCHIBAET OTBETCTBEHHOCTh KOMHUTETA IO ayJIUTY 3a BHIOOP BHEIIIHETO
ayUuTOpa U HAJ30p 3a €ro HE3aBUCUMOCTHIO.

Ha mpakTuke 4acTo BCTpedyaeTcs CUTYaIMs, KOTa UCIIOTHUTEIbHBIN
OpraH TPUHHMAaeT aKTUBHOE yYacTHE B IMpollecce HU30paHUsl BHEITHUX
ayIUTOPOB U MEPErOBOPOB OTHOCUTEIBHO MX BO3HArpaxiaeHus. [laxe npu
TaKOW CHUTyalluu, BOMPOC BBIOOpPAa AayJIUTOPCKONW (UPMBI JIOJKEH
OCTaBaThCs MOJT KOHTPOJIEM HAOJII0/IaTeIbHOTO COBETA.

UtoObl He oOmuOUTHCS B BBIOOPE ayauTOpa, INPEXkKIE BCETO,
HEOOXOJAMMO OMNPENENUThCS, ISl PEIICHUS KaKuX 3aJad OOIIECTBO
MIPUBJICKAET HE3aBUCUMOTO KOHCYJIbTAHTA.

[{enn MOTYT OBITh Pa3IMYHBIMU:

— HEOOXOJMMOCTh MPEJICTABICHUSI ayJUTOPCKOTO 3aKIIOUYCHUS B
COCTaB€ r'oJI0BOM OyXTaJITEpCKON OTYETHOCTH;

— CBOEBPEMEHHOE  BBISIBICHHME W  HUCIPABJICHUE  OIMIHUOOK,
COJZIEPKAIIMNXCS B OYXTraJITepCKOM M HAJIOTOBOM OTUYETHOCTH;

— TMpoBepKa Tmiepes MpuBJIeYeHUEM (HUHAHCOBBIX PECYpPCOB IS
peanu3ani UHBECTUIIMOHHOTO MPOEKTA WM Pa3MEIICHUs IEHHbIX OymMmar
oO111ecTBa Ha (PMHAHCOBBIX PHIHKAX;

— JIpyrue Uenu.

Ho u mocne Toro kak Iejib MPHUBJICUEHUS BHEIIHUX AayJIUTOPOB
ompejiesieHa, BbIOpaTh MO-HACTOAINIEMY KBaJU(DUIIMPOBAHHOTO U3 HUX
JOCTaTOYHO HEMPOCTO. BHIOOp HE3aBUCUMOIO ayJIUTOpa OCYIIECTBISETCA

1 Cm.: cr. 10-11 3akona PecrryOmixu Y36ekucran ot 26 mast 2000 r., Ne 78-11 «O6 ayauTOpCKOM JESATENBHOCTI
(noBoit penakuun) // Begomoctu Onuii Maxiuca Pecniyonvku Y30ekucran, 2000 1., Ne 5-6, ct. 149; 2003 r.,
Ne 1, cr. 8; CobOpanue 3akoHOmarenbcTBa PecyOmuku Y3oekucran, 2006 1., Ne 14, ct. 110, Ne 41, cr. 405;
2007 r., Ne 37-38, ct1. 378; 2009 1., Ne 37, c1. 403; 2013 1., Ne 18, cT. 233; 2014 1., Ne 20, cT. 222; 2015 1., Ne 33,
cr. 439; 2017 1., Ne 16, ct. 265.
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nyTeM TMPOBEJCHUS KOHKypCa, HANpaBJICHHOTO Ha  BBISBICHUE
ONTUMAaJbHBIX YCIOBUHN JOTOBOPA O MPOBEICHUH BHEITHETO ayauTa.

[Ipu mpoBeneHUM TeHJEpa y OOIIECTBA MOSIBISETCS BO3MOXHOCTH
cobpaTh OOBEKTHBHYIO HH(OpPMAITMIO O CTOMMOCTH OKa3aHUsS YCIyTr |
npeajiaraeMoM 00beME, U CPOKaxX MPEIOCTABICHUS YCIIYT.

Jlns  mpoBeieHUs TeHAEpa OOIIECTBY HEOOXOJIUMO TIPamMOTHO
COCTaBUTh TEXHUYECKOE 3aJaHue IS OKa3aHHUs YCIYyr CaMOCTOSTEILHO,
au00 ¢ TIPUBJICUCHUEM BHEIIHUX KOHCYJIHTAHTOB. /[aHHOE€ TEXHHUYECKOE
3aJlaHue HEOOXOJIMMO Pa3ociiaTh ayJUTOPCKUM OOIECTBAM, KOTOPHBIE, IO
MHEHHIO OOIIeCTBa, B HAMOOJIBIIEH CTEMEHW COOTBETCTBYIOT 3aJIaHHBIM
TpeOboBanusiM. OCHOBHasi IIeb, MpecieayeMas Ha JaHHOM JTare 35TO
HAWTH HAWJIYUIIIETro ayJuTopa JAJisl pelieHrus KOHKPETHOM MPOOJIEMBI.

Ha cnemyromiem starne BeiOOpa ayuTOPCKoi hupMbl HEOOXOUMO:

— TMOJYYUTh TOJHYHO W  JOCTOBEpHYIO HHpoOpMaIyi 00
ayIUTOPCKUX KOMITAHUSIX U TPOBECTH €€ TIIATEIbHbIN aHAIU3;

— ONpeJeNnuTh HA0Op KPUTEPUEB, C IOMOILIBI KOTOPBIX OyIeT
OIICHUBATHCS Ay IUTOPCKAsi KOMITAHUS;

— OLIGHUTh COOTBETCTBUE MacliTada U OmNbITa ayJIUTOPCKO-
KOHCYJIbTAIlMOHHOW (PUPMBI 3apocam KIIMEHTAa;

— OLEHUTh  CIOCOOHOCTh  MOTEHUHAIBHOTO  ayJUTOpa  MpH
HEOOXOIMMOCTH MPUBJIEKATH JOMOJIHUTEIbHBIE PECYPChl KaK BHYTPH, TaK
U BHE CBOCU (PUPMBI;

— YYeCTb, YTO PACXOJIbl HA KOHCYJIHTAHTOB HE JOJKHBI MTPEBBIIIATH
BBITO/IbI, TOJYYEHHON OT UCIOJIB30BAHUS UX COBETOB.

[Ipy mnpoBeaEHUM OLEHKHM IMIOJYYEHHBIX MPEIOKEHUU  OT
ayIUTOPCKUX KOMIAHHUM, HEOOXOJUMO PYKOBOJICTBOBATHCS, MPEKIE
BCET0, CIEAYIOIUMU KPUTEPUSIMU:

— 1poheCCHOHAIMN3M;

— CTOMMOCTbH YCIIYT;

— OMBIT padOTHI C JAHHBIM OOIIECTBOM;

— 3HaHUE OTPaCIIy;

— W3BECTHOCTHh ayJAUTOPCKOW KOMIAHUU, €€ «MEXKIYHAPOHYIO
MPU3HAHHOCTDHY;

— mpouee.

[Ipoeccronanu3aM  ayAUTOPCKOM  KOMIIAHUU  ONpEAeseTCs
CIeAYIOIUMH (aKTOpPaMU:

— CcOOJII0ZIecHUE TPUHIIUIIOB Ay TUTOPCKOM AESATEILHOCTH;

— YPOBEHb KBATU(DUIIMPOBAHHOCTH CIECIIMATUCTOB KOMITAHUH;
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— OIBIT pabOTHI;

— ONEpPaTUBHOCTD B MPEIOCTABICHUH YCIYT.

OTO OJMH M3 CaMbIX BaXXHBIX KPUTEPUEB, T.K. OH OMpEACISIeT
KaueCTBO MPEIOCTABIISIEMbIX KOMITAHUEH YCIIYT.

[TpyuHIUTIBI Ay AUTOPCKOU AESATEIBHOCTH:

— HE3aBHCHUMOCTD;

— O0OBEKTUBHOCTE;

— npodeccuoHalIbHasI KOMIIETCHTHOCTb;

— KOH(UACHIIUAIBHOCTB;

— YEeCTHOCTB;

— coOmoaeHue nmpodecCuoHaaIbHBIX CTAHIaPTOB.

KBanudukauio COTPYyIHHKOB ayJaUTOPCKONW (PUPMBI HA JaHHOM
ATare MOXHO OINPEETUTh MO CICAYIOIMINM MapamMeTpam:

— oOmiee BreyaTIeHNEe OT KOMaH/IbI;

— oO01iee BrieyaTIeHUE OT MPEJICTaBICHHBIX PE3IOME;

— ONBIT ¥ KBATU(PUKAIKSA PYKOBOISIIIETO TIEPCOHAIIA;

— ONBIT ¥ KBAIU(PUKALMS CIICIIUATIUCTOB.

CtouMoOCTh yCIIyr ayauTopa ompejaensercs HalIi0aaTeIbHbIM
coBeToM o6OmiecTBa. CTOMMOCTh YCIYT ayJUTOPCKON (DUPMBI HE MOXKET
paccMaTpuBaThCs  OTJAEIBHO OT  OCTajJbHBIX KpPUTEPUEB  BbIOOpA
HE3aBHUCHUMOTO ayJIUTOpa: JOJIKHO PacCMaTPUBATHCS COOTHOIIECHUE «IIEHA
— KadecTBO». LleHa yciyr paccMarpuBaeTCs Kak KpPUTEpHM KadecTBa, a
TOYHEE — KaK KPUTEPUH KBAIM(PHUIIMPOBAHHOCTH TepcoHana. M3BecTHO,
YTO TIOYACOBBIC CTAaBKH KOHCYJIbTAHTOB, BOBJICUCHHBIX B ayJUT OOIICCTBA,
ABJISIIOTCS 0a30BOM TOUKOW OTCUETa B MPOIIECCE ONMpeeTeHUs CTOUMOCTU
aymuTopckux ycayr. Kak mpaBuio, ayauTopckue (GUPMBI ¢ TPOMKHM
MMEHEM 3alpallrBalOT 3a CBOM YCIyrW Oousblnyro I1ieHy. Jlios
YCTAHOBJICHUS  CTOMMOCTH  ayJAMTOPCKOM  TIPOBEPKH  HEOOXOJMMO
OMpENIeTUTh CPOK TpoBepKu. Jlms 3toro TpedyeTcs mpenBapHTelIbHAS
DKCIPECC-OIIEHKAa  COCTOSIHMS ~ OTYETHOCTH  OOIIeCTBa, IS  Yero
MpEeACTaBUTENIN ayauTopa B OOJIBIIMHCTBE CIy4aeB BBIC3KAIOT K
MOTEHIIMATLHOMY  3aKa3uWKy. Kpome Bcero mpodero, CoJugHas
ayIuTopckas (pupma 10 3aKIFOUCHHS JOTOBOPA MPEIOCTABUT Pa3BEPHYTOE
TEXHUYECKOe U (DMHAHCOBOE MPEAJIOKEHHUE, TUTAH ayIUTOPCKON MTPOBEPKU
U IMMChMO-0053aTEILCTBO Ha e mpoBeaeHue. [1opsIok BEITUIATE B pa3Mep
ayJIUTOPCKOTO BO3HATPAXKACHUS ONPEACISIIOTCS JTOTOBOPAMH Ha OKa3aHHWE
ayIUTOPCKUX YCIIYT.
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[Ipornutelii ombIT pabOTHl ¢ TOW WJIM WHOW ayJuTOPCKOM (UpPMOM
UMeeT OOJIBIIIOE 3HA4YeHHE MPH BBIOOpE ayauTopa obimiecTBa. B ciyuae,
KOTJla OJIHA M Ta K€ ayJIUTOpCKasi ¢upMa OKa3bIBaeT YCIyru OOIIECTBY B
TEYCHHE HECKOJIBKUX JIET, Y Hee MOSBISETCA TIyOOKOe 3HaHMe Ou3Heca
oOIIecTBa, YTO, MPEANOIOKUTEIHHO, TO3BOJSIET €W OKa3aTh YCIyTH
OBICTpEE U KaueCTBEHHEE.

: KangunatoB B ayautopel  oOIIecTBa JOJDKEH MpesiaraTh :
| HaOmromaTenbHbI coBeT. KOMUTET 110 ayIUTy AOKEH KOHTPOIUPOBATH |
| mpouiecc BhIOOpa ayauTOpa, OLICHUBATH €r0 KBaIU(UKAIMIO, OIbIT, |

|

: pecypchl, 3PpHEKTUBHOCTh U HE3aBUCUMOCTB! 1

Huxe W3710KEeHBl MPEeUMyIeCTBA W HEIOCTATKH JUIMTEIHHOTO
COTPYJIHHYECTBA OOIECTBA C OJHOM ayIUTOPCKON HUPMOii:

[Ipeumyiiecrna:

— AQyJIUTOp Jy4llle 3HAET OCOOEHHOCTU CHUCTEMbI OYyXTaldTEPCKOTO
ydyeTa M (PUHAHCOBOM OTUYETHOCTH 3aKa3uMKka, TaK KakK IMPOBEPSIET €ro
€KETr0/THO;

— pacTeT B3aUMHOE JIOBEPUE 3aKa3yuKa U ayJauTopa;

— MPOBEPKH MPOBOJISATCA PETYJISAPHO;

— 3aKa3uMK CBOECBPEMEHHO YJIy4IIa€T OYXTrajaTEepCKUi ydeT u
(HMHAHCOBYIO MOJIUTHUKY;

— BO3pacTtaeT KOHQPUICHIIMATBLHOCTh, TO €CTh KPYI' MOCTOPOHHUX
UL, o0JIaarouX KOH(pUICHIIMAIbHOW HH@popMalnueil o0 oO1iecTBe
ropaszio yxe;

— COOJIIOZaeTCs MPEEMCTBEHHOCTh U €IMHBIN TOAXO0 K TpobIeMam.

Henocratknu:

— BEPOSITHOCTb «IPUTYIUICHUS» OIUTEIBHOCTU AayJWTOpa, OH
MOKET YTO-TO YIIyCTHUTD;

— «JIOMAIlIHUH ayJauTOp» MOXKET 3aTITMBaTh CPOKU IPOBEPOK:
«CBOETr0» KJIIMEHTA BCETJla YCIEeM POBEPUTH, a IPYrUe 3aKa3UMKU CTaBSIT
0oJiee JKECTKHUE YCIOBHSI.

HyxHO OTMETHTh, YTO 3aKOHOJATEIHCTBO MHOTHX CTpaH
npeycMaTpUBaeT pPOTalMI0 ayauTOpckor ¢dupmbel. B cooTBeTCTBUM C
BoceMmoni gupektuBoit EC, Hapsay ¢ poranueld MapTHEPOB O ayJHTY,
KaXJble TATh JIET, aKIMOHEpPHbIC OOIleCTBA BIIpaBe TPEOOBATH POTAIUU
ayIUTOPCKOM (UPMBI Yepe3 CEeMb JIET HEMPEPHIBHOIO OOCITY>KMBAHUS
(oTMeTHM, 4TO B COOTBETCTBUHU ¢ 3akoHOM CapOeitHca-Oxcnu Tpedyercs
TOJIBLKO 00s13aTeNIbHAs pOTAIMs TAPTHEPOB).
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3HaHue OW3HEC OTpaciii — HEMaJOBaXHBIM KpUTEpPUU MpU BHIOOpPE
ayIUTOpPOB. DTO OOBACHSETCS TE€M, YTO YYET B KaXKJIOH OTpaciu UMeEeT
CBOU OCOOEHHOCTH, U OONIECTBAM CJEAYET NPUHUMATh BO BHUMAHUE 3TOT
KpuTepuii ipu BeiOope. Uem Oobllie KIMEHTOB UMEET ayJauTOp B JaHHOU
OTpaciiv, TeM JIy4llle €My 3HAaKOMbI MPOOIEMbI OTPACIU U TEM OBICTpPEE OH
HaxXOJUT ONTUMAJIbHBIE BAPUAHTHI pa3pelICHUs] JaHHBIX TTPOOJIEM.

Takoit kpuTepuii, Kak H3BECTHOCTh (UPMBI, MTPEAOCTABIAIONICH

AynuTop ob1ecTBa cooOIaeT HabII01aTeIbHOMY COBETY HJIH €T0
KOMHUTETY TI0 ayAauTy o000 BceX OImMUOKax, 3J0yHOTPEONCHUsIX u
HapYIICHUSIX JIEUCTBYIONIETO 3aKOHOJATEIhCTBA U YCTAHOBIICHHBIX B
oOIIIeCTBE MpaBWJ, BBIIBJICHHBIX B XOJI€ ayJAUTOPCKOW TMPOBEPKU B
NEATETLHOCTH UCIOJHUTENbHBIX OPraHoOB OOIIECTBA, B JEHCTBUIX €ro
JIOJKHOCTHBIX JIUIl U paOOTHUKOB!

ayIUTOPCKUE YCIYTH, UTPACT B HACTOSAIIEE BpeMs OOJBIITYIO POJIb B XOJ€
BbIOOpa ayautopa. [ToMUMO M3BECTHOCTH ayJauTOpa HA MECTHOM PBIHKE,
KOMIIAHWU 3aMHTEPECOBAaHbl B KOHCYJIbTAHTaX C MUPOBOM HM3BECTHOCTHIO,
TaK KaKk »23TO TIOBBIIIAET JIOBEpHE 3aMHTEPECOBAHHBIX CTOPOH K
¢buHaHCOBOM oOT4YeTHOCTH oOmecTBa. OCOOEHHO BaXeH, a TMOopod U
00s13aTeNieH 3TOT KPUTEPUl JiJii OOIIECTB, MPUBIICKAIOIIUX UHOCTPAHHBIE
KPEIUThl 1 HHBECTHUIIHH,

Ecnu menbio mpoBeieHUs HE3aBUCMMOIO ayAuTa s oOlecTBa
SBJISICTCSI BBITIOJTHEHUE TPEOOBAaHUN 3aKOHOJATENHCTBA (TaK HA3bIBAEMBIH,
dbopManbHBI 00s3aTEIbHBIA ayJIUT), TO OCHOBHBIM KpUTEPHUEM IIPU
BBIOOpE ayIuTOpcKoiM (¢upMbl OyneT IieHa IUIIOC COOTBETCTBUE
BBIOPAaHHOTO ayJIUTOpa 00sA3aTENbHBIM TPEOOBAHUSIM 3aKOHOJATENIbCTBA,
TO €CTb:

— Hajluyue  JIMIEH3MM  Ha  OCYLIECTBICHHE  ayJUTOPCKOMN
NEeSTEIbHOCTH;

— HaJIW4ue B mTare GUpMbl HE MEHEE TPEX ayUTOPOB;

— TpaXJaHCKO-TIpaBOBast OTBETCTBEHHOCTD ayIUTOPOB
3aCTPAaXOBAHA;

— oTcyTcTBUE apdUIUPOBAHHOCTH MEXKIY ayAUTOPCKOU (PUPMBI U
ayIUPYEMBbIM OOIIIECTBOM;

— aKKpeauTauus  ayguTOpCcKol  QUPMBI  YIOJIHOMOYEHHBIM
roCyJJapCTBEHHBIM OPTaHOM;

— OTCYTCTBHE Ha TMPOTHKEHUU TPEX MNPEAUISCTBYIOMUX JIET
JIOrOBOpa C JIAaHHOW AayJAUTOPCKOW OpraHu3aluer Ha OKa3aHHue
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COITYTCTBYIOIIUX YCIYT.

[Tpu COOTBETCTBUU ayJIUTOPCKOU KOMITAaHUU BCEM
BBIIIEH3JI0KEHHBIM TPEOOBAHUSAM 3aKOHOJATENbCTBA, OOIIECTBA UCXOMAST
TOJBPKO W3 LEHBl HAa ayauTopckue ycayru. [Ipum 3TOM, ayauTOpCKuM
¢upmaM 3ampeniaeTcs NPOBOJIUTH ayAWT OpraHU3alrid, KOTOPHIM 3a
MOCJEHUE TpU Troja ObUIM MPEIOCTABICHBI YCIyTH, YyKa3aHHbIE B
3aKOHOJIaTeJIbCTBE 00 ayAMTOPCKON JESITEIHHOCTH.

Bocemasi JlupektuBa EC BBOJIHWT JONOJHUTEIBHBIE OTpPaHUYCHUS
BIUIOTh JO TIOJHOTO 3alpelIcHUs OKAa3aHUs HEayJIUTOPCKUX YCIYT
nyOJWYHBIM KOMIIAHHUSIM CO CTOPOHBI BHEHIHEro ayAauTopa. ITO
000CHOBBIBAETCS TE€M, YTO HEBO3MOXXHO COXPaHUTh HE3aBHCUMOCTH IIPHU
IPOBEPKE COOCTBEHHON pabOThl. AYIUTOP JOJKEH OTKIOHUTH JIHO0O0E
HEAyJUTOPCKOE 3aJlaHhe, KOTOPOE MOXKET OpOoCUTh TEHb Ha €ro
HE3aBUCUMOCTb, U 00s513aH JOKYMEHTHPOBATh BCE 3HAUMUTEIbHBIC (DAKTHI,
CTaBSIIKE MTOJ YyTPO3y €ro HE3aBUCUMOCTb.

§ 7.2. BHyTpeHHUIi ayauT

IonsiTHe, WeJHU, 321244 U NMPaBa CJIYKObl BHYTPEHHEr0 ayJAuTa.
B y3koM mOHMMaHWU, ayIUT TMPEACTaBIACT COOOM HE3aBUCUMYIO
SKCHEPTU3y  (MHAHCOBOW  OTYETHOCTH  MPEANPHATHN,  OaHKOB,
OpraHu3alui, yUpeKICHUN U IPYrUX CyObEKTOB PHIHOYHBIX OTHOIICHUH.
Muccusi BHyTpEHHETO ayJuTa COCTOUT B TOM, YTOOBI, BBIMOJIHSIS (DYHKIIHIO
HE3aBUCUMOM, OOBEKTHBHOM OIGHKH H, PYKOBOJCTBYSCH OOpa3IioBOU
MPAaKTUKOW, TapaHTUPOBATh, YTO XO3SUCTBECHHBIE OIEPAILMU BHYTPHU
OOIIIECTB OCYIIECTBIISIIOTCS B COOTBETCTBUM C CAaMbIMU BBICOKUMU
crangapraMu. [IpyUMEHsAs CHCTEMAaTUYECKHMH W JIUCIHUIUIMHUPOBAHHBIN
MOAXOJl, BHYTPEHHUI ayJUT MOMOTraeT OOIIECTBaM JOCTUTaTh MX IIEJH,
OllcHMBass W MOBHIMAs A()PEKTUBHOCTH, MPOILECCOB KOHTPOJIS U
YIIPaBJICHHUS.

BHyTpeHHUI ayaUT OTPAXKAET CUCTEMY CYIIECTBYIOLIETO KOHTPOJIS U
ero 3G(PEeKTUBHOCTH, IMOMOTas MEHEKEpaM IONYUYUTh OOBEKTUBHYIO
uH(popmaIio 00 HCMOJBb30BAHUU AKTHBOB OOINECTBA I JaTbHEUIIIETO
OPUHATUSL HEOOXOJMMBIX PENIEHWA W KOHKPETHBIX JIEUCTBUM MO
YCTPAHEHUIO HEAOCTAaTKOB. Kpome TOro, oH 3aHMMAETCA ONPEACICHUEM,
aHAJIM30M MPUYUH M CIEJICTBUI JOMYIIEHHBIX OIIMOOK, BBIPAOOTKOM
3 PeKTUBHBIX 151 BBITTOJITHUMBIX PEKOMEHALNH, a TaKXKe
KOHTPOJIMPOBAHUEM UWX HCHOJIHECHUSA. AYIAUT HE MOXET CUMUTAThCSA
3aBEpIICHHBIM JI0 TeX TMOp, MOKa He OyAyT BHEIPEHBI ayJUTOPCKHUE
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PEKOMEHIAIMKN U YCTPAHEHBI BBISBICHHBIE OTKJIOHEHUS. Ba)kHO MOMHHUTB,
4TO TMOCHe TOJYYEHUs] AayJIUTOPCKUX PpEKOMEHAAIMH JalbHEHIIyIo
OTBETCTBEHHOCTh 3a CO3J[aHU€ W MOJJIEp’KaHUE HAJCKHO padoTarolieit
CUCTEMbI BHYTPEHHET0 KOHTPOJISI HECYT MEHEKEPhI 00IIECTRA.

OgHuM W3 BaXXHEWIHUX AaCMEKTOB JESATEIbHOCTH BHYTPEHHETO
ayIuTa SBJISICTCS ONPEJECICHUE W aHaJIu3 BO3MOXKHBIX BHEIIHUX U
BHYTPEHHHUX PHUCKOB MpH pa3pabOTKe W BHEAPECHUU HOBBIX MPOCKTOB, a
Tak)Xe BhIPaOOTKa pEKOMEH AU, MO3BOJISIONINX CHU3UTh YPOBEHb PUCKA
WIM  MHUHUMU3UPOBATH TMOTEpU. BHyTpeHHHE  ayIUTOpPBI  TaKXKe
OCYIIIECTBIISIOT MOHUTOPHUHT PacxoJ0BaHus (JOHOB MO Pa3HBIM MIPOEKTaM
WIKM T[porpaMmaM, aHajJu3upyroT (UHAHCOBYIO U  YIPABJICHYECKYIO
OTYETHOCThH OOIIIECTBA, €€ JOCTOBEPHOCTh U CBOEBPEMEHHOCTh. OlleHUBas
MOCJEACTBUS BHEAPCHHUS TPHUHATBHIX perieHud u  3(PPEeKTHBHOCTH
UCIIOJB30BaHUs (POHIOB, BHYTPEHHHM ayJUTOpP IMOMOTAET MEHEIKepaM
BBITIOJIHATh X OCHOBHYIO (DYHKIMIO — YNIPABIATh. BHYTpeHHUE ayIUTOPHI
MPUBJICKAIOTCS I OIIEHKU CUCTEM KOHTPOJISI B paMKaX CYIIECTBYIOIINX U
BHOBb  BHEIPSAEMBIX  MH(POPMAIMOHHBIX  CHCTEM, a  TaKxe
pa3pabaThiBA€MbIX KOHTPAKTOB U BBINOJHEHUS CTOPOHAMH KOHTPAKTHBIX
00513aTENIbCTB.

