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! Iror moknax Gyner ony6mukosan B: Belcredi and Ferrarini (Eds) in The European Corporate Governance Framework: Issues and
Perspectives, Cambridge University Press (2013). Uudopmarmst, coaepxaiasicss B 5T0M JIOKyMEHTE OTPakaeT IpaBa M HPAaKTUKU [0
cepenunbl 2012 roma. IlpencraBieHHas B HACTOSIIEM JOKJIAJe TOYKA 3PEHHUsI MOXET He oTpaxarth mosuio ODCP, MockoBckoit
®Donnosoii bupsxu nmu Kpyrinoro croma O9CP-Poccust o Borpocam KOpHOPaTUBHOTO YIPABJICHUS.



1. Tlpumenenue u obecneyeHre HCIOIHEHHS KOIEKCOB KOPIIOPATHBHOTO YIIPABICHHUS

Lenpro HacToOsIel TJaBBl SBISETCS W3yY€HHE WHCTPYMEHTOB, HCIOJIB3YEMBIX IS
MPUMEHEHHUsT KOJIEKCOB KOPIOPAaTHBHOTO YIPABJIEHHS Ha €BPOINEHCKNX (MHAHCOBBIX PBHIHKAX.
I'maBa ocHOBaHa Ha CPaBHHUTEIBHOM HCCIEIOBAHWU INPAKTHK, CYIIECTBYIOIIMX B OTOOPaHHBIX
JUIL  WCCIICNOBAHUS  3alagHOEBPONCHCKUX CTpaHax. Bompocy TpHMEHEHHS KOZEKCOB
KOPIIOPaTUBHOTO YIPABICHUS YICIUIOCH 3HAYUTENFHOC BHHMAaHHE KaK B HCCICJOBAHISX,
npoBoauMBIX 10 3arpocy Komuccun EBpomnetickoro C0103a2, TaK U B HAYYHBIX UCCIICAOBAHMSIX,
KOTOpBIE poBoMIKCH B EBpore u B mupe’ (Bamxkmaii u ap. 2005 r.; Mummraiin u ap. 2005 r.;
Baiimupin 2005 r.; Mon u Hapmuran 2007 r.; ITsetpankocra 2011 r.).

®dopmasbHBIil ypOBEHb IPUMEHEHUS, @ IMEHHO 3a4acTyI0 OO0JIBIIOE KOJIMYECTBO KOMIIAHHI,
KOTOpbIE B CBOHMX JCKIApalliiX O COCTOSHUHM KOPHOPAaTHBHOTO YIPABICHUS 3asBILUIA O
MPUMEHEHUH COOTBETCTBYIOIIETO KONEKCa KOPIOPATHBHOTO YIIPABICHUS, HE SBISETCS
HETIOCPEICTBCHHBIM IIPEIMETOM TAaHHOTO MCCICHOBAHMS, a CKOpee MPeACTaBIsIeT co00il BOpoc
0 TOM, JOCTQTOYHO JM BHUMAHHS YJAENACTCS CIIydaeM HEUCIIOJNHEHHsS WIM HOMHHAIILHOTO
WCIIOJIHEHHMsI, BKIIIOYasi opMajibHble 00BsiICHeHHUs. [Ipyroi CBA3aHHBIN C MPEABIAYIIUM BOIPOC
KacaeTcs MOATBEP)KIACHHS HAlMOHAIBLHBIMH OpraHaMU OTHOCHUTEIBHO IIPOBEACHHS JaIbHEHIIIEro
HCCIICIOBAHUS B OTHOUICHNH (PHKTUBHBIX OOBSCHEHUH, a Tak)Ke MPUMEHEHUS KOPPEKTHPYIOIIHX
Mep. Ha ocHOBe maHHOTO CpaBHHUTENHFHOIO aHANINW3a MOXKHO CHENaTh HEKOTOPHIE BBIBOIHI,
yKa3bIBaIOIIMEe Ha YCOBEPIICHCTBOBAaHHE METOIMKH INPHMEHEHHS KOJEKCOB, JIMOO Jake Ha
H3MEHEHHUE O0IIel CTPYKTYpHI.

