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OTYET O TEXHUYECKOM CEMHUHAPE 15 MAS 2013 r., MOCKBA

Hrons 2013 1.

llens maHHOrO OTYETa - MPEACTABUTH PE3YIBTATHl TEXHUYECKOTO
cemMuHapa, cocrosBuieroca 15 mas 2013 r. B MockBe B pamkax Kpyrioro
crona O3JCP-Poccus mo KOpHOpPAaTHBHOMY yHOpaBleHUIO. TexHUYecKui
CEeMHMHAp CHOCOOCTBOBaJI OOCYXIEHHIO IpoekTa poccuiickoro Konekca
KoprmopatuBHOro  ympapineHuss (manee  “Komekc”) M MONy4eHHUIO
KOMMEHTapueB K Hemy. OOCyXIeHHE COCPEJOTOYMIOCH Ha YeThIpeX
KIoueBbIX pasnmenax Kopekca. IlpemmeToM oOCyXKIeHHS TEpPBOH CEKIMU
cTaj coBeT AUpPeKTOopoB. Ha BTOpOH CEKLHMHM PAacCMAaTpUBAIUCh BOIPOCHI,
CBSI3aHHBIE C CHCTEMOM BO3HArpaKICHUS. YIPAaBICHUE PUCKAMU U
BHYTPEHHHI KOHTPOJb OBLTH B LIEHTpe OOCYXIEeHUs TpeTheil cexruu. Ha
YETBEPTOM CEKLMH OOCYKIATIHCh MOJIOKEHHUSI, KACAIOLINECs CYIIECTBCHHBIX
KOPIOPATUBHBIX ~ JCHCTBUH. Pa3bsicHeHWs Beaymux pa3padOT4MKOB
Komekca, a Takke 3aMe4aHus M COOOPaXKEHHUS JOKIAJUYUKOB H
BBICTYNAIOIINX, NPEACTABIAIOMMUX IIHPOKHHA KPYyTr 3aMHTEPECOBAHHBIX
CTOPOH, OOBEIUHMIN HJICH U TPEJIOKEHUS JIJIs JANIbHEHIIMX TONPaBOK B
HoBoM Kozexkce.

Jlnis monyueHus AanbHeH el nHOpMAaIUU U MaTEPUATIOB MEPOTIPUSATHS, MOXKATYIHCTa, TOCETHUTE
caiitr www.oecd.org/daf/corporateaffairs/russia nnm obpaturech k r-xe Anacracuu Koccos
(anastasia.kossov@oecd.orq) wiu r-uy I'ekropy Jleyazae (hector.lehuede@oecd.org)
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KPATKOE COJAEP)KAHHUE

1. Texnuueckuit cemunap 15 mas 2013 r. cran ¢opymoM ans mepBOro myOIMYHOTO
0OCyXJIleHHs TPOEKTa HOBOM peAakuuu poccuiickoro Komekca KOpPHOPaTHBHOTO YIPAaBICHUS.
PykoBomutens ®enepansHoii ciryk0bI 110 (hrHAHCOBBIM phiHKaM (DPCDP) Amurpuii [lankun 3asBun
BO BpeMs BcTpeur, uto Konmeke Oyzaer mpursar serom 2013 roga.

2. Ha mepornpusituu npucyTCTBOBANl IMHUPOKUNA KPYT IKCHEPTOB, B TOM YHUCJIE POCCUUCKHUE U
MEXIYHApOJHBIE MOKJIATIMNKH W KOMMEHTATOphl. B pesymbraTe AMCKycCHH OBUTH BBIpaOOTaHBI
KOHKPETHBIE W KOHCTPYKTUBHBIC 3aMEYaHUsl, MPEICTABIAIOMNE COO0H MpeIoKeHUS M 3aJaqd IS
paspabotunkoB Konekca. B nenom, TeXHHYSCKUI ceMUHAP COCTOSII U3 YSTHIPEX CEKIIMiA, OXBAaThIBAs
OCHOBHBIE pa3zeibl HoBoM penakiuu Komaekca.

3. IlepBas cexmmst Opmia mocesmena [maBe 2 HoBoro Kopekca, kacaromieiics COBETOB
nupekTopoB. [IpencraBurenu paboueit rpynmsl paspaborunkoB Kojgekca npeacTaBuiy coaepkaHue u
000CHOBaHUE TIpeAJIaracMbIX PEKOMEHJAMH B OTHOIIEHHUH (QYHKIHA COBETOB JHPEKTOPOB,
KPUTEPHUEB HE3aBHCHMOCTH TUPEKTOPOB, KOMUTETOB U COCTaBa COBETA AUPEKTOPOB B YHCIE APYTHX
Ba)XHEHIIMX BompocoB. HecmoTpst Ha oOmiee corjmacue B TOM, YTO HOBBIE IOJIOKEHHSI BO MHOI'OM
HPEeCTABIIIOT cO00M OOMBIION IIar Brepea, ObUIO CIENaHO HECKOJIBKO 3aMEUaHMi Ul BO3MOXKHBIX
YCOBEPIICHCTBOBAHHUH B Oy yIIEeM.

4. [IpenmeTrom o0OCYXIeHUS BTOPOW CEKIWW OBUIH BOMPOCHL, Kacalollecs CHCTEMBI
BO3HaArpaxJacHusl. I[aHHa}I TJIaBa TaK XK€ 6I)IJ'Ia nmpeacraBj€Ha aBTOpaMu, 6I>IJ'II/I OIMMCaHbl OCHOBHBIC
nosnoxxeHus rnaBel Kojekca, mocie 4ero mociaegoBano 00CyKIEHHE OTAEIbHBIX HOBBIX MOJIOXKEHHH
Konexca. bputo pemieno, 4to B TO BpeMsi, KaK €JHHOTO MOAXO/a OBITh HE MOXET, MPO3PAaYHOCTD M
packpeiTie MHGOpPMAIMU OyIyT WrpaTh KIIOYEBYIO POJIb B OOECIICYEHHH a/IeKBAaTHOW CHCTEMBI
BO3HATPaXICHUSI.

5. Tperpsi cexkumsi, MOCBAIIEHHAS PUCK-MEHEIKMEHTY, BHYTPEHHEMY KOHTDPOIIO M ayIuTy,
Hayana paboty ¢ nmogpoOHOro m3noxeHus riasbl Konekca. BosHukIIa 0)XHMBIEHHAS AUCKYCCHS CPEIH
JOKJIATYMKOB, KOTOpPBIE MPEJICTABIISUIA UHTEPECHI BCEX 3aMHTEPECOBAHHBIX CTOPOH. XOTsI HEKOTOPHIE
3HAYMTENIbHBIE YIydlieHus (Hanpumep, TpedoBanue 100% He3aBHCHMOTO KOMHTETa MO ayAWTy) B
OOJIBIIMHCTBE TONYYHIH OJJOOPEHHUE, APYyTrue acleKThl, TAKHEe KaK JeTal OTJCIBbHBIX MOJOKEHUH 1
pOIb  TO-TIPEKHEMY CIIOPHOW PEBU3MOHHON KOMHCCHU IOJIBEPIIIMCh OOCYXKICHUIO U  OBUIH
OIpe/ieNieHbI KaK 00J1acTy [Tl BO3MOXKHBIX ITOTPABOK.

6. B 1ueHTpe 00CyXICHHS 4YETBEPTOMl W 3aKIFOYMTEIBHON CEKIMH OBUTH CYIIECTBCHHbIC
KOpIOpaTHBHbIC JeicTBHs. Bbuio oTMeueHo, uto Konekc HampaBiieH Ha TO, 4TOOBI JOTOJHUTH
00JacTH IpaBa, KOTOPbIE Ha NPOTSHKEHHM BPEMEHH MOKa3ajlM Cepbhe3Hble HENOCTaTKH. Benen 3a
npeseHTaiueil riaBsl Komekca mocnenoBania JMCKYCCHS BOKPYT CaMOTO  ONPEACICHHUS, YTO
COCTaBIISICT CYILECTBEHHOE KOPIOPAaTHBHOE NEHCTBHE. XOTA B IIEJIOM BCE COTJIACHIINCH C TEM, YTO
JaHHAsI TJIaBa SIBIISACTCA 3HAYMTENBHBIM BKIamoM Kojaekca, Takke OBLIO YCTaHOBIEHO, YTO PSiI
MOJIOXKEeHUH TpeOyeT TopabOTKH.
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BCTYHNUTEJBHOE CJIOBO

Anekcannp Adanacees, [Ipeacenarens [Ipasnenus, OAO MockoBckas bupxka
Hmutpuii [Tankun, pykoBogutens, DCOP Poccun
I'extop Jleysne, crapmmii ananutuk, OOCP

7. Anekcannp AcdaHacheB OTKpPHUT TeXHWYECKHH CEMHHAp, W3JI0XKHB MOTHBBI, IOYEMY
MockoBckast OupKa BBICTYNAET 3a HOAACPKAHNE BBICOKUX CTAaHAAPTOB KOPIIOPATUBHOTO YIPABICHUS
B Poccun n mouemy obHoBneHHBINH Koaekce sBiseTcs KIIOYEBHIM HHCTPYMEHTOM B 3TOM OTHOILICHHH.
B mepByto ouepenb, MockoBckasi bupka HampasisieT Bce CBOM YCHJIMS Ha IOBBILICHHE IOBEPUS
WHBECTOPOB K POCCHICKOMY PBIHKY M POCCHMCKHM SMHUTEHTaM. B 3TOM KOHTEKCTe OOHOBICHHBIH
Kogekc siBasieTcs BaXKHBIM IIaroM Ha MYTH JOCTMIKEHHUS HAJEKHOTO KOPIOPAaTUBHOTO YIIPaBIEHUS,
KOTOpOE, B CBOIO 04epellb, HEOOXOIUMO ISl co3aanusl Takoro nosepus. [lomoxennst Kogekca OynyT
WCHONB30BaHbl M, TAakuM 00pa3oM, yCWJIEHBl NPH MOArOTOBKE HOBBIX TpeOOBAaHWH JIMCTHHIA,
MPUHSATHE KOTOPBIX OXKHIAETCS B 3TOM roay. Bo-Bropsix, Besexa 3a ceouM IPO B Hawane atoro roja,
Mockosckas bupka cama crama sMuTeHTOM. B sToM ponu bupika crpeMurcs K BBICOYANIIUM
CTaHAapTaM KOPIOPAaTUBHOTO YIIPaBIICHHUSL.