CoBpeMEeHHbBIM BHYTPEHHUN ayJdUT CIOCOOEH M JOJDKEH BBITIOIHSTH
pa3HOOOpa3Hble M MaciiTabHble 3aaadd. Bo-TiepBBIX, OH OIICHUBAET
CHUCTEMY BHYTPEHHEIrOo KOHTPOJS B YaCcTU JOCTOBEPHOCTH HH(MOpMAIIUH,
COOJIIOZICHUSI 3aKOHOJATEIbCTBA, COXPAHHOCTU aKTUBOB, 3(PPEKTUBHOCTHU
U PpE3yJIbTaTUBHOCTH JIE€ATEIBHOCTH OT/ACJIBbHBIX OIEPAMOHHBIX U
CTPYKTYPHBIX MOJipazacieHuil. Bo- BTOpBIX, MPOBOJUT aHAINU3 U OLICHKY
3(PEKTUBHOCTH CHUCTEMBI YNPABJICHUS PUCKAMHU U MpeajiaraeT METOJbl
CHIKEHUSI PHUCKOB. B-TpeTbuxX, OILIEHUBAET COOTBETCTBUE CHCTEMBI
KOPIOPATUBHOTO YIIPABJICHUSI OOIIECTBA MPUHIIUIIAM KOPIIOPATUBHOTO
yrpasieHus. OIHUM W3 BaXKHEUIIMX HAIPABICHUU JIEATEIbHOCTH
BHYTPEHHEr0 ayJuTa CTaHOBUTCA ayauT HWHOOPMALUOHHBIX CHCTEM
(MHGOPMALIMOHHBIX TEXHOJIOTUI).

HecmoTpst Ha TO, YTO BHYTPEHHUW ayJUT MOXKET MHOTOE€, OH HE
SABJSETCS IaHalleel OT BceX MpoOJieM, BO3HUKAKOIIMX B OOIIECTBE.
K npumepy, BHYyTpEHHUN ayauUT:

— HE MOJXET JIMKBUJIUPOBATh WIH UACHTU(UIIMPOBATH BCE ClIydau
YEJOBEYECKUX  OMMOOK WM  3JIOyNOTpeOJIeHuH, HO  MOXKET
MUHHUMHU3UPOBATh UX BEPOSTHOCTH U YBEJIMYUTH BEPOSITHOCTH UX CKOPOTO
00HapYyKEHMS ITOCPEJACTBOM CUCTEM/TIPOLIEYD;

— HE MOXET ayJAupoBaTh KaXKJbld OU3HEC-TIPOIIECC KaXJbIA Toj,
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HO MOYKET ONTUMHU3UPOBATH BBIOOD IPOBEPSAEMBIX
oOnacrel/moipa3ieiecHuii Ha OCHOBE MPOBEACHUS TMPEABAPUTEIHLHOTO
pUCK-aHaIU3a;

— HE TOJKEH pazpabaThIBaTh 1801001 (140} 1 ISt
MoJIpa3AeeHMI/OTICIOB 00IIEeCTBA, TOCKOJIBKY 3TO OTPUIIATEILHO BIMUSET
Ha HE3aBUCUMOCTh BHYTPEHHETO ayAuTa, HO MOXET aHaJIu3UpOBaTh
MpoLeAYyphl, pazpabOTaHHbIE APYTUMHU MOJPa3ACICHUSIMU/OTAEIaMHU, Ha
npeaMeT ux 3P(YEKTUBHOCTH B paMKax CUCTEMbl BHYTPEHHETO KOHTPOJIS
oO111ecTBa.

[IprHIMNIMAIBHOE OTIMYUE BHYTPEHHETO ayAUTa OT BHEIIHETO B €r0
HAMpaBJICHHOCTU: TMEPBBIM HaMpaBiIe€H Ha OLEHKY 3(PHEKTUBHOCTU
CYIIECTBYIOIIEH CHUCTEMbl KOHTPOJS U CIYXXKUT CamMoMy OOIIECTBY, a
BTOPOM — Ha MOATBEPKIACHUE JOCTOBEPHOCTH (PMHAHCOBOM OTYETHOCTH U
CBSI3aHHBIX C ATHUX PabOUYMX MPOLECCOB, U CIYKUT UHTEpEcaM KIUEHTOB
oOlllecTBa: MOCTAaBIIUKAM, MOTPEOUTENSIM, KpEeAUTOpaM, HaJIOTOBBIM
opranam. Hana)keHHass cucTeMa BHYTPEHHETO ayauTa MOXET CHHU3HTh
3aTpaThl OOLIECTB HA ayJUT BHEITHUN, OJJHAKO, 3aMEHUTh €r0 HE MOXKET.

Crangaprtsl npodeccHOHAJIBbHON NMPAKTUKHU. BHYTpeHHHI ayauT
IPUAEPKUBACTCS CTAaHAAPTOB 00Pa3IOBON MPODECCHOHATBLHON MPAKTUKH,
TAKMX KAaK CTAHAAPTHI, M3JaHHbIE IHCTUTYTOM BHYTPEHHUX ayAuTOPOB! 1
Acconpanueil ayIuTOpoB M KOHTPOJIEPOB MH(POPMAIMOHHBIX CHCTEM?, a
TAKXKE COOTBETCTBYIOIIMX OTYETOB M PEKOMEHJaui ba3enbckoro
KOMUTETA 10 0AHKOBCKOMY HaJ130DY.

Kpome TOro, cymecTtByeT Takoe€ IOHATHE, KAaK 3THKAa ayJIuTopa.
OgnuM  u3  00s3aTeNbHBIX KadyeCTB MPO(ECCHOHAIBHOTO —ayauTopa
ABJISIETCSI OCO3HAHUE OTBETCTBEHHOCTHU mepea oOimecTBoM. I[loatomy
ayIUTOPHl CYUTAIOT HEOOXOIHMMBIM Pa3pabOTKy M CTPOroe COOII0/ICHHUE
ATUYECKUX u npodecCuoHaTbHBIX HOPM, OTIPEACIISTFOIINX
B3aMMOOTHOIICHHS C KJIIMEHTOM IMPU OKA3aHUM BCEX AYJUTOPCKUX YCIHYT,
Cpeau KOTOPBIX MOYKHO BBIJCIHUTH:

— HE3aBHUCUMOCTb, HECTHOCTDb U OOBEKTHBHOCTD ayauTopa,

! Wucturyr BHyrpennmx aymutopoB (MBA), cosmammeii B 1943 romy B CIIA, sBusercs camoit
aBTOPUTETHOM MPOQEeCCHOHANIBHON OpraHU3anreil BHyTPEHHUX ayJUTOPOB B MUPE U OOBEIUHSET MOJl CBOUM
HAyYaJIoM HalMOHAJIbHbIE MHCTHTYTHl BHYTPEHHHUX ayIUTOPOB BO MHOTMX cTpaHax mupa. bomee 70 Thicau
pohecCHOHAIOB ABJAIOTCS wieHaMmu MIBA.

2 Accommanus ayguta M KOHTpoJs uHpopmauroHHbix cucteM (ISACA) — 310 Bemymas MHpOBas
npodeccuoHanbHasi OpraHu3anys, WieHaMu KOTOPOH SIBISIOTCS mpeactaButenu oosee yem 100 ctpan mupa
Bcex ypoBHeill MT-cTpyKTyp: pyKOBOJAMUTENM BBICLUIENO M CPEIHEro 3BEHA, NMPAKTUKYIOIINE CIIELUATIHCTHL.
Acconuanusi 3aHMMaeT YHUKaJbHYIO IO3UIMIO MHUPOBOIO JIMAEpa MO IapMOHM3ALUU M LEHTpaIU3aLUu
MPaKTUYEeCKUX CTaHAapToB B oOnactu koHTponst 3a UT: ee crparermyeckoe oObEAWHEHHE C APYTHMMH
npodecCHOHANBHBIMU OpraHU3alMsIMA B 00JacTh (QHUHAHCOB, Oyxrantepckoro ydera, aynuta U UT
o0ecrneurBaeT He NMEIOIINIA PABHBIX YPOBEHb HHTETPAIIMH W BOBJICYECHHUS BIIaIETIbIIEB OM3HEC-TIPOILIECCOB.
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— KOH(HUJICHIIUAIBLHOCTh HHPOPMAIIUH;

— mnpodeccuoHanyu3M, KOMIETEHTHOCTh M JOOPOCOBECTHOCTH
ayJuaropa.

Ayautop AOJKEH CcoOonaTh CHEAYIOUIMHA CBOJA MpaBWI U
TpeOOBaHWUN  TOBEICHHWS  TPW  HMCIOJHEHHUH  TPOQPECCHOHATBHBIX
00s13aHHOCTEH:

— 001I1e HOPMBI MOPAJIA, HPAaBCTBEHHOCTH;

— TpeOOBaHUS ayJUTOPCKUX CTaHIAPTOB;

— 3aKOHOJATENIbHO 3aKpeIJICHHbIE TPEOOBAHUS;

— TpeboBaHUs BHYTPU(PUPMEHHBIX ayJUTOPCKUX CTAaHAAPTOB.

Pacnogio:kenue CIYXKOBI BHYTPEHHEr 0 ayJauTa B
opraHu3amuoHHoi cTpykrype. HezaBucumMocTh c1ykK0bl BHYTPEHHEr 0
ayaura. HeoOXoauMbIM TpeABapUTENIbHBIM YyClIOBHEM 3()(PEKTUBHOTO
KOHTPOJISI ~ SIBJSIETCS  HAJIMYME OPTaHM3allMOHHOW  CTPYKTYPBI, 4YTO
00OBEKTUBHO OOYCJIOBJICHO CO3/IaHMEM B aIlapare YIPaBICHUS CIy>KObI
BHyTpeHHero aynurta. Kak ObUIO OTMEUYEHO paHee, OJHOM U3 OCHOBHBIX
3a/1ad BHYTPEHHETO ayJuTa SBIISETCA CO3JaHUE CHUCTEMBbI BHYTPEHHETO
KOHTPOIA!, HEOOXOOMMOro s OCYINECTBICHUS KOMIIETEHIIUH, IIPaB U
OTBETCTBEHHOCTH OPraHOB YMNPABJICHUS W JOJDKHOCTHBIX JIMI[, a TaKXKe
YETKOW CHCTEMBbI OTBETCTBEHHOCTH OJDKHOCTHBIX JIMI[ U CHEIHAMCTOB
IpEeANPUITHS.

CtpykTypa ciiyk0bl BHyTpeHHEro aynuta (ganee mo tekcty — CBA)
BO MHOTOM 3aBHCHT OT CHEUU(PUKH OpraHu3aiu, €€ BEIUYUHBI U
KOHKPETHBIX IeJIeH e€ aIMUHUCTPAIlH M BKJIIOYaeT B €0l COBOKYITHOCTD
MOApAa3ACICHUH, YKOMIUIGKTOBAaHHBIX TIEPCOHAIIOM COOTBETCTBYIOMICH
KBATU(UKAIIMA W TIOJIHOMOYHH, OCYIICCTBISIOMMX HWH()OPMAIIMOHHOE
B3aMMOJICHCTBHE B BHJC NPSIMBIX M OOpaTHBIX CBS3€H, HMMECIOIINX
COOTBETCTBYIOIIEE MAaTCPHAIBHO-TEXHUYECKOe H  HHGOPMAIMOHHOE
o0OecredeHre U MOTYUHSIOMMNXCS COOTBETCTBYIOMIEMY HCTIOJHUTEIBHOMY
Oprasy.

Komurer cnoncopckux opranuzanuii Komuccuu Tpenses (COSO) B
cBoux «KoHIENTyalbHBIX OCHOBAaX YMNpPABJICHUS PUCKAMHU OpPTaHU3AIUN)
MOJYEPKUBACT, YTO «IIOJIpa3/IelICHHNEe BHYTPECHHETO ayJWTa OPTaHU3yeTCs
TaKuM 00pa3oM, 4TOObl O00ECHEeYMBAIACH €r0 OOBEKTUBHOCTH B OLICHKE
AESATEILHOCTH OpraHW3allid W HEOTPAHUYEHHBIH JOCTYINl K BBICIIEMY
PYKOBOJCTBY M ayJAUTOPCKOMY KOMHTETY HAOJIOAATEIHHOTO COBETa, a

! CucremMa BHYTpPEHHEr0 KOHTPONSl — COCTaBHAs 4acTh OOIIEH OPraHM3alMOHHON CTPYKTYphI AKIIMOHEPHOIO
00IIecTBa, KOTopasi Takke, Kak U cucTeMa (PMHAHCOBOTO YIIPABJICHUS (C COOTBETCTBYIOIIUMY TPOLICTYPHBIMU
HOPMaMH) UCTIONIB3yeTCsS PyKOBOACTBOM JUISl PETYIMPOBAHUS U YIIPABJICHUS AATEIBHOCTHIO OOIIECTBa.
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YPOBEHBb MOJAYUHEHUS TJIABHOTO AyAUTOPA B PAMKaX OPTraHU3aLMU JTOJKEH
MO3BOJIATH TO/IPA3/ICICHUIO BHYTPEHHETO ayuTa 3(PPEKTUBHO BBITOIHATD
cBoM (YHKIMK». BBINOJHEHHWIO ATOM 3ajadyd, B HaWOOJBIIEH CTENEeHH,
oTBe4aeT GpyHKIHOHAIbHOE nogunHeHne CBA HaOmoaaTeIbHOMY COBETY
(KOMUTETYy MO ayauTty) obmiectBa. «Jlis Toro 4roObl BHYTPEHHUM ayauT
MOT BBIMIOJIHSATh CBOM OOSI3aHHOCTH, PYKOBOJMTENbL BHYTPEHHETO ayJauTa
JOJDKEH OBITh MOJOTUYETEH PYKOBOJAUTEIIO COOTBETCTBYIOIIETO YPOBHS B
opraHuzanuu. B naeanbHOM ciydyae PyKOBOAMUTENIb BHYTPEHHErO ayauTa
JOJDKEH OBbITh B (DYHKIMOHAJIBHOM MOAYMHEHHM Y HAOII0IATEIBHOTO
COBE€Ta U B aJMUHUCTPATUBHOM MOJYUHEHUU Y TE€HEPAIBHOIO JUPEKTOPA
OpraHu3anuny». AHAIU3UPYs JUTEPATypy MO AAHHOMY BOIIPOCY, YAAJIOCh
3aMETUTh, UTO HE CYIIECTBYET YETKOIO OTBETA HA BOIIPOC O TOM «KOMY XK€
JOJDKEH TOAYMHSATHCS BHYTPEHHUN ayJIUT, YTOOBI BHITTOJTHEHUE (YHKIUH,
BO3JIOKCHHBIX Ha HeEro, Obuio Haubonee »dPpdexTuBHbIM». OmHAKO
OJHO3HAYHOIO OTBETA HA JIAHHBIM BONPOC HE cCymecTByeT. OTBET
OTpeACISIETCS COYETaHUEM MHOTHX (DaKTOPOB, CPEIU KOTOPBIX MOXKHO
BBIJICJIUTh npodecCuoHATU3M HaOJII0AATEIHLHOTO COBETA "
KOMIIETEHTHOCTh MEHEKMEHTA, XapaKTep B3aMMOOTHOLICHUN U CTEIECHb
B3aMMO/JICUCTBUSI HAOJIOIaTEIBHOTO COBETa M MCIIOJIHUTEIbHBIX OPTraHOB
00111eCTBa, YPOBEHb Pa3BUTHSI KOPIIOPATUBHON KYJIBTYPHI B OOIIECTBE.

HemanoBaXHbIM SIBISIETCS U TO, KAKWE 3a/1a4M PEIIAECT B KOMITAHUU
BHYTpEHHMM ayauT. Eciau ero OCHOBHOM  3ajayed  sABJSAETCS
OCYIIECTBJIECHUE KOHTPOJIbHO-PEBU3UOHHON NESATEIBHOCTH, TO JIOTHYHBIM
MPEJICTABIISIETCS OAYMHEHUE BBICHIEMY HUCIIOJHUTEIBHOMY PYKOBOJCTBY
oOlecTBa, MOCKOJIBKY B JIaHHOM Clly4yae Ciy:k0a BHYTPEHHEro ayauTa
€CTh HMHCTPYMEHT KOHTPOJISI HaJ JAEATEIbHOCThIO MEHEKMEHTA CO
CTOPOHBI BBICIIETO UCIIOJIHUTEIBHOTO PYKOBOICTBA.

I BHyTpeHHUI  KOHTPOJb  OCYIIECTBISCTCS  HaOJIOJaTEIbHBIM
| coBeTOM, MEHEPKMEHTOM M PaOOTHHKAMU KOMITAHUUW COBMECTHO IS
:O6€CHC‘{CHH$I NOATOTOBKH JOCTOBEPHOM (PUHAHCOBOM OTUYETHOCTH,
| coOmmofieHns  TpeOOBaHMM  3aKOHOAATEILCTBA W JOCTHIKCHHS

| CTpaTerM4ecKux Iejiell KoMmnanuu. !

B cnydae eciiu BHYTpEHHUN ayquT pacCMaTpPUBAETCs KaK KOMIIOHEHT
CHUCTEMBI KOPTHOPaTHBHOIO yIIpaBJICHHUS, MO3BOJISFOIINN
HaOJIIOaTeIbHOMY  COBeTY (KOMUTETY 110 ayaury) d(PpEdeKTUBHO
BBITIOTHATh CBOM OOS3aHHOCTH, OIPABAAHHBIM BHJIUTCSA IOJYNHCHHUE
BHYTPEHHETO ayJuTa WMEHHO HaOJI0JaTeIbHOMY COBETY (KOMHUTETY II0
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aynuty). HaGmromatenbHbIM COBET (KOMUTET MO ayauTy) CHOCOOCTBYET
00€CIeUeHNI0 MaKCUMaJIbHOM CTENEHU HE3aBUCUMOCTH BHYTPEHHETO
ayauTa OT MeHemkMmeHTa oOmiectBa. Co cBOel CTOPOHBI, BHYTPEHHHUI
aynuT (Hapsay € BHEUIHUM ayJUTOPOM) TO3BOJSIET HAOJI0IAaTEIbHOMY
COBETY  COXpaHATh JOCTAaTOYHYK  CTENEHb  HE3aBUCHUMOCTH  OT
MEHEP)KMEHTa B BOINPOCE IMOJIy4YeHUs: MHPoOpManuu O JESITEIbHOCTU
obmiecTBa. O4EBUIHO, UTO ITU BOMPOCHI B3aUMOCBS3aHbI, TOCKOJIBKY POIb
O0OBEKTUBHOT'O HCTOYHHUKA WHOOpMAIuu sl HaOMIOJAaTEILHOTO COBETa
(koMHUTETa MO AyJIUTY) BHYTPEHHUN ayJUT CMOXET BBIMOJHSTH JIUIIb IPU
YCIOBUM  MaKCUMaJbHOM  HE3aBUCHUMOCTH  OT  HCIOJHUTEIHHOTO
PYKOBOJICTBAa  (BKJIFOYAss  BOMPOCHI  HAa3HAUYCHUS HA  JIOJKHOCTb,
BO3HArpakJ€HUs, OLIEHKU paOOThl PYKOBOAUTENSL U COTPYAHUKOB CITY>KOBI
BHYTPEHHETO ayJUTa U T. II.).

Aensaemcs au noouuHeHue CayxicObl 8HYMpPEHHe20 ayouma cogemy
OUpPEeKmMopo8 2apanmueu ee He3A8UCUMOCU U CnocoOcmeyem Ju OHO
MAKCUMU3ayuu ee NOoae3HOCmu 0/ aKyuonepHozo obwecmea? MHoroe
3aBUCUT OT POJIM, COCTaBa W MPOQPECCUOHAIBHOTO YPOBHS 4YJICHOB
HaOmomarenbHOro  coBera.  [loguMHeHWe  BHYTpPEHHEro  ayauTa
HAOII0/1aTeIbHOMY COBETY OIPaBJaHHO B TOM CJydae, €Clid, BO-TIEPBbIX,
HAOII0/IaTeILHBIA COBET SIBIISCTCS CAMOCTOSITEJIbHBIM OpPraHoM, a He
HOMUHAJIBHBIM MNPOBOJAHUKOM HJIENM U TPEJI0KEHUN HUCIOIHUTEIBHOTO
PYKOBOJICTBA OpraHu3alliy;, BO-BTOPBIX, B COCTaB HaOJI0ATEIHHOTO
COBETAa BXOJIST HE3aBUCUMBIC UJICHBI; B-TPEThUX, WICHBI HA0JII0JaTEIbHOTO
COBETa OCO3HAIOT POJb W 3HAYCHHE BHYTPEHHEro ayJauTa B OOIIECTBE.
OnHako Kak MOKa3bIBAaeT MPAKTHUKA, JaKE MPU BBIMOJHEHUU BCEX ATUX
YCJIOBUW TOAYMHEHHUE CIYKObl BHYTPEHHEro ayJauTa HaOII0AaTeILHOMY
COBETY, K COXaJEHWIO, HE BCErga MNPUBOAUT K IOJOKHUTEIbHBIM
pesysbTataM. Bo-TiepBbIX, B HEKOTOPBIX CIydasiXx MCIOJHUTEIBHOE
PYKOBOJICTBO HAYWHAET CUWUTATh BHYTPEHHUX ayJUTOPOB «3aCIaHHBIMU
Ka3ayKaMu», «TJla3aMy U yIIaMu HaOII0JaTeIbHOTO COBETa» U HE CKIIOHHO
BBICTpauBaTh ¢ HUMH dS(PQGEeKTUBHbIE paboyhe OTHOUIECHUS, UTO
MHOTOKpPAaTHO YCJIOKHSET padOoTy BHYTPEHHErO ayJauTa U, 0€3yCIOBHO, HE
MOXET HE CKa3bIBAThCSI HA KOHEUHBIX PE3yIbTaTax €ro JAesTEIbHOCTH. Bo-
BTOPBIX, €CTh PUCK UTO, OY/ly4u MOJOTUYETHOU HAOIIOAATEILHOMY COBETY,
a HE HCHOJHUTEIbHOMY pykoBoAcTBY, CBA  HauHer wurparth
CaMOJOCTaTOYHYIO pOJIb M CTaHET, MO CYTH, «OECKOHTpOIbHOI». Beab
HAOII0/IaTeNIbHBI COBET HE MOXKET OCYIECTBISATh TEKYIIUH KOHTPOIb
(MOHUTOPHUHT) MEUCTBUU CIyXOBI BHYTpeHHero ayauta. M 3aece MHOroe
OyJeT 3aBUCETh OT PYKOBOJUTEIIA CIY>KObl BHYTPEHHETO ay/IUTa.
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B Bompoce mMOAYMHEHHOCTH CIIyObl BHYTPEHHETO ayauTa CIEIyeT
TaK)XK€ YYUTHIBaTh cCleuupuKy opranuzanuu. Hampumep, mnpeactaBum
JOCTaTOYHO PACHPOCTPAHEHHYIO CHUTYallMI0, KOrja Biajeliel] o0iiecTBa
(dakTHUeCcKu yIpaBlseT €, coBMemas (QYHKIMH COOCTBEHHUKA U
MeHekepa. Ecnu npu 3ToM co31aH HaOJI0aTeNbHBIA COBET, OH UTpaeT
YUCTO KOHCYJbTATUBHYIO poib. ONTUMalbHOW B 3TOM  Cllydae
NPEJICTABIISACTCS TOIOTYETHOCTh CITY>KObI BHYTPEHHETO ayJUTa BIIAJCIbILY
oO11ecTBa, a He HaOJIOIATEIbBHOMY COBETY.

Opranuszanusi  npomecca ayauTa. AyIUTOPCKHI  mporecc
NpENICTaBIsACT COOOM psiA TMOCIENOBATENBHBIX STAINOB, BKIIOYAIONIUX B
ceOsi: MOJATOTOBKY K MPOBEPKE, COCTABJICHHUE €€ MMPOTPaMMBbI, OPTaHU3AIUIO
paboThl Ha O0O0BEKTE, OOCIENOBAaHUE XO3SUCTBA U JIOKYMEHTAIBHYIO
IIPOBEPKY OIEPALMK M YUETHBIX JIaHHBIX.

JlesiTeNnbHOCTh CITy KOBI BHYTPEHHETO aynura JIOJIKHA
OCYIIECTBIIATHCS B COOTBETCTBMM C IUUIAHOM BHYTPEHHEr0 ayJuTa,
pa3pa0bOTaHHBIM  PYKOBOJAMTENEM  CIYyKObl M yTBEPXKICHHBIM
PYKOBOJIUTEJIEM OpTraHU3alH. BhIMOTHEHHE KOHKPETHOW paboThI IO
KOHTPOJIO TOr0 WJIM HWHOTO OOBEKTa OCYIIECTBISECTCS BHYTPEHHEU
ayJIMTOPCKOM TPYNIOM WIM ayIUTOPOM B COOTBETCTBUU C IPOrPAMMOM
BHYTPEHHEro ayaural,

[lo okxoHuanum 0O0Or0 BHUJA PabOT BHYTPEHHUH ayauTOp
MpeACTaBIsEeT PYKOBOJUTENIO OOIIECTBA OTYET, MO3BOJIAIONIUIN MPUBIICYb
BHUMAaHUE PYKOBOAMUTEINS K BBIABICHHBIM WJIM BO3MOXXHBIM HapYIICHUSIM.
PaGota cuntaercst BHIIIOJHEHHON TOT/1a, KOT/Ia BOMPOCHI, IOCTABJICHHBIE B
OoTueTaX BHYTPEHHUX ayJAWTOPOB, PACCMOTPEHBI  PYKOBOAHUTEIEM
NPEINPUSATUS U KOT/Ia u37aHo O(HIMabHOE PACTIOPSHKEHUE O MPUHATHU
(HEMPUHATUHN) PEKOMEHAAIUIN ayIUTOPOB.