2. B3anmMoCBs3b KOIEKCOB KOPIIOPATHBHOTO YIPABJICHUS U IIPABOBOH CPEIbI

B kauecTBe BCTYNMUTENBEHOTO 3aMEUaHH XOTEJIOCH ObI OTMETUTB, YTO HEOOXOIMMO YIENATh
BHUMAaHHUE MPUPOJIE KOJEKCOB KOPIIOPATUBHOIO YNPABJIECHUS U CTPYKTYpE, B PaMKax KOTOPOM
OHHU p33p36aTI)IBaJ'II/ICI>. B »ToM oTHOImEHHH Ha6JIIO)laIOTC${ CYHICCTBCHHBIC pa3/inius, HauMHaA
0T HMHCTpPyMEHTa, 0a3upyIOIIerocs HCKIIOYUTEIBHO Ha MEXaHHM3ME CaMOpEryIHpOBaHUs, Oe3
KaKOH-TM00 CHCTEMBI MOHUTOPHHTA 32 €T0 IPUMEHEHHEM JI0 TOCYJapCTBEHHOTO PETYINPOBAHHS
C CHCTEMOM PEryJIATOPHOTO MOHUTOPHHIA. JIaHHBIE pa3auyMs IPOYHO BCTPOEHBI B COLIUAIBHO-
SKOHOMHUYECKYIO CTPYKTYpPY, B paMKax KOTOPOH 3TU KOJEKCHI pa3pabaThIBAIUC.

IIpumeHeHue npaBuUil KOPIOPAaTMBHOIO YIpaBieHuss B EBpone TECHO CBs3aHO C
CYLLIECTBOBAaHUEM KOJIEKCOB KOPIIOPAaTUBHOIO YIPABIEHMs, KOTOpPbIE Ha HACTOSILUI MOMEHT
INPUHATEL BO BCEX EBPOMNEHCKHX CTpaHaXx. B OCHOBHOM, OHM 0a3upyloTCs Ha MEXaHU3ME
CaMOpETYJIMPOBaHMsS, B TO BpeMs KaK OXKHIAETCs, YTO BHYTPEHHHE OPraHbl KOMIIAaHHU OymyT
obecrieunBaTh €€ (YHKIMOHMPOBaHWE, a CaMH BHYTPEHHHE OpraHbl KOMIIAHHH OyXyT
JeCTBOBATh HE TOJIBKO B COOTBETCTBHH C TPEOOBAHMSMH KOPIIOPATHBHOI'O 3aKOHOJATEIHCTBA,

2 CpaBHUTEBHBI aHATH3 KOZIEKCOB KOPTIOPATHBHOTO YTipaserHs Esporneiickoro Coio3a M ToCy1apcT-uieHoB, suBaph 2002 T., UCCIe0BaHHE
nposezieHo dupmoii «Baiin I'otcmamn sux Manrec, JIJITy, EBporneiickoii accommanmeit aunepos reHHbX Oymar n EBpornefickoii ceTbro 1o Bonpocam
KOPIOPATHBHOTO yrpasJierust, saapb 2002 r., MaTepuaiisl JocTyIHSI o cosuike: http://ec.europa.eu/internal_market/company/docs/corpgov/corp-gov-
codes-rpt-part1_en.pdf; cm. taxxe bepriod u Kimaccen (2004), koTopsle yka3biBalm Ha B3aMMOJIOMONHAEMOCTD FOCYJAPCTBEHHBIX H YaCTHBIX
MHCTPYMEHTOB 00ECIICUCHNS HCTIONHEHNS, TOBOPS O TOM, 4TO «OrpaHHYCHHS MONTUTHYCCKON SKOHOMUKH, BOSHUKAIOIIUE BCICACTBUE CMELICHUS OH3HEca
¥ TIOJIUTUKH, TeM He MeHee, 3a9acTyI0 MPEMATCTBYIOT COBEPIICHCTBOBAHKIO 00IIEH Cpeibl 10 00eCTIeYeHNI0 HCTIOMHEHIS yCTAHOBICHHBIX TpeOOBaHUI.
¥ CM. TaKke MUPOBBIE MPHMEPB dPHEKTHBHOCTH MONOKEHHi 0 KOPTOPATHBHOM yriparieHHH B Koxekce Manaiizum, «Bompock! KOPNOPATHBHOTO
YIPaBIEHNs 1 ACATEIBHOCTH IO 00ECTICYCHUIO HCTIONHEHHS KOPIOPATHBHBIX PEryIATOPHBIX opraHoB Manaiizuny, ¢epais 2007 roja, rie mpu3bBacTCs
YCIIINTD YYACTHE PETY/IATOPHBIX OPraHoOB B OTCYTCTBHE ACHCTBHIT CO CTOPOHBI AKIIMOHEPOB, MATEPHAIBI JOCTYIHBI IO CCHUIKE
www.clta.edu.au/professional/ papers/conference2007/2007AS_CGIEAMCR.pdf; cp. ¢ Kogexcom Hurepru. AHasnoriysas TeHICHIHS IPOCIICKHBACTCS
u B Hurepun: Omuancon OmanxanieH, «L{enTpanbublit bank Hurepun HactanBaet Ha ToM, 4t005! Komucenst o rieHHbIM OymaraM 1 Oupixam
obecriednia CoOTIOICHHE KOAEKCA KOPIIOPATHBHOTO yIPaBieHUs», HOsIOpb 2011 rosa, MaTepuaisl J0CTYIHBI 10 CCBUIKE
www.tribune.com.ng/index.php/money-market/31895-chn-urges-sec-to-enforce-corporate-governance code.
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HO TaKke B COOTBETCTBHM C KOJIEKCOM KOPIOPAaTHBHOTO TIOBEICHUS WM BHYTPEHHHM
permaMeHToM opraHm3anuu. JleficTBHE OCHOBaHO Ha  OXKHJAEMOM CAaMOCTOSTEIBHOM
COOJFOICHNH KOMITAaHHMEH YCTaHOBJIEHHBIX TPeOOBaHWH HapsAmy C ONpENeICHHBIM (paKTHIECKUM
JIABJICHUEM, OKa3bIBAEMBIM CO CTOPOHBI BHYTPEHHUX M BHELIHUX CHJI WM PEIICHUH: Halpumep,
aKIMOHEepHl Ha TOJOBOM OOIEM COOpaHWH WM aKTUBHBIE WHBECTOPHI, TPYIIIBI JIaBJICHUS,
mpecca, KOMHCCUH IO BONPOCAaM KOPHOPATUBHOIO YIPABJCHHUS, PETYNATOPBI PBIHKA LEHHBIX
OyMar, eciii Ha3BaTh JHIIb HECKOIBKO U3 HUX.