8. Poccwuiickuii (OHIOBBI PBIHOK TO-TIPEKHEMY OTCTae€T OT MHOTHX APYTUX (HHAHCOBBIX
PBIHKOB, B TOM YHCJIE HEKOTOPBIX Pa3BUBAOIIMXCA cTpaH. HenocraTku KOpIOpaTUBHOIO YIIpaBICHUS
W 3alIMThl NPaB MHHOPUTAPHBIX AKLMOHEPOB SBIJISIOTCS, MOXKATyH, OCHOBHBIMH NpuunHamu. st
pelIeHus 3THUX BOMNPOCOB M MOHMCKa 3(P(EeKTUBHBIX pelleHMid, Kak yTBepxknaer r-H AdaHaches,
HOTpC6yeTCH Y4aCTUC M OTBCTCTBCHHOC OTHOIICHHE TPEX OCHOBHBIX 3aMHTCPCCOBAHHLIX rpynn:
PEryjadaTopoB, SMUTCHTOB W HHBECTOPOB. XOoTa 3TH rpynnbl HMMEIOT Pa3/IMYHBIC HWHTCPECBI U
okuznaHus, 00HOBJIEeHHBIH Konekce sBiseTcs KOMIPOMUCCOM, MPEACTABISIONIMM COO0H 3HAUNTEIbHOE
ycoBepuleHCcTBOBaHHE. |-H AdaHachkeB NOAYEPKHYJ, Ba)XHO, YTOOBI SMHUTEHTHl MOHHMAJH, YTO
HaJIC)KaICC KOPIIOPATUBHOC YIPABJICHUE TaKXKC IMNMPUHECET OLIYTHUMBIC BBIIOJbI JId HHX. Onu
MOJIy4aT BO3MOXKHOCTH OoJiee IMPOKOTO JIOCTyIa K (pMHAHCAaM, YTO OCOOEHHO BaKHO BO BPEMEHA,
KOT'Jla 9KOHOMHKA HaXOJIUTCS HE B JIyUIIEM COCTOSHHH.

9. JAmutpuii IlaHKMH NONPUBETCTBOBAJI AKTHMBHOCTH MOCKOBCKON bBupXM B OTHOLIEHHH
MOBBILIEHNS KauecTBa KOPIOPATUBHOTO yrpasieHus B Poccun u ganee aklieHTHPOBaJl BHUMaHUE Ha
noBoze r-Ha AdanacbeBa O TOM, YTO 3alIMTa MHHOPHTApHBIX aKLIHMOHEPOB SBJSIETCS KIIIOYOM K
npuBiedeHn0 nHBecTopoB. C MoMeHnTa npuHATH B 2002 rogy Koxekca koprmopaTUBHOTO MOBEIEHUS
(manee «Kogmexc 2002 roga») 5KOHOMHKA CTOJIKHYJIACh C OeCTIperieIEHTHRIMU U3MEHEHUSMH U PSJIOM
COOBITHI, OKa3aBLIMX BJIMSHHE Ha KOPIIOPATHBHOE ympaBiieHHE Kak B Poccuu, Tak U B ri100a1bHOM
macmrabe. C omHolt cTtopoHbl, psn nonoxeHwin Komekca 2002 roma ObuM TepeHECEHBI B
3aKOHO/ATENbCTBO, M MHOTO€ U3 TOr0, YTO CETrOAHS BOCIHPHHHMMAETCS Kak camo coboit
pasymeromeecs, B 2002 rogy Obuio orpoMHoi uHHOBanuei. C Apyrold CTOpPOHBI, TIOOANBHBIN
(MHAHCOBBIM KPU3UC M3MEHWI 3a/la4d KOPIIOPaTHBHOTO yrpaBiieHHs. DUHAHCOBBIM KpU3UC Aal
YPOKH, KOTOpBIE MPUBENH K MPOIYKTHBHOMY MEPECMOTPY MPEABLAYIINX MOJIOKEHUH W, HAKOHEII,
Beuch B HOBeIA Komekc. Hampumep, B oOnHoBmenHom Kogekce camo ompenenenue
KOPIIOPaTUBHOTO YNPAaBJIEHUS! OBLJIO PACIIMPEHO M TEelepb OXBATHIBACT TaKHE BOIPOCHI, KaK PUCK-
MEHEKMEHT, a TaKkKe MPOIeIyphl TUCTHHTA U ACTUCTHHTA.

10. I'-u ITaskun BeIpasun yaosieTBopeHne TeM, uro ODCP kak MeXayHapoaHas OpTraHu3alus
aKTHBHO YYaCTBYET B COBEPIICHCTBOBAHMM KOPIOPAaTUBHOTO ympasieHusi B Poccum. Obcyxnenue
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Konekca, Takum 00pa3oMm, ABJISIETCS HE TOJIBKO BHYTPEHHUM POCCUHCKUM JUAJIOTOM, a IIPOUCXOIUT B
Oonee mupokoM Mmacmradbe. Hakonen, r-H [lankuH cooOmmi, uto npuHsatue Konekca oxumaercs
nerom 2013 roga, ckopee Bcero, B aBrycre. OceHbl0 OyleT peuieHo, HOTpeOyIOTCS M HHBIC
n3MeHeHus B Konekce.

11. I'ektop Jleyane ormeru, uro mo cpaBaeHuo ¢ Kogekcom 2002 roja ooHoBneHHbIH Koaeke
CTaJKUBAETCSi C HOBBIMU 3a/JadaMH, W CTaBKM MOTEHUIHaNbHO Oomnee BbicOkHe. OnHaKo, H
MOTEHIMAIbHBIE BBITOABl Takke Bble. KiroyeBoil 3agadeil sIBISIETCS CO3AAHHUE JTOBEPUST MEXIY
WHBECTOpPaMH M DMUTEHTaMH, C TEM YTOOBI N30aBUTHCA OT KPOCCHHCKOTO AMCKOHTA», OTPAXKEHHOTO B
HI3KKHX Kod(duimentax P/E poccuiickux xommnanuii. Kojekc sBisieTcss BO3MOKHOCTBIO MPUBHECTH
MOJIOKHUTENbHBIE M3MEHEHUS! U TMOOOPOTh HEXKellaHHE HEKOTOPHIX WHBECTOPOB WHBECTUPOBATH B
Poccuro. I'-u Jleysne momuepkHyn cBoeBpeMeHHOCTh HOBOro Komekca. [Ipunstne Komekca Oymet
MIPOXOJUTh OJHOBPEMEHHO C CO3JaHHEM MEraperyisrtopa, 4TO MOKET IOBBICUTH JOCTYHMHOCTh
pecypcoB peryiasitopa. Kpome Toro, atTo npoucxoaut cpaszy nocie ciausaust MMBbB u PTC, coznanus
CHWJIBHOM 1 JOMUHUPYIOMIEH OMPIKU C )KeJlaHUeM JIeaTh OOJNbIIe U JeNaTh Jrydiie. B mepcriexTuse, mo
€ro MHEeHHI0, OyZIeT 0COOCHHO BayKHA 3aMHTEPECOBAHHOCTh YMUTEHTOB, TaK Kak Kojekc Oymer ToiIpKo
TOT/A YCIEIHBIM, KOTJIa OHU BOCIIPUMYT €T0 KaK CBOW COOCTBEHHBIH.

12. Hens Kpyrnoro croma ODCP-Poccust o KOpIopaTUBHOMY YIPABICHHUIO - COJACHCTBOBATH
PEIICHUIO CYMIECTBYIOIUX MPOOJIeM KOPIIOPaTUBHOTO ympaBieHust B Poccuu. s 3TOTO *KH3HEHHO
Ba)XHO IOCTPOCHHE HANEKHBIX CBSI3H MEXKAY POCCHHCKAM W MEXIyHAapOJHBIM COOOIIECTBAMHU
KOpIIOPAaTUBHOIO ympasiieHus. B 3akmrouenue r-H Jleysge ormerun, uyro TexHuyeckuid ceMHHAp
MTOMOXET BBIPA0OTATh TPEATOKEHUS JUIS COBEPIISHCTBOBAHUS JIOCTOMHOTO TIIEPBOTO TPOEKTa
Kogekca, m dTo BOMpOCH, CBsA3aHHBIE C coOmOAeHHeM W MoHHTOpmHroM Komekca, OymyT
o0cyxnatbes Ha Kpyriowm crosie B oktsaope 2013 roxa.

O030p OCHOBHBIX M3MeHeHHMIl mpoekTa HOBOW penaknuun Kogexkca KopnopaTuBHOrO
ynpasJieHHUsI

e Enena Kypunbina, 3amectutens pykoBoautensi, DCDOP

13. Enena KypumpiHa mpenctaBmiia JTOBOJBI, JIeKallue B OCHOBe mepecmorpa Kopnekca, u
0003Ha4YMIa OCHOBHbIE H3MeHeHus1 HoBoro Koxekca. BMecTo mpocToro peryimpoBaHus OTHOLICHUI
MEXJy aKIHOHepaMH, COBETaMH AMPEKTOPOB U HCIOJHHUTEILHBIMH OpraHaMH, OXHIAETCS, YTO
HoBbIM Kozekc OyzeT SBISATHCS HHCTPYMEHTOM, KOTOPBINA aCT IMUTEHTAM BO3MOXHOCTDH YCIEITHO,
3¢ GEKTUBHO M yCTOWYHMBO DPa3BHBATBHCS, W TaKMM OOpa3oM, MOBBICHUT WX NPHUBJIEKATEIbHOCTH IS
WHBECTOPOB. DTOT acHeKT OblI OcHOBoNONararommm (axropom i padoueit rpynmnst @CPP Poccun
o paspabotke Kogekca. Camo HazBanme Kopekca Obuio m3meneHo ¢ Kojiekca KOpHOpaTUBHOTO
noseneHus: Ha Kozeke KoprmopaTUBHOTO yrpaBiieHHs - 0oJiee MIMPOKOE MOHATHE.

14. Xots nonoxxkenus: Konexca 2002 roya moka3anu CBOIO aKTYalIbHOCTh, 3 HEKOTOPBIE U3 HUX
OBLIN TIEPEHECEHBI B 3aKOHOAATENbCTBO, PUHAHCOBBIN Kpu3uc 2008 roa cTan OTIpaBHOM TOYKON JIJIs
nepecmotpa Kogekca 2002 royma. OcHOBHBIE H3MEHEHHS W BOIIPOCHI JIJIsl 00CYKACHUSI MOKHO HANTH B
IJlaBaX, TIOCBSIIEHHBIX COBETY JAMPEKTOPOB, CHCTEME BO3HATPAXICHHUSA, PHUCK-MEHEIKMEHTY,
BHYTPEHHEMY KOHTPOJIIO W ayAuTy, a TakKXKe CYLIIECTBEHHBIM KOPIIOPATUBHBIM JIEHCTBUM.
VYKa3zaHHbIE TEMBl COOTBETCTBYIOT YETBIPEM CEKLIMAM TexHudeckoro cemuHapa. I'-xa KypuipiHa
OTMETHJIA, YTO MHOTHE TOJIOKEHUS HOBOH penakiuu Kosiekca TOMONHAIOT CYIIECTBYIOIINE 3aKOHBI U
MOJ3aKOHHBIE aKThl, B YaCTHOCTH, MOJIOkeHHs ['naBbl 7 o packpbiTuu uHpopMauuu U ['aBel 8 o
CYIIECTBEHHBIX KOPIIOPATUBHBIX NEHCTBUSX.