Ycnex — aymMTOPCKOM ~ TMPOBEPKH  OIEHUBACTCA  HAIMYHUEM
pEeKOMEHJAIMI [0 PEeUICHUI0 HUMEIoIUXCS U Oyaymux mnpobieM, a
MoKa3aTejeM ee KadecTBa SBIISIIOTCS MOJHOTa ayAuTa, W3IEPKKUA MO €ro
npoBeieHHI0 W A(QPEKTUBHOCTh. JKOHOMHYECKass A()PEKTUBHOCTH
JOCTUTACTCS 3a CUET NPENyNpekICHUs HapyLIEHUH, CBOEBPEMEHHOIO
BHECCHHUS M3MCHECHHI B HAJOTOBBIE pPacyueThl, MPUMEHEHHS HaJIOTOBBIX
JBTOT, ONTUMAJIBHOW YYETHOW MOJUTUKU, 3HAYUTEIHHOTO COKPAIICHHS
MTpapHBIX HAIOTOBBIX CAHKITUH.

! Tporpamma aymura TpencTaBiseT coOOM NETATBHBIA MEPEYEHb AyAUTOPCKHX IIPOLEIYD, HEOOXOIMMBIX IS
TIPaKTUYECKOM pealn3aliil TUIAaHA TPOBEPKU Mpemnpusitist. [IporpamMma CITyXHUT TOAPOOHON WHCTPYKIMEH ISt
YYaCTHHKOB ayJWTa W CPEICTBOM KOHTpPOJS KadecTBa WX paOoThl. [Iporpamma paspaOathIBacTCs BEMyIIMMU
CIICTMATMCTAMH  ayJIMTOPCKOM CITy)KObl HAa OCHOBAaHWM IDUIAHA BHYTPSHHETO ayauTa, 3aTeM YTBEPKIAIOTCS
PYKOBOZIUTETIEM CITy>KOBI BHYTPEHHETO ayJUTa B COOTBETCTBHM C BHYTPEHHUMH JOKYMEHTaMH FOPUIMIECKOTO JIUIIA.
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[ImanupoBanue, ABISASACH HAYaJIbHBIM JITAllOM NPOBEACHUS ayauTa,
COCTOUT B pa3paboTKe OOIlero mjaHa ayauTa ¢ yKa3aHUEM O0KHJIaeMOTO
o0bema, rpaKOB U CPOKOB MPOBEACHUS ay/IHTa, a TaAKXKE B pa3padOTKe
ayIUTOPCKOM  TPOrpamMMBbl,  OmNpeAeisiomet  o0beMm, BUIBI U
MOCJIEIOBATEIBHOCTh OCYIIECTBIEHUS AyAUTOPCKUX Mpoueayp. Takum
00pa3oM, MOKHO 3aKJIIOYUTh, UTO CIyxK0a BHYTPEHHETO KOHTPOJIS IOHKHA
COCTaBUTh MW YTBEpPAUTH OOIIMH TUIaH ayauTa, B KOTOPOM OyayT
COJCP)KaThbCA CBEACHUS O TOPSAKE TNPOBEpPKH (UIMAIOB, CpOKax
MIPOBEPOK, OOBEeMax mpoBepsieMor uH(opmanuu. 3aTeM J0JKHA OBITh
COCTaBJICHA ayJAUTOPCKAsi MPOrpaMma.

[Ipu nnaHupoBaHUM ayAUTOPCKON MPOBEPKH, HEOOXOIUMO PEUIUTH,
Kakhe JOKYMEHThl JOJDKHBI OBITh MOJTOTOBJIEHBI JJIsl TMPOBEPKH,
ONPENCINUTh MOPSIAOK TECTUPOBAHUS CUCTEMBI BHYTPEHHETO KOHTPOJA C
IETIbI0  YCTAaHOBJICHHS BO3MOXXHOCTH M 0OObeMa BBIOOPKH, TOPSIOK
MCMOJIb30BaHUSI MAaTEPUAIIOB IMOCTOSTHHOTO J0che. [Ipu MOAroToBKe 3TOTO
pasziena MOXET OBIThb HCIIOJIB30BAHO HE TOJBKO MpaBuiio (CTaHIApT)
«IlmanupoBaHue ayiuTa», HO U «AyJIUTOPCKast BLIOOPKay.

[lepen mpoBeneHUEM M B XOAE ayAuTa, ayAUTOP HOJDKEH MOJYYHTh
uHpopmaluio 00 OpraHU3alMOHHON CTPYKTYpe MPOBEPSIEMOTo OOBEKTA,
CUCTEME CHa0XeHHs M CcObITa, 1IEHOBOM monuTHKe U T.A. IlepedeHn
paboueil OKyMEHTAIlMu ayauTa, IpWiIaraeMod K akTaM ayJauTOpPCKOM
MPOBEPKH, OMNPEACISIET ayauTOp, NPOBOISIIMKA TPOBEPKY. |lJaBHOE
TpeOOBaHUE K 3TOU TOKYMEHTAIUU — €€ YOS UTEIbHOCTh U BECOMOCTD MpU
JI0OKA3aTEIbCTBE BBIBOJOB U MPEMIOKEHNN, BBITEKAIOIMINX U3 MaTEpPUATIOB
npoBepku. I[losToMy orpanudyeHuid mno nNoAOOpPY JOKa3aTEIbCTB HE
YCTaHABJIMBAETCH.

[Ipn HOKYMEHTHUPOBAHUU BHYTPEHHETO ayAUTa, COCTABIICHUH OTUYETA,
€ro COrjlacoBaHMU M TPEJCTABJICHUU PYKOBOACTBY MOTYT OBITh
WCNOJIb30BaHbl  KaK  CYILIECTBYKOIIWE  AyAUTOPCKUE  CTAHIAPTHI
(TOKYMEHTHUpPOBAHUE ayJuTa; MHUCbMEHHass HHPOpMAIUs ayauTopa
PYKOBOJICTBY 3KOHOMHMUYECKOIO CYOBEKTa IO pe3yJibTaTaM MpOBEACHUS
ayauTa; TMOPSAAOK  COCTaBJEHHUS  AyJAUTOPCKOTO  3aKIIOYEHHS O
OyXrajJiITepcKoll  OTYETHOCTH;  JaTa  NOAMNHCAHUSA  ayJUTOPCKOTO
3aKJIIOUEHUS U OTPAXKEHUS B HEM COOBITHI MPOUCHICANINX TOCJIE JaThl
COCTaBJCHUS M  TPEAOCTABICHUS  OyXraaTepcKOW  OTYETHOCTH;
MPUMEHUMOCTh  JONYIIEHUST HEMPEPbIBHOW JESATEIBHOCTH), TaK U
3apyOEKHBIN OITBIT.

[locie mmanuWpoBaHus, Tpynna ayauTOPOB NPUCTYNAET K ayauTy
(HMHAHCOBO-XO3IMCTBEHHON JACATENbHOCTH. IIpaBmibHas opraHu3aius
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IJIAHUPOBAHUS ayAUTOPCKOM pabOThl 00ECreynBaeT CBOECBPEMEHHYIO
MPOBEPKY  JACATEIBHOCTH TMOJpa3AelieHui, Mo3BOJsIET 3(PHEKTUBHO
HCIOJIb30BaTh KOHTPOJIBHYIO CIIYKOY WIIH ayauTopa (UPMBbI.

[To pesynbTaram ayJUTOPCKOM MNPOBEPKH COCTABJISETCS OTYETHBIN
JOKYMEHT, KOTOPBIH MOXET UMETh pa3Hble JOKYMEHTAJIbHbIE (HOPMBI —
ayIUTOpCKasli ~ COpaBKa, ayJAUTOPCKOE 3aKiIo4YeHue, CHpaBka 00
AKCIIEpPTU3E, MOKIagHas 3alucka, OT4eT O TpoBepke W apyrue. Cama
dopmMa H3TOro MOKyMEHTa OIpeaeseTcs B TMpHKa3e O Ha3HAYCHUU
ayJUTOPCKOM MPOBEPKH.

Pe3ynbpTaThl MPOBEPKU HE3aBUCMMO OT Ha3BaHMUS JIOKYMEHTA
MOAMUCHIBAIOTCSI  PYKOBOAUTEIEM CTPYKTYPHOTO TOJpa3C/ICHUS U
OyxrantepoMm, oOclIyXuBalomUM  noApasneneHue. K 10KyMeHTy
JOTIOJTHUTEILHO MPWIATAIOTCS MPOMEXKYTOUYHBIE ayJIMTOPCKHE CIPaBKU
CIICLIMATMCTOB, MMPUHUMABIINX Y4acTHE B KOMIUJIEKCHON JOKYMEHTaIbHOU
POBEPKE.

Otyer ciykObl BHYTPEHHEIro ayJauTa JOJDKEH OBITh COCTAaBJIEH Ha
OCHOBE NHUCbMEHHOW HH(OOpMAIUK, B KOTOPOW MOJIKHBI COJEPKATHCS
CBeJICHUSI 000 BCEX BBISBICHHBIX HEJOCTATKAX U HAPYIICHUAX B YUETE U
OTYETHOCTH, a TAK)XE€ BBIJCIATHCS T€ OIIMOKM M HCIIPABJICHUS, KOTOPHIE
MOT'YT OKa3aTh CYIIECTBEHHOE BJIMSHUE HA JJOCTOBEPHOCTh OTUYETHOCTH CO
CChUIKAMM Ha  3aKOHOJATEIbHbIE W  HOPMATUBHBIE  JIOKYMEHTBHL.
[TucekMenHass nH@pOpMAIUS 3aMOTHACTCS B JABYX JK3EMIUIIpAX, OJUH M3
KOTOpBIX TMEpEeAacTCs TIJIABHOMY OyXrajarepy W PYKOBOIUTEIIO s
O3HAKOMIJICHHUSI, BBISIBJIEHUS] BO3MOXHBIX PA3HOTJIACUN U ypEryJIupOBaHUS
CIIOPHBIX TMOJIOKEHUM, a JPYyrol MCIHOJb3YyeTCs Uil HamMCaHUs OT4eTa
BHYTPEHHETO ayauTopa, IMOCIe 4Yero OH MEepeaacTCs B apXUB CIYKObI
BHYTpeHHEro ayauta. B nucbMeHHONW  HUHpOpMAIMU  JOJDKHBI
COJIEpKaThCA: COCTaB TPYNIbl BHYTPEHHErOo ayauTa, PEKBU3UTHI
MPOBEPAEMOT0  MOJPA3ACICHUs, IEPEUYCHb  JOJDKHOCTHBIX  JIWII,
OTBETCTBEHHBIX 3a BEJCHUE OyXTaJTepCKOro ydeTa U COCTaBJICHUE
OTYETHOCTH, TEPUOJI BPEMEHH K KOTOPOMY OTHOCHUTCS JIOKYMEHTAIIMs
MPOBEPEHHAas: B XOJE€ BHYTPEHHEro ayauTa, CBEACHUS O METOJUKE
NpoBepKU (KaKWe HaIpaBlieHUs OyXTalTepCKOro ydeTa MOIeKalu
MpOBEpKE, Kakas Oyxrajrepckas JOKyMEHTalus Obula TpOBEpEeHa
CIUIOLIHBIM METOJIOM, a Kakasi — BBIOOPOYHO, Ha OCHOBE KaKUX MPHUHITUIIOB
IPOBOJMIIACH TTPOBEPKA), CBEACHUSI 000 BCEX BBIABJICHHBIX HEJIOCTATKaX U
HApYyIICHUAX, CBEJICHUSI 0 Han0OOoJIee CYyIIECTBEHHBIX HAPYIIEHUSIX B yUeTe,
3HAYUTEIBPHO HMCKAXKAKMUX OTYETHOCTh, PEKOMEHJIAIIMU 10 YJIYUYIICHHIO
HAJIOTOBOTO IJIAHWPOBAHUS C 11€JIbI0 ONTUMHU3AIUU HAJIOTO00JI0KEHNA.
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[Tpy mnocnenyromux MNpPOBEpPKax IOJDKHBI OBbITh JaHbl aHAIU3 U
OLICHKA BBIIOJIHEHUS WJIM HCIOPABIEHUS 3aMe4YaHuii mo Qakram
npeablIymux MnpoBepok. IluceMeHHas wuHMOpMaUMs NOANKUCHIBAETCS
BCEMHU ayAUTOpPaMH, KTO IPOBOJMI MpoBepKy. Ha ocHOBaHMM NMHCbMEHHOU
uH(pOpPMAaIIMM COCTABIISIETCSI OTYET B CIyXOy BHYTPEHHEIro ayauTa,
KOTOPBIM 1O CTPYKTYype€, B OCHOBHOM, IIOBTOPSIET IHUCbMEHHYIO
uHdopMaLuio.
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Kaxum 0onscen 6bimov cneyuanucm no 6HympeHHemy ayoumy?

B MexayHapoaHOW TMpPaKkTUKE CYLIECTBYIOT Pa3HbIE CHUCTEMBI
cepTudukauu, NOATBEPKIACHUS KBaTu(UKaIMU IS Pa3HbIX KaTeropui
CIEIUATMCTOB (PUHAHCOBBIX OpraHU3allMid, B T.4. OyXTaJTE€pOB, PHUCK-
MEHEJ[KEPOB, KOHTPOJIEPOB U ayAuTOpoB. [loaTBepxaeHue kBanupukanuu
B OTHUX CHUCTEMax IIPEAOCTABIIETCS CHELHAAIMCTAM, YK€ HUMEIOLIUM
BbICIIEE 00pa30oBaHWE U CHABIIMM CIEIHAIM3UPOBAHHBIE AK3aMEHbI I10
npodwito AesTeabHOCTU. [IpumepaMu Takux cepTUPUKALMA SBISIOTCS:
ACCA, CPA, CISA, CMA, CRM, CFA. Haubosiee pacnpocTpaHEHHOU
MEXAYHApOJHON cepTudUKanued B 00JacTH BHYTPEHHEro ayauTa
apisietcs quriomM CIA «/IuninoMupoBaHHBIN BHYTPEHHHUM ayJUTOP», a IS
(MHAHCOBBIX OpraHu3alMi MpeaIaraeTcs CHelUAIn3anus — JUIIIOM
CFSA «luniaoMupoBaHHBIN ayIUTOP (PMHAHCOBBIX OpTraHU3aIUN».

| BHyTpeHHUN ayauT CUCTEMATUYECKHA U YNOPSAJOUYCHHO OLICHUBAECT :
: U JaeT PEeKOMEHJALMH IO IOBBILEHUIO0 3()PPEKTUBHOCTH MPOLECCOB |
| YIpaBJIeHHs PUCKaMH, KOHTPOJIS U KOPIIOPATUBHOIO yIpaBiIcHuUs ! |

s npoBeleHUs ayAUTOPCKUX MPOBEPOK, ayAUTOP JOJKEH
00J1alaTh COOTBETCTBYIOIIMMH 3HaHUSMH. [Ipy 3TOM O5TH 3HAHHS HE
JOJDKHBI OTPAHUYMBATBLCS TOJIBKO ayAUTOpCcKOM cdepoi. HenpemeHHbIM
YCIIOBUEM SABJISECTCA 3HAHWE MPUHIIMIIOB OPraHU3allMd W YIPaBJICHUS, a
TaK)XKe BJaJieHHEe O0a30BbIMH 3HAHUSAMHU B TaKUX JIUCIUIUIMHAX, Kak
OyXrajatepckuil yuer u (UHAHCHI, TPABO, HAJIIOTOOOI0KEHUE, MAPKETHHT,
MpOAaXu, JIOTUCTUKA, HHPOPMAIIUOHHBIE TEXHOJOTHUU. AYIUTOP IOKEH
TaKk)kKe pa30upaThbCsi B: TPAXKIAHCKOM, KOMMEPYECKOM U aKI[MOHEPHOM
mpaBe;  HaJOTOOOJIOKEHWHU;  OyXraaTepckoM  ydere; (PUHAHCOBOU
OTYETHOCTH; JCJOBBIX MPAKTUKaX; clelu(puKe UHIYCTPUH, Te paboTaer
KJIMEHT, BKJIKOYAsl 3aKOHOAATEIIbCTBO, HOPMbI 1 HOPMATUBHI U T.A. Kpome
TOT0, 3TH 3HAHUS JOJKHBI OBITh AKTYyaJIbHBIMH.

KoHE4YHO CTOUT OTMETUTh, UYTO OBITH CHEIUAIKMCTOM BO BCEX
HA3BaHHBIX OOJACTAX HEBO3MOXKHO, MOATOMY JKEJIaTeJIbHO, YTOOBI OTHAEI
BHYTPEHHEr0 ayJuTa HMEI B CBOEM COCTaBe KBaJTU(DUIIUPOBAHHOTO
CIIEUAIUCTA-ayIUTOPA IO KAXKIAOW M3 ITUX AUCHUIUIMH. [Tomumo 3TOTO,
€CIM TIpU TMPOBEJICHUM ayauTa HEOOXOJIHWMbl 3HAHUS B KaKON-TO Y3KO
CHenragbHON 00J1aCTH, MOTYT OBITh IIPUTJIAIICHBI CIICIUATIMCTHI U3BHE.

B uensx monjep:kaHusi YpoBHsS KBalU(PUKAIUU, B COOTBETCTBUU C
TpeOOBaHUSIMH 3aKOHOATEIbCTBA U HAWIYYIIICH MTPAKTUKOM, BEIPpAKEHHOM
B PEKOMEHJIAIUSAX MEXKIYHAPOJIHBIX OpPraHU3alMi, HECMOTPSI Ha HAJIU4YUE
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pa3IMYHOTO pojJa cepTU(PUKATOB, ayauTopaM TpeOyeTcss MOCTOSHHOE
MOBBIICHUE KBATU(PUKAIMK TyTEM MPOXOKACHUS JOMOJHUTEIBLHOIO
oOyueHHs U NMPUOOPETEHUS HOBBIX 3HAHMN U HABBIKOB. Tak, MUPOBOU
ONBIT MOKAa3bIBAET, YTO M3MEHECHUS B 3aKOHOJATEIBCTBE, HOPMATHUBHBIX
aKTax, JEJOBBIX MPAKTHKAX, TAKXKE, KaK M HM3MEHSIONIMECS OXKUIaHUS
nojb3oBaTened  (PMHAHCOBOM  OTYETHOCTH, TPEOYIOT MOCTOSTHHOTO
pPa3BUTHS ayAUTOPA.

B pamkax noBsimienus: kBanudukauuu cotpyauukam CBA crnemnyet
KOHIICHTPUPOBATh BHUMAHUE HA CJICAYIOIIUX MOMEHTAX:

— TMOHUMAaHHE W3MEHEHWH, MPOUCXOMSIINX B cepe NesiTeIbHOCTH
ayIUTOPCKOTO KJMEHTAa B PE3yJbTaTe U3MEHEHUSI HOPMATUBHBIX U
MPABOBBIX AKTOB U MO BCEM HAIPABJICHUAM, TPEOYIOIIUM ClielIM(PUUECKUX
3HAHUU U HABBIKOB;

— yriyOJieHue 3HaHUH B CIIelM(UUECKUX 00JIACTAX, BRIXOIAIMINX 32
OOBIYHBIE PAMKU 3HAHHM, TIPOBEPSIEMBIX BO BpeMsl KBATH(PUKAIMOHHOTO
AK3aMEHa;

— MpuUOOpeTeHHe  3HAHWUW, HEOOXOAUMBIX  JUIsI  MOHUMAHUS
cnenndukn  OWM3HEca  CBOEro  KiIMeHTa  (HampuMmep,  3HaHHE
WH]TyCTPUAIIbHBIX OCOOEHHOCTEN ).

[loBbIIeHHE KBATUPUKALMU COTPYAHUKOB CIIY>KObl BHYTPEHHETO
ayIuTa MOXET MPOBOJUTHCS B PA3IUYHBIX (POpMax, K KOTOPHIM MOKHO
OTHECTHU:

— KoH(pepeHuu;

— y4eOHbI€ KypChl U CEMUHAPHI (BHYTPEHHUE U BHEILIHUE);

— yueOHbIE KypChl HA OCHOBE KOMIIBIOTEPHOI'O0 MOJICIMPOBAHUS;

— yYacTHE B CHEHUATU3UPOBAHHBIX TEMATUYECKUX pPadoOuux
rpymnmnax.

BHyTpeHHUN ayauT SBISETCA OAHAM W3 UHCTPYMEHTOB, KOTOPBIU
CIIOCOOCTBYET TOBBIIICHUIO POJU KOPIOPATUBHOTO YIpaBJICHUS B
oOmecTBax. BHyTpeHHHMI ayauT TIOMOTaeT MPEANpHUsSTUIO JIOCTUYD
MOCTaBJICHHBIX  IIEJIEH, UCIIONB3Ysl  CUCTEMATU3UPOBAHHBIA U
MOCJICAOBATEIbHBIM TMOAXO0A K OIICHKE U TOBBIMICHUIO 3()(PEKTUBHOCTHU
MIPOLECCOB  yNpPaBIECHHUS PUCKAMHM, KOHTPOJS H  KOPIOPATHUBHOIO
YIIpPaBIICHUS.

HecmoTpst Ha TO, 4TO M3HA4YaJbHO BHYTPEHHHMM ayauT BO3HHUK Kak
byHKIMA, 00ecreunBaroias J0CTOBEPHOCTh (PMHAHCOBOW OTYETHOCTH, B
HACTOSAIIIEE BpeMsi BHYTPEHHUW ayAuT — UMEHHO Ta (PYHKIMS, KOTOpas
MpU3BaHa y4acTBOBATh B OIEHKE HAJACKHOCTH U d(DPEKTUBHOCTH CUCTEMBI
BHYTPEHHETO KOHTPOJII (HE TOJbKO (PMHAHCOBOT'O, HO M OMNEPAIIMOHHOTO
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KOHTPOJIsSl, KOHTPOJISI 32 COOJIIOZIEHUEM TOJIMTHK U MPOLEAYP), B MpOIEcce
yOpaBJieHUs PUCKAMH, C KOTOPBIMU CTaJIKHUBAETCs OOIIECTBO (HAIpHUMED,
MpU BBIBEJICHUM HA PHIHOK HOBBIX MPOJYKTOB, BHEJIPEHUH HOBBIX
MH(DOPMALIMOHHBIX CHUCTEM, PECTPYKTypu3aluu Ou3Heca), B Mpolecce
KOPIIOPATUBHOTO YMNpaBi€HUs. ECAM LENbl0 BHEIIHETO ayJIUTa SIBIISIETCSA
MOJIyYEHUE MHEHUA ayJIUTOPa O JOCTOBEPHOCTH (PMHAHCOBOUN OTUYETHOCTH,
TO BHYTPEHHUU ayJIUT — 3TO MOCTOSHHBIM, HallEJICHHBIM Ha Oymyiiee,
npoliecc, 3ajada KOTOPOro COJIEWCTBOBaTh PYKOBOJCTBY OOIIECTBA B
JIOCTUKEHUM TIOCTABJICHHBIX 1iesieil Hanbomee 3(PPHEeKTUBHBIM 00pa30oM.

[Ipu 5TOM, rIaBHBIMU 3aKa3UMKaMHU U MOTPEOUTEISIMU PE3YJIHTAaTOB
NESATEILHOCTH CIYy)KObl BHYTPEHHEro ayJaura OOIIeCTBa SIBIAIOTCA
COOCTBEHHUKM (HAOJIOJATEIbHBIM COBET) M BBICIIEE HCIOJHUTEIHHOE
PYKOBOJICTBO.

BayTpeHHue ayauTophl  JOJDKHBI  BBICTYMAaTh  3auMHATEISIMU
YVIy4UIEHUH W MpeoOpa3oBaHMil B OOIIECTBaX C LEJIbK IOBBIIICHUS
3 PeKTUBHOCTH yrpaBlieHUsT W OuszHeca. Ho peanbHO 3TO BO3MOXKHO
TOJIBKO B TOM CJydyae, €CJIM YpPOBEHb KOPIIOPAaTUBHOW KYJIbTYpPHl B
KOMITAHMM HACTOJBKO BBICOK, YTO HE TOJBKO COOCTBEHHUKH M BBICLIEE
PYKOBOJCTBO, HO M BCE OCTajbHble PAaOOTHUKU OOIlECTBA TOTOBBI K
COTPYAHUYECTBY U  KOHCTPYKTMBHOMY  OOLIEHHIO CO  CIYy>KOOH
BHYTPEHHETO ayJIUTA.

HNuTtepecHsbie pakThbl
KopnopaTtunsiii ckangan «AlG»

TI'omx: 2005

IIpoduab KoMIaHuM: OJHA U3 CaMbIX OOJBIIKX (€CIM HEe camas OoJbInas) B
MHUPE CTPAXOBBIX KOMITAHUM.

CyTh cKaHja/a: MaHUTTYJISIUN ¢ OyXTalTEPCKON OTYETHOCTHIO, YTO TIPUBEIIO
K UCKWKEHUsIM B oOmied crmoxkaoctd Ha 3.6 mupa. gomn. CIHIA, maxuHanum c
KoMMepuecknmu koHTpaktamu (bid rigging), a TakkKe MAaHHUITYJISIMU C IIEHON aKIUH.

OcHoBHBIe MexaHU3MbI: B mepByo odepens 3TO «crenuPuueckuiny yder
omnepalui Mo MepecTpPaxOBAHUIO ISl MOJJIEPKKH pe3epBoB. KoMmaHusi mbITanach
MOKa3aTh, YTO PE3EPBBI BBHIIUIAT SIBJISIOTCA OOJBIIMMHU, YEM €CTh Ha CaMOM JIefie.
Taxoxe uMenu MecTo MaXWHAIMK ¢ KoMMepueckuMu koHTpaktamu (bid rigging).

[TaptHepoM AIG B cxemax Mo mepecTpaxoBaHUIO BHICTYIUIA HEOE3bI3BECTHAS
kommanusi Gen Re — oinH U3 cambIx OOJBIITUX TIEPECTPAXOBIIMKOB B MUPE, KOTOPOI
BlIaZiceT 3HaMeHuTas KommaHus YoppeHa baddera (Warren Buffet) Berkshire
Hathaway.