B mocmemHee BpemMs B3aHMMOCBS3b MEXIY KOPIOPAaTUBHBIM 3aKOHOIATENBECTBOM U
pETYIMPOBaHUEM W MPABOBOM Cpeloi MpeTepIiesia N3MEHEHHUS 10/ BO3IeUCTBHEM (PHHAHCOBOTO
KpH3HCa, B TO BpeMs Kak OIpENeNICHHBIH psA BONPOCOB OBUT MepeMemieH M3 KOAeKca,
0a3upyrolerocs Ha MEXaHU3ME CAMOPETYJIMPOBaHUS, B paspsi HOPUIUYECKH 00S3aTeNIbHBIX
noJjoxeHuil. B yactHOCTH, B chepe BHIMIATH BO3HATPAXKIACHUI HEeXXENaHUE YCOBEPIIEHCTBOBATS,
MPUHAMATH U 3(PGEKTUBHO NPHMEHATh B JTOOPOBOIHHOM IIOPSIKE ITOJIOKEHUS KOJIEKCa CTallo
MPUYNHON TIPUHATHS 3aKOHONATENbHBIX Mep B HEKOTOPBIX TrocymapcTBax. JlaHHBIA Bompoc
ABISI€TCA HATJSITHBIM OTOOpaKEHHEM 4YacTO YIIOMHHAEeMOT'O HAIPSHKEHHS, CYIIECTBYIOIIETO
MEXIYy KOJEKCaMH U 3aKOHOJATENbCTBOM, M OIACEHHS O TOM, YTO C TEYEHHEM BpPEMEHU
3aKOHOAATENIBCTBO MOIVIOTUT 3HAYUTENIBHYIO COAEPKATENbHYI0 YacTh KOAEKCOB, YTO SBISIETCS
OJTHUM U3 OIPEACISIONINX (PAKTOPOB YCOBEPILICHCTBOBAHUS COAEPKAHUS KOJEKCOB.