15. B nomonnenme k n3MeHeHWIO Ha3BaHHMS Kopaekca, Takke NepecMOTpy IMOABEPTIach €ro
cTpykrypa. ['-xa Kypunpina coo0munna npucyTCTBYIOIINM, YTO CTPYKTypa IEPBOI0 MPOEKTa BCE €Ile
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HAXOIWTCS B CTQJNU IepecMoTpa. Maes 3akmodaercs B cTpyKkTypupoBanuu Kozxekca TakuM oopaszom,
9YTOObl BBIICTUTH OCHOBHBIC MPUHIMIIBL, a 3aTeM MPEJOCTaBHTh MOIPOOHBIC Ppa3biCHEHHUS II0
Kaxaomy u3 HuUX. CTpyKTypa IODKHa OBITH aHaJOrM4yHa CTPYKType [IpHHIMIOB KOpHOPAaTUBHOTO
yopasnerust ODCP. Ortor monmxon SBISeTCS MPEINOYTHTEIHHBIM B CHIIy €ro YIOOCTBa s
noib3oBarenei. J{oJpKHO OBITh SICHO, YTO MHOTOYHCIICHHBIE JETadd HMEIOT Ppa3bICHUTEIbHBIN
XapaxkTep U BKIIOUEHBI IS TOTO, YTOOBI CIY)KUTh B KAYECTBE TOTOJIHUTEIHHOTO PYKOBOICTBA.

16. I'xa Kyputipina Taxke Moeaniach HEKOTOPBIME COOOPaKEHHISIMH, CBSI3aHHBIMH C TJIaBaMU
0 TpaBax aKIMOHEPOB W B3aWMOJIEHCTBHH C aKIMOHEpaMH KOMIaHWW. KoMIaHWM JOKHBI
CTPEMUTHCS K TMPO3PAYHOCTH, a TaKXKE K JOCTYITHOCTH WH(pOpMAIMH JIs aKIHOoHepoB. [loaTomy
oOHoBIIeHHBIN Konekc pekoMeHayeT myOIMKOBAaThH MaTrepHalibl K TOAOBOMY OOIEeMy COOpaHHIO
aKIIMOHEPOB B PEXXHMME OH-IaliH Ha BeOcalTaXx KOMIIaHWH, CO3AaBaTh «TOPSYNE JIMHUM» U UHTEPHET-
(dhopyMBl U aKITMOHEPOB, a TaKKe CIIOCOOCTBOBaTH 0OJice INMPOKOMY HCIIOJIb30BAHUIO BHJICO-
KoH(pepeHnui, rae 310 HeoOoxomumo. Kpome toro, Kojexc HampaBieH Ha NMPHUBEICHUE BOMPOCOB,
Kacaromuxcs JUBUACHIHBIX MTPaB, B COOTBETCTBHE C MEPEIOBOI MPAKTUKOM.

17. Hakonern, r-xa Kypuieina momuepkHyma, 9to pabodas Tpymma mo pa3paboTke HOBOTO
Kopmekca mnpunoxuna 3HAUYMTENBHBIE YCHIWS M TOTO, YTOOBI [aTh €OUHOE ONpeAesiCHUe
«HE3aBUCHMOTO JaupekTopa». Bompoc 06 stom Obu1 momHsaT ODCP B KOHTEKCTE MPHCOCTUHEHUS
Poccuu k O2CP.
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CEKIIUA 1: COBET JUPEKTOPOB OBHIECTBA

IlOK.]'Ia)]‘lI/IKI/I H KOMMEHTATOPbI

Enena [ly6oBunxas, PwC

Kapuna JIutBak, koncynsrantr O9CP

Tatesina Menseznesa, Llentp pa3Butus GOHIOBOTO PHIHKA
Anexcannp VIKOHHUKOB, AccolMalus HE3aBUCUMBIX JTUPEKTOPOB
Amnnpeit Iafinamaka, OAO «Jlykoitn»

Onmner UIBeipkoB, Jenoiit CHI'

Hennc Crnimpun, Prosperity Capital Management

Mopepatop: Anexcanp Umens, MockoBckas mkosna yrpasieHust «CKOJIKOBO»
Kpatkoe coaep:xanue

18. Unensl paboyeii rpymmsl 1o pa3padotke Koxmekca r-H CrnupuH U r-H LLIBBIPKOB OTKpPBUIH
paboTy mepBoit CEKITMU COBMECTHOM Mpe3eHTalluel, MTOCBAIICHHOM TJIaBe O COBETE JUPEKTOPOB. OHU
00BSICHUITH, YUTO TONOKEeHUsT Kofiekca B OTHOIIIEHUN COBETOB THPEKTOPOB OOIIECTBA HAIIPABIICHBI HA
pelIeHre KITF0YEeBBIX 331a4 U COXPAHSAIONIUXCSA HEJOCTATKOB B POCCUICKON CHCTEME KOPIIOPATUBHOTO
ynpasieHus. CoBEThl JUPEKTOPOB UrpaloT KIIOUEBYIO pONb B 3PQPEKTHBHOW CcUCTEMe
KOPIIOPAaTHBHOTO ympaBieHus. bonee 3(pdexTrBHBIE W aKTHBHBIE COBETHI AMPEKTOPOB OOIIECTB B
Poccunm mpuBemyr k cTaOWIBHOMY pPa3BUTHIO KOMITAHWH, B TO JK€ BpeMs 3alllUIas HHTEPECHI
KOMIIAaHUM M BceX akuuoHepoB. Co BpeMeHEeM 3TO NpHUBEAET K TOBBIIICHUIO CTaHIAPTOB
KOPIIOPATHBHOTO YIPaBIeHs 1 MHBECTHIIMOHHOTO KinMara B Poccum.

19. OcHOBHBIE W3MEHEHUs, TpeNIOKeHHbIe B HOBOW pemakiuu Komekca, MOXXHO HallTm B
CJICYIOIINX KITFOUEBBIX 00JIACTSIX:

* B noBoM Kozekce mnoguepkuBarorcs (uaynuapHbie OO0S3aHHOCTH JUPEKTOPOB IO
COOJIFOJICHUIO JIOSUTFHOCTU U MPOSIBIICHUIO JTOJDKHOM 3a00ThI. [Tooskenns: 0OHOBIEHHOTO
Konekca TpeOyIOT OT COBETOB AUPEKTOPOB YIEINISATh HOBBIIICHHOE BHUIMAHUE TOMY, YTOOBI
JTMPEKTOpa AEHCTBOBAIN pa3yMHO, JOOPOCOBECTHO 1 B MHTEpecax O0IIeCTBa.

= JloompsieTcs B3aMMOJICHCTBHE COBETa IUPEKTOPOB C aKIMOHEpaMH, IOJpa3yMeBas
XOpolee B3aUMOJIEHCTBHE CO BCEMH aKIIMOHEPaMH, a HE TOJIBKO C KOHTPOIHPYIOIIUM
AKIMOHEPOM, YTO TIO-TIPESIKHEMY OCTAETCsI TPeo0IIaatoiM SIBJICHUEM.

» B Kojekce OTAENbHO OTMEUEHO TMPHHATHE pEHICHUH B OTCYTCTBHE KOH(MIMKTOB
WHTEPECOB, 4YTO HMEET MWCKIKYUTEIBHO BAKHOE 3HAYEHUE, YYUTHIBAS pEalbHYIO
CUTYallMIO Ha MecTax. Takxke paccMaTpUBaeTCsl OTBETCTBEHHOCTh IUPEKTOPA.

» [Ipo3payHocTh 4Yepe3 pacKpbiTHEe WHPOPMALUU SIBISETCS TMPHUOPUTETHBIM  JUISt
paspaborunkoB Kozmekca, 1 B 3TOH CBSI3M YETKO ONPEAEISIETCS POJIb COBETA IUPEKTOPOB.

* OpHUM U3 OCHOBHBIX BKJAQJOB TJIaBbl O COBETaX JAUPEKTOPOB OOIIECTBA SIBISIETCS
OTIpe/IeTICHNEe HE3aBHUCHMOCTH WIEHOB coBera aupektopoB. Komurer O3CP 1o
KOPIOPaTHBHOMY YIPAaBICHHUIO yKa3al Ha Pa3JIMYHBIE PACIIPOCTPAHEHHBIC ONPEIEIICHUS
«HE3aBUCHMBIX TUPEKTOpPOB» B Poccum, B TO Bpemst Kak B ujaeaie J0JDKHO OBITh TOJIBKO
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OIHO  HCUepmbIBaiolice  ompeneneHue. Komekc HampaBieH Ha — oOecleueHHe
BCECTOPOHHETO OIPENCICHUs HE3aBUCUMOCTH, BKItoYas 6 Tpymm KPUTEPHUEB: CBS3H C
00IIIECTBOM, CBSI3U C CYIIECTBCHHBIM KOHTPArcHTOM OOIIECTBA, CBSI3U C CYIICCTBEHHBIM
aKIIMOHEpOM OOIIecTBa, OKa3aHWe KOHCYJIBTAIMOHHBIX YCIyr OOIMIECTBY, CBSI3H C
rOCyIapCTBOM, BIIJICHHE aKIIUIMHU OOIIeCTBa.

» B HoBoMm Kojekce moBbIICHHOE BHUMaHHE ynensercs 3(PQGEKTUBHOW ISATEILHOCTH
COBETa TUPEKTOPOB U €r0 KOMHUTETOB, a TaKXKe IPEIIaraloTcs TaKue BaKHBIE MEPHI, Kak
MOJTHOCTBIO HE3aBHCHMBbIE KOMHUTETHl TO ayautry. B oOHoBmeHHoM Kopekce nanb
OTIPEICTICHHS U PA3bSICHEHUS OCHOBHBIX (DYHKIUI HE3aBHCHUMBIX JTUPSKTOPOB.

= U, nakoHen, B oOHOBieHHOM Kojgekce oco0oe BHMMaHWE YACTSCTCS OICHKH PabOTHI
COBETa TUPEKTOPOB M POJIH COBETA TUPEKTOPOB B IIPOIIECCE BEIABIKCHUS KaHIUIATOB.

Kommenmapuu u npednorcenusn

20. beuio gocturnyto oOiee coriacue, 4To OOHOBJICHHbIH Kopekc B LEIOM U MOJIOKEHHUS O
COBETaxX JWPEKTOPOB B YACTHOCTH SIBIIIOTCS OOJBIIMM mIaroM Brepea. Ha cexim OblIi 0J00pEeHBI
MOJIO’KEHHS O KPUTEPHUSIX HE3aBUCHMOCTH JTUPEKTOPOB, YBEINYECHHUHN JIOJIM HE3aBUCHMBIX TUPEKTOPOB
c 1/4 po 1/3, cocraBe m mopsiike pabOTHl KOMHUTETOB, PEKOMEHJAIMAX IO BOMIPOCAM, KOTOPHIC
JOJIZKHBI O6C}’)K[I3TI)C$I Ha 3aC€IaHuAgX B JIUYHOM NPUCYTCTBHUH, a4 TAKIKC O pCKOMCHAAUAX MO OLCHKE
paboThI COBETA TUPEKTOPOB.