Cytb cxemnl coctout B cieaytomeMm. AIG nu Gen Re goroBopmwiincey 0 Tom, 4To
Gen Re «mepenaer B moas3oBanue» AIG 4acTh CBOMX Pe3epBOB YOBITKOB Ha CPOK
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24 mecsia ¢ MOMOIIBIO ABYX KOHTPAKTOB nepecTpaxoBanusa. OnuH ObUT 3aKIIIOYEH B
2001 romy Ha cymmy 250 muH. pomn. CHIA ¢ numutom B 300 maH. momn. CHIA, a
BTOpOM Ha aHamormuHyr cymmy B 2002 romy. Gen Re kak Obl «0Os3bIBajiachy
3amnatuth AIG npemuto B 500 muiH. nomn. CIIA 1o 3TuM aByM KOHTpakTam, HO,
KOHEYHO ke, ee He 3amnatwia. A BoT AlIG 3annatuna mnepecTpaxoBUIUKY
5 muH. pomn. CHIA 3a TO, 4TOOBI MPOBEPHYTH CHAENKY, HE MPHUBJICKAs BHUMAaHUSA
perynaropoB. M 3To0 uM B puHIIUIIE YAAIOCh, HE B TIOCJIEAHIO o4yepeanr Ojaromaps
ToMy, 4to Gen Re ocymectBuiia 3Ty CHEIKY C IMOMOIIBK) CBOEW €BpONEHCKON
nouepku Cologne Re Dublin (CRD), k kotopo#t kak k Hepe3uaeHty y SEC 6bu10
MEHbIIIe TPEOOBAHWIM B TJIAHE OTYETHOCTH B II€JIOM, M OTUYETHOCTH IO CHEIKaM
nepecTpaxoBaHus B yacTHoctTH. Ha jumo 2 GUKTHBHBIE CHOEIKHA 11O
MEePECTPAXOBAHUIO, KOTOPBIE ObLIM OcyiecTBIeHb AlG HCKIIIOUUTENHHO C IIEIBIO
co3ZaTh y HWHBECTOPOB BIICUATIICHUE, YTO KOMIIAHUS HMMEET OOJBIINE PE3EPBBHI
BBIILJIAT, YEM ATO UMEET MECTO OBITh.

OcHoBHble yuacTHUKH: CEO Xsuk ['punGepr, komnanus GenRe.

Kak BckpbLiOCh: B X0j€ paccienoBanus, nposogumoro SEC, kortopoe,
BO3MOKHO, OBLTIO HauaTo ¢ mojadyu ocBegoMutes (whistle-blower).

OTtBercTtBeHHOCTh: Kommnanusi BeIHYyXJeHa Oblia BeIuIaTUTh SEC 10 mutH.
nom. CIITA B 2003 u 1.64 mnpa. nomn. CHIA B 2006, a Takxke 155 muH. nomn. CIHIA
neHcuoHHoMmy ¢ouay Jlymsuansl u 725 muH. got. CIIA TpeM mNeHCHOHHBIM
dongam Oraiio. Xouk ['puHOepr ObuT yBOJIGH, HO, TEM HE MEHEE, HE TOJBEprayics
KpUMHUHAJIbHOMY TpecienoBaHuto. Kpuctuan MwiitoH, Buie-npe3ugeHt AIG mo
nepecTpaxoBanuto noiyuni 4 roga TopbMbl U 200 Teic. momt. CIIA mTpada. Pon
®eprioccon, riaBa GenRe 6b11 ocyxaeH Ha 2 rona u 3ariatuil 200 Teic. o, CIIA
mrpada. Kpucrodpep 'apana, crapmmii Buie-npesuneHT GenRe Oblm ocykjeH Ha
1 rox u 3amatun 150 teic. momt. CILA mrpada.

3a0aBHbIe GaKThI:

®axr 1: Pon PepriocoH SABIAETCS COABTOPOM OJHOTO U3 CAMBIX M3BECTHBIX
METO/IOB  pe3epBUpOBaHMUS  yOBITKOB — MeTtojga bopHryerrepa-depriocona
(Bornhuetter-Ferguson  method). 3OToT MeTox  HCHONB3YyeTCS  CTPAXOBBIMU
KOMIaHUSAMH TI0 BCEMY MUDY.

®daxr 2: Yoppen badgder 6pu1 ocBegomiieH o cuenkax ¢ AIG

®akr 3: Hemuoro no3zxke, yxe B 2008 rocyaapcTBy NpHUIUIOCH CIacaTh
KOMIIAaHUIO JCHbI'AMH HAJIOrOILIATEIBIIMKOB, TaK Kak oHa ObLaa «t00 big to fail».
Huuero He HanmoMuHaeT?

KopnoparuBHbie BONIPOCHI:

1. Yro takoe HCAJl, HCBY u MC®O? Packpoiite IaHHBIE
a00peBUATYPHI U PA3bSICHUTE KaK JAaHHBIC TEPMHUHBI BIUSIOT HAa Pa3BUTHE
Kopriopamuu?
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I'/TABA VIII. POJIb 3BAUHTEPECOBAHHBIX JINIL
B KOPIOPATUBHOM YIIPABJIEHUU

§ 8.1. KopniopaTtuBHasi conuajibHasi OTBETCTBEHHOCTh

B cepemnne 90-x romoB XX Beka BCEMHUpPHO W3BECTHAs
TpaHCHalMOHanbHas koprnopamuss Royal Dutch Shell npunsina pemenue
3aTonuTh B CeBEpHOM MOpPE OJIHY U3 CBOMX HE(PTSIHBIX BbIIICK «Brent
Spar», HecMoTpst Ha TOT (akT, 4TOo coopykeHue Becom 4000 ToHH OBLIO
HAlMMYKaHO TOKCUYHBIMU M PAJMOAKTUBHBIMU OTXOJaMH. Y3HaB 00 3TOM,
OOIIIECTBEHHOCTh Hauajla MacHTaOHble aKIWU TMPOTUB JCHCTBUU
KOpIopalyu, apryMeHTHUPysl T€M, UYTO OHH HAHECYT CEephE3HBbIH YpPOH
AKOJIOTUU pEeruoHa U 370poBbi0 Jtoaeh. [lorpedurensmu Obl1 0OBSIBICH
oorikor Shell, B HEKOTOpPBIX €BpOMEUCKUX CTpaHaX ObUIM COBEPILICHbI
HamajeHUs M Pa3rpPOMIICHBI aBTO3AMPABOYHBIC CTAHIIMA KOMIIAHUHU.
B wurtore Shell Obl1 BBIHYXAEH OTKa3aThbCsd OT HJEM C 3aTOIUJICHHUEM
«BrentSpary, OCKOJIbKY 3TO HAHOCHJIO 3HAYUTEIbHBIA yIIEpO permyTaiuu
U JCATENBHOCTH KoMOaHuM. Tosibko B ['epMaHuu B pe3yabTaTe UCTOPUHU C
«BrentSpar» B Teuenue mecsna Shell norepsin 30% nmonu peiHKa, mocie
ATOTO KOMIIAaHWU MOTPeOOBAIOCh OKOJIO 18 MecsieB i TOro, 4ToObl
BOCCTaHOBUTB CBOM IIPEKHHUE MO3ZULUN .

K coxalieHnto, HEOCIOPUMBIM SIBIIIETCS TOT (PAKT, YTO MPAKTUUECKHU
B KaXXJIOU CTPaHE HAWAETCS KOMIIAHUS, NEATEIbHOCTh KOTOPOU HEraTUBHO
CKa3bIBaCTCA WM CO37aeT Yrpo3y OKpYXKarollew cpeae, MpaBaM U
MHTEepecaM paOOTHHMKOB, HacelieHWss W oOmiectBa B 1enoMm. Oco3HaBas
MOTYIIIECTBO W CHJIy OHU3HECa, C CEepelUHbl MPOUIJIOTO BEKa MHUPOBOE
COOOIIIECTBO CTAJI0 MPUXOJUTHh K BBIBOJY, YTO OW3HEC, SABISACH YACTHIO
cooOIlleCTBa, TaKXe JIOJDKEH HECTH OTBETCTBEHHOCTh 3a TO, YTO
MPOUCXOJUT B OOIIECTBE W, MPEXKJIE BCEro, 3a HEraTUBHOE BO3JICUCTBUE,
OKa3bIBAEMOE KOPMOPATHUBHBIMH CTPYKTYpaMH Ha SKOHOMHUYECKHE,
SKOJIOTUYECKAE M COLMANBHBIC AacHeKThl’. Pa3sBuThe monydaer u
KOHIIENIIUS ~ ympaBieHyeckod  ¢umocodum, T.e. Korma  Jroboe
yOpaBJIECHYECKOE  PEIIeHHME  aKIMOHEPHOro  00IiecTBa  JIOJHKHO
NPUHUMATBCSI C  YYETOM  JKOHOMHUYECKOI0, OSKOJIOTUYECKOTO U

! «Value at Risk: Climate Change and the Future of Governance» (Innovest Strategic Value Advisors, Inc. 2002), C. 27.
2 CrnieyeT OTMETHTB, 9TO PAcIpPOCTPAHEHBI U IPOTHBOIOJIOKHBIE TOYKH 3PEHMS YKA3aHHOM KOHLEIIMH. TaK,
maypear HoOeneBckoéi npemunt MwunbToH DpuaMmaH HacTaMBal Ha TOM, YTO CUHCTBCHHOW COIUAIBHOMN
OTBETCTBCHHOCTHIO ~ OWM3HECa  SIBIIICTCS  MAaKCHUMHU3alUsi TNPUOBUIM, B KOTOPOH  MPEBATMPYIONIMMH
3aUHTEPECOBAHHBIMHE JIUIIAMU SIBJISTFOTCS aKITHOHEPHI.
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cormanabHOro 3¢ dekToB. C TeX Mop B MOHATHHHBIN almapaT MHOTHX CTpaH
IIPOYHO BXOJUT TEPMHUH KOPIIOpATHBHAS COIMAJIbHAS OTBETCTBEHHOCTH
(manee — «KCO»), moa KOTOpOHl B IIMPOKOM CMBICIE IOHHUMAETCs
OTBETCTBEHHOCTHh OOINECTBA IIEpe]] BCEMH JIOJbMH M OpPTraHU3aIMSIMHU,
KOTOPBIC OKa3bIBAIOTCS TMOJI BIMSHUEM €€ JACATEIbHOCTH, W TIepen
0O0I11ECTBOM B IIEJIOM.

[Tox KOpnopaTUBHOM COLMAIBHOM OTBETCTBEHHOCTHIO MOHUMAETCS :
IOOpOBOJIBHBII BKJIaJ OH3HECAa B COLMAIbHOE, SKOHOMHYECKOE U |
AKOJIOTUYECKM  YCTOMYMBOE  pPa3BUTHE  IMYTEM  MaKCHUMH3ALHH |
[IO3UTUBHOIO BJIMAHUA OW3HEca HaA OOIECTBO W MHUHHUMU3ALUU |
HEraTuBHOTO! :

B 50-60x romax mponuioro Beka koHuenuus KCO akTUBHO
nepemietaercs ¢ kopnopatuBHbiM ynpasieHuem B CIIA u Kanage, HO
OXBAaThIBA€T, B OCHOBHOM, BOIIPOCHI KOPHOPATHUBHOW (DHIIAHTPOIIHH,
COITMAJILHOTO O0ecTedYeHrss COOCTBEHHOTO MEPCOHANIa, a TaK)Ke OKa3aHUs
MOMOIIIM MECTHBIM OpraHaM BJacTM Ha HOpodEeCCHOHAIBHOW U
CIIOHCOPCKOM ocaHorel. B nocienywomem kKonrenmuas KCO He crana
OTPAaHMYHMBATHCS OJArOTBOPUTEIBLHOCTBIO, M Tiepepocia B YOEKICHHUE
TOr0, YTO KOPHOpAaIMd HECyT 0oJjiee HMIHPOKYI0 OTBETCTBEHHOCTH II€pen
OCHOBHBIMHU T'pyIIIaMU 3aUHTEPECOBAHHBIX JIUII, TAKUMHU KaK COTPYIAHUKH,
HACEJICHUE, KJIMEHTBI, TOCTABIIUKA U T.M., HEXKEJIU YETKO ONPEACICHHYIO
3akoHOM?. B 1999 roay nmpunuuner ODCP 3akpenuiy, 4rto «CTPYKTypa
KOPHOPaTUBHOI'O  YIIPABJICHHUS JOJDKHA IIPU3HABATH YCTAaHOBJICHHBIC
3aKOHOM IpaBa 3aMHTEPECOBAHHBIX JIUI] (CTEUMKXOJJIECPOB) W MOOILIPSTH
aKTUBHOE COTPYJAHUYECTBO MEXKIAY KOPIOPALMIMHU U 3aUHTEPECOBAHHBIMU
JUIIaMHd B CO3JaHUM OoraTcTBa W pabouyux MecT U oOecrnedYeHUuu

YCTOWYMBOCTH (PUHAHCOBO OJIATONONYYHBIX IPEIIPUATHIN .

[TPUOPUTETHBIE HAIIPABJIEHMA 1 MEXAHNW3MbI
PEAJIM3ALINA KCO
HAIIPABJIEHHA COIIMAJIBHO OTBETCTBEHHBIE

! Koctun A.E. «KoprnopaTtusHas colyanbHas OTBETCTBEHHOCTh M yCTONYMBOE Pa3sBUTUE: MHPOBOi ONBIT M
KoHuenys st POy — sxxypuan «MenemkMeHT B Poccun u 3a pydesxxom» Ne3/2005.

2 Jlxozed Xwur, Yoiim Hopman «Teopus HMHTEpecoB, KOPIIOPATHBHOE YHPABIEHHE M TI'OCYAAaPCTBEHHBIA
MEHE/DKMEHT. UeMy MOXET Hay4YuTh B IIOCT-DHPOHOBCKYIO JIOXY WCTOPUS TOCYAapCTBEHHBIX
npennpustuii?». C. 12-13.

3 Cwm. I'm. 111, Mpuauuns! kopropatusHoro ynpasnerus ODCP (1999 r.).
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OTBETCTBEHHBIE
MPaKTUKU B
OTHOUIIEHHWH TIepCOHAIIA

OxpaHa okpyx)aruien
Cpebl

INPAKTUKU

® MPUMEHEHHUE TPO3pPAYHBbIX MPOIEAYyp IpHUEeMa
Ha paboOTy, MOBBINICHHWE B JOKHOCTH W OIUIATHI
TpyAa, a TakXke IpeKpalieHue  TPYJIOBBIX
OTHOIIICHMH;

e oOxpaHa Tpyda U oOecredyeHue 0e30MacHOCTH
Ha pabodeM MecTe;

® MporpaMMbl  OOyYE€HHMS W  TOBBIIICHUS
KBaJu(PUKAIIMU IEPCOHANA;

® JIOIIOJIHUTENIbHBIE  COIUAJILHEIC  JIBFOTHI U
rapaHTuy (MEIUIUHCKHUE, TIEHCHOHHBIC U KUIUIIHBIC
IIPOrPaMMBI, CAHATOPHO-KYPOPTHOE JICUCHHE U T.1I.);

e COOJIIOJICHUE TIpaB COTPYAHUKOB Ha CBOOOJY
00BbeTMHEHMI u BEJICHHS KOJIUICKTUBHBIX
IIEPETOBOPOB;

® OTCYTCTBUE JIUCKPUMHMHAIIMKM M  CO3JaHHE
PaBHBIX BO3MOXKHOCTEH ISl BCEX COTPYAHHUKOB BHE
3aBHCUMOCTU OT  pacHl, 1oJa, PENHTHHY,
HAITMOHAJIGHOTO M COIHMAJILHOTO ITPOMCXOXKICHUS,
MOJINTUYCCKUX TPEAIOYTCHUI, BO3pacTa U T.JI.;

¢ (opMupoBaHHE KOPHOPATHBHOW KYJIBTYPHl U
CO3MaHME  HEMAaTepUAIbHBIX  CTUMYJIOB  JUIS
COTPY/THHUKOB;

e coOmomeHre OamaHca MEXIy padOuYnMH
00S13aHHOCTSIMH 1 JIMYHON KU3HBIO COTPYIHHUKOB,

® CHIDKEHHE BHUJOB 3arpsi3HEHUi (BBIOPOCHI B
atMocdepy, cOpochl B BOJIHbIE OOBEKTHI, OOpaIieHue
C OTXOJIaMH | T.11.);

® pa3sBUTHEC  WHHOBAIIMOHHBIX  TEXHOJOTHH,
HaIlpaBJICHHBIX Ha 3(PQEeKTUBHOE HCMOIH30BAHNE
SHEPIHH, BOJIBI U APYTUX PECYPCOB;

® COKpaIlcHHUE MOTPEOICHUS HE
BO300HOBIISIEMBIX PECYPCOB;
® COXpaHEHUE " BOCCTAHOBJICHHE

O01opa3zHo0Opa3us U MPUPOIHBIX IKOCUCTEM;

® [POTHUBOJICHCTBME U3MEHEHHMIO KIUMaTa W
ajantaiMi K HeMmy  (COKpallleHHE BBIOPOCOB
MAapHUKOBBIX Ta30B U YYET MNPOrHO30B HM3MEHEHUS
ro0ajgbHOTO M MECTHOTO  KiIMMara  Tpu
TUTAHUPOBAHUU JICSITEIHHOCTH);

® y4eT  OKOJOIMYECKUX dbakTopoB  mpH
opraHuzanuu pabotel oduca (3KOHOMHUSI Oymarw,
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JloOpocoBecTHBIE
JIEJIOBbIE MTPAKTUKHU

OTBeTCTBEHHBIE
MPAaKTUKH B
OTHOIIICHUH

noTpeouTenei

SHEPIWH, BOJBI, YTHIU3AIUS OTXOJOB, COKpAIICHHUE
TIETTOBBIX MOE3/I0K " 3aMeHa 175
BUCOKOH(EPEHIIUAMHU, TOBBIIMICHUE IKOJIOTUYECKOU
CO3HATEJIbHOCTH COTPY/IHUKOB U T.]I.)

® COONIOJICHHE TPUHIUMNOB JOOPOCOBECTHOU
KOHKYPEHIIHNH, AaHTUMOHOTIOJIEHOM u
AHTUIEMITMHTOBOM MOJUTUKHU;

® [POTUBOJICHCTBUE Jieraanu3aliuy (OTMbIBAaHUIO)
JIO0XOJOB, TOJYYEHHBIX TPECTYINHBIM  TYTEM,
dbUHaHCUpPOBAHUIO TeppopusMa U  Oopbda cC
KOPpYHIHUEH;

® CO37aHWE JOMOJHUTEIBHBIX, B TOM YHCIE
MaTepUalibHBIX, CTUMYJOB JUIsl  HWHTETpaIluu
npuHiunoB KCO B AesaTeNbHOCTh MOCTABIIMKOB U
JEJNOBBIX TapTHEPOB (y4eT SKOJOTUYECKUX U
COLIMAIbHBIX (DAaKTOPOB B paMKax 3aKyMOYHOU U
MHBECTULIMOHHOW JIEATEILHOCTH);

e mpoasmwkenue npuHuunos KCO B penoBom
coO0IIeCTBE (mpoBenieHue KOH(epeH1uii,
oOyyJaronmx MEpONPUSITHH, MOATOTOBKA
TEMaTUYECKUX U3TaHUH U T.11.);

® MOJAJAEpXKKA  NYyONUYHBIX  MOJUTUYECKHUX
OpollecCOB MO  pa3paboTKe ©  pealu3aluu
rocyJapCTBEHHON CTpaTeruu, HamnpaBiIeHHOM Ha
OJ1aro obmiecTsa

® [IPEAOCTABJIICHHE KA4YeCTBEHHBIX TOBapOB U
YCIIYT, HE MPEACTABISIONINX YTPO3bI AJIsSI 3A0POBbS U
KU3HU MMOTPEOUTENEH;

® J100pOCOBECTHOE MHGOPMUPOBAHUE 0
CBOMCTBAX MPOIYKIMH U YCIIYT;

® HaJM4YHWe MPOIEAYp BO3MEIICHHS ymepOa B
cIydae TIPEAOCTAaBJICHUS TOBApOB W YCIYT
HEY/I0BJIETBOPUTEIHLHOTO Kau€eCTBa;

e oOecrieueHrEe KOH(MUICHIIMAIBHOCTA JTUYHBIX
JTAHHBIX TOTPEOUTENEH;

® IPOM3BOJACTBO U  MPOABUKEHUE  CpEIu
MOKYIaTeJel TOBAapOB M YCIYyr, 00JaJaroiux
COIMATHbHBIMHU u IKOJIOTHIECKUMHI
npeuMyIIecTBaMu (TIoAJIeKAIKUX TepepadboTke u
MOBTOPHOMY HCIIOJIB30BaHUIO, ¢ 00JIee JTUTEIbHBIM
CPOKOM CITYKOBbI, MOTPEOISIOMINX BO30OHOBIISIEMbIC

202



MCTOYHUKU SHEPTHH B PECYpPCHI U T.J.)
Pa3BuTHE MECTHBIX e co3gaHue paboyuMx MeCT U  TOBBIIIEHUE
coO0IIeCTB YpOBHS  TIOATOTOBKH  KagpoB B  pEruoHax
MIPUCYTCTBUS;
® MOJJEpKKA  MECTHBIX  [IOCTaBIIMKOB U
MIPOU3BOJAUTEINEN;
® UHBECTHUIINU B pacumperue U
IuBepcU(DUKALINI0O IKOHOMUYECKON JEATETLHOCTH B
pErvoHax, IPOJBU)KEHUE MHHOBALIMOHHBIX
TEXHOJIOTHI M peanu3aiusi MECTHBIX WHUIIMATHRB,;
® UHBECTHIIMM B pEHICHUE PErHOHAIbHBIX
npobsieM B 001acTH 00pa30BaHUs, KYJIbTYpHI,
3/IPAaBOOXPAHEHHUS], KUJIUIIIHOTO U KOMMYHAaJIbHOTO
CTPOUTENBCTBA U T.1.;
e COOJIIO/ICHHE TpPaB KOPEHHOI'O HACEJIEHUs U
MaJIOYMCIIEHHBIX HAPOOB
brnarorBoputenbHOCTh e peaym3ansg W TMOJAEPKKAa COIUATBHO -
¥ BOJIOHTEPCTBO 3HaYUMBIX TPOTPaMM U TPOEKTOB, HAIPaBICHHBIX
Ha 3allUTy YA3BUMBIX TpYNN HACENEHUS U
dopMupoBaHHe OJATONPUATHON COIMATBHOU U
KYJIbTYPHOU CpEbL;
e (opMUpOBaHUE CHUCTEMBI, CTHUMYJIUPYIOIIEH
COTPYAHUKOB Ha Yy4yacTHUE€ B  BOJIOHTEPCKOU
IS TETHLHOCTH

§ 8.2. Poub 3anHTEpecOBaAaHHBIX JIMII (CTEHKXO0JI1EPOB)

Bonpocy poJii 3aMHTEpECOBAHHBIX JIUIL (CTEMKXONepoB)? B cucTeMe
koprnopatuBHoro ympasieHuss OODCP mnocBsiTwia Menyro riaaBy. ITO
npeAcTaBisieTcs Oojee 4YeM ONpaBAaHHBIM, MOCKOJIBKY B HaIlld JHU
[JIaBHBIM JIBUTaTeleM OHU3HEC - TMporpecca SBIAETCS YEJIOBEUECKUU
KaluTal U JOBEpHE K OpPraHu3auusM. B 3TOM OTHOIIEHUM WHTEPECHBIM
MpeACTaBIsCTCI MHEHUE aBTOPOB KHUTH «/lyx Openna» I'amuina [Tpunrna
u Mapmxopu TomricoHa, KOTOpble NPUIILIA K BBIBOJY, YTO MOTpeOUTENN

HEOTBPAaTUMO «B3pPOCICIOT» — UX IMOTPEOHOCTH TMEPEMEIIATCI Ha
BEpXHUM YpOBEHb mnupamuibl Macinoy. MHbIMU CcloBamu, €Civ paHbLIe
OHU nenanu BBIOOD, PYKOBO/JICTBYSICh (GyHKIIMOHAIbHBIMU

* Tlox 3aMHTEPECOBAHHBIMU JIMLAMHU (CTEWKXOJIEpaMu) CIEAYET OHUMATh JIFOOBIX MHAMBUIYYMOB, IPYIII
WIM OpraHW3alfid, OKa3bIBAIOIINX CYIICCTBEHHOE BIHSIHUAE HAa NPUHMMAEMbIE OOILECTBOM pEILICHHUS WU
OKa3bIBAIOIIUXCA IO BIMSHUEM 3THX PELICHUN.
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NpeuMyIIeCTBaMM  TPOJYKTa, a 3aTeM T[JaBHBIMU  (aKTopaMu
NOTPEOUTENHCKOTO BHIOOpA CTaU MCUXOJIOTUYECKUE UM SMOLIMOHAIIbHbBIC
COCTABJISIONINE UMUJI)KAa OpeH1a, TO TeNeph MOTPEOUTENISIM HYXKHA €I U
caMopeanu3alnus — HEYTO BPOJAE «Mbl XOTUM U3MEHHUTh MUP K JIYUILIEMY».

[loaTBEpKAEHUE TOMY — 4YacTO LUTHUPYEMBIE JAHHBIE ABTOPUTETHBIX
uccienoBanui. Tak, mo pe3ynbTaTaM OJHOIO W3 CaMbIX MacIITAOHBIX
UCCIIETIOBAaHUI «Monurop KOPIIOPATUBHOMN COLUAIBHOMU

OTBETCTBEHHOCTHY», comnpspkeHHbIe ¢ KCO dakTopsl onpeaensioT UMUK
obmiectBa Ha 49%, e€ Openn — Ha 35%, a pUHAHCOBOE COCTOSIHUE - Ha
10%:?.