Heobxomnmo moHMMAaTh 3HAa4deHHE KOJEKCa KOPHOPAaTHBHOTO YHPAaBJICHHS ITO-Pa3HOMY, B
3aBUCHMOCTH OT NMPUMEHHMMOIl NPaBOBOH CTPYKTYpHI, B pPaMKaX KOTOPOH IOIKHBI A€HICTBOBAaThH
JTAaHHBIE KOAEKCHI: TIOCKOJIBKY 3aKOHBI CTAHOBSTCS Bce Oonee u Oojee pasHOOOpPA3HBIMH, POJb
KOJICKCOB, TIPEACTaBISAIOMIMX COOOM  JOMONHUTENBHBIA HMCTOYHUK TIPAaBUI  TOBEIEHUS,
CYIIECTBEHHBIM 00pa3oM BapbupyeTrca. Mepbl 1O TPOBEACHUIO MOHHMTOPHUHTA TaKXkKe
CYIIECTBEHHO pa3HATCA, HO HEOOA3aTeNbHO MpONOPIHOHATIGHO. BcTpanBaHme KomekcoB B
MPaBOBYIO  CTPYKTYpPYy CBSI3aHO C BONPOCOM OTHOCHTENBHO TOTO, YYHUTBIBAET JIH
3aKOHOJATENILCTBO CYIIECTBYIOIINE TTOJOKEHHS KOJIEKCa, a TAKXKE MOTYT JI CPEJCTBA PaBOBOM
3allIUTBI MPUMCHATHCA B CJIy4aC HApYHICHHA MOJIOKCHM I KoJcKca. Onste KE, TYT CUTyallud
JOCTaTOYHO pa3HOIUIAHOBAsI, IO KpaifHel Mepe, eciii pedb UAET O CyICOHBIX MpeleieHTax.

B m060M ciydae ciieayeT ynoMsiHyTh, YTO B LIEJIOM CHCTEMY KOPIIOPATHUBHOTO YIPaBICHHUS
HEIb3sl OLIEHHWBATh HMCKIIOYNTETHHO IO TOJOKEHHSAM KOJEKCOB, M YTO OOBIYHO JOCTATOYHO
MOAPOOHBIE MpaBHWIa KOPIOPATHBHOTO ITOBEACHMS COAEP)KaTcs B IIOJNOXKEHHAX 3akoHa O
KOMIIaHHMSAX WM HHBIX 3aKOHOB (OCOOCHHO 3TO KacaeTcsi (DMHAHCOBOI'O DETYIUPOBAHUS).
[Ipeamer maHHOTO aHAIM3a OTPAaHUYCH U3yYEHUEM KOJIEKCOB KOPIIOPATHBHOTO YIIPABICHUS.

[IpunsATHE KOAEKCa KOPIIOPATHBHOTO YIPABICHUS CTAJI0 00s3aTeNbHBIM cormacHo CraTbe
46a JupektuBbl o0 TpeboBanmsix Kk kamurtainy (CRD) IV, koropas B W3MEHEHHOH pelakiiu
IpPEeIyCMaTPUBAET CIEAYIOLIEE:

Komnanus, uvu yennvie OGymazu 0onywenvl K mopeoeie Ha peyiupyemom puiHKe 6
snauenuu Cmamou 4(1) nynxm (14) Jupexmusvr 2004/39/EC Esponeiickoeo Ilapramenma u
Cosema om 21 anpens 2004 200a o puinkax ¢gunancosvix uncmpymenmos, (1) donsichvl
BKIIOUAMb 8 C60I0 20008YI0 OMUEMHOCMb 3aS6IeHUe O COCMOAHUU KOPHOPAMUBHO20
ynpaenenus. Jlannoe 3asneienue 00NHCHO OblMb GKIIOUEHO 8 CHEeYUANbHBLI pa3oen 20006020
omyema u co0epicamy, Kak MUHUMYM, CAe0VIOWYI0 uHpopmayuio:

(@) cevunky na:

(i) kooexc kopnopamusHoeo ynpasnenus, Komopulil Oelicmeyem 6 Komnanuu, ulunu

(i) Kodexc kopnopamugHo20 ynpasneHus, KOMOpslil KOMAAHUS PEUIULd NPUMEHAMb 8
000p060ILHOM NOPAOKeE, U/UU



(ill) ecro coomeemcmeyowyo  ungopmayuio 0  npPaKmMuke  KOPROPAMUBHO20
YApasnenusl, KOMopasi NPUMEHSIEMCs, ROMUMO MPebOBaAHUT, YCMAHOBNIEHHBIX HAYUOHAILHBIM
3AKOHOOAMENBCMBOM.