21. C TOuYKM 3peHHUs MEXKIYHApOJTHBIX HHBECTOPOB 3()(EKTUBHBIE M HE3aBUCHUMBIE COBETHI
JMPEKTOPOB, CIIOCOOHBIE OXPAaHATh W 3alIMIIATh MHTEPECHl MUHOPUTAPHBIX AKIIMOHEPOB, SIBISIOTCS
KITIOYeBBIM  (pakTopoM. Jlii WHBECTOPOB HE3aBUCHMOCTH IO CBOCH CyTH TakkKe CBsi3aHa C
MPO3pavyHOCTHIO, K KOTOPOil mpu3bIBaoT pekoMmeHnanuu Koxekca. Tem He MeHee, ObUIM OTMEUYEHBI
omnpeesicHHBIE MPOOIeMbl, TPEOYIOIINE JATbHEHIIIETO PEIICHUS:

- TpebGoBanme, 4ToOBI TpeACENaTENb SBISUICS HE3aBUCHMBIM IHPEKTOPOM, OBLIO TOIBEPTHYTO
KpUTHKE, TaK KaK I[PEICTaBISIECTCS CIWIIKOM JXECTKHM U HEJOCTATOYHBIM B KOHTEKCTE
KOHTPOJIMPYIOLIETO aKIMOHEPa. BIJIo MpeuIosKeHO 3aMeHHUTh JaHHOE TPeOOBaHNE O HAa3HAUCHHUN
HE3aBHCHMOTO TIpeJceiaTeNsl Ha PEKOMEHJAIMI0 O HAa3HAYeHHWH CTapIiero He3aBHUCHMOIO
JTUPEKTOpa, KOTOPBIA MOT OBl JEWCTBOBaTh B KaueCTBE WCIOJHSIONIETO OO0sI3aHHOCTH
TIpesiceaaTens, eciy Mpece1aTeNb He SBISIEeTCS HE3aBUCHMBIM.

- B T0 Bpems kak ObuIO 0/I0OOPEHO TOBBIIICHWE JOJIM HE3ABUCHUMBIX AMPEKTOPOB B COCTaBE
KOMHTETOB COBETa JUPEKTOPOB, BHICTYMAIOLIME NPENYNPEIId O BO3MOXHOCTH YPE3MEPHOTO
KOJIMYECTBA HE3aBUCHMBIX IUPEKTOPOB, SBISIOUIMXCS WICHAMH MHOTOYMCIICHHBIX DPa3IHYHBIX
komuTeToB. [loaTomMy ObUIO pekoMeHzoBaHO chokycupoBaTh Kojekc Ha Tpex KOMHTETax, a
HMMEHHO KOMHTETE 110 ayJJUTy, KOMUTETE IO BOSHAIPAXKICHNUAM M KOMHUTETE [0 HA3HAYECHUSM, B TO
e BpeMs OAYEPKHYB, YTO BCE IPYTHe KOMUTETHI SBJIAIOTCS HE00sA3aTebHBIMHU.

- HecMoTps Ha TO, YTO MOMBITKA AaTh €AMHOE ONPEICICHUE HE3aBUCUMOCTH Obljia 0JJ00peHa, ObLIO
OTMEYEHO, YTO HE3aBUCUMOCTh 0€3 COOTBETCTBYIONIECH KOMIIETEHTHOCTH W KBaJH(PHUKAIHMH
Oecrione3na. KiroueBast poib  HE3aBUCHUMBIX  JTUPEKTOPOB  3aKIFOYAeTCS B  IPOSBICHUH
O00BEKTUBHOCTH, CIHOCOOHOCTH BO3paXkKaTh MCIIOJIHUTEIBHBIM OpraHaM OOIIEeCTBA W 3allUTE OT
koH(MKTa WHTEpecoB. Hamwmume OONBIION MOMM HE3aBUCHMBIX IUPEKTOPOB CPEIH UICHOB
COBETOB JIUPEKTOPOB POCCUUCKUX KOMIAHUHN CIEAyeT MOOLIPSTh, HO HE 3a CYET KOMIIETCHLIUU
JIUPEKTOPA.

- Jlons BnageHus aknusMu oO1ecTBa MeHee 5% B KauecTBE KPUTEPHUSI HE3aBHCUMOCTH JAMPEKTOpa

ObLIa BOCIIpUHATA KaK CJIMIIKOM BBICOKas C TOYKH 3pCHHA MHBECTOPOB. Bbrimo OTMCYECHO, 4YTO B
BCJ'II/IK06pI/ITaHI/II/I MOpOroBo¢€ 3HAYCHUC B IAHHOM CJIy4a€ YCTAaHOBJICHO HAa YPOBHE 1%.
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- PexoMeHmanMH O TEHAEPHOM paBEHCTBE W WHBIE BOMPOCHI MHOroobOpaszms (diversity) coseros
JUPEKTOPOB MOTYT OBITh TAK)KE PACCMATPEHBI B IMOJOKCHHAX O COCTABE COBETa THPEKTOPOB.
Bompoc goctyma aupeKkTopoB K HH(OpPMAIMH CTOUT TaKKe MpopaboTarh jaalee, TaK Kak OH
TpeOyeT OoMbIIel ICHOCTH.

22. B To Bpems xak momoxkeHusi OOHOBIeHHOro Komekca TeopeTHYecKH SBISIOTCS
3HAYUTEIBHBIM TPOJBIDKCHHEM, WHBECTOPHI HAJACKOTCS YBHIETh pekoMmeHmarmu  Kojekca
BOIUTOIIEHHBIMH Ha TIpakTuke. C TOYKM 3peHUsT MEXTyHapOTHBIX HHBECTOPOB, Ooiee d(h(heKTHBHEIE
COBETHl IWPEKTOPOB W B IIEJIOM JIydlllee KOPIIOPATUBHOE YIPaBIEHHE DPOCCHMCKUX KOMITAHHUMA
MPUBEIYT K YJIYYIICHUIO WHBECTUIIMOHHOTO KJIMMaTa M 00Je€ BBICOKMM OIEHKaM. ODMUTCHTHI
MOATBEPAUIN YYBCTBUTEIBHOCTh K MHEHHIO MHBECTOPOB, M MOAYEPKHYJIM BAXKHOCTh TOTO, YTOOBI
3aMEYaHMsl MHBECTOpoB Hauwiu otpaxeHue B Kopekce. Ilo Toi xe npuumne B Koxekce ciemyer
BO3JICPIKUBATHCS OT CIIMIIKOM YXECTKHX IMOJIOKCHUH (Hampumep, MOJIOKEHUE O TOM, YTO JUPEKTOP,
SIBJISTFOIIMIACS YJIEHOM COBETa TUPEKTOPOB Ooee 7 jeT, O0JbIIIe He MOXKET CUUTATLCS HE3aBUCHMBIM),
TaK Kak KOMIIAaHUSM OyAeT CIHUIIKOM TsDKEJIO COOTBETCTBOBATh mosiokeHusiM Kopekca, w,
CJIeIOBATEIHHO, B HTOTE ATO MOXKET MoIopBatTh AP dexTnBHOCTs Komekca.

10/20



Ortuet o Texnnueckom cemunape, 15 mas 2013 1.

CEKLMUS 2: CUCTEMA BO3HATI'PAXKIEHUSA

IlOK.]'Ia)]‘lI/IKI/I H KOMMEHTATOPbI

Anna Benoa, Breiciast 1ikojia 3KOHOMUKH

Hrope benukos, Pocculickuii HHCTUTYT JUPEKTOPOB

Kpuc Xomxk, bpuranckuii coBeT 1o (pHHAHCOBOH OTYECTHOCTH
Hmutpuii JIoryHos, PocumyiiectBo

Anexcannp llleBuyk, Acconmanys 1o 3alIuTe MPaB HHBECTOPOB
Oner LIBeipkoB, Henoit CHI'

Mogaepatop: Anapeii Bepaukos, Bricinas 11ikosia 5KOHOMHKH
Pesrome

33. Onmner LLIBBIPKOB, KaK MpeACTaBUTENb pab0deil TPYIIIBI, OTBEYAOIIHI 3a TIOATOTOBKY TJIaBEI
0 CHCTEME BO3HArPaXIEHUs, IPEICTaBUI OCHOBHBIC N3MEHEHUS, KOTOPBIE MPEAaracT 0OHOBICHHBIH
Komekc B obnactu BosHarpaxkiaeHus. Bo-TiepBbIX, 3TO 0ojee IIMPOKUI OXBaT, TaK Kak HOBas
penakuus Kopekca BKIIIOYAeT HE TOJIBKO BO3HATPaXKICHHUE UWIEHOB COBETa AUPEKTOPOB, a TAKXKE
UCTIONIHUTENbHBIX OpPraHoB o0mecTBa. Bo-BTopblX, Oojiee MIMPOKOE ONpEnENeHHEe CaMoro
BO3HarpaXKJAeHus, KOTOpO€ HJAET Jajblle U BKIKYaeT B cebs1 Bce BUALI NOCOOMNW U JBIOT
(MoHeTapHBIC U HEMOHeTapHbIe). B-TpeTbux, HOBbIH Komekc Hazmenser moMHOMOYUSAMH (TIOTHOCTBIO
HE3aBHCUMBIN) KOMHUTET 1O BO3HATPAXKACHUSAM pa3pabdOTKU M HAA30pa 32 BHEAPCHHEM IOIMTHKU
o0IecTBa 1Mo BO3HATPAXKICHUIO.

34. OcHoBoOMNONIAraloNMMH TPUHIIUIIAMA CHCTEMBI BO3HArPaXXIECHUS ABIAIOTCS MOJOTYETHOCTH
U MPO3PavyHOCTh, & TAK)KE COOTBETCTBUE BO3HATPaKACHUSI JOKHOCTH, 3aHUMAEMON JAHHBIM JIMILIOM.
Kpome Toro, cornacoBanue Mep CTUMYJIMPOBAaHUS C JOJTOCPOYHBIMM LEISIMH KOMIIAHMH, a TaKkKe
HMHTEPECHl aKIIMOHEPOB UMEIOT NMPUHIMITHAIBHOE 3HaYeHHE. 3aJaul U OKUJAAHUS JIJIS YICHOB COBETa
TUPEKTOPOB (HAmpuUMep, HE3aBHCHMOCTh, HAJMUYWE OMNbITAa) M JJS HWCHOJHHUTEIHHBIX OPTaHOB
oOmecTBa (MOIOTYETHOCTb, OTBETCTBEHHOE IIOBEJCHUE, yIEpKaHUE TaJAHTIMBBIX COTPYJHHKOB)
pasinuHbl.  llosokeHMsT O  BO3HArPaXJCHMHM  YUUTBHIBAIOT 3TH  PA3IU4YMsl, PEKOMEHIYS
COOTBETCTBYIOLINE CXEMBI.