Takum oOpa3om, yBaXeHHE W COOJIIOACHHUE OOIIECTBOM IIpaB H
MHTEPECOB  CTEUKXOJIJIEPOB  CIOCOOCTBYET  YKPEIUICHUIO  TO3UIUU
oOlllecTBa Ha pPBIHKE, MPEJCTaBIsii COOOM CEepbe3HOE KOHKYPEHTHOE
npeumyniectBo. Ilpu srom KCO pomkHa OBITH HE OJHOPa30BBIM
MEpOIPUATUEM, HO YAaCThIO JIOJTOCPOUYHOU cTpaTeruu ooéOmiecta. Kak
ykazaHo B I[Ipuniumnax OOCP: «cTpyKTypa KOPIIOPaTUBHOTO YIIPaBICHUS
J0JDKHA UCXOJUTh U3 TOTO, YTO NMPU3HAHUE UHTEPECOB 3aUHTEPECOBAHHBIX
JUIl U WX BKJIaJa B JOJITOCPOYHBIM YyCIEX KOPIOpaluh OTBEYAET
COOCTBEHHBIM MHTepecaM Kopropauuu»2. CooTBeTcTBeHHO, cucrema KCO
J0JKHA OBITH BOBJIEYEHA BO BCE BHYTPEHHHUE MPOIECCHl OM3HECa, CTaB
HEOTHEMJIEMOU YaCThIO CUCTEMbI KOPIIOPATUBHOTO YIIPABIICHHUS.

[IpumedaTenbHbIM B JAHHOM CIIy4yae SIBISIETCS MPUMEP M3 OIbITA
Kananper — cTpanbl XOpOomo U3BECTHOM B MHUPE CBOEU JECATEIBHOCTHIO B
00J1aCTH KOPHOPATUBHOM OTBETCTBEHHOCTH. KaHajackuil KOpoJeBCKHUi
0aHK 1Mo cy000TaM ImpeAoCTaBIIsl OECIUIaTHBI OU3HEC-KYPC JIJISl MOJIOIBIX
npeAnpuHuMaTesaed. IOTOT Kypc ObIT mpeaHa3HadyeH g OOydeHHs
VIPaBICHUI0O OWU3HECOM U, B YAaCTHOCTH, pabore ¢ Oankamu. [lomumo
pelieHnsl CoMalbHBIX 3a7a4, dTa MHUIMATHUBA TMOMOTrja OaHKY CO3/aTh
HOBYIO TpyHIy MNOTCHIUAIbHBIX JOSUIbHBIX KIMEHTOB. TeM CcamMbIM
WHUIIMATHUBA, B 3HAYUTEIBHOW CTEMEHH, MHTErPUPOBAJIACh B OCHOBHYIO
JEATEeIbHOCTh M CTpaTeruio OaHKa, W, CJIEJAOBATEIbHO, CIIOCOOCTBOBAjA
MOBBIIICHUIO €r0 CTOMMOCTH. JlaHHBIA NMpUMEpP WILTIOCTpUpPYET APhEeKT
CUHEPTUH, BO3HUKAIOMUK B ciaydae, eciii KCO MOIHOCTBIO COOTBETCTBYET
OW3HeC-11e/1sIM KOMITAaHUHY U paboTaeT Ha MOBbIIIIeHHE €€ Y(HPEKTUBHOCTH U

[IEHHOCTHS,

! CaBuukas JI. «KopriopaTuHas conpasabHas OTBETCTBEHHOCTB: KOMY ObITh mepaMu B X XI Beke?». — JKypHaT
«HoBp1i1 MeHeKMEHT» Ne2, 2008.

2 Cm. I'napa Il acts 2 (Aunotauus) [punmuns: koprnioparusaoro ynpasnerus ODCP (1999 r.).

% Crenmu Pyt «KoprmopaTvBHas colManbHasi OTBETCTBEHHOCTB: 3ajada WM pemieHue?», KypHal
«Metamnsl EBpazun.
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BosBpamasce k paccmoTpeHuro Borpoca o cootHomenuun KCO wu
KOpPIIOPATUBHOTO  YNPABJIEHHUS, CIEAYET OTMETUTh, YTO B TEOpPHUU
KOPIOPATUBHOTO YIIPABICHUS! TPEBAIUPYET KOHIIEIIIHS B COOTBETCTBUU C
koropoit KCO cOmmkaeTcss ¢ KOpPIOpPaTUBHBIM yIpaBlI€HUEM Ha 2
YPOBHSIX:

— Ha YPOBHE LIECHHOCTEW;

— HA yPOBHE PUCKOB.

[Ipexne Bcero, agdexkTuBHAST MOAETH KOPIOPATUBHOTO YIPABICHUS
JOJDKHA ONUpaThCd Ha OOIIEYEIOBEUYECKHE IIEHHOCTH, TaKue Kak
OTKPBITOCTh, YECTHOCTb, TOTOBHOCTh K IE€pPEMEHAaM, JHAJIOr  CO
CTEUKXOJIJIEpaMH, COTPYJHUUYECTBO C OOIIECTBOM, OTBETCTBEHHOCTh U
MpO3pavyHoOCTb. B CBOIO  ouepenpb, BbBINIEYKAa3aHHbIE  ILIEHHOCTHU
OJIHOBPEMEHHO  3aKpeIUIIIOTCA B YeTKO  cOPMYIMPOBAHHBIX
AKOJIOTUYECKUX M COLUAIIBHBIX 003aTelIbCTBAX, (POPMUPYIOUIUX OCHOBY
KCO. [anubie 00si3aTenbCcTBa MOTYT OBITh 3aKpEIUICHBI 00s13aT€bHBIMU
IpeANuCaHUsIMU 3aKOHO/IaTeJIbCTBA, HaIrpumep, TpeOOBAHUSIMHU
3aKOHOJATEIbCTBA O TpyAe IO OOECIEUCHHIO CTaOMJILHOW 3apa0O0THOM
miaTel pabOTHUKAM, CTPAaXOBaHUIO OTBETCTBEHHOCTH paboTodaTess 3a
npuyuHeHuss Bpega u T.Ja. Kpome TOro, couwanbHO OTBETCTBEHHBIE
oO1iecTBa OepyT Ha ceOsl JOMOJHUTENBHBIE 00513aTEILCTBA, HAITPABICHHBIE
Ha YJIy4YIICHUE DJKOJOTHMYECKMX M COLMAIbHBIX CTAHAAPTOB IKU3HHU.
ITpumep Mo 100HOM MHUITMATUBBI — KaMIlaHUsl «B eTMHOM ClIaIKOM BUXpE»
(One Sweet Whirled), npoBoaumass Ben&Jerry’s coBMECTHO ¢ rpynmnoi
JhitBa Mbrrhioza u SaveOurEnvironment.org, ¢ 1enbl0  MpUBIIEYD
BHHUMAHHE IIUPOKOM OOIIECTBEHHOCTH K MpoOiieMe I100abHOTO
noterienus. [Ipu 3Tom MHpoOpManMs MojaBanachk OpraHuW3aTOpaMu Tak,
YTO CyTh MPOOJIEMbI CTAHOBUJIACH MOHITHON MaXKe JIETSIM, KOTOPhIE TaKkKe
npuoOianucek Kk ee pemenuto. Ha nporsskennn toasko 2002 roga 53,236
OONBIINX M MaJbIX NPEANPUITHH TMOAMUCAIUCH TMOJ 0053aTEIHCTBOM
YMEHBIIIUTh BBHIOPOCHI AUOKCHAA yrjiepojaa (Ha MPakTHUKE 3TO O3HAYaeT,
uto BeIOpockl CO; B armocdepy cHM3MIMCHE HA 85 Thic. TOHH)?. Unn
MIPUMEP POCCUNCKON METAIUTYPTUHYECKON KOMIIAHUU, KPYITHEUILIETO B MUPE
npousBoAuTeNss ThuTaHa, kopnopamun «BCMIIO-ABUCMAY», kotopas B
OJIHOM H3 POCCUMCKUX PETMOHOB Ha 0a3e 3aKpbIBIIETOCS BOCHHOTO
TOCIUTAIS CO3Jala TMHEKOJIOTMYECKOE OTAECIECHUE, MPEAOCTaBIISIS AOCTYII
B OTJEJCHUE KaK paOOTHUKAM MPEANPUATHS, TaK M KUTEISIM TOpoja.

1 Coro Standberg «The Convergence of Corporate Governance and Corporate Social Responsibility», March 2005.
2 Capuikas JI. «KopriopaTuBHast conpalbHas OTBETCTBEHHOCTB: KOMY OBITh jziepamu B XXI Beke?». — KypHAI
«HoBgIii MenemrmenT» N2, 2008.
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Jleuenne ommaunBaercss «BCMIIO-ABUCMA». Takxke npennpusitue
OPraHU30BAJI0O  KOHCYJbTALlMM  Bpayel  y3KUX  CIECHUAIBHOCTEU
(MaMMOJIOTH, THHEKOJIOTU, XUPYPrH), NpUIIamias HUX U3 OO0JACTHOIO
neHTpa’.

KiitoueBbIM aCrieKTOM KOPHOPATHUBHOIO YMPABJICHUS SIBIISIETCS
oOecrieueHre  MPUTOKA  BHEIIHEr0  KamuTajda B KOMIIAHMIO.
KoprnopatuBHoe ympaBieHUE TaKKe MPEAINonaraeT mouck crnocoOoB, €
MOMOIIBI0 KOTOPBIX MOKHO TMOOYAUTh 3aWHTEPECOBAHHBIX JIMI[ K
OCYIIECTBJICHUIO COLMATbHO-3(()EKTUBHBIX HMHBECTULIUA B JIIOJICKUE
pecypchl UM KanuTaidl KommnaHuu. KOHKYpeHTOCOCOOHOCTh U ycCHeX
NEATETLHOCTH KOMIIAaHUM — 3TO Pe3yJbTaT KOJJIEKTUBHOM palboThI, B
KOTOPOW YYacCTBYIOT pa3jIMUHbIE MPEJOCTABISAIOIINE PECYpChl JULA, B
TOM 4YHCJI€ WHBECTOPBI, PAOOTHUKH, KPEAUTOPbI U TMOCTABIIUKH.
KoMmmanuu nomKHBI OCO3HATh, YTO BKJAJ 3aWHTEPECOBAHHBIX JIUII
BAKEH I o0OecneyeHus] MX  KOHKYPEHTOCIOCOOHOCTH U
pEHTA0EIBHOCTH. [TorTOoMmy YKpeIIeHue B3aUMOBBITOJIHOTO
COTPYJIHUYECTBA C  3aUHTEPECOBAHHBIMM  JIMI[AMU  OTBEYAET
JOJITOCPOYHBIM HHTepecaM KoMIiaHuu. CTpyKTypa KOpPIOpPaTHBHOIO
yOpaBJi€HUsl JOJKHA CTPOUTHCA HA OCHOBE HJAEHM O TOM, YTO B
MHTEepecax KOMIAHUM MPU3HABATH MHTEPECHl 3aMHTEPECOBAHHBIX JIUI] U
UX BKJIAJ B €€ JOJITOCPOUHbIN ycrex!

BaxubsiM  acnektom  commpkenuss KCO u  KOpnopaTHBHOTO
yIpaBJieHUs ABJsieTcs U To, yTo BHeApeHue KCO cnocoOCTBYET pa3BUTHIO
M COBEPIICHCTBOBAHUIO CHUCTEMBI YIPABICHUd HW  MUHHMU3ALUUU
HepuHaHCOBBIX  pucKOB. CrneayeTr  OTMETUTh, UTO  yIpaBJEHUE
HE(UHAHCOBBIMU PHUCKAMU SIBJISICTCS BAXXHBIM HAIMpPABICHUEM CHUCTEMBbI
pPUCK-MEHEI)KMEHTa OOIIeCTBa B IIEJIOM. DTO CBSA3aHO, MPEXJE BCEro, C
TE€M, YTO HE(PUHAHCOBBIE PHUCKH, BKJIIOYAsi, TAKME KaK IMOTEps J1eIOBOU
pelyTalyy, pPHIHOYHBIX [MO3WIMH, YKECTOUYCHUE 3aKOHOJATENIbCTBA,
HEJIOCTATOK KBAIM(HUIIMPOBAHHOTO TMEPCOHaNa, YKOJOTUUECKHE PUCKU U
1.1.1 B KOHEYHOM HTOTrE BCerga MMEIT (PUHAHCOBBIE MOCIENCTBH. boee
TOro, MPU HEOOIBIION BEPOSITHOCTU HACTYIUICHUS PUCKOBOTO COOBITHS

% «Kopropatysi, colanbHasi OTBETCTBEHHOCTh M MECTHBIE BJIacTh. Mozienn 3pQEKTHBHOTO COTPYIHUYECTBAY. -
M.: Ananmutryeckuii nentp Scnept, 2004. C. 9.

! HekoTOpBbIMH MpaKTHKaMH MPEAJIaraeTcs Takoke Oosee MMPOKOe ONpeielieHue «HE(GUHAHCOBBIX PHCKOBY -
pe3yibTaT HACTYIUIEHHsS] PUCKOBOI'O COOBITHS, BBITEKAIOLIET0 U3 ACUCTBUN CTEHKXonepa — T.€. 3T0 yuiepo
WINA BBIF0Ja, KOTOPbIE OOYCIIOBJICHBI HACTYIUIGHHEM PHCKOBBIX COOBITHH (YTpaBieHne HeQUHAHCOBBIMHU
puckamu B anekTposHepretuke Ha mpuMepe OAO PAO OC Poccuny, M.I'. ®namep, XK K. arugynmua AKP
«la-Crparerusy).
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He(MHAHCOBBIE PHUCKM MOTYT MNPHUBOAUTH K 3HAYUTEILHOMY YIIEpOy,
KOTOPBIH MOJKET TIPEBBICHTh CTOMMOCTh OwusHeca. Ilpu 3TOM Her
3aCIIY>KHMBAIOIIMX JOBEPUS MATEMATUYECCKUX MOJECIICH SIBJICHUU, B paMKax
KOTOPBIX BOZHUKAIOT PUCKOBBIE COOBITHSA. COOTBETCTBEHHO, PACCUNUTHIBATH
BCPOATHOCTH TIPAKTHYCCKH HCBO3MOXHO, a HCIIOJIB30BATbH OJSKCIICPTHBIC
3aKJIFOYCHMS, KaK HaJIeKHYI0 0a3zy IS pPEeryjispHOd OIICHKH pHCKa
TEXHUYECKHA HEBO3MOXKHO.

[Tpumepom HE(DUHAHCOBOTO PHUCKA, CEPHE3HO YAAPUBIIETO MO pEIyTallH
aKLIMOHEPHOTO OOIIECTBA U MOJOPBABIIETO IOBEPUE CO CTOPOHBI KIMEHTOB, SIBJISETCS
KPYIHBIN MEXIYHApOIHBIN CKaHal, pasropeBuuiics B 2005 roxy BOKpyr HHTEpHET-
koMnaHuu Yahoo!, korga cTamo H3BECTHO O COTPYJHHYECTBE T'OHKOHICKOTO
nojpazaenenuss Yahoo! ¢ KUTaiCKUMH  TPaBOOXPAaHUTEIBHBIMH  OpraHaMu.
MexayHapoanslii  coro3 «Penoprepsl 0€3 TpaHUI» OOBUHUI aMEPUKAHCKYIO
KOPIOpAalMi0 B OTKPOBEHHOM IMOCOOHUYECTBE KUTAWCKUM CJEICTBEHHBIM OpraHam
npu coope nHpopmalu NpoTuB 37-netHero xxkypHanucra [l Tao, 0OBUHEHHOTO B
mmnuoHaxxe. B Teuenne mnomyroga Yahoo! r00€3HO MPENOCTABISLT KUTANMCKOM
MOJIMLIMK AOCTYH K AJIEKTPOHHOM MOYTE )KyPHAIMCTA, C TOMOILBIO KOTOPOM MO
CMOTJIa OOBMHUTH >KYPHAIHUCTA B PACIIPOCTPAHEHUU «TOCYIAPCTBEHHBIX CEKPETOB» U
ocyauTh Ha 10-nmeTtHuil cpok 3akirodeHus. [Ilpu 3TOM, «CekpeTramMm» OKa3aloCh
COOOIllEHHE O TOM, YTO AMCCHUJEHTCKUE JABIKEeHUs Kurtas roToBsiT IeMOHCTpanuw,
MPUYPOYCHHBIE K 15-eTHI0 Tpareauu Ha IUIOMIA[U TSHbAHBMAHB, KOTJIAa TaHKAMH
ObUIM MOMPOCTY Pa3/AaBiIEHbI ThICSIUN MUTHHIYIOIIMX CTYJCHTOB.

MexayHapoaHblil COI03, TaKXKe, KaK M JAPyrHMe OpraHu3alMu II0 IpaBaM
4esioBeKa, KeCcTKOo ocyawin Yahoo! MHorue mosib3oBaTeld OTKA3aJUCh OT YCIYT
WHTEPHET-KOMIIAHUU, 3aKpPhIB CBOW DJIEKTPOHHBIC SIIUKA M TPHU3BAB ITyOJIMYHO
OoiikoTupoBaTh kKommnaHuto. [edictBus Yahoo! He ocTtanuch 0€3 BHUMaHUA U B
poaHoit ctpane koprnopauuu. Tak, Konrpecc CIIA noasepr pykoBoactBo Yahoo!
MyOJIMYHOMY OCYXKICHUIO B CBSI3M C YE€M, HCIOJHUTEIbHOMY aupekTopy Yahoo!
Jlxeppn  SIlHTY  OpPUIOLIOCE  U3BMHUTHCS  MEPEA  CEMbAMHU  KHTAHUCKUX
MOJIUT3AKITFOYEHHBIX.

HecomMHeHHO, TO, YTO HMEBIIMMA MECTO CKaHJaJl HEraTuBHO
OTpa3Wiics Ha pemnyTallid KOMIAHWM, MOIIaTHYB KOTUpPOBKU Yahoo! u
MOBJICKIITUY 3HAYMTEIbHBIC TIOTEPH KIMEHTCKON 0a3bl. B manHOM ciyuae
CIEQyeT cHaenaTh BBIBOJ, YTO CHUCTEMA KOPIIOPATUBHOTO YIIPABICHUS
aKIIMOHEPHOTO  OO0IIeCTBa  SIBJISIETCA  HEAOCTAaTOYHO  3(P(HEKTUBHOM,
MOCKOJIBKY HE CMOTrJjla 00eCeYnTh HaJIeKaIyI0 OLICHKY MOTEHIIMAIbHBIX
PUCKOB, CBSI3aHHBIX C TIPUHATHEM PEHIEHUS O COTPYIAHUYECTBE C
KUTAaUCKUMU OpraHamMu. Tak, B YAaCTHOCTH, NPU MNPHUHATHUU PEUICHUS
PYKOBOJICTBY KOMITAHUHU CJIEJOBAJIO MPUICPKUBATHCA IPUHITATIOB 3aIUTHI
[IpaB 3aMHTEPECOBAHHBIX CTOPOH, a HE MeJe KPaTKOCPOYHOU
MaTepHUaIbHON BBITOJIBI.
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3auHTepecoBaHHbIe nNuua (CTeukxonaepbl)

MHTepechl NoCTaBLUMKOB MHTepeckl akuMoHepoB
PEeCypcoB 1 OMHAHCOBOrO
KanuTana

_ Komnanuga
NHTepeckl noTpebuTenei

WMHTepeckl nepcoHana

MHTepeckl couuanbHbIX rpynn 1 obLyecTsa B Lenom

Hwuxe npencraBiaeHo KpaTkoe pacupeaesieHue MOJTHOMOYUN OpraHoB
yIIpaBJIeHUs B OTHOIIEHUU BHeApeHus u passutusi KCO B obmiecTse:

IIPUHUMAIOT IMPHUHOUIIHAJIBHBIC M KIIFOUCBLIC PCHICHUA

AKITMOHEPBI o pa3sutuu KCO.

YTBEPKJIa€T CTPATETUIO OOIECTBa, eI U MOJTUTHKY
HABJIOJATEJIBHBIN | KCO. KoHTponupyeT AesTelbHOCTh MEHEIKMEHTa, a

COBET TAaKKe€  yTBEpXkJaeT QopMarT U  HCHOIb3YyEMbIH
CTaHJApPT COLMAIbHON OTYETHOCTH.

OTBEYAET 3a peam3almio NoJuTuku u crpaterun KCO,
obecrieunBaeT JNOCTHKEHUE NIOCTABJICHHBIX
COLMAJIbHO-DKOJIOTUYECKUX W JITHUYECKHX LEIeH W
nokasarened KCO, BHempsier texHonoruu KCO wu
YIPABJICHUS HE(UHAHCOBBIMU pUCKaMH,
pa3pabaThIBa€T U TOTOBUT COLUAIBHYK) OTYETHOCTD,
OpraHu3yeT coOOoTBeTCTBYIOMME PR-KOMMYyHUKau.

HUCHOJHUTEJbHBIN
OPT'AH

Takum oOpa3om, Opranbl ymOpaBiIeHHS aKIMOHEPHOTO OOIIeCTBa
JOJDKHBI IMPUHAMATh BO BHHUMAaHHE WHTEPECH 3aMHTEPECOBAHHBIX CTOPOH
Ipyd TPUHITHA KIIOYEBBIX PEINICHHWH MW  COACHCTBOBAaTH YYaCTHIO
3aMHTEPECOBAHHBIX CTOPOH B YIPAaBJICHUHW OOIIECTBOM C IIENIBIO
noBbIIeHUsT 3G PEKTUBHOCTH paboThl obmiecTBa. OOIMIECTBO JOJDKHO
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NpU3HABAaTh IIEHHOCTh BKJIaJa 3aMHTEPECOBAHHBIX CTOPOH B €€
JAOJATOCPOYHBI  ycmex H  o0ecrneyuBaTh HAJIWYUE MPOJyMaHHOM,
OpUEHTHUPOBAHHOW Ha JOJTOBPEMEHHYIO TMEPCHEKTUBY CTpaTEruu, B
pamMKax KOTOpOW Leau OOIIecTBa TECHO YBA3BIBAIOTCA C >KM3HEHHBIMU
MHTEPECAMH COTPYIHUKOB OOIIECTBA, KJIMEHTOB M OOLIECTBA B LIEJIOM.
Kpome Toro, obOmiectBa cienyer BHeapuTh mnpuHiuinsel KCO B cBoto
KOPIOPATUBHYIO KYJbTYypYy, obOecrneunB 3¢h(EeKTUBHOE pachpeaeieHue
MOJTHOMOYMK  MEXAy OpraHaMu YIPaBJIEHUS U  OTBETCTBEHHOCTH
JOJDKHOCTHBIX JIMI 332 HECOOJIIOJICHUE BO3JIOKEHHBIX OOSI3aHHOCTEH.
B wurore, cinaxennoe cootHoumeHne KCO u cucTeMBbl KOPIOPATUBHOTO
ynpaBieHus OyJieT crnocoOCTBOBATh YCHEIIHOW ACSATEILHOCTH OOIIECTBA,
POCTY €€ PBIHOYHOM CTOMMOCTH M MOJJEpXaHHIO (PUHAHCOBOM
CTAaOMJILHOCTH U MPUOBLILHOCTH.

HNuTepecHsbie pakThl
Kopmopatusasiii ckarnan «Lehman Brothers»

TI'ox: 2008

IIpodunp koMmaHWMMU: aMEPUKAHCKUI WHBECTUIIMOHHBIA OaHK, OJUH U3
MUPOBBIX JIMJIEPOB B MHBECTUIIMOHHOM OM3HECE, B YACTHOCTU OBLI CAMbIM CHUJIbHBIM
HUTPOKOM Ha PBIHKE KPEeIUTHBIX AehonTHBIX cBomoB. bankporctBo Lehman Brothers
CTaJIO0 KPYHMHEHIINM B UICTOPUU YEJIOBEUYECTBA.

Cyrb ckanpama: Kommanus «cmopsrtana» B oT4eTHOocTH Oosiee 50 Mmipa.
KpPEAUTOB, 3aMaCKUPOBAHHBIX MO/ MPOJAXKH.

OcHoBHble MexaHu3Mbl: Lehman Brothers akTHBHO ucCHonbp30Baj cxemy,
KOTOpasi mosy4wia HazBaHue «peno 105» m «peno 108». E€ cyte B TOM, 4TO
HE3aJ10JITO 10 KOHIIAa KBapTaja 0aHK MEepeBOMII YacTh MPOOJEMHBIX aKTUBOB (“toXic
assets”) B cBoe JoHI0HCKOE MoapasencHue — Lehman Brothers International. A oHo,
B CBOIO O4YEpenb, 3aKII0YalIo JOrOBOpa O MpPOJaXe AaKTUBOB TPETbEW CTOPOHE,
00s13ysICh BBIKYIIUTh MX OOpaTHO B TE€UEHHE OJIMXkKaillllero BpeMEeHH MO 4yTh Oosee
BbICOKOW mieHe. Ilpm sTomM Oymaru ¢ peallbHOM CTOMMOCTBIO, Hampumep, $105
npoaaBanuck 3a $100 (orcroma w Ha3BaHue). DTo Mo3BOJsUI0O Lehman orpaxkath
TaKyl0 CHEJIKY B OTYETHOCTH HE KaK CTaHAapTHOE perno (IPHUBJICUECHUE 3aEMHBIX
CPEIICTB MO/ 3aJI0T LIEHHBIX OyMar ¢ 00s3aTeIbCTBOM JalbHEUIIEro BBIKYIIA), a Kak
MPOJIaXKy aKTUBOB, YTO HE TpeOOBAJIO COXPAHEHHUS YYACTBYIOIIMX B CIEIKE aKTHBOB
Ha OasaHce OaHka. DJTO MO3BOJSUIO OAHKY HMCKYCCTBEHHO COKpauaTh OOBEMBI
3aJJ0JDKEHHOCTEN B CBOMX OTdeTax. B Hauane cuenyromero kBapTaia Lehman
Brothers Bpikyman 5TH axkTUBBI OOpaTHO, MCHOJb3Ysl KPEAUTHBIE CpPENICTBA.
Y4acTHUKaMM TaKUX CIENOK SIBISUIUCh CEMb HEaMEPUKAHCKUX OaHKOB, BKIIOYAs
nemenkuii Deutsche Bank, Opuranckuii Barclays u smonckyto Mitsubishi UFJ
Financial Group. Ilpu momomu 3TOro mMexaHw3Ma KOMITAHHH YJajloCh CKPBITh B
(MHAHCOBOM OTYETHOCTHM 3a TMepBbie aBa kBaptaia 2008 roma cyiiecTBOBaHHE
«TOKCUYHBIX» aKTUBOB Ha cyMMy B 50 mipa nomi. CHIA.
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OcHoBHbIe Y4YyacTHHKM: Tomn-MeHeIkMeHT Lehman Brothers u kocBeHHO
ayautopsl Ernst& Y oung.