B cnyuae ecau npumensiomess nynkmot (i) u (i), komnanus maxsce obszana oame
CCHLIKY HA COOMBEMCMEYIoWUe MeKCbl KOOEKCO8, HaAX0OSUWUECs 8 OMKPLIMOM 0OCHYne; 8
cnyuae ecau npumensemes nyuxkm (i), komnanus o6s3ana onyoOIUKOBAMb CE0I0 NPAKMUKY
KOPROPAMUBHO20 YAPABIEHUSL 8 OMKPLIMOM OOCMYyne;

(b) 6 moit cmenenu, 6 xomopoi Komnawus 8 COOMEEMICMBUU C HAYUOHATLHBIM
3aKOHOOAMENLCMEOM — OMKIOHAEMCs  om — mpeboGanuti  KodeKkca — KOPHOPAMUEHO20
ynpaerenust, ykazannwix ¢ nynkmax (2)(i) wiu (ii) eviue, noscnenue co cmopomnvt Komnanuu ¢
VKA3aHUEM yacmeil KoOeKca KOPRopamueHo20 YAPAGLeHUsl, Om KOMOPbIX OHA OMKIOHAEMCS,
a makodice NPUYUH MAKO20 NogedeHus. Eciu Komnauus NpuHsIiG peuwienue He NpUMeHsmsb
Kaxue-1ubo noiodiceHust KOOeKca KOpRopamueHo2o ynpaeienus, yrazanuvie ¢ nynkmax (a)(i)
unu (ii), ona dondcna noscHumMb NPUMUHBL MAKO20 NOBEOCHUSL.

BoNbIIMHCTBO ~ TOCYIapCTB-WICHOB YK€  pa3pa0boTail  HAIMOHAJIBHBIE  KOJEKCHI
KOPIIOPAaTHBHOTO YIPABJICHHS [0 IEPeHOca [aHHOTO MOoJoKeHHs. Kak MpemxycMOTpeHO B
JIMpeKTrBe, KOMITaHHSM HEKOTOPBIX TIOCYJapCTB-Y/ICHOB pa3peliaeTcs BbIOMPATh KOJECKC,
OTJIMYHBI OT HAIMOHAIBLHOTO KOJEeKca. B 3aBHCHMOCTH OT CHEHU(PHUKHA HAIMOHAIBLHOTO
3aKOHO/ATENILCTBA KOMITAHUHU ITYOIHKYIOT 3asBJICHUE O COCTOSIHUU KOPIIOPATHBHOIO YIPABICHUS
nb0 B CBOEM TOJIOBOM OT4eTe, JMOO0 B OTHenbHOH Oporrope. CoriacHO HalMOHAIBHOMY
3aKOHO/ATENLCTBY 3asBJICHUE O COCTOSIHUU KOPIIOPATUBHOTO YIPABJICHUS, SIBIISIOIICECS YaCThIO
TOZOBOTO OTYETa, MOMKET MOIJICKATh ayauTopckoi mposepke (bparron 2003 r.; Bomap u
Ixoructon 2004 r.; Koddu 2005 r.; Bour 2005 r.). Ilpm stom maHHOe TpeOoBaHHE HE
pacnpoCcTpaHseTcsl Ha 3asBICHHS, KOTOPbIE OIYOJMKOBAHBI OTACIBHO (HAMPHUMEP, «yCTaB»
KOPIIOPATHBHOTO YIPABIICHUSI, KAK 3TO TPEOYETCs B HEKOTOPBIX TOCYAapCTBAX-WICHAX).

JupekTrBa ccbulaeTcsl Ha MOJXOJ «coOMoaail ninn oObICHNWY, TpeOys 0003HAYUTH YACTH
KOJIeKca, OT COOJIIO/IEHHsT KOTOPBIX KOMIIaHHS OTKJIOHSETCS, a TaK)Ke, 4To OoJiee BaXKHO, yKa3aTh
NPUYUHBI TAKOTO MMOBeAeHMs. B mpuHnune, J[MpekTuBa He 00S3bIBACT KOMITAHHH MOAPOOHO
OIMHUCHIBATh MEPBI, MPUHSTHIE B LENAX COONIOACHHS KOJEKCa, MOJpa3yMeBas, 4yTO KOMIIAHWH
MOT'YT IPOCTO yKa3aTh, YTO KOAEKC MPUMEHSETCS B MOJHOM 00beMe (CM. MPakTHKY B I'epMaHum).
Ha camom genme  OONBIIMHCTBO  KOMIIAHHM  MOAPOOHO  OMMCBHIBAIOT — MPUMCHEHHE
COOTBETCTBYIOIIUX TOJIOKEHUHN KOJEKCa, TaKe KOTa OHU COOJIOIAI0OT TPUMEHUMBIN KOJCKC.

3. TlpumeHeHHE KOJIEKCOB KOPIIOPATUBHOTO YIIPABIICHHS

Jo Hauanma w3ydeHHMsS BONPOCOB NPUMEHEHHS KOJEKCOB KOPIOPATHBHOTO YIIPABIICHUS
HEoOXoaMMO 0oJIee YeTKO MOHSATh, KaKUM