Kommenmapuu u npednoicenusn

35. B wmenom, Obuto mocTurHyTO OOIIEE OMOOpEHHE B OTHOIICHUH aKTyaJIbHOCTH U
1IE1€CO00Pa3HOCTH TMOJIOKEHUH O CHUCTeME BO3HArpaxkiaeHusi B oOHoBieHHOM Konekce. B mpoekre
Kozekca TOCTUTHYT ONTHUMAaJIbHBIA O0ajlaHC MEXKIY TOJTOCPOYHBIMU U KPATKOCPOYHBIMH CTUMYJIAMHU
(c yeTkuM ompeneneHHeM 000HMX), U CAeNaH 0ojee IMUPOKUI aKICHT Ha JTOJTOCPOYHBIC CTUMYJIBI.
PekoMeHayeMble CTPYKTYpbl BO3HArpakKIE€HUS B JCWCTBUTEIILHOCTH MOIYT CIIOCOOCTBOBATh
COTJIACOBAaHHOCTH MEP CTUMYJIHUPOBAHUS C HHTEPECAMH aKIIHOHEPOB.

36. KiroueBpiM BKJIaJAOM  SABJIACTCA NYAUIGY OIIMCaHUC BOIIPOCOB BO3HArpaxxJaeHus:
HUCIIOJIHUTCJIIBHBIX OpPraHoB O6H.[eCTBa, YTO Ha MPAKTHUKE SBJIAIOCH «CCpOfI 30HOI» B TCUCHHE
SHAYUTCIIBHOI'O0 Nne€puoaa BPEMCHH. BLICTyrIaIOHII/Ie OTMCTHUJIM, YTO, XOTI B pOCCHﬁCKOM KOHTCKCTEC
T'1TaBHasA arcHTCKas np06ﬂeMa HUMECT MCCTO HC MCXKIAY HUHTCpPCCaAMH MCHC/KMCHTA O6I]_[CCTBa u
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HWHTEpecaMy aKIIMOHEPOB, TEM HE MEHEE, BAKHBIM SIBISIETCSA COTJIACOBAHHWE MHTEPECOB MEHEIKMEHTa
C UHTEpecaMH KOMIIAaHMM U €€ aKIIMOHEPOB B YACTU BO3HATPAXKICHUS. bBBUIO NPHUHSITO, 4YTO
noyioxkeHuss Kopekca MOCTUTIIM 3TOM 1€MW, M TaKHMM O0pa3oM CHOCOOCTBYIOT (hOPMUPOBAHHUIO
OTBETCTBEHHOTO MTOBEICHUSI.

37. bruta momyepkHyTa KOMITETEHTHOCTH ITUPEKTOpa KakK KII0Y K 3((EKTHBHOCTH COBETa
JTUPEKTOPOB. TeM He MEeHee, KOMIIETCHTHBIC HEe3aBUCUMBIC TUPEKTOPa, CIIOCOOHBIC K 3P PEeKTUBHOMY
JIAJIOTy C MEHEKMEHTOM M COBETOM JTUPEKTOPOB, MOTYT OBITh MPHUBIICYEHBI 32 COOTBETCTBYIOIIICE
BO3HArpax<ieHHe. DTO BEPHO KaK B MEXIYHApOJAHOM KOHTEKCTe, Tak W B Poccuw, The Kpyr
KOMIICTCHTHBIX HE3aBUCUMBIX JIUPEKTOPOB OrpaHUueH. BakHO, YUUTHIBATh YPOBEHb BO3HATPAXKICHUS
C TIONIPABKOM Ha PHIHOYHYIO TpakTuKy. [Ipencrasisiercs, uro Koaekc yuuTeiBaeT JaHHbIC (DaKTOPEHI.

38. PackppiTne wHbOpMAmMK O BO3HATPWKICHHHW WICHOB COBETAa JHPEKTOPOB W
WCTIOJTHUTEIILHBIX OpraHOB OOIIECTBA MPEANoiIaracT Bce BUABI MOCOOMI 1 npuBmieruid. Tak kak 3Ta
po0JieMa J0KHBIM 00pa3oM HE paccMaTpHBallach B peasiaynieM Komekce, 3KCIEpTh CEKIUU il
TTOJIOKUATENBHYIO OLIEHKY TIOJIOXKEHUSIM HOBOU penakunu Komekca B 3ToM oTHOmIeHHH. [Ipo3padHocTs
SIBIIIETCSl PYKOBOJAIINM TPHUHIIATIOM ISl TIOBBIIEHUS 3()()EKTHBHOCTH M aJeKBATHOCTH CHUCTEMBI
BO3HATpaXKICHUS.

39. Beuto BeIpakeHO oOmIee MHeHWe, uTo B Kojekce Her HeoOXoauMocTH (HOpMaibHOTO
BBEJICHHUS TAKMX MEXAaHH3MOB, KaK «Say-0n-pay». Takue MexaHM3Mbl OKa3bIBAIOTCS IMOIXOISAIINMU B
CTPYKTypax C pAacHbUICHHOH  COOCTBEHHOCTBhIO. OJHAaKO, «Say-On-pay» MeEHee aKTyaJbHO B
POCCHUHCKUX YCIOBHSX, TJie OOJIBIIMHCTBO MyOJUYHBIX KOMIIAHUH UMEIOT KOHTPOJIBHBIX aKI[HOHEPOB.
IonoxeHus 0 BO3BpalcHUE OOIIECTBY HEMPABOMEPHO MOIYYCHHBIX CPEJCTB, MO CYIIECTBY, OBLIH
nmoJyIepKanbl  dKcnepTamu cekinud. OnHako, HA JAHHOM J3Tame HoBas penakius Kopgekca He
MpeIyCMaTPUBACT UCUSPIIBIBAIOIIECE PYKOBOJICTBO OTHOCUTEIIBHO TOTO, KaK JOJIKHO OCYIIECTBIISATHCS
Ha MPaKTHKE BO3MEIICHNE HEMPABOMEPHO MOTYYCHHOTO BO3HATPAXKICHHUSI.

40. Jia PocuMyinecTBa BO3HarpakJ€eHHE WIEHOB COBETA IHUPEKTOPOB B TOCYAAPCTBEHHBIX
kommanusax (I'K) Tonbko HemaBHO cTajo TIaBHO# Temoii. B Hacrosiee Bpems rocynapCTBEHHBIM
CIyXalluM, BXOJAIIMM B COCTaB COBETOB JIUPEKTOPOB  TI'OCYHApCTBEHHBIX  KOMIIAHUH,
BO3ZHArpaXkJIcHWE He BbIIUIauMBaeTcd. HO B CBI3M C TIIaHAMM TIPaBUTEIBCTBA BBIBECTH
rOCYJApCTBEHHBIX CIYXKAIlUX U3 COBETOB JUPEKTOPOB I'OCYAAPCTBEHHBIX KOMIAHUM U 3aMEHUTh UX
podecCHOHANBEHBIMU IUPEKTOPAMH, BO3HHUK BOTIPOC O BO3HATPaXICHUH. POCUMYIIECTBO PUHIMAIIO
aKTUBHOE y4acTHE B IIOJrOTOBKE HOBOM penakuuu Konekca 1 MONHOCTBIO COMIACHO C MOJOXKEHUSAMU
0 BosHarpaxiaeHuu. Hecmorps Ha TO, 4yro PocumymiecTBO HMeeT CBOM HMHCTPYKIMH IO
BO3HarpaxaeHuo (pazpadorannsie B TeueHne 2009-2011 rr.), B Omkaiiiee BpeMs mpeanoiaraeTcs
MEPECMOTPETh UX, YTOOBI IPUBECTH B COOTBETCTBHE ¢ HOBOM peaakuuneii Koxekca.

41. MexyHapoIHbIe 3KCHEepPThl TOMYEPKHYIH, YTO, HECMOTpPsS Ha XOpOIlee CojaepiKaHue
nooxxeHuit Kogekca o Bo3HarpakJIeHUH, OHU PacCpPeTOTOUYCHEI O pa3HbIM dacTsaMm Komekca (T.e. B
pasgenax O BO3HAIPaXICHHWH, COBETE AMPEKTOPOB M PACKPBITHH WHPOpMaiwu). IIOBTOpH H
HEJOCTaTKu B oOmiel cTpykrype Komekca aenmaroT ero HeymoOHBIM Uil TIoNb30BaTenel. beuro
MPECAJIOKCHO CTPYIIHPOBATH MOJIOKCHUA O BO3HArpaXXJa€HUU B OJHOM MECTC U UCKIIFOUUTH IOBTOPHI.
B cBs3u ¢ TeMm, 4TO OXKHMAAETCS AaNbHEUINEE yCOBEPIICHCTBOBaHUE CTPYKTYphl Komekca, maHHbIE
3aMeuaHus CIeIyeT MPUHATH BO BHIMAaHUE.

42. Haxonen, BbIcTynaronye Npeanok Ui, YTO B CIydae, €Cid OOIIECTBO MONb3YETCs yCIyTrd
KOHCYJIBTAaHTOB II0 BO3HAarpaxiaeHmio, KomekcoM JOMKHO OBITh MPEIyCMOTPEHO PaCKPBITHE
HHq)OpMaIII/II/I O TOM, HC MMCIOT JIM OHU HHBIX CBSI3EH C KOMHaHHeﬁ, 1A TOIro qTOOBI UCKIIIOYUTH
KOH(JIUKT HHTEPECOB.
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CEKIIUS 3: CHCTEMA PUCK-MEHE/IJKMEHTA, BHYTPEHHEI'O KOHTPOJISI
AYIUTA

IlOK.]'Ia)]‘lI/IKI/I H KOMMEHTATOPbI

Kapuna CapkucsH, [enoit CHI'

Kan ITsepo Uunbs, EBPP

Axnexceii ['ypreB, THK-BP

Hennc Kampimes, DpHCT 5HA SHT

Axnexceit Connt, HIT «IHCTUTYT BHYTPEHHUX ayAUTOPOBY

Mopaepartop: Mapuna ®@ponosa, IFC
Pesrome

43. Jennc Kameprres, ot nMeHn pabodeid rpynibl o pa3padoTke mpoekta Kogekca mpeactaBu
IJIaBy, TOCBSIICHHYIO YIPAaBICHUIO PUCKAMH,BHYTPEHHEMY KOHTPOJIO M ayAWTY, W Jal OIHCaHHe
OCHOBHBIX MOJIOKEHUH B 3TOH oOsacTu U ux obocHoBaHM. IIpe3eHTanns OblL1a cocpenoTOdeHa Ha
BOIIPOCAx CO3JaHUA, OpraHM3alMd M 3aJa4ax CHUCTEMBI YIPABIECHUS PUCKAMH W BHYTPEHHETO
KOHTpPOJS. BBUIM TpenocTaBieHbl YTOYHEHHS W pa3bsCHEHUS B YaCTH CO3JAaHUS, COCTaBa H
(YHKIMOHUPOBAHUS KOMHUTETOB TIO ayAHMTy. bBBUIM Takke MOMHSATHI BOMPOCHI, KAacaroIIUeCs
(YHKIMOHUPOBAHUS, HE3aBUCUMOCTH H 3a]lad BHYTPEHHETO ayauTa. HakoHell, KiroueBol JOKIIa[9nK
npezacTaBuI nonoxeHus Kogekca o peBU3HOHHON KOMUCCHU M €€ B3aMMOJCHCTBUN C KOMUTETOM IO
aysuTy.