Kak BCKpBLI0Ch: 00aHKPOTHIIUCH.

OTBeTCcTBEHHOCTH: Y auButenbHo, HO SEC He mpecinegoBalia MEHEIKMEHT
Lehman Brothers mo nmpuunHe HEeAOCTAaTOYHOCTU J0Ka3aTenbcTB. HecMoTps Ha ToO,
YTO ayJUTOpBI «rpoxyonanny «peno 105» u «peno 108», pacciaenoBanue, KOTOpoe
MPOBOAWIOCH JIMCUUIUIMHAPHBIM ~ KOMHUTETOM 10 OYXTaldTepCKOMY VYeTy U
akTyapHblM pacuetaM (Accountancy and Actuarial Discipline Board, kortopoe
aisieTcsi 4dacthlo Financial Reporting Council — rmaBHOTO perynaropa 1o
(UMHAHCOBBIM U OyXTaJTepCKUM BompocaM B BenukoOputaHur) B HUTOTE HE
npeabsBuio HUKakux npereH3uit Kk E&Y. A Bot B CIIIA 6buto mogaHO HECKOJIBKO
MCKOB MIPOTHUB ayJAUTOPOB B CBsi3u C feioM Lehman Brothers. B oxTsiope 2013 E&Y
cormacwiuch BbIUIATUTH 99 wmuH. gomt. CIIA nang  yperyaupoBaHHUsI HCKa,
noganHoro uHBectopamu Lehman Brothers, a taxke 10 mun. gout. CHIA mraty
Hplo-opk 3a TO, YTO HEJOCMOTpENH «OyXTanTepcKue YIOBKH» B OTYETHOCTH
JlemanoB, B yactHoctH «peno 105». Tem He menee E&Y mpomomkaer oTpuuarth
CBOIO BHHY B JJAHHOM IPOIIECCE.

3a0aBHbIe GaKThI:

®akr 1: B 2007 roxy xxypHan Fortune nocraBun Lehman Ha nepBoe mecto B
CBOEM pEUTHUHIe CaMbIX YCHENIHBIX KOMMNAaHUW B cdepe TOProBIM I[EHHBIMU
OymMmaramu.

daxkt 2: Ha 3aka3ax u jenax, cBs3aHHBIX ¢ OaHkpoTcTBOM Lehman Brothers
IOpUIUYECKUe, OyXTalITEePCKUE U ayAUTOPCKUE PUPMBI 3apaboTalii KPyTiylo CyMMy
B $3 mupg.

®akT 3: B rnepBoHAauaNbHEIX TPEGOBAHMAX MO MCKy oT mTata Hpro-Hopk
npeanonaranock, yto E&Y noikeH BepHYTh BECTh CBOM roHopap B 150 MuH 1o
CIIA, xoTopslit kommanus 3apaboTana Ha ayaute Lehman Brothers ¢ 2001 mo 2008
IT.

KopnopaTtuBHbie BONIPOCHI:

1. Kak BBl cuuTaere, CAEAYET JIU BHEAPSTH PEUTHUHT aKIIMOHEPHBIX
00I1IECTB ¢ KOPIOPATUBHON COIMAIIBHON OTBETCTBEHHOCTBHIO B YCJIOBUSIX
PBIHOYHBIX pedopm?

2. llpuBeguTe  mpuUMepbl  MECTHBIX  KOMIAHUW,  KOTOpPHIC
MPUJICPKUBAKOTCS COLMAIBHBIM aCIIEKTaM B CBOEH AEATEIbHOCTH?
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I'/IABA IX. OCOBEHHOCTH KOPIIOPATUBHOI'O
YIIPABJIEHUS B XOJIAUHI'AX

§ 9.2. OcHOBHBIE IPU3HAKH YIIPABJICHUA XOJAHUHIOM

Cornacno nyHkty 1 IlomoxeHuss o XOJUHTaX, YTBEPKICHHOTO
noctaHoBjeHueM Kabunera MunuctpoB ot 12 okTsa6ps 1995 rona Ne 398,
XOJIMHTOM  SIBJIIETCSI  aKIIMOHEpPHOE OOIIECTBO, B COCTaB AaKTHUBOB
KOTOPOTO BXOJAT KOHTPOJIBHBIE MAKEThl aKIHMK APYyTHX MPEAIPHUSTHH.
KoHTponbHBIM makeT akiuil (maeB, A0JIe) MpeaAcTaBiseT coOOu 00y
dopMy ydacTHsi B KamuTaje MPEANpUATHSA, KOTOopoe obecreynBaet
0e3ycloBHOE MPABO MPUHATHUS WIM OTKJIOHEHUS ONPECICHHBIX PElICHUN
Ha oOmEeM coOpaHMM €ro y4aCTHMKOB M B €ro OpraHax yHpaBJCHUS.
[IpeanpusaTus, KOHTPOJIbHBIC IMAKEThl aKIMi, KOTOPBIX BXOISAT B COCTaB
aKTUBOB XOJIJIUHTA, SIBJSIIOTCA nouepHUMHU. B coorBeTcTBUUM € 4.l cT.67
I'paxxnanckoro kojaekca PecnyOnuku Y30€KUCTaH, XO3SHCTBEHHOE
oOIlIeCTBO  MPHU3HACTCA  JOYEPHHM, €CIH  JApyroe  (OCHOBHOE)
XO3SIUCTBEHHOE OOIIECTBO WJIM TOBAPHINECTBO B CHIIy Mpeo0Iiaaroliero
ydacTus B €ro yctaBHOM (poHIe 00 B COOTBETCTBUM C 3aKIHOYCHHBIM
MEXIy HUMH JOTOBOPOM, HIJIM HWHBIM 00pa3oM HMEET BO3MOKHOCTH
OTIPENIETATh PEIICHUs, MPUHUMAEMBbIE TAKUM OOIIECTBOM.

OCHOBHOM MPUYMHOM CO3/IaHUS XOJITUHTOB SIBJISIETCS CTPEMJICHUE
COOCTBEHHHMKA ONTHUMHU3UPOBATh MPOU3BOACTBO C IIEJIbIO YBEIUYCHUS
npuObBIM U CHIKEHHUS 3arpar. Co37aB XOJJIMHT, COOCTBEHHHUK B JIUIIE
MAaTepUHCKOTO 00IIecTBa (OCHOBHOTO OOIIECTBA) CTPEMUTCS HaIaIuTh
3h(EeKTUBHYIO CHUCTEMY KOHTPOJII U YHpaBlIeHUS 3a OOIIecTBamu,
BXOJSIIIIMMU B €r0 CTPYKTYpPY, CIIOCOOHYI0 MHUHHUMH3HUPOBATH PUCKH,
CBS3aHHBIC C TMOTEpPEe KOHTPOJIs, M COOTBETCTBEHHO, NPHOBUIM OT
BJIO’KEHHBIX cpeAcTB. B Takoil cuTyalum oueHb Ba)KHO COOIIOCTH OaslaHC
WHTEPECOB BCEX YUACTHUKOB XOJIIMHTOBBIX MPABOOTHOIIECHHUH.

OCHOBHBIEC MPU3HAKU XOJJIMHTOBOM CTPYKTYpPHl HAMPSMYIO CBSI3aHBI
C coOmroeHrueM TpaB COOCTBEHHHMKOB-AaKI[MOHEPOB/YUYaCTHUKOB, W,
COOTBETCTBEHHO, C KOPIIOPATUBHBIM YIIPABJICHUEM, a MMEHHO BO BCEX
XOJIZIMHTOBBIX CTPYKTYypax:

— aKIHWOHEpPhl  00JaNaloT  IOPUAMYECKOW  HE3aBUCUMOCTHIO
(SIBJISIFOTCSI CAMOCTOSITEITbHBIMU IOPUANYCCKUMU JINIIAMH );

— ymopaBlieHHe  OO0llmecTBaMH,  BXOISAIIMMHU B XOJIJIUHT,
OCYIICCTBIISIETCS. U3 €IUHOTO KOPIIOPATHBHOTO IEHTpPa — MAaTEPUHCKOTO
00I1eCTBa;
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— MAaTepuHCKOE OOIIEeCTBO HMEeT MPaBOBbIE OCHOBAaHMUS JJIs
yIIpaBJICHUS JIPYTUMH OOIIECTBAMM, BXOJIAIIMMU B XOJJAUHI (BlIaJicHUE
aKIUsIMHM, JOJSIMH B YCTaBHOM KamuTajae, JOTOBOP WJIM HHBIC
00CTOSTENHCTBA);

— Bce cdepbl AeITeIbHOCTH YIYACTHUKOB XOJIIUHTA B TOW WIJIM MHOM
CTETIEHU CBSI3aHbl JAPYr C JPYrOM, HWHTErPUPOBAHBI B  €IAUHBIN
MIPOU3BOJICTBEHHBIN MTPOLIECC;

— nmpeoOJialaHie BEPTHKAIBHBIX CBS3€H B YacCTHU OCYIIECTBICHUS
VIIPABJICHUS XOJJUHIOM BO B3aMMOOTHOIICHUSX MEXKIY MaTepUHCKUM
OOIIIECTBOM U OCTAJIbHBIMM YYaCTHUKAMHU XOJIJIMHTA.

OnHolt W3  OTJIMYUTENBHBIX OCOOCHHOCTEH  COBPEMEHHOTO |
AMEPUKAHCKOTO KOPIOPATUBHOTO YMPABJICHUS SBISETCS MPAKTUUYECKU :
[IOJJHO€ OTCYTCTBHE OW3HEC-TPYNII U XOJJAHHIOB, B YAaCTHOCTH. |
Pasymeercsi, B Teuenue Bceill ucropuu pazsutus CIIIA Obutl mepuon, |
KOJla ~ MHOTOYPOBHEBBIC  KOPIOpPaTUBHBIE  CTPYKTYpbl  ObLIH |
pacnpoctpanerbl («JP Morgan», Pokdemreps:, «General Motorsy u !
1p.), HO Bce 3akoHUYMWIOCh B 1928 rony, korga deaepaibHasi KOMUCCUS :
no Toprosine (Federal Trade Commission) moaroToBuia KpUTHIECKHUM |
OTYET O JACSATEIbHOCTH OW3HEC-TPYII, OOBUHUB UX B MOHOIOJIU3ME U |
IJIOXOM KOPHOPAaTUBHOM YMpaBieHuu. B oTdyeTe TroBOpMIIOCh, 4TO |
nupamMuJaibHble  OWU3HEC-TPYMIbI  SIBJISIOTCS  yrpo3oi, kak s |
MHBECTOPOB, TaK M I IoTpeduTencii. B mepmox kpaxa (hoHZOBOTO '
peiHka 1929 roma mMHOTHME OW3HEC-TPYMNIBI OOBABWIM AS(ONT H0:
JoJiraM, 4YTo emnie OoJbllle YKPEeNWIO0 HETraTUBHOE OTHOIICHUE |
aMEpPUKAHCKOTO O00IlecTBa K NUPAMHUAAIBHBIM OU3HEC-CTPYKTYpaM. |
Curyauust ycyryounace B 1935 romy, korma mnpesuaeHt CIIA |
®paunxnue JI. Py3sensT npusBai K HONHON JIMKBUJALMU OU3HEC-TPyI |
U XOJIIWHTOBBIX KOMIIAHUM TMOCPEICTBOM PedhOpMBbI KOPIOPATUBHOTO :
Hajoroo0noxkenus. OCHOBHOE OOBHHEHHE B aApec OM3HEC-TPYI |
COCTOSIZIO B TOM, 4YTO CJOXKHas CTPYKTypa TPYMIbl TO3BOJISIIA |
KOMITAHUSIM YXOJIUTh OT YILIAThl HAJOTOB C MOMOIIBIO TpaHC(hepTHOTO |
IICHOOOpa30BaHusA, IMEPEKPECTHOr0 (DUHAHCUPOBAHUS, B3aMMHOIO |
CTpaxOBaHUsI M TIEpEeMEIICHUS MNPUOBLICH BHYTpPU OU3ZHEC-CTPYKTYP. :
IToCKOJIbKY =~ HAJOroBbIE OpraHbl OKa3alMCh HE B  COCTOSHHH |
MIPOTUBOJICUCTBOBATh M3OIIPEHHBIM CTPATETHSAM YXOJa OT HAJIOTOB, TO |
aAMUHUCTpanua Py3Benbra mOpuHsiIa pelieHue pa3apoOuTh OuzHec- |
rpynnsl. [Ipe3uieHT npeayiokusl BHECTHU TPU H3MEHEHHS B cUCTeMy |
KOPHOPATHBHOTO HAJOTO0OJI0KEHH, KOTOpbIE C/eNadd HEBBITOJHBIM '
BeJcHUE OM3Heca B paMKax Ou3Hec-Tpym’. :



CyObeKkTaMu KOPIOPATUBHBIX MPABOOTHOLIEHWNA BHYTPH XOJAMHTA
SBJISIIOTCS  pa3jM4Hble TPYNIbl JIHI, CBA3aHHBIE JPyr C JAPYroMm
KOPIIOPATUBHBIMU  CBSI3MH, XapaKTepPHBIMU HWMEHHO JUIS XOJIMHTA,
MOCKOJIbKY 00BEANHSIOT B COBOKYITHOCTU HECKOJIBKO IOPUIMYECKUX JIUII, a
TaK)K€ BCEX KOHTPAreHTOB M MHBIX CYOBEKTOB, CBI3AHHBIX C HUMHU B CHILY
pPa3IMYHBIX MHTEPECOB M OKAa3bIBAIOIIMX OIPEJCICHHOE BIMSHUE KaK Ha
Ka)kJ10€ 00IIeCTBO, BXOAAIIYIO B XOJIJIUHT, TaK U Ha XOJIIUHT B IIECJIOM.

YYyacTHUKaMU KOPIOPATUBHBIX OTHOIICHHM, CKJIQJIBIBAIOIINXCS B
CTPYKTYpax XOJAUHTOBOTO THIIA, SIBIISIOTCS:

1) OCHOBHOE OOIIECTBO;

2) nodepHHE O0INeCTBa,;

2) 3aBHCHMBbIC OOIIECTBA;

3) oprasbl yIpaBJICHHs BCEX YYACTHHUKOB XOJIJIMHIA — OCHOBHOI'O U
TOYEPHUX (3aBUCUMBIX ) XO3IMCTBEHHBIX TOBAPUIIIECTB U OOIIECTR;

4) mepcoHajd OpraHW3aliii — YYaCTHWKOB XOJJIMHTa, BHYTPH
KOTOPOr0 B Ka4eCTBE OTMICIBLHON KAaTETOPHH CICAyEeT BBIICIATH BBICIINNA
MEHE/DKEPCKUM  TepCOHal,  OCYIICCTBISIIONIANA  I[CHTPAJIM30BaHHbBIC
(GyHKIMH MO YIPaBIECHUIO XOJJMHTOBOM KOMIIAHUEH B IIEJIOM;

5) aknuoHepoB  (YYacCTHHKOB)  OpraHU3alMi —  YYaCTHHKOB
XOJIIUHTA, CPEIW KOTOPBIX CIIEIYyeT BBIACIATh BIAJSIBIICB KPYIHBIX
MaKeTOB akiui (mojed ydacTusi), oOecCHeuMBaOMMUX KOHTPOJIb Ha
OCHOBHBIM OOIIIECTBOM XOJIIWHTA, a TaKXe AaKIMOHEPOB (y4aCTHUKOB)
JOYEPHUX XO35HUCTBEHHBIX OOIIECTB: BIUATEIBHBIX U MUHOPUTAPHBIX;

6) rocyaapcTBO M €ro TePPUTOPHAIIbHBIC 00pa30BaHUS;

7) KPeIHTOPOB XO3AWCTBEHHBIX TOBAPHUIICCTB M OOIIECTB —
YYaCTHUKOB XOJIJINHTA;

8) mpeanpuHUMATEIILCKHE CTPYKTYPBI, OPTaHU3AlNN, YUPESKICHU,
IpaXJaH, WMCIIIMX OTHOIICHUS C OpraHu3aIlusIMH — Y4YaCTHUKaMU
XOJauHTa (K 3TOM KaTeropuh CyOBEKTOB MBI OTHOCHM IOCTaBIIMKOB,
norpedutenel, KOHKYPEHTOB, KIHMEHTOB XO3SWCTBEHHBIX OOIIECTB,
00BbEIMHEHHBIX B XOJJMHTOBYIO KOMITAHUIO).

YrpaBieHrue XOJAUHTaMHU OTJIMYACTCS OT YIPaBICHUS OTACIBHOTO
aKITMOHEPHOTO O00IIecTBAa. DTO OOBICHACTCS HAIMYHEM «KOH(MIUKTA
MHTEPECOB» OPTraHOB YMPABJICHUS OOIIECTB, BXOMAIIMX B XOJJIUHT, U
COOCTBEHHUKOB KOHTPOJIMPYIOIIEH U JoUepHUX 00111ecTB. B cooTBeTCTBUU
¢ WN.C.IIutkunoit: «KoHQIMKT HHTEpEeCcOB cieayeT IMOHUMaTh, Kak
CUTYyallMI0 WM COCTOSHUE JIeJl, NMPU KOTOPOW HMHTEPEChl YYACTHUKOB
KOPIIOPAaTUBHBIX OTHOUICHWW HE COBIAAAKOT C MHTEPECAMH CaMOW
KOpHopauuu 1 (WId) APYTHUX YYACTHUKOB KOPHOPATUBHBIX OTHOIICHUHU.
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CyTp KOH(DIMKTa HMHTEpEca COCTOMT HE B caMOM (haKTe HapyIIeHUs
«KOPTIOPATUBHOTO  MHTEpPEca» B TMOJIb3Y HWHIMBHUAYaJbHOTO  WJIU
IPYIIIIOBOTO, & B BOBMOXKHOCTH BO3HMKHOBEHHS CUTYaIllMH, KOTJIa BCTAET
BOIIPOC BBIOOpAa MEXKIYy HHTEPECOM KOPHOpallUM B IEJIOM W HWHBIMHU
uHTepecamMu»’. B 1EI0M MOXHO BBIIEINTH CIEAYIOIIUE KAaTErOpUH
«KOH(MIUKTOB HHTEPECOBY, CBA3AHHBIX C YIPABICHUEM B XOJIIUHTE:

1. KoH(hauKTBI MEXy OpraHaMu yrpaBieHHs 0OIIEeCTB, BXOJSAIIUX B
XOJIIUHT. 3a4acTyl0 HWHTEpPEChl OpraHOB YINPABICHUS, BXOIAIIUX B
XOJITUHT, MPOTUBOpEYAT IPYr APYry, OOJbIas AOXOAHOCTH JIJISi OJIHUX
IPEANPHUATHN XOJJIMHTa BBHUIMBASTCS B YBCIMYCHHE PACXOJIOB APYTHX.
OT0 00CTOATENbCTBO YCYTIyOJsieTCsl HAJIMYUEM KOHKYPEHIMH MEXIY
MEHEeDKEepaMU MPEANPUATUN, BXOIANINX B XOJIIUHT, 32 HHBECTUIIMOHHBIC
pecypchbl XOJIUHTA.

2. KOHQUMKTBI MEXay oOpraHaMH yIpaBiICHUS W aKIHMOHEpaMH
xonauura. Ilpumepom Takoro KOH(IMKTa MOXKET OBITh TMEPEKPECTHOE
BJIAJICHUE aKIuil (dTapXxus), KOTOPOE MPEJCTaBISIET COOO0M CHUTYallUIo,
KOrJa akKIWM MATEPHHCKOTO OOINecTBa NPHOOPETAIOTCS JIOYSPHUM
00111eCTBOM ¥ (PaKTUUYECKHU BOJIFO MATEPUHCKOTO OOIIECTBA OMPEACIISIOT €€
MEHE/DKEPhl M MEHEIDKEpPhl JOYepHUX OOIIeCTB dYepe3 ydacTHe B
rOJIOCOBAaHMM Ha OOIIMX COOpaHHsIX MaTepuHCKoro oOmiecTBa. Ecmm
KPYIHBI TIAKeT aKIUhd MaTepUHCKOro OOIecTBa HaXOAUTCS B
COOCTBEHHOCTH JIOYEPHHMX, CMEHUTHh TaKMX MEHEHKEPOB IPAKTHUYCCKHU
HEBO3MOXXHO, OHH B CBOIO OYepE/b IMOJYYArOT IOJHBIA KOPIIOPATUBHBIN
KOHTPOJIb 3a YINPABJICHUEM XOJJAUHTa, B TOM YHCJIE JOCTyl KO BCEM
aKTHBaM B yIiepO JpyruM axkiymoHepaM/ydacTHHKaM OOIIECTB, BXOSAIINX
B XOJIMHT (OUBUJICHIBI HE BBITJIAYMBAIOTCS, aKTHBBI BBIBOASTCS, B TOM
YuCJie W 1O 3aHIKEHHBIM IleHaM). Eciu gaxe godepHel CTPYKType
MPUHAUICKUT HE3HAYMUTEIBHBIH TaKeT aKIuii MaTepUHCKOTo OOIIecTBa,
YOPaBJISIONIME MOTYT UMETh BO3MOXKHOCTh OJIOKHPOBATh HEBBITOJAHBIE UM
penieHus: 1 00ecreynBaTh NPUHITHE HEKOTOPBIX CBOMX PEIICHUIA.

3.KOHQUMKT WHTEpEeCOB MaXOPUTAPHBIX W  MHHOPHTAPHBIX
aKkIMOHEepoB. B pamMkax XoJAuHTa MHTEPEChl KPYMHOTO aKIUMOHEpa U
MUHOPHUTAPUEB 3a4acTyl0 PacXOJATCs, MOCKOJbKY KPYIHBINH aKIIMOHEP
AyMaeT O Pa3BUTHUU BCErO XOJJIMHTA B IIEJIOM, a MHUHOPHUTapHH Kak
OCHOBHOM, TaK W JOYEPHUX OOIIECTB 3a00TATCA O COONIOJICHHMH CBOUX
WHTEPECOB B paMKax MpUHALICKAINMX UM aKIud B OTHOUIEHUU
KOHKPETHOTO 00I1eCTBa, BXOSAIIETO B XOJIUHT.

HeraTuBHble COCTaBIAIONINE TEPEKPECTHOTO BJIAJICHUS aKIUSIMU:

! Kopnopatusroe npaBo: Yue6nslii kypc: Yueouuk / Ots. pex. U.C. llutkuna. - M., 2011r.
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— 3JIOyHOTpeOJEHUE CO CTOPOHBI MEHEIKEPOB-YNPABISIOIINX
00I111eCTB, BXOJAIIMX B XOJIJIMHT, KOTOPHIC MOJy4alOT KOHTPOJb 3a BCEH
rpynmnol OOIIECTB, BXOJAIIUX B XOJJIUHI O€3 KaKUX-TM0O 3aTpaT C HX
CTOpPOHBI;

— OTCYTCTBHE TMPO3PAYHOCTH CTPYKTYpbl KamuTaja OOIIEeCTBa,
BXOJSIIMX B XOJIUHT U, KaK CIJIEJICTBUE, CHIDKCHHUE HWHBECTUIIMOHHOMU
MIPUBJIEKATEIBHOCTH;

— Hu3Kast 9PGEeKTUBHOCTb KOPIIOPATUBHOTO YIIPABICHUS B LIEJIOM.

: [TomHOCTBIO 3aMpPETUTH BO3MOHOCTE  [EPEKPECTHOTO  BIAICHUS :
| aKIMAMH BHYTPH XOJJMHIOBOW CTPYKTYPBI IIOCPE/ICTBOM 3aKPCIUICHHS |
| COOTBETCTBYIOIIUX HOPM B yCTaBax OOIIECTB, BXOSIIINX B XOJIJIUHT! |

B HekoTophIX  cTpaHax  KOH(MJIUKT  HMHTEPECOB  MEXKIY
MQOXKOPUTAPHBIMM M MHUHOPHUTAPHBIMM  AaKIIMOHEpAMU  PELIAETCS
MOCPEICTBOM BBIBEJICHUSI HEKOTOPOM YacTH aKTUBOB B OTHACJIBHOE
OOIIIECTBO M 3aMEHE aKIHWK XOJIWHTA, NMPUHAICKAMNX MHUHOPUTAPHBIM
aKIMOHEepaM, Ha aKI[MK TaKoro oOIlecTBa.

B anrnmiickoM 3akoHe O KOMIaHMUSAX (CeKuus 23) COAEp>KUTCS
o0 3ampeT MEePEKPECTHOrO BJIAJICHUS aKIHUSAMH, BBIPAKCHHBIA B
TOM, 4YTO JOYEPHSsA KOMIIAHUS, KOHTpOJIUMpyeMas XOJJAUHTOBOU
KOMITAaHUEW, HE MOXKET SBIIITHCS YUYACTHUKOM Mocieanen. Pazmenienue
WIN TIepeflaya akiuMi XOJIJWHTOBOM KOMITAHWM JIOYEPHEH SIBIISFOTCS
HEJICCTBUTEIbHBIMU. VICKiItoueHue JnemaeTca sl CiydaeB, Korja
JTOYEPHSST KOMITaHUS SBJISETCS: 1) MpaBONMPEEMHUKOM XOJIJIMHIOBOM
KOMIIAHUHU, 2) JTOBEPUTECIHHBIM COOCTBEHHMKOM aKIuk jubo 3)
MOCPEIHUKOM Ha PHIHKE IIEHHBIX OyMar B CHJIy CBOETO OOBIYHOTO poja
NEeSITENHbHOCTH.

§ 9.2. MexaHH3MBbI KOPIMOPATUBHOTO YIPABJIeHHUS B XOJIHHTE

KopnopatuBHoe ymnpaBieHHWE CBOWM TIJIaBHBIM HA3HAYCHUEM HMEET
YIIOPSIAOYMBAIOIIIEE BO3JICHCTBUE HA YYACTHUKOB YIIPABIAEMOU CHUCTEMBbI
KaK YJIEHOB KOpHopamuu (XO03sWCTBEHHOE OOIIECTBO, WM HECKOJIBKO
XO3SMCTBEHHBIX OOIECTB (TOBAPUIIECTB) B paMKax XOJIMHTa B paMKax
paccMaTpUBaeMbIX  OTHOILIECHWI) ¥ YYaCTHUKOB  XO3SIMCTBEHHOU
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JEATeIbHOCTH (paOOTHUKOB), TPHUIAOIIEE B3aUMOJCHCTBHUIO JIIOACH
OPraHU30BaHHBII XapakTep’.

OcHOBHOE 00IIECTBO (MAaTEpPUHCKOE OOIIECTBO) UMEET BO3MOYKHOCTh
VIOpaBICHUS W KOHTPOJSI 3a JIEITEILHOCTBIO JIOYEpPHEro OOIIecTBa
MOCPEJICTBOM TIPUHATHS PEHICHUM Ha OOIMX COOpaHUsAX J0YepHEM
obmiecTe. Pazymeercs, 3To HE Bcerjia OTBeUYaeT HHTEpecaM MaTEPUHCKOTO
oO1iecTBa, KOTOpas CTPEMHUTCS K TIOJHOMY KOHTPOJIO HaJ BCEMU
mpoIeccaMy, MPOUCXOIAIIMMU B JOYEPHEH CTPYKType, KOTopas, Kak
MpaBujIO, CO3JAeTCs JUIS peIIeHUs 3aj7ady, MOCTaBJICHHBIX OCHOBHBIM
obmecTBoM. Ha mpakTuke pa3iuyaroTCs JOTOBOPHBIC M BHEIOTOBOPHBIE
MCXAaHU3MbI OCYHICCTBJICHUA YIIPABJICHUA U KOHTPOJIA B XOJIAUHIC:

1. IIpenocTaBieHre KOHCYIbTAIIMOHHBIX YCIYT WIH YCIYT B 00JIacCTH
yopaBieHusa. Ecium B 1enasix MaTepUHCKOM OOLIECTBE HE CTOUT
YCTQHOBJICHHE TOTAJbHOTO KOHTPOJS 3a JACSATEIbHOCTBIO JIOUEPHEH,
WCIIOJIb3YETCSA HMHCTUTYT BO3ME3JHOTO OKa3aHWS YyCIYyTr, HalpuMep, IO
yrpaBiieHUI0. J[aHHBIH MeXaHW3M KOHTPOJS SIBISETCS JOTOBOPHBIM U
OCHOBaH Ha 3aKJIOYEHUU JIOTOBOpPAa MEXKJIY MATEPUHCKUM M JOUYECPHUM
oOmecTBaMM Ha OKa3aHWE yCAyr II0 yIpaBICHUI0. MaTepruHCKOe
00I111eCTBO, KaK MPaBWIO, 00JIaJacT 3HAYUTEIBHBIM OIBITOM B TOW WU
WHOW JEATEeNIbHOCTH W pacrojiaraeT J0CTaTOYHO KBATU(PUIIMPOBAHHBIM
MepCoHAJIOM. 3aKiodasi JOTOBOp 00 yIpaBICHUH, MATEPUHCKOE OOIIECTBO
OKa3bIBA€T YCIYTrd, HANpUMEpP, MO YIPABJICHUIO TEM WIA HWHBIM
MIPOU3BOJACTBEHHBIM YYAaCTKOM, a TaK)Ke MPEIOCTABISET YINPABICHYSCKUN
nmepcoHall. MoxeTr OBITh MOPEAYCMOTPEH BapHWaHT, IIPH KOTOPOM
MAaTEpPUHCKOE OOIIECTBO OKAa3bhIBAET TOJIBKO KOHCYJIBTAIIMOHHBIC YCIYTH,
HanmpuMep, B BHUJIE Pa3pabOTKH OMNPEACICHHBIX METOJUK, IMOJIOKCHUN U
T.11. JIaHHBIA MEXaHWU3M MOXET MPUMEHSATHCS OJHOBPEMEHHO C HHBIMU
MeXaHHW3MaMHU YIpaBJICHUS, MEPEUNCICHHBIMU B HacTosmeM paszaeine. C
IOPUINYECKON TOYKU 3PCHHS pean3alusl YIIPABICHUS ITyTEM 3aKITI0OUCHUS
I0TOBOpa 00 OKa3aHWHM YCAYr (KOHCYJIbTAIIMOHHBIX, IO YIPABIICHUIO)
BO3MOKHAa B COOTBETCTBUU C riiaBaMu 37 W 38 I'pakaaHCKOro KoJekca
Pecnyomuku VY30ekucTaH, peryJIupyOIMMHA TOAPSIA W BO3ME3IHOE
OKa3aHHE YCIyT.

2./lna oOecrniedyeHWsT TIOJHOIO KOHTPOJISI 3a JIeSITEIbHOCTBHIO
JOYEpHUX OOIIECTB, OYEHb YAaCTO B TOCJIEAHEE BpEMsl MPAKTUKYETCS
nepegada  MOJHOMOYWN  €IMHOJMYHOTO  HCIOJHHUTEIBHOTO  OpraHa
JOYEpHEro OOIecTBa KOMMEpPYECKON opraHuzaunuu (ympaBistomiei
OpTaHU3aINH) WIIn WHIUBUYaTbHOMY IpeAITPUHUMATETIO

! Morunesckuii C.JI. ITpaBoBble OCHOBBI IEATEILHOCTH aKIMOHEPHBIX 001ecTB. — M.: U3, «Jlenoy, 2004. C. 180
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(YmpaBJsiIOIIeMy) B POJU KOTOPBIX BBICTYNAET JUOO CaMO MAaTEpPUHCKOE
0011ecTBO, MO0 CIEuaIbHO CO3JaHHAs €10 yIpaBiisiioniee oomecTBo. B
3aMaJHBIX KOMIAHUSX B POJIM YHPABISIONICH, KaK MPaBUIO, BBHICTYIAET
KOMITaHUS, CIeHHAIU3UPYIONIasics B 00JIACTM MEHEKMEHTa, HMMEIoIas
XOpOUIYIO peryTalli0 U BbIOMpaeMylo MyTeM TEHJEpa UM KOHKypca. B
3aKoHoJiaTeNbcTBe PecnyOnuku Y30€KucTaH Takash BO3MOXHOCTb IPSIMO
HE NpeayCcMOTpeHa. [[elcTByoIas MPaKTUKA OPTaHU3alNM, CIIOKUBIIAACS
Ha CETOJHSIIHUNA MOMEHT, IMO3BOJISIET TOBOPUTH O TOM, 4UTO Tepeaaya
MOJITHOMOYHMH UCIIOJTHUTEIHHOTO OpraHa APyroMy IOPHANYECKOMY JIUITY, B
TOM 4YHCJIE MaTEPUHCKOMY OOIIECTBY BO3MOXKHA ITyTEeM 3aKIIOUYCHUS
JIOTOBOpPAa BO3ME3HOTO OKa3aHWs YCIAyT IO YIPABJICHUIO, YIIOMSIHYTOTO
BbIlie. Ha3BaHHBI JTOTOBOp MOXKET OBITH 3aKJIIOYEH Ha OCHOBAaHUU
pelieHus oO0mero coOpaHWs Y4YacTHUKOB (AKIIMOHEPOB) JTOYEPHETO
obmiecTBa. PeanbHBIM MEXaHU3MOM OOECIEUCHHSI PE3yJIbTaTOB OKAa3aHMS
YCIIYT B COOTBETCTBUU C JOTOBOPOM Ha OKa3aHUE YCIYT MO YMPaBJICHUIO
SABJISIETCSI HA3HAYEHHWE YIPaBJICHUECKOrO0 TepcoHajia MaTEePUHCKOTO
oOImiecTBa B KauyeCTBE MCIOJHAIOMIUX O0O0S3aHHOCTU KOHKPETHBIX
JTOJDKHOCTHBIX JIMI[ JOYEPHUX OOIIECTB XOJIWHTA, YTO TAKXKE TOJDKHO
OBITh YCTAHOBJICHO B JIOrOBOpE (KOHKPETHBIC JOJKHOCTH, MOJHOMOYMS,
peXUM B3auMoOJiecTBUs). Ho B TakoM BapuaHTe MNPEUMYIIECTBA OT
UCTIOTHEHUSI (YHKIUI HCIIOTHUTEILHOIO OpraHa camMoro MaTepHHCKOTO
obmiecTBa (ympaBisoiias KOMIIAHUSI Ha3HayaeTcs: oOmKUM COOpaHUEM U,
M0 CYTH, MOJHOCTHIO 3aMEHSIET UCIIOTHUTENbHBIN OpraH, OCYILECTBISAS BCE
MOJIHOMOYHSL TIO YMPABJICHUIO JOYEPHUM OOIIECTBOM, B TOM YHCJIE
OTICPaTUBHBIN KOHTPOJIb 332 (DUHAHCOBO-XO3SIICTBEHHON EATEIHbHOCTHIO
JIOYEPHETO OOIIECTBOM KOMIIAHUM ), MPUCYIIINE UCTIOTHUTEIILHOMY OpraHy,
HECOMHEHHO, TepsAtoTcs.  JIOMOJHUTENBbHO  TPHUAETCA  MPOBOIUTH
nporeaypy u30paHus, YINOJHOMOYEHHOTO B JIOTOBOPE JOJKHOCTHOTO
JUIla MaTEePUHCKOTO o00ImecTBa Ha oOOmeM COOpaHUU <«JIOYKH» Kak
CAMHOJMYHOTO MCIOJHUTENIbHOTO opraHa. Kpome »Toro, HasHadeHUE
CBOMX JOJDKHOCTHBIX JIMIl OOECIeUMBACTCS W WMHBIMH MEXaHU3MaMH,
HampuMep, MyTeM H30paHusi CBOMX KaHJIUJATOB B OPTaHbl yMHpaBJCHUS
MaTEpUHCKOTO OOIIeCTRa.

3. Haznauenue npejcraBuTeneii MaTEpPUHCKOTO OOIIECTBA B OpraHax
yOpaBJieHUs AOYEPHUX CTPYKTYp SIBJISIETCA Hanbosiee pacrnpoCTpaHEHHOM
NPaKTUKON B XOJAUHTOBBIX KOMITAHUSX.

4, ]IlpyrdM MEXaHM3MOM YHpPaBJICHUS XOJJIWHIOBON CTPYKTYpoOu
ABJISIETCS YCUJICHWE KOMIETEHUIMM HaOJIOAATeIbHOTO COBETA JIOYEPHUX
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o0111ecTB C OJHOBPEMEHHBIM OTPAHUYECHUEM KOMITETEHLINU
VCTIOJIHUTEJIBHOTO OpraHa.

OOBIYHON MPAKTUKOW SBJISIETCS OTPAHUYEHUE HCIOJHUTEIBHOTO
oprasa B BOIIPOCAaX Yy4YacTUs B JPYIMX KOMIIAHHSAX, COBEPIICHUS
OTIENbHBIX CIEJIOK C OTPAaHUYEHUEM IO BUAAM W/WIM MO CYMME€ U TIp.
VYcranaBnuBaeTcs JieTalibHasi peErjiaMeHTalusi npaB W OOsI3aHHOCTEH
MEHEIDKepa JOYEepHEro oOIecTBa B €ro KOHTpPAaKTe€ W BHYTPEHHUX

JTOKYMEHTAX I0YEPHEN CTPYKTYPHL.

Ilpumep. OcHOBHOE OOLIECTBO TMPUHUMAET PEIICHHE OTHOCUTEIHHO
NEATEIIBHOCTH JIOYEPHEN M BBIHOCUT BOIIPOC 4YEpPE3 CBOUX NPEACTABUTENICH IS
NPUHATUSL pEIIEHUsT OOIIMM COOpaHHMEM <«JIOYKW», TMOCKOJBbKY OH OTHOCHTCS K
KoOMIleTeHIIMM coOpanus. Ho depe3 HekoTopoe BpeMsi MaTEpUHCKOE OOIIECTBO
MPUXOIUT K BBIBOMY, YTO JaHHOE pemieHue ommboyHo. HeoOxomumo TpHHSTH
OKCTpEHHBbIE MepHhI. JIJisT OTMEHBI TTOCTAHOBJICHUSI TIPEACTOUT BHOBb cOOMpaTh oOIIIee
coOpanue. Ho »T0 mporemypa nmonras, ¥ HEU3BECTHO, Kakoe perieHue OyaeT
npuHATO. Torna Ha HaOIIOJATEIHFHOM COBETE MPUHUMAETCS PEIICHUE, OTMEHSIOIIEEe

MpeXHee MOCTaHOBIIEHHE o0mero cobpanms. Ho Takoe perieHne HW3HAYAIBHO

HC3aKOHHO, ITOCKOJIbKY Ha6HIOI[aTeHBHBIfI COBCT IIPCBBICUJI CBOU HOHHOMO‘—II/IHl.

5.Eme ogHMM mIpaBOBBIM CIIOCOOOM YIPABIATH JACATECIBHOCTHIO
JOYEPHUM OOIIIECTBOM SIBIIICTCS YCTAHOBJICHHAs BO3MOXKHOCTH JIJIs
OCHOBHOHM opraHu3anuu (MaTEpHHCKOro OO0IlecTBa), IO JIOTOBOPY C
Jo4YepHer opraHuzanueit (MO0 HHBIM 00pa3oM) AaBaTh IOCIEIHEN
oOsi3aTenbHBIC Ui Hee YyKasaHus. HeraTMBHBIM MOMEHTOM B TaKoOu
CUTyallUM JUIi MaTEepPUHCKOTo oOImecTBa SBISIETCS YCTaHOBJICHHAS
OTBETCTBEHHOCTh OTBEYaTh CYOCHIMAPHO C JIOUEpHEH OpraHuzaiueu o
CICIIKaM, 3aKJIIOYCHHBIM ITOCJICAHEH BO HCIIOJIHCHHE TaKHMX YyKa3aHHUH.
CrnemyeT OTMETHTh, YTO B TIOJABJISIONIEM OOJBIIMHCTBE 3apyOeKHBIX
IOPUCIIUKIIMN IS PEIICHUS BOMNPOCAa OTBETCTBEHHOCTH MATEPHHCKOIO
oO1iecTBa mepes JOYEPHUM OOIIECTBOM, KPEIUTOPAMH M aKIIMOHEpaMU
UCITOJB3YETCS TPHUHIUII, AHAJIOTHYHBIA 3al0KeHHOMY [ pakIaHCKHM
KojekcoM PecnyOnukm Y30ekucTaH, pa3pabOTaHHBIA aMEPUKAHCKUM
IPaBOM W TIOJYYHBIIMA Ha3BaHHUE «CHATHUS KOPIIOPATHUBHBIX ITOKPOBOB)
(«piercing the corporate veil»). DTOT IPUHITUATT TPUMEHSIETCS, B YACTHOCTH,
TOTJIa, KOTJa Cy/I MPU PEIISHUH BOMPOca 00 OTBETCTBEHHOCTH UTHOPUPYET
000COOJICHHBI XapakTep HOPUANYCCKHUX JIMI], BXOIAIIAX B XOJJIWHT WU
KOPITOPAIHNIO, UCXOAA M3 MPHUHITAIIA «SIHHOW SKOHOMHUYECKON €IUHHIIBI,
1 BO3JIaraeT OTBETCTBEHHOCTh CaMOCTOSTEIIFHOTO IOPHUIMYECCKOI0 JIUIla Ha
Apyrue I0pUInIecKe JINIA, BXOIAIINE B XOJIUMHT WM KOPIIOPAITHIO.

! Cm.: Monotankos A. FOpuaudeckue acrieKTsl yrpasienns xonauaroM / XKypuaan «/Iupextop Uudo» Ne 11,2002 1.
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Jlnst mpeonosieHns] KOH(MIUKTOB MHTEPECOB, BO3HUKAIOIIUX MEXKITY
YYaCTHUKAMH XOJIUHTA, a TaKKe MUHUMH3AIIUH PUCKOB, PEKOMCHIYETCS
KOPIIOPATHBHOE YIPABJICHUE B XOJJIMHIEC OCYIIECTBIATH C HEKOTOPHIMHU
0COOCHHOCTSIMH:

1. HeoO6X0oauM0O YCTaHOBHUTH ITOJHBIM KOHTPOJb B OTHOIICHHUU BCEX
OM3HEC - IPOIECCOB JOYEPHUX OOIIECTB, BKJIOYAs CTpaTEeruyecKuit
KOHTPOJIb M KOHTPOJIb 3a ()MHAHCOBBIMHM pe3ysbTaTaMu. PekomeHayeTcs
Ha YpOBHE BcCeX OOIIECTB, BXOAAIIMX B XOJJIWHT NMPHHATH BHYTPCHHUE
JTOKYMEHTBI, OIHCHIBAIOIINE €IWHBIC «IpaBWja HUIPB» W TPUHIIAILI
B3aUMOJICHCTBUSI, KOMIICTCHIIUIO M IIOJJHOMOYHSI OPTraHOB YIPABICHUS
BCEX OOINECTB, BXOMASAIINX B XOJIJIUHT, TTOPSOK BBIABMIKCHUS M M30paHUs
KaHAUAATyp B OpraHbl yIpaBICHUS JOYCPHHX OOIINECTB, TOPSAOK
MOJATOTOBKM H TPOBEICHHMS OOMUX coOpaHus © T.OI.  YCTaBbl
MaTEPUHCKOTO W JOYEpHUX  OOMECTB  JOKHBI  COJEpKaTh
COOTBETCTBYIOIINE  TIOJOKCHUS,  yCTAHABIMBAIOIINE  CTENCHbL |
MHCTPYMEHTBI KOHTPOJII M KOPIOPATHBHOTO YIPaBJICHUS OOIIECTB,
BXOJAIINX B XOJIIUHT.

2.HabmromaTeabHBIA COBET MAaTEPHHCKOTO OOIECTBA JOJKCH UMETh
0oJee CIOKHYIO CTPYKTYPY, BKIIOYATh KOMHUTETHI, CPEId KOTOPHIX OIUH
KOMHTET JOJDKEH OCYIIECTBIIATh pabOTy MO OpraHM3alliyd yIpaBiICHUS U
KOHTPOJIS 32 JOUYCPHUMHU CTPYKTYpPaMHU.

3. ®opMHUpOBaHUE OPTAHOB YIIPABJICHUS JOUYCPHUX OOIIECTB JOJIKHO
OCYIIECTBIIATHCS M3 IPEACTaBUTEIEH MaTepUHCKOro ooIecTBa. [Ipu sTom
BOXXHO COOJII0/IaTh OajaHC MEXIY JOSIIBHOCTBIO M MPO(ECCHOHATN3MOM
NpeJCTaBUTEICH MATepUHCKOTO OOIIecCTBAa B OpraHax yIpaBJCHUS
JOYEepPHUX OOIIECTB, TMOCKOJIbKY OYECHb YacTO B OpraHbl yIpaBICHUS
JTOYEPHUX OOIIECTB BBIABUTAIOTCS KIFOUYEBBIE COTPYIHHUKH MATEPHUHCKOTO
oO1recTBa, KOTOpEIE, BO-TICPBBIX, HEPEeIKO HEJOCTATOYHO
KBaJIU(HUITMPOBAHBI, & BO- BTOPBIX, B CHJTY 3aHATOCTH HE MOTYT TOCBSIIATh
TpeOyeMoe KOJIMIECTBO BPEMEHH PYKOBOJICTBY JTOUEPHHUM OOIIIECTBOM.

4.TlomHOMOYHS HCIIOJHHUTEIBHBIX OPraHOB JOYCPHUX OOIICCTB
JTOJDKHBI OBITh MaKCHMaJIbHO JeTalu3upoBaHbl. Kpome 3TOro BakHO
BBIBECTH M3 KOMIIETECHIIMHM MCIIOJHUTEIBHBIX OPraHOB PEIICHUE BOMPOCOB
M 3aKJIFOUYCHUE CHICNIOK, CBSI3aHHBIX C PACIOPSHKCHHEM aKTHBAaMHU JTIOYEPHUX
0OIIIECTB.

5.Bce pemreHus, mpuHUMaeMble OOIMMMH COOpaHHUSIMHU JOYCPHUX
00IIeCTB, MOJDKHBI MPEABAPUTEIIFHO YTBEPIKIATHCSA HAOIIOAAaTEIbHBIM
COBETOM MAaTEpHHCKOTO oOmecTBa. [IpencraBuTean MaTepHHCKOTO
oOImecTBa JOJDKHBI TOJIOCOBAaTh B COOTBETCTBHHM C YTBEPXKIACHHBIMHU
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pelieHus MM HaOJII0AATEIbHOTO COBETa IO BOMPOCaM, BBIHOCMMBIM Ha
perieHus o0muX coOOpaHuii TOUYEPHUX OOIIIECTB.

6. O4eHb Ba)XHO HAJIAJUTh BHYTPU XOJJIUHTA CUCTEMY OTYETHOCTH U
HHPOPMAITMOHHBIM OOMEH, T.e. JOKEH OBITh ChHOpPMYIUPOBAH
OMpENICNICHHbI TOPSAOK MPEAOCTaBICHUSI JOYEPHUMHU OOIecTBaMu
uHpopmanuu o cBoeil (UHAHCOBO-XO3SIIICTBEHHOM JEATEIIbHOCTH.

/.PexoMeHmyeTcsi 0OECMeUuTh TOJHOE TyOJIMYHOE PaCKpPBITHE
nH(OPMAIIUK O CTPYKTYpE KaInTajia BceX 00IIeCcTB, BXOSIINX B XOJIJIUHT.

HNuTepecHsbie pakTbl
Kopmopatusasiii ckannan «Bernie Medoff»

T'ox: 2008

Ipoduiar xommanum: B ero xemx-poHa Hecan [EHBIH TOJUIMBYICKHE
3HAMEHUTOCTH U eBporlielickue apuctokpathl. [lon ero ympaBieHuem ObLIO, MO
pa3HbIM orleHkaM, okosio $65 mupa. Kpynmaeivu kimeatamu Menodda obumm CTrBeH
Cnunbepr u med DreamWorks Animation /[>xeddpu KatienGepr.

CyTtb ckangana: Coznanue (GMHaHCOBOM MUPAMUJIBI.

OcHoBHble MexaHm3Mmbl: Adepa Menodpda Obuta moOCTpoeHA IO
knaccuyeckon «cxeme I[loHum», CyTb KOTOpPOM COCTOsJIa B TOM, YTO, BBICOKHE
KPaTKOCPOYHbIE AWBUACHIBI TIO BKJaJlaM BBIIIJIAUMBAIOTCS 3a CUYET IMPHUBIICYCHHUS
HOBBIX BKJIaI4MKOB. CxeMa paboTaeT, MoKa CyIIeCTBYeT MPUTOK HOBBIX JCHET — T.C.
(¢brHaHCOBas MUPaMU/IA B YUCTOM BH/IC.

[To «cxeme Ilonmum», kcratu, paborama u HeOe3b3BecTHass MMM. SEC
nposepsiia Bernard L. Madoff Investment Securities Heckonbko pa3 ¢ 1999 rona, Ho
HE HalUla HUKAKUX CEPhE3HBIX HapylleHu. Aynuropckas ¢upma, KoTopas
npoBepsiyia koMmmanuio Meaodda, 3aHrMana KpomeyHyr0 KOMHATY B HbIO-HOPCKCKOM
IPUTOPOJIE U COCTOSIA TOJBKO U3 IPECTAPENIoro X03s1MHa, CeKperaps U Oyxranrepa.

Mbpnodd wucnonpzoBan JaHHbIE [0 HCTOPUM TOProB JUIsl  CO3AAHMS
JTOKYMEHTAJIBHBIX TOATBEP)KICHUN CBOWX «BBIMBIIIJICHHBIX)» TpaH3aKIuid. Tak Kak
Mbsaodd ucnosib3oBai TOILKO «rofyObie (GUIIKK» I TOpTQeaeh CBOUX KIUEHTOB,
pabOTHHUKAM €ro X3/K-(POHAa ObLIO HECIOXKHO MOIYYUTh TPEUIEPCKHUE NaHHBIE 3a
JUIMTENbHBIN niepuoa. OH pelan, K npuMepy, 4to B HosiOpe 2008 roga Bce cuera ero
KJIMCHTOB JIOJDKHBI TTOAHITHCS Ha 1%, 1 3aTeM BBIUMCIISI, KaKUe aKIMKA HY>KHO OBLIO
Obl TOrma mpuoOpecTu, yToObl MPUOBUTH ceiyac cocTtaBmia 1%. Magodd umm ero
nonenbHUK U [lackanu BNMCHIBANM CHETKHU, KOTOPhIE HUKOTAA HE MPOXOIWIH, C
pealbHBIMM Ha TOT MOMEHT IIeHaMu B crapheiii kommbsiorep IBM AS/400 — y Hero
MOSIBJISUIOCH JIOKYMEHTaJIbHOE MOATBEPKACHHE. 3aTeM ¢ nomolnbio mpoctoi Excel
tabnuipl 6osee 2300 cueTOB KIMEHTOB aBTOMATHYECKHM OOHOBIISLUIUCH — U B HHX
BITUCHIBAJIUCH «IIPUOBLINY, MOTYyYEHHBIE OT AesieHus 3Toro 1% Ha Bcex.

Ha npotsikennu MHoOrux Jjietr Manodd oTchuian ThICAYM MOATBEPIKAAIOIINX
JOKYMEHTOB IO CJeNIKaM, KOTOpbleé HHUKOTAAa He mpoucxoqwid. llo KiumeHTckum
cdyeTaMm He ObUTO HU OJHOU peajhbHOM CACNKH 3a mocieanue 13 mer, a MOXeT ObITh, ’
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6ompie. Magodd nomarayicst Ha TO, YTO KIUEHTHI HE CTAHYT HAYETO MPOBEPATHh — U
OKa3zaJics Mmpas.

OcHoBHbIe yuacTHUKM: bepuu Menodd, ero 6yxranrtep JleBug OpruHr.