44, [Monoxenuss Kogekca B oOmacTu ympaBieHHS PUCKAMH W BHYTPEHHETO KOHTPOJS JaroT
of1ee onmMcaHue M KIIFOUEBble HHCTPYMEHTHI B 3T0i obsactu. ['ocriogun KameieB noguepkHyI1, 4To
pacxokaeHus BO B3MIAAAX cpeau coctaButeneidl Kopexca B 3HaYMTENBHOW CTENEHU cHOpMHpOBAIH
pa3paboTaHHBIC TIOJIOKEHUsI. ABTOPHI MOMBITATINCH B KOMIICKCHOM IOJIX0/Ie JaTh PEKOMEHAAIuH 0e3
Ype3MEepHOU JIeTalN3alii, TaKuM 00pa3oM OCTaBisisi BO3MOKHOCT JIJIsl afalTalud K KOHKPETHOH
curyarnuu KoMmnanuii. [1o cTenenn peranu3anuy MoJ0KEHUH HACTOSIIAS IJIaBa MEHEe PAacKphITa, YeM
npyrue riaBel oOHoBNeHHOro Kopekca. KiodeBble nMaen M MHHOBAllMM TJIABBI OBUIM OTpEJENICHBI
CIeIyIoNUM 00pa3zoM:

. B oOHOBIEHHOM KO,Z[eKC@ pa3pa60TaHa KOMIUJICKCHAad CHUCTCMa YIPAaBJICHUS PUCKAMU U
BHYTPCHHCTO KOHTPOJIA. Ona ocHOBaHa Ha CAUHBIX TPUHIUIIAX, YTO SABJIACTCA Ooiee
3(1)(1)6KTI/IBHLIM, 4YeM HaJIM4IMEC IBYX OTACIIbHBIX CUCTEM.

= XOTS KOHEYHas OTBETCTBEHHOCTb 32 CHUCTEMY JIEKUT Ha COBETE JHUPEKTOPOB, BOMPOCHI,
CBSI3aHHBIE C YIPABIECHUEM PUCKaMU U BHYTPEHHHM KOHTPOJIEM, JOJDKHBI PEIIATHCS HA
BCEX YPOBHAX (COBET AMPEKTOPOB, KOMHUTETHI, MEHEIXKMEHT). B pamkax opraHuzanuu
crcTeMa pUCK-MeHE/DKMEHTa U BHYTPEHHET0 KOHTPOJIS JIOJDKHA OBITh ()OpPMaT30BaHa BO
BHYTPEHHUX JOKYMEHTax KoMmmaHuu. Kpome TOro, coBeT MAMPEKTOPOB JIOJDKEH
WHULMUPOBATh OTYETHI MO OLEHKEe 3(PQEeKTHBHOCTH cUcTeMbl. JloikHa OBITH co3daHa
«ropsvas JUHUS», TO3BOJAIOMAs JIOOOMY paOOTHHKY CHUTHAJIN3UPOBAaTH COBETY
JUPEKTOPOB (MM KOMHUTETY IO ayJUTYy) O HAPYIIEHNUIX BHYTPEHHUX HPABUII U STHYECKHX
HOPM.
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» Temepb 33724l CUCTEMbI YIPABJICHUSI PHCKAMU U BHYTPEHHETO KOHTPOJS JTOJDKHBI OBITh
HEPa3phIBHO CBS3aHBI CO CTPATEIMYCCKUMH IEJIIIMU KOMIIAHHM BMECTO TOTO, YTOOBI
CIIY>KHTb TIPOCTHIM MHCTPYMEHTOM JJIsl IPEIOTBPAICHUS MOIIICHHUYECTBA. 33a/1a4l TaKXKe
JOJDKHBI BKJIFOYATH MOBBIMEHHE 3()(HEKTUBHOCTH YIPABICHUS PUCKAMH, B TOM YHUCIIE
TOYHOCTHh (HE TOJNBKO (DMHAHCOBOH) OTYCTHOCTH W 3PGEKTHBHOE COOIIOICHNE
3aKOHOJATENIbCTBA.

* B oTHOIIEHMM KOMHUTETA 10 ayAUTY, OCHOBHBIM HOBOBBEICHHEM SIBJISIETCS] TPEOOBaHUE O
MIOJIHOCTBIO HE3aBHCHMOM KOMHTETE IO ayIUTy W HaJIW4YUHM, KaK MHUHUMYM, OIHOTO
(hMHAHCOBO TPAMOTHOr0 WieHa komuTteTa. HpopMaiyst 06 3ToOM OJKHA PacKphIBATHCS.
XOoTs JaHHOE IIOJIOKEHHE COOTBETCTBYET JIydIed MEXIyHapOJHOW IpaKTHUKE,
paspaborunku Kopmexkca mNOHMMaroOT, 4TO A HEKOTOPBIX KOMIAHUI mOTpedyercs
nepexoaHslii nepuoa. OcHOBHbIE (DYHKIHM KOMHUTETa MO ayIuTy AOJDKHBI BKIIOYATh
Ha/J30p 32 (UHAHCOBOM M HMHOW OTYETHOCTSAMH, a TaKKe 3a CHUCTEMOH YIpaBIeHUS
PHUCKaMHU, PETYISIPHOE B3aNMOJCHCTBUE C BHYTPCHHHMH W BHEIIHUMH ayJAHTOPaMU, IPU
9TOM TapaHTHPys HE3aBUCHUMOCTh BHYTPEHHEro ayanTa. KoMHTET IO ayninuTy WIH €T0o
PYKOBOJHUTENb JOJDKHBI PETYJSPHO BCTPEYaThCSl C BHYTPEHHUMH aynuTopaMu 0e3
HCTIONIHUTENBHBIX TUPEKTOPOoB. Kpome Toro, J0oinkHa pacKpbeIBaThCsl HHQOpMAIIHS O TOM,
MPUHUMAJIH JH y4acTUE UCIOIHUTENbHBIE TUPEKTOpa B pab0Te KOMUTETA MO ayAUTY.

* B mporecce pazpadotku Kojekca Bonpoc 0 peBU3HOHHON KOMUCCHHU OBLT CIIOPHBIM. B TO
BpeMs KaK OJIHU BBICTYTIAIOT 3a €€ OTMEHY, JpyTrue MOJIepKUBAIOT €€ COXpPaHEeHHe, KaK
3TO €€ HAJIM4Ue MPEeLyCMOTPEHO 3aKOHOM, U SIBIISIETCS €AMHCTBEHHBIM CIIOCOOOM 10CTyIIa
K MHQOpPMAanMM BO MHOTUX KOHTPOJHPYEMBIX KOMIIAHMSAX. DBIJIO peIIeHO OCTaBUTh
PEBU3MOHHYIO KOMMCCHIO, HO PEKOMEHJO0BaTh BKIIOUUTH B €€ COCTaB COTPYIHUKOB
JernapTaMeHTa BHYTpPEHHEro aynuta. llenpro siBisercst ctpemsieHHe K 3()(EKTUBHON
cHUCTEME BHYTPEHHET0 KOHTPOJIS Ha [EPBOHAYAJBLHOM 3Tal€é U TOJBKO IOTOM
paccMaTpuBaTh BOMPOC 00 yIpa3THEHUH PEBU3UOHHONH KOMUCCHH.

Kommenmapuu u npednoscenusn

45. OKcHepTsl CeKIIMU COoTIacHuiiach ¢ TeM, 4To MojoxeHus Kojekca 1o ynpaBieHHIo pucKaMu,
BHYTPEHHEMY KOHTPOIIIO M ayJIUTy OTPaXKalOT MEXITyHAapOJHbIe HOPMBI U HANpaBleHbl HAa CO3JaHHE
apdexkTUBHBIX cucTeM. B 1menoMm 3Ta rinaBa mpeacTaBiseT coOOW 3HAYMTENBHBIM IIAr BHEpen U
MOJIOKUTENBHBI ~ KOMIPOMHCC ~ MEXKAY  pa3IMuHbIMH  3aWHTEPECOBAaHHBIMH  CTOPOHAMH,
YyUYacTBYIOIIMMH B TIpoliecce. B To BpeMsi Kak 3KCIIEpThl CEKIIMH BBICOKO OIEHWIIM MPEHMYIIECTBA
KOMIUTEKCHOTO TIOJIX0/a, Pa3yMHBIH KOMIIPOMHUCC U PE3YJIBTATHI B IIEJIOM, APYTUe 00JIaCTH, TAKUE KaK
POJIb BHYTPEHHUX ayJIUTOPOB U PEBU3NOHHAST KOMHCCHS, CTAIH MPEAMETOM OXKHMBJICHHOH TUCKYCCUH
C pacxXoAIIUMHUCS TOYKAMHU 3PEHUSL.

46. B oTHOIIEHUHU CTENEHM ACTaIM3AlMK TJIaBbl, IKCIIEPTAMU CEKIMHM OBLIO OTMEUYEHO, YTO B
CBETE KOPIIOPATHUBHBIX peanuii monoxenus Komekca sBistoTCsS mpueMieMbIMu. bonee mompoOHas
neTanu3ainus - chenana  Obl  pekoMeHzanmu  Kojekca 0Oojiee  CIOKHBIMH IS pealid3allvu.
CrnenoBaTeNbHO, IPEANOYTUTEIHLHO COXPAHUTH MOoJoKeHns Komekca TakuMu, Kak OHU CYIIIECTBYIOT B
HAcTofAIee BpeMs, a B OyIyIeM IMPeIOCTaBUTh JIOTIOJTHHUTEIBHOE PYKOBOJICTBO B OTAEIHHBIX
JIOKyMEHTaX.

47. Cocrosimack AMCKyccusi IO BONpocy, JomkeH nu Komeke Tpe®oBaTh, 4TOOBI KOMUTET II0
ayanTy OQHUIMAIbHO YTBEPXKAAN, a HE TOJNBKO «AHAJIM3MPOBAJI M OLEHHWBAI» IOJIUTHKY IIO
YIPaBICHUIO PUCKaMHU U BHYTPEHHEMY KOHTPOJIIO KOMIIaHUH.

48. Eme onHo o0cyxaeHne ObLTO MOCBANICHO BOIPOCY, JIOJDKHBI JIM BHYTPEHHHUE ayJTUTOPHI U
KOMHUTET MO ayJWTy HPOBOJUTH BCTpeud Oe€3 ydyacTHs MEHE/KMEHTa (KaKk PEeKOMEHIyeT HOBas
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penakuus Kozgekca). B To Bpemsi Kak ONMOHEHThI CYMTAIM O3TH BCTPEYM HEYMECTHBIMH H
MOTCHIIMANBHBIMA ~ HMCTOYHUKAMHU  JOMOJHUTEIBRHOM  HANpSHXKEHHOCTH  BHYTPH — KOMIIAHUW,
OOJIBIIMHCTBO BBICTYMAIONIUX M YYAaCTHUKOB M3 ayJUTOPHM TOJIepkanu nosoxkeHus Kopekca, Tak
KaK TIPUCYTCTBHE MEHEKMEHTA Ha TAKMX BCTPEUYaxX MOXKET HapyIIaTh HE3aBUCUMOCTb.