Kak Bckpbuioch: !3-32  (UHAHCOBO-3KOHOMHUYECKOTO KpPHU3HCA PE3KO
COKPaTHJIOCh KOJIMYECTBO MHBECTULINN, 2 HEKOTOPBIE KPYIMHbIE CKiIaquuku Menodda
MoTpeOOBaIM BEpHYTh UX BKJIabl (0K0J0 7 Mapa. nojul. CIIIA). Takux jgeHer Ha TOT
MOMEHT y «MOIIIEHHUKa BEKa» HE OKa3ajJoch, U OH 000 BCEM MPHU3HAJICS CBOWM
CbIHOBBSIM. Te u cnanu ero ObP.

OTBeTCTBEHHOCTH. Cyn TpuszHal Mbonodhda BUHOBHBIM B OpraHu3aIiu
KpynHe#e B uctopun (PMHAHCOBOW MUpaMUIBl U MPUTOBOpMI ero K 150 rogam
TIOPbMBL.

3abaBublii ¢axr: [lupamuna Menodda Bckpbulach HCKIIOYUTENBHO HU3-32
¢unaHcoBoro Kpusuca. M kTo 3HaeT, CKOJIbKO OBl OHA MPOCYILECTBOBANA €IIE, €CIH
ObI He 00Bas1 prHAHCOBBIX pIHKOB B 2008 romy.

KoHTpoJsibHBIE BONIPOCHI:

1. Ha kakoii OCHOBE CTpPOATCS OTHOIIECHHS MEXIY XOJIUHTOBOMH
KOMIIAaHUEH U ee JOYepHUMHU 00IecTBaMu?

2. B 4eM oTianuMe KOpHOPaTUBHOTO YIPABJICHUS B XOJJAWHTaX OT
IpYyTUX KOpIopaun?
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I'TABA X. CIEIIU®UKA KOPITIOPATUBHOTI'O YIIPABJIEHU S
B PUHAHCOBLIX OP'TAHU3AIIUAX

§ 10.1. KopnopaTuBHoe ynpaBJjieHHe B 0aHKAaX U HHbIX (PMHAHCOBBIX
HHCTUTYTaxX

B nmocinenHee BpeMs  3aKOHOJATENBCTBO  CTANO TEPMAHEHTHO
nepecMaTpuBaTh M TMOBBINIATH IUIAHKY TpeOOBaHUM K  CHCTEME
KOPIOPATUBHOTO yMpaBieHUs (UHAHCOBBIX opranuzamuid. OO0 3ToM
CBUJICTEILCTBYET U PsAJl U3MECHEHUN B 3aKOHOJIATEIbCTBO O OaHKax U
OAHKOBCKOU JEATEeNbHOCTH, O PBIHKE LIEHHBIX OyMar U B JIPYTHE aKTBhl,
OPUHATHIE 32 MTOCIEHUE HECKOIBKO JIET.

B oTinune OT OOBIUHBIX MPOW3BOJCTBEHHBIX KOMIIAHUM, KOTOPHIE,
UCXO U3 COOCTBEHHOTO MOHUMAHMS CBOUX MOTPEOHOCTEH B YIy4IICHUU
CUCTEMBbI KOPIIOPATUBHOTO YIPABJIEHHS, MOTYT BCE €III€ Pa3AyMbIBaTh HaJ
BOIIPOCOM O TOM, BHEAPATHh WM HE BHEAPATH PEKOMEHIAMN HAWUITYyUIIEH
MPaKTUKK KOPIIOPATHBHOTO YIIpaBieHUs, OaHKU M HWHbIC (PUHAHCOBBHIE
WHCTUTYTHl ~ BBIHYXIEHBl  JIeJlaTh 3TO B CWIy  TpeOoBaHUI
3aKOHOJIAaTEIIbCTBA.

B »T0#1 CBSI3M HE BBI3BIBACT YIUBJICHUS TOT (DAKT, UTO CETOHS
(¢bvHaHCOBBIE OpraHU3alMM HMEIOT HauOojee MNPOJIBUHYTHIE CHUCTEMBI
KOPIIOPAaTUBHOTO  ympaBieHus. JIeWCTBUTENbHO, €CIM  MOJ00HBIE
TpeOOBaHUS TMPEABIBIAIOTCS K (UHAHCOBBIM OpraHu3alysIM HOpMaMu
JNEUCTBYIOIIETO 3aKOHOAATENbCTBA, TO JEBAThCA WM HEKyha. Tak,
HalpuMep, MMEHHO B OTHOIIEHUU OAHKOB M (DMHAHCOBBIX OpraHU3alUi,
SBJISIOIINXCS. MPO(PECCHOHAIbHBIMU YYACTHUKAMU PhIHKA IEHHBIX Oymar,
3aKOHOJATENIb  MPEIYCMOTPENl  HEOOXOAUMOCTh  CO3JaHUS  CIIYkKObI
BHYTPEHHETO ayauTa. B OTHOIIEHWHM OOBIYHBIX IPOU3BOJICTBEHHBIX
KOMIIAaHUM TaKuX TPeOOBaHMI HAa ypOBHE 3aKOHOJMATEIHCTBA HET, €CTh
JWIIb  PEKOMEHJAUWM  HAWIy4dllled  MPAKTUKH  KOPHOPATUBHOIO
yOpaBJeHUs, KOTOPbIE HE SBISIOTCA 00s3aTenbHbIMHU. [loaTBepikaeHue
stoMy aBiserca [lonoxkeHne O KOpPHIOpPAaTUBHOM  YIPABICHUU B
KOMMEpUYECKUX OaHKaX, KOTOpoe sIBJIseTCs oO0s3aTeNbHbIM, TOT/Aa Kak

Konekc koprnopaTUBHOTO yIpaBJICHUAS] PEKOMEHIATEIbHBIM.

Ilpumep. banku u NPoQPeCCUOHAIBHBIE YUYACTHUKHM PhIHKA IIEHHBIX Oymar s
HA3HAYCHHUSI CBOMX WICHOB HAOIIOIaTEILHOTO COBETOB JIOJDKHBI COOJIOAATH
ompe/eleHHbIC MPOIEAYPhl, YCTAHOBJICHHBIE JUIsI 3TOTO 3aKOHOAATEIHCTBOM. OTH
TpeOOBaHMS 3aKIIIOYAIOTCS B HEOOXOIMMOCTH COTJIACOBAaHUS KaHAHMIATOB B WICHBI
HaOroaTenbHOro coBeta ¢ LleHTpanbHbpiM OaHkoM PecnyOnuku Y30ekucraH Kak
YIIOJTHOMOYEHHBIM OpPTaHOM, K KOTOPBIM MPEABABISIOTCS YETKO IMPOIMCAHHBIC B
3aKOHO/MATENhCTBE KpuTepuu. JlaHHBIE TpeOOBaHMS TaKXKe OTpPaXarT HamOojee
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MPOJABUHYTHIE PEKOMEHJAIMU K CHUCTEME KOPIOPAaTUBHOTO YIPABICHHUS U
MOIYEPKUBAIOT OCOOBIN cTaTyc (PMHAHCOBBIX OpraHU3allUii B IJIaHE KOPIIOPATUBHOTO
yIpPaBIICHHUS.

K xomnanusiM, OCYIIECTBISIFOIIMM CBOK JACATEIBHOCTh B HHBIX
OoTpaciisix SKOHOMHMKH, TOJ00HBIE TpeOOBaHHA HA 3aKOHOJATEIHLHOM
YpOBHE HE MpeabaBistoTcs. O HAKO NEPEUUCICHHBIEC BhIIIE TPEOOBAHUS —
ATO BCEro JHUIIb TOJBKO Majiasgs 4YacTb U3 BCeX TpeOOBaHUM,
IPEABSIBISIEMBIX K (PUHAHCOBBIM OPTaHU3AIUSIM HEMOCPEICTBEHHO CaMHUM
3aKOHO/IATEJIbCTBOM B CBSI3U C HEOOXOJAMMOCTBIO COBEPILIEHCTBOBAHUS UX
CHUCTEM KOPIIOPATUBHOTO YIIPABJICHUS.

Hama oredyecTBeHHass KOpPHOpaTUBHAS TMPAKTUKA CETOJHS SIBHO
MOKa3bIBa€T Ha TO, YTO BCE CYOBEKThl pBIHKA, IIPEJCTaBICHHBIE
AKIIMOHEPHBIMU OOIIECTBAMH, YCJIOBHO pacHajluch Ha JBE OOJbIINE
TPYHIBI: TIEPBBIE — 3TO T€, KTO YK€ MAJIEKO MPOJIBUHYJICS B BOIPOCAX
COBEPIIECHCTBOBAHUS CBOEM CHCTEMBI KOPIIOPATHBHOTO YIIPABJICHHUS U
BHEAPEHUSI PEKOMEHIOBAHHBIX MEXIYHAPOJIHOW MPAKTUKON UHCTUTYTOB,
TOTJa KaK JIpyrue — 3TO T€, KTO TOJIBKO CeYac MPUCTYIAET K U3YUCHUIO U
BHEJAPEHUIO MHCTUTYTOB HAWIYYIIIEH MPAKTUKH.

B duncne mepBbIX, KaKk HETPYAHO AOrajarhbCcsi, B OCHOBHOM, OaHKH,
KOTOPBIE COBEPILICHHO BBIHYX JIEHHO U TOJIBKO B CBSI3U C HEOOXOAUMOCTbHIO
BBINIOJIHEHUSI UMU TPEANUCAHUN 3aKOHONATEIbCTBA, BHEAPUIN B CBOIO
PAKTUKy MHOTHE HMHCTUTYThl HAWIYYIIEW IPAKTUKA KOPIIOPATUBHOTO
ynpaBiieHusi. W COBEpIIEHHO OYEBUJHO, 4YTO MHOTHE (DUHAHCOBBIE
MHCTUTYTHI CII€NIalid 3TO HE3aMEeTHO sl camux cebsi. Ha camom ke nene,
BCE€ OHU JIMIIb BBIMOJIHSIN TPEOOBaHUS 3aKOHOJATEIHCTBA U B TOT MOMEHT
JaXKe HE 3a1aBAIIMCh LEJIbI0 COBEPIIEHCTBOBATH CUCTEMY KOPIIOPATUBHOTO
ynpasieHus. [lpu 5ToM, BBIMOJHSS OXeECcTodaroluecs TpeOoBaHUA
3aKOHOJATENIbCTBA MO OTHOUIEHHWIO K OaHKaM W WHBIM (PUHAHCOBBIM
OpraHu3alusM, IOCIECIHUE, OJHOBPEMEHHO, YJIy4lIadd CBOK CHCTEMY
KOPIOPATUBHOTO  ympaslieHUA. VHbIMM  ClIOBaMH, KOPIOPATHUBHOE
ynpaBjieHue (HaKTUYECKH COBEPIICHCTBOBAJIOCH, HO MPU 3TOM €U ObLIN
JIPYTUMHU — B OCHOBHOM, 3TO BBIMOJIHEHHE TPEOOBAHUIN 3aKOHOJATEIbCTBA
Y IIPEINUCAHUN YIIOJIJHOMOYEHHOTO OPTaHa.

B uyucie BTOpBIX — KOMIIAHUMH peanbHOro cexkropa. KoHeyHo, 3aech
MOTYT OBITh MU HEKOTOPBIE HUCKJIIOYEHHUS, HAMPUMEpP, B TNEPBYIO TPYIILY
NONaJal0T M HEKOTOPBIE MPOU3BOJACTBEHHBIE KOMIIAHWW, HO 3TO HE
ABJISIETCSl PACHPOCTPAHEHHBIM U MPEACTABISET COOOM, MOBTOPSEM, CKOpee
UCKJIIOUECHUE, HEXeNMu MnpaBwio. llo3TOMy JaHHBIE HWCKIIOYEHHUS HE
MEHSAIOT caMoro (akrta: CerojHs KOMIIAHWU (PUHAHCOBOIO CEKTOpa
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OKa3aJucCh BOEPEAM MO MHOTHUM HapaMeTpaM  KOPIIOPaTUBHOTO
YIIPaBIICHUS.

B MoMeHT, korma BCe€ KHHYJIMCH YJIy4YlllaTh CBOE KOPIIOPAaTUBHOE
ynpaBjieHue, 0aHKU U (PUHAHCOBBIE OpraHU3alMU YKE HaXOAWINCh Ha IIar
BIIEPEIM BCEX OCTAIBHBIX. B 3TOM CBSI3W BAXKHO 3aMETHTh, YTO B
(PMHAHCOBBIX OpraHU3alMAX, Oyarojgaps YCWIUSM YHOJHOMOYEHHOTO
oprasa, pouecc CTPOUTENBCTBA WIN COBEPIICHCTBOBAHUS
KOPIIOPATUBHOTO YIIPABJIICHUS HAYMHAETCS HE C HYJIEBOM OTMETKU. Y
MHOTUX OaHKOB YK€ OBUIM PEKOMEHIYEMBIE CIIY>KObI, ObUIM CO3/JaHbl U
pabortanu KOMUTETHI HaOJIIOaTENbHBIX COBETOB U UHBIC
PEKOMEH/IOBaHHbIE HAWIY4lIeH MPAaKTUKONW MHCTUTYTHI. Kak 3Tu cirykObl
OBIM OpPraHU30BaHbl U KaK OHM padOTaIM, 3TO yxke JApyrou Bompoc. Ho
(dakT ocraercs GaKTOM: KaKoe-TO MPOJABUKEHUE BIEPE]l M0 CPABHEHUIO C
OCTAJIbHBIMU Y3K€ ObUI0 caenano. M eciau apyrue emie ToJbKO IPUCTYMAIOT
K CO3JaHUI0 W BHEIPEHHUIO BCETO JTOTO IPAKTUYECKU C HYJIA, TO
(¢uHaHCcOBbIe oOpraHuzanuu (GOKycupyroTcss Ha 3(QPEKTUBHOCTH YXkKe
CO3JIaHHBIX HHCTUTYTOB.

B pamkax paccmaTpuBaeMoro Bomnpoca 00 0COOEHHOCTSIX IMOJIOKEHUS
(UMHAHCOBBIX MHCTUTYTOB B KOPIIOPATUBHOM YMPABIEHUM OTPOMHBIN
untepec npeacrasisieT onblT CIIA. Tak, nocne npunstusa B CIIA B nrone
2002 3akona CapOeiiHca-OKCIM MHOTHE IOPUCTBI C TMECCUMU3MOM
OTMEYaJIH, YTO JJISI aMEPUKAHCKUX OAHKOB JaHHBIM 3aKOH MPAKTUYECKHU HE
BHOCHT HHYEro HOBOro. OKa3bIBAETCS, MHOTHE W3 HOBOBBEACHUN 3TOrO
3aKOHA YK€ 3aJI0JII0 JO0 €ro NPUHATHS CYLIECTBOBAJIN B 3aKOHOIATEIIbCTBE
0 0aHKax W BBINOJIHSUINCH OaHKaMU. VICTIOMHUTENbHBIN BULE-TIPE3UICHT U
rJ1aBHBIA FOpUCKOHCYIBT DenepanbHoro PesepBHoro banka B Huio-Mopke
B CBOEM JIOKJIaZle Ha KoH(epeHUnn OaHKOBCKUX accouumanuii B Ilyspto
Puxo B 2002 roay yOenuTenbHO IMOKa3ajl HA TO, YTO OAHKU K MOMEHTY
npuHATUA 3akoHa CapoeitHca-Okcnu yKe AaBHO M MCIPaBHO COOJIIOAAIOT
MHOTHME €r0 «HOBEJLIBIN L,

Takoe e IpoUCXOAUT CerogHd M y Hac. M B 3TOM OTHOmIEHUU
ONPEACIICHHBIE AHAJIOTHM B BOIPOCAaX KOPHOPATUBHOIO YIPABICHUS
OAHKOB BIOJIHE OYEBUIHBI.

Bce ckazanHoe CBHIETENBCTBYET 00 0CO00M ympexaaromeit 3adote
3aKOHOJATENId K CHUCTEME YIpaBlIeHHs B (DUHAHCOBBIX MHCTUTYTAaX,
KECTKOU N pepeHInanuu ero noaxo1a K KOpmopaTUBHOMY yIPaBJICHUIO

! Thomas C.Baxter Jr. Governing the Financial or Bank Holding Company How Legal Infrastructure Can
Facilitate Consolidated Risk Management/Federal Reserve Bank of New York Economic Policy Review,
vol.9, # 3, March 2003.
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KOMIMaHui (UHAHCOBOTO CEKTOpa B CpPAaBHEHUU C KOMITAHUSIMH,
paboTaONIMMU B MHBIX OTPACIAX SKOHOMHUKH, TOBBIIIICHHOM BHUMAaHUU K
(MHAHCOBBIM OPTaHU3AIUAM C TOYKHU 3PEHUSI UX CUCTEM KOPIIOPATUBHOTO
YIIPABJICHUS.

HNuTepecHbie pakThbl
KopmnopatuBHasblii ckangan «Satyam Computer Services»

TI'ox: 2008

Ipopuapr wkommanmm: OpHa W3 KpyNHEHUIIMX HHAWWCKUX [T-kommaHui,
pa3paboTyuk MporpaMmHoro obdecrnedeHus. llepconan cocrtapisin 6osee 50 ThIC.
4eJIoBeK; 3apyoexkHbie oucel pacnonoxensl B CIIIA, Benukooputanuu, bpazunuu u
ABcTpanuu. Bosblyto 4acTh 10X0/1a KOMITaHHS MOJTydaljia Ha aMepUKaHCKOM PBIHKE,
macTinack Ha Hero-Mopkckoit horyooii 6upxe (NYSE) u B MHmu.

CyTh ckaHaaJia: KOMIAHUS Ha MPOTSHKEHUU HECKOJIBKHUX JIET MOJJeibIBaia
(MHAHCOBBIE TOKYMEHTHI, YTOOBI 3aBBICUTH MPUObLTh. OHA OOMaHBIBaNA HE TOJIBHKO
WHBECTOPOB, PETYJIITOPOB U aKIIMOHEPOB, HO U COOCTBEHHBIN COBET AUPEKTOPOB (110
KpaliHell Mepe HEe3aBUCUMBIX TUPEKTOpoB). [Ipubbuis Oblla pazmyTa MpPUMEPHO Ha
1,5 mapa. momn. CIIA. [ToTepu akiimOHEpOB COCTaBWIM OoJiee YeM B 2 MIIPA. JTOJLI.
CHIA.

OcHoBHble MexaHu3MbI: OTyeTHOCTH Ha 30 centTsaOps 2008 roma comeprkana
HCKaXXEHUSI 110 LIEJIOMY PsIAY MOKa3aTee:

a) 3aBBIILICHUE JIEHEXHBIX cpeacTB: cash & cash equivalents ObUIH 3aBbIIIEHBI
Ha cyMMy $100 MITH IO OTHOIICHHIO K (haKTHICCKUM;

0) 3aBbllIeHUE JACOUTOPCKOM 3aJ0JDKEHHOCTH: OTYETHOCTh IOKa3bIBaja
NIPEBBIIICHUE TEOUTOPCKON 3aJ0JDKEHHOCTH Ha cymMMmy $445 MIIH 1O OTHOIICHHIO K
(hakTHUECKOM 1eONTOPCKOM 3a10bkeHHOCTH B $100 MITH;

B) (anbcudukanus moxoja MO MPOIEHTaM: B OTYETHOCTh ObUT BKIIIOUEH
HECYIIIECTBYIOIIHNHA MPOICHTHBIA T0X0 Ha cymMy $77 mitH;

r) ucKaxkeHue 3(p¢eKkra OT KypCOBBIX PA3HUII: B OTUETHOCTh OBbLI BKIIOUEH
HECYIIECTBYIOIINH JOX0]] OT KYPCOBBIX pa3HUI] Ha cymmy $18 mitH.

Bo Bpems pa3z0uparenbCcTB OBLJIO YCTAaHOBIEHO, YTO KOMMAaHUS B 0OIIei
CJIO)KHOCTH BBIMyCTUNIA 7.5 ThIC. (DMKTHUBHBIX HMHBOWMCOB MOJ| MPOJIAaXH, KOTOPBIX
HUKOTJIa HE ObUI0. DTO OBUIO JOCTUTHYTO C TMOMOIIBIO CHEUabHOrO codTa,
KOTOPBIN ObUT BCTPOEH B MPOrPAMMHBIN KOJ O(UIIMATBLHOTO MPUIIOKEHUSI KOMIAHUU
10 BBITYCKY WHBOWCOB. [J1laBa KOMIIAaHWMM BMECTE€ C HAYaJIbHUKOM CITY>KOBI
BHYTPEHHETO ayJauTa «3aBOJWIN» B CHCTeME (DaTbIIMBBIX MOKyHaTelIeH, IO
KOTOPBIX 3TH WMHBOWCHI HCHOJIB30BAIUCH. TakXe, HCIONb3ysl CBOW JIMYHBIN
koMmmpioTep, [ocmogma Pamky cosmaBanm OoibIIoe KOMMYECTBO (UKTHBHBIX
0aHKOBCKMX BBIMUCOK. JlomomuutenbHo Pamxy coszman 6000  danbmuBbIX
3apIJIaTHBIX CYETOB, YTOOBI BHIBOJIUTH JIEHBIH.

MaxuHauu Takoro Maciitada MpPaKTUYEeCKHM HEBO3MOXKHO «CHpsTaTh» 0e3
BeJIOMa MPOBEPAIONICH CTOPOHBI — ayauTOpoB. Kak ObUIO YCTaHOBIEHO CIIEICTBUEM
nozxe, ayautopbl PwC HamMepeHHO HE NPHUMEHSUIM HEKOTOphIe ayAUTOPCKHE
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CTaHAApPThl NPU MPOBEPKE OTUETHOCTH Satyam. K mpumepy, OHU HE OCYIIECTBUIM
BepU(UKAIIMIO OCTATKOB JIEHEXKHBIX CPEACTB, B YACTHOCTH JIETIO3UTOB, O KOTOPBIX
3asBJsUT Satyam, HENOCPEJICTBEHHO C OaHKaMu, B KOTOPBIX 3TH JCHBIM JOJIKHBI
OBLIM HAaXOIUTHCH.

OcCHOBHBIC YYACTHHKH. OCHOBATEIb W MNPE3UJCHT KOMIaHuu PamanuHra
Pamky, ayauropsl komnanuu — PricewaterhouseCoopers.

Kak Bckpbliocb: Pamanunra Pamky npusHancs B (MHAHCOBBIX MaXHWHALUSX
U MOJaJl B OTCTaBKY CO CBOEW NOHKHOCTU. OH Takke OTMETHII, YTO JPYTHE YICHBI
COBETa JUPEKTOPOB 3HAJIU O (PUHAHCOBBIX HAPYIICHUSX.

OtBercTBeHHOCTH: WHauiickuii cyn mpuroBopul ObIBIIETO TjaBy Satyam
Computers, a Takxe I€BITh APYTUX MPEACTABUTENECH TON-MEHEIHKMEHTAa KOMIIAHUH,
BKJIIOYas TJlaBy BHyTpeHHero ayauta IllpuHuBaca Bpjnamanu, kK ceMu rojam
nuteHus: cBo0oibl. Kpome TropemHuoro 3aximrodeHus: Pamxy Obut Takxke omrpadoBaH
Ha $ 800 000. Satyam cormacwiack BblUIaTUTh 125 MiH. gomi. CHIA 1o
KOJUIEKTUBHOMY MCKY aMEPUKAHCKUX UHBECTOPOB.

SEC omrpadonana unauiickoe noapazaeineHue PwC na 6 mun. nomi. CIIA 3a
HECOOJII0/IEHHE CTaHIapTOB ayIuTa MPHU ayIMTOPCKON MPOBEPKE OTYETHOCTH Satyam.
B o6meit cnoxaoctn Ilpaiicel cormacwimch BeILIaTUTh $7,5 MiH mrpada
aMEpPUKaHCKUM peryJistopam (nomoaautensHo $1.5 muH. Obuto 3amaueHo PCAOB).

[Taptaeppr PwC, IlpunuBac Tammypu u C. ['omamakpuiiHaH, KOTOpBIE
POBOJWIIM ayIUT Satyam MOJyYWIIU MMOKU3HEHHBINH 0aH OT MHIUNUCKOTO PErynsaropa
Ha J000HM 4YWX, CBSI3aHHBIN ¢ OyxranTepckoil mpodeccueit. Takke Mo pesynbraram
paccieIoBaHts CKaHaalla ¢ Satyam OHU MOJTYYHIIH 110 7 JIET TFOPbMBI KaXKIbIH.

3a0aBHble GaKThI:

®akr Nel: B nepeBoje ¢ caHCKpuUTa (IPEBHEUMHAMICKOIO $A3bIKA) CJIOBO
«Satyam» 03HadaeT «IpaBaay.

®akr Ne2: ckanpan ¢ Satyam crtanu HassiBaTh «Muauiickum ENRON». A
B€/lb Y HUX W IIpaBa, MHOTO OOIIIETO.

®akt Ne3: Pamanunra Pamxy Obin HaszBaH «lIpeanpunumareneM roga —
2007» o Bepcuu apyrout KpynHou ayutopckoit komnanuu, Ernst & Young.

®akr Ne4: Ha nporsbkeHun 7 sier Satyam TlaTHII Halor Ha (DUKTUBHBIN
MPOLIEHTHBIN JOXOJ OT JIETIO3UTOB, KOTOPHIX HE CYIIECTBOBAJIO.

KoHTpoJibHbIE BOIPOCHI:

1. Kakoil MHHUMaJbHBIA YPOBEHb HABBIKOB, OTHOCSIIUXCS K
OAaHKOBCKOMY OHM3HECY, JOJKHBI CTPEMUTHCS MPUOOPECTH BCE UJICHBI
HaOJI0IATEILHOIO COBETAa HE3aBUCUMO OT HMX MPEIbIAYIIEro OIbITa U
o0pa3oBaHUs?

2. Kakne sxoHOMuYeckre (yHKIIMU BBITIOTHSIIOT OAHKA OTHOCUTEIHHO
pacupeaeseHus KalnTaila 1 CTOUMOCTH KaluTaia B 3(KOHOMUKE?

3. Hackonpko KOMMepuUecKHe OaHKH BBIMOJHSIIOT PEKOMEHIAIIUU
bazenbckoro komurera?
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