49, PeBusnonHas KoMuccHs 001IecTBa ObIIa ONpeeiIeHa KaK «HEOOXO0AMMOE 3JI0%» B HBIHEIITHUX
ycnoBusax. OHAKO OHA HE MOXET CUUTAThCS HAWITYUYIEH MPAaKTUKON, U B KOHEYHOMH IIeJTU CIIeIyeT e
YIpa3HUTh, XOTS 3TO MOXKET 3aHATh HEKOTOPOE BpeMsl, TaK KaK CUCTeMa BHYTPEHHET0 KOHTPOJIS BCe
elle He JJOCTATOYHO Pa3BUTA.
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CEKIIUA 4: CYHIECTBEHHBIE KOPIIOPATUBHBIE TEVCTBUS

IlOK.]'Ia)]‘lI/IKI/I H KOMMEHTATOPbI

o Amnnpeii ['aboB, UHCTUTYT 3aKOHOATENLCTBA U CPABHUTEIIBHOTO TIPABOBEICHUS TIPU
[IpaButensctBe PO

Poctucnas Kokope, MunskoHompaszButus Poccuun

Anexkcannp CemeHnoB, HarmmonansHoe 00beIMHEHNE KOPIIOPATHBHEIX CeKpeTapeit
Hennc Crimpun, Prosperity Capital Management

ITaBen @unumorna, PCDP Poccun

Onnu Banmepmn, EBponelicknii MHCTUTYT KOPIIOPATUBHOTO YIIPABICHUS

Amnatonuit Edumenko, IFC

Mogaepatop: Urops Penun, Accounanys no 3amuTe npaB HHBECTOPOB
Pesrome

50. Hennc CrimpuH OT MMEHM pabodeil Tpymibl mo pa3padorke mpoekTa Kopekc mpemcraBui
IJIaBy O CYLIECTBEHHBIX KOPIOPATUBHBIX JEHCTBUIX U ommcan mnosnoxkeHus Kogekca B 3Toil obnacTy,
MIOYEPKHYB JIeXkalllieé B €€ OCHOBE IPHHIMIIBL: MPO3pavyHOCTh; 3allUTa IPaB aKLHOHEPOB;
BO3MOXHOCTb AKINUOHEPOB BJIMATL Ha CYHWCCTBCHHBIC KOPIOPATUBHLIC I[CP'ICTBHSI; CO6JHOZ[€HI/IG
MPUHLMIIOB KOPIOPAaTUBHOro ympasieHus. HecMoTpss Ha TO, 4TO OBLT JOCTUTHYT NPOTPEcC B
COBEpILEHCTBOBAHUM 3aKOHOJATENLCTBA, B YaCTHOCTH, B cdepe 00sS3aTeNbHBIX MPEIJIOKEHUH |
MPUHYJUTENBHOTO BBIKYIA aKIWH, B 3aKOHOAATEIILCTBE COXPAHSIOTCS 3HAYWTENbHBIE MPOOETHI B
00JacT CyIIeCTBEHHBIX KOPIOPATHUBHBIX AericTBuil. OOHOBIEeHHBIH Komekc cTaBUT CBOEH IENbIO
YCTPaHUTh yKa3aHHbIE MPOOeIbl AJIsl MPEJOTBPALICHUSI KOPIIOPATUBHBIX KOH(IMKTOB M, B KOHEUHOM
cyeTe, yJIydIlIeHNUs KOPIIOPATUBHOIO YIPABJIECHUS U MUHBECTULIMOHHOTO KIMMara B Poccun.

51. B 1iesioM, MOTyT OBITH BBIIEIEHBI IATH TPYIIT CYIIECTBEHHBIX KOPIIOPATHBHBIX JEHCTBHMH, a
HMMEHHO: 1) CyIIeCTBeHHbIC CICIKH, i) peopranusanus, iii) morsomenne oomecTsa, V) (JIMCTHHT U
JIEJTMCTHHT, a TAK)Ke V) YBEJIMUEHHUE YCTaBHOTO KanuTana. OCHOBHBIE MTOJI0KEHHS 3TOM TJIaBbl HOBOTO
Konekca:

= B orHowmeHNN cymecTBeHHbIX cienok Konekc mpemiaraer onpeaencHus, Kakue CIEIKd
MOTYT CYHMTaThCSl TAKOBBIMH, M TpeOyeT ompejaelieHust ClpaBeAquBON IeHbl. Konekc
TaK)X€ YCTaHABJIMBAaeT OOIIME KPUTEPUHU TOTO, UTO SBISETCS CIPaBEeIIMBON IIEHOM.
HacTtodrensHO peKkOMEHAyEeTCsl CHpPaBEUIMBBIM BBIKYN U1 aKI[MOHEPOB, KOTOPBIE
BBICTYNAIOT MPOTHB TaKHX CIENOK, AaXKE €CIM OH HE MpedycMOTpeH 3akoHoM. Kpome
TOro, OOHOBNEHHbIE ToJokeHUs: Kopekca HampaBieHbl Ha 00€CleYeHHe BBICOKHX
CTaHJApTOB IIPO3PAYHOCTH.

* Pacmupena posib coBeTa JUPEKTOPOB NPH PEOpraHM3aliy o0IecTBa. B naHHOM cirydae
Kogexc He mnpoTHBOpPEYMT 3aKOHY, HO BBIXOJS 3a paMKH 3aKOHA, DPEKOMEHAYET
chOpMHPOBaTh CHENUATLHBIA KOMUTET HE3aBUCHUMEBIX JIMPEKTOPOB B COBETE JIUPEKTOPOB
JUIS  PacCMOTPEHHUs] YCIOBHUH pEOpPraHM3allid W IOATOTOBKM  3aKIIOYEHHSA C
PEKOMEHJALIUSIMU OTHOCUTENIBHO MPECTOALIEN peopraHu3aIiy.

= Jlonoxenns Komekca o IMOTJIONIEHWH CHIETalH TOMBITKY PEMINTH HEKOTOPBIE TPOOEH,
KOTOpBIE CYHIECTBYIOT B TEKYIIEM PETYJIMPOBAHNH MOTTIOMEHHUH.

16/20



Ortuet o Texnnueckom cemunape, 15 mas 2013 1.

* B wvactu mpouenyp JMCTHHIa W JIEJIUCTHHIA IOAYEPKHUBACTCA aKTHBHAs pPOJb COBETA
JUPEKTOPOB B MOATOTOBKE O(QHUIMATBHOTO 3aKIIOYCHUS, 00ECIIEeUeHUH TPO3PAYHOCTH H
JIOOpOBOJIEHOM BBIKYTIEC aKIIUH Y MUHOPUTAPHBIX aKLIHOHEPOB (B cllydae ACIUCTHHIA).

" XoTs 3aKOHOM NpeaAyCMOTPEHO HECKOJBKO MEXAaHHU3MOB  3alllUThI (TaKI/IX Kak
MPEUMYIIECTBEHHOT' O npaBo) 1A aKOUOHEPOB B ClIyda€ YBCJIIMYCHUSA YCTABHOI'O
KaruTaja, IIOJIOXCHHUA Konexca O6paIIIaIOTC$[ K OCTaBHIMMCS «CEPbIM O6J'IaCT$IM)>, TaKNM
Kak, HaIlrpuMmep, KBaJ'II/I(l)I/IKaI_II/IOHHLIC KPUTEPHUU TJIsI HE3aBUCUMBIX OLCHIIUKOB.

Kommenmapuu u npeonosrcenusn

52. I[OKHaI[‘-II/IKI/I U KOMMCHTATOPbLI COIIaCWJIMChb, YTO 3TO KJIIOYCBAsA IJiaBa OOHOBJIEHHOT'O
KOI[GKC&. SKCHepTI)I CCKIIMHU C YAOBJICTBOPCHUCM OTMCTUIIA, YTO KOILCKC MBITAETCS CIIOCOOCTBOBATH
MPEOAOJICHUIO HEAOCTATOB 3aKOHOAATEIIECTBA O CYIIECTBEHHBIX KOPIIOPATUBHBIX JIEUCTBUAX. XOTS B
APYTUX IOPUCAUKIUAX TaKas IjiaBa HE Obl1a OBI npeaAMETOM KOACKCAa KOPMOPATHUBHOI'O YIpPAaBJICHUA,
OHa ABJIACTCA qpe3quaﬁH0 aKTya.]'[I:HOfI B KOHTEKCTE OOHOBJICHHOIO KOILGKC&.

53. BeicTynmarone  HanmOMHWIM — ayAMTOPHM, YTO  CaMO  IMOHATHE  «CYIIECTBCHHBIE
KOPIIOpaTUBHBIC JCHCTBHUA» AHAIOTMYHO AHIJIO-CAKCOHCKOMY TMOHATHIO «(yHIaMEHTaJbHbIE
W3MEHEHUs», KOTOpoe NpuMeHsieTcs B HekoTopbix mratax CIIA. OmoOpss 3Ty riaBy Kak Oonblioe
JOCTUKEHHE, IKCIIEPThl CEKIIMU, B YACTHOCTH, BHICOKO OLIEHWJIHM TO, YTO OHA OCHOBaHAa Ha 3HaHMSX,
MOJIYYEHHBIX B PE3YJbTaTe MPAKTUYECKOro HabII0AeHN Ha MecTaX. TeM He MeHee, IKCIEPThI CEKLIUU
BHECJH PsiA KOHKPETHBIX PEKOMEHAANN AJIs JaJbHEUIIero yCOBEepIIeHCTBOBAHMA:

» Hecmorps Ha To, uro Komekc mpenoctaBiusier 0030p pPa3IHYHBIX —CYIIECTBEHHBIX
KOPIIOPaTUBHBIX JEHWCTBHH, a TakXke JaeT HuX oOulee OmnpeaeracHue, HEoOXOIuMO
KOHKPETHU3UPOBATh, YTO COCTABISECT CYIIECTBEHHBIE KOPIIOPATHBHBIE IEHCTBHS H, JaBas
TaKko€ ONpPEAEIICHUE, COCPENOTOYMTh BHUMAHHUE Ha MOCJIEACTBUAX 3THUX NEWCTBUM Kak s
camMoil KOMIIaHWH, TaK U IS ee KpenuTopoB. CHUCTEeMaTHYHBIA W OOIIUI TIOAXO0/T TO3BOIUT HA
MPAaKTUKE JIydlle OXBAaTHUTh MHOXECTBO BO3MOKHBIX CYLIECTBEHHBIX KOPIIOPATHBHBIX
neiictuii. Kak tonpko Komekc mact monHoe ompezaencHue, OyneT BO3MOXKHO PacIIUpPUThH
[IEpEYEHb CYIIECTBEHHBIX KOPIOPATUBHBIX IECWCTBHUM, BKIIIOUYHUB U APYTHE JCHCTBUS, TAKUE
KaK JIMKBHIALMA, CO3AaHUE JOYEPHHUX OOIIECTB, OT3bIB JHLEH3UN U MPOJaKa Ka3HAYEHCKUX
akuuid. B memom, Obuto pemieHo, 4to cieayroinuid mpoekt Konekca TOMKEH BKIHOYATh
AONOJHUTCIIbHBIC CYIICCTBEHHBIC KOPIIOPATUBHBIC I[CﬁCTBI/ISI H COCPEAOTOYUTHCA OoJibIlIe Ha
CTOPOHE KpEAUTOPOB. B 3TOM OTHOIIEHHMHM MNEPEeIOBOM MEXIyHAPOAHBIH ONBIT IPYTruX
IOPUCIUKINNA MOXKET OKa3aTh M0JIE3HOE BIMSHUE.

= MexnyHapOoJHble BBICTYNAIOIIUE IPEJIOKUIN yKa3aTh B Hadalle IVIABbl O CYIIECTBEHHBIX
KOPIIOPaTUBHBIX  JEMCTBUSIX S5  OCHOBHBIX INPHHIMUIIOB C  LEJIBIO  OOECHeYuTh
MOCJIEZI0OBATENBHBIM yUET YKa3aHHBIX WMMIIEPAaTUBOB, HE3aBUCUMO OT THIA CYILECTBEHHBIX
KOpPIIOPAaTUBHBIX JCUCTBUI. 5 OCHOBHBIX IPHHIMIIOB BKJIIOUYAIOT CIEAYIOIIHE: II0JHAs
HPO3PAYHOCTh I aKLIMOHEPOB, HEU3MEHHOE IIPU3HAHUE IIPABUJI B OTHOILLEHUU CEPBLE3HBIX
KOH(JIMKTOB MHTEPECOB, CIIPaBeUIMBbIC LIEHBI, PABHONPABHOE OOpa3lOBOE yIpaBieHue 0e3
4ype3aMepHoro (oKyca Ha HE3aBHCUMBIX JIMPEKTOPOB B Ka4eCTBE MaHAIlleH, pABHOE OTHOIICHHUE
K aKIMOHEPaM.

* B cOOTBETCTBMHM C BBICKa3bIBAHUSAMH BBICTYNAIOUIMX METOAMKA aHalu3a (Hampumep, C
MOMOIIIBI0 HE3aBHCUMOTO BHEIIHETO ayAuTOpa) MOXKET 3aMEHUTh monoxeHus 8 322-323 o
COBETE JUPEKTOPOB KOHTPOIMPYIOIIUX OOIIECTB, KOTOPHIM PEKOMEHIYETCS yCTaHOBHTH
KOHTPOJIb 32 CYIIECTBEHHBIMH CAEIKAMHU MOJKOHTPOJIBHBIX IOPUAMYECKUX JUI. HexoTopsie
nojoxeHuss oOHOBieHHOro Kopekca ObUTM OTMEYEHBI Kak CIMIIKOM JKECTKHE H
TpeOoBaTeNbHbBIE (HAIp. AEIUCTUHT BO3MOXKEH TOJBKO IIOCIE BBIKYIMA, CIWIIKOM CHIIbHAS
POJIb HE3aBUCHMBIX TUPEKTOPOB MPU PACCMOTPEHUH U MPUHITHH PEIICHUS O CYIIECTBEHHBIX
KOPIIOPaTUBHBIX JEWCTBUAX W CIHMIIKOM CTPOTME PEKOMEHAAUWH il obOecreueHus
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IUBUICHIHBIX IpaB). Ilo Toil ke mpuynHe MOAYEPKUBAIOCH, YTO MHOTHME BOIIPOCHI CBS3aHBI
CO CIJIMIIKOM >KECTKOH (POPMYITHPOBKH MOJOXKECHUN H, CIIEAOBATEIbHO, MOTYT OBITh PEICHBI
MyTeM HEKOTOPHIX M3MEHeHHH B GopmynupoBkax. bonee msrkue GpopMyanpoBku MOriu Obl
CHIeNaTh MOJOXKEHHUS O CYIIECTBEHHBIX KOPIOPATUBHBIX NEHCTBUAX 0ojiee MPHEMIIEMBIMH U
[IPUMEHUMBIMHU.

63. 'maBa momyumia OICHKY KakK MMEIOIas BBICOKOE Kavye€CTBO, HO TpeOyromas HEKOTOPOW
IopaboOTKU. ODKCHEepPTHl CEKIUU MPUILIH K 3aKII0YEHHI0, YTO B YCIOBHSIX JAHWHAMHUYHON CPEIbI
CYIIECTBEHHBIX KOPIOPATHBHBIX NEHCTBUH W 3a ee TpejeraMu ObUIO OBl JIOTHYHO IepecMaTpuBaTh
Konekc Ha perynsipHoit OCHOBE, T.€. Yallle, YeM pa3 B JIECATH JET.
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Ortuet o Texnnueckom cemunape, 15 mas 2013 1.

3AKVIIOYUTEJIBHOE CJIOBO

e Brnaaumup I'ycakoB, OAO MockoBckas bupxa
e Texrtop Jleyane, OOCP

64. Brnaguvup ['ycakoB u ['ektop Jleysne moOmaromapuiii Bcex yYaCTHHKOB 3a 3P QEeKTHBHYIO,
KOHCTPYKTHUBHYIO U TUIOJIOTBOPHYIO JMCKYCCHIO.

65. I'-u I'ycakoB oTMeTHJ, YTO, MO €r0 MHEHMIO, JUCKYCCHsA B TEUEHHME IHS Iepenuia oT
«KozieKca BOOOIIe» K «HAIIeMy KOJEKCY» K KOHILy JHs. DTO TO3UTHBHBIA 3HAK TOTO, YTO OTPOMHOE
COOOIIECTBO KOPIOPATUBHOIO YIPABJICHUs, COCTOSAIIEE U3 PA3IUYHBIX 3aUHTEPECOBAHHBIX CTOPOH,
onoOpsier Konekce. Touka HeBo3Bpara MpoiiaeHa, mockoiabky Konekc mimanupyercs mpunars B 2013
rogy. Jlo Tex mop 3amaueil ocraercs oOecneyeHHE MAKCHMAJIbHO BO3MOXKHOW 3()(EeKTHBHOCTH
nonoxkennit Kopekca. I'-H ['ycakoB moguepkHyIt, 9TO MHOTHE U3 OOCYIaeMbIX HOBBIX TOJIOKEHHUH B
CKOpoM Oyaymem OyayT TpHMEHSAThCS Ha TmpakThuke MockoBckoi bupikeir, d9to craHeT
MOJTBEPKICHUEM 3aUHTEPECOBAHHOCTA buUpXKU COAEHCTBOBaTh YIYUYIIEHHUIO KOPIIOPAaTUBHOIO
yrpaByieHHUs U ObITh B 3TOM IPUMEPOM.

66. O06a moxnagurka momdepkHynu crpemiienrne MockoBckoit bupxku 1 OOCP copneiicTtBoBaTh
VIIYYIICHUIO KOPIIOPATUBHOTO yrpasieHus B Poccun, B 4acTHOCTH, B paMKax mporpammel Kpyrioro
ctona ODCP-Poccust mo xoprnopaTUBHOMY ympaBieHHI0. Bece yyacTHHkM TeXHHYECKOro ceMHHapa
ObUTH JTI00E3HO MPUIIIAIICHBI MPOJOUKUTh HAYaTYIO JHCKYCCHIO Ha 3acemaHuu Kpyrmoro croma B
OKTSIOpE.
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Kpyruneiii cton O9CP no BonpocaM KOPHOPATUBHOTO YIPaBIEHUS

INPUIOXKEHHUE: MATEPUAJIBI U IPESEHTALIUN

MarepuaJibl

o TIIpoexkr Kopmekca koprmopaTHBHOTO yrpaBieHus (pycckuil) (AaHMIUHACKUA — HEO(UIIHATHHBIHN
LIEpPEBO/I)

e 3amedaHusi 3apyOeKHBIX HWHBECTOPOB K HOBOW pemakumu poccuiickoro  Kogekca
KopropaTuBHOTO yrpasienus, Kapuna JlutBak (aHriuniickuit) (pycckuii)
ITuceMa noaepPKKU HHOCTPAHHBIX MHBECTOPOB (AHTVIMMUCKMI)

e  OcHOBHBIE TPOOJIEMBI KOPIMOPATHBHOTO YIpaBieHHs B Poccmn M BO3MOXXHOCTH pEIICHHS
mpobiieM myTeM mpuMeHeHusi Komekca KOpPIOpaTHBHOTO YIIPABICHUS W CBS3aHHBIX C HUM
MEXaHU3MOB perynupoBanus, Anekcauap [lleBuyk (aHrmuiickuii) (pyCcCKwii)

IIpe3enTanum J0KJIATYNKOB

Cexyus 1. Knmiouesvie nonoosicenus mnosoeo poccuiickoeo Kodexca kopnopamugnoz2o ynpaeneHus:
Cosem oupexmopog

e Jlenuc Cnupun u Oner HIBeipkoB: "KnroueBbie nonoxenus Hoporo Konekca. COBET IMPEKTOPOB
obmrecTna"

e Amnnpeii l'aiinamaxka: "[losBiaerne 3hEKTUBHBIX JIOITOCPOYHBIX HHBECTOPOB - OCHOBA
(bopMHUpOBaHUSA BLICOKMX CTAHIAPTOB KOPIIOPATHUBHOIO yIpaBaeHUs"

Cexyus 2. Kniouesvie nonoosicenus mnosoeo poccuiickoeo Kodexca kopnopamugno2o ynpaeneHus:
Cucmema 8o3nazpasxcoenus

e Omer lIBbipxoB: "KimoueBsie monoskennst HOBoro Konekca. Boznarpaxknenue Coseta
JMPEKTOPOB M UCTIOJIHUTEIbHOTO PYKOBOICTBA"

Cexyuss 3: Kniouesvie nonoogicenus mosoco poccuiickoeo Kodexca Kopnopamugno2o YnpagieHust:
Cucmema ynpasienus puckamu U 6HympeHHe20 KOHMpPOJis

o Jleauc Kampimes: "KnroueBnie monoxkeHust HoBoro Kojgekca. Cucrema ynpaBieHUsS PUCKAMU U
BHYTPEHHEr0 KOHTPOoJIst. DYHKIMS BHYTPEHHEro ayaura"

o Kapuna Capkucsn: "KoMMeHTapuu K KIIOYEBBIM nosioxkeHnssM HoBoro Kojnekca. Cucrema
YIIpaBJIEHH PUCKAMU M BHYTPEHHEr0 KOHTPOJIsI. DYHKIMA BHYTPEHHETO ayauTa"

Cexyus 4. Knmiouesvie nonoosicenus mnosoeo poccuiickoeo Kodexca kopnopamugnozo ynpagneHus:
Cywecmesennuvle KOpnopamuguvie Oelcmeus

o Jlenuc Cnupun: "Kmrouesbie mosnoskenus HoBoro Konekca. CyniecTBeHHbIE KOPIOPATUBHEIE

nencTBus"
e Amnaronwmii Edpumenko: "CyliiecTBEHHbIC KOPIOPATHBHBIC JIeHCTBHS "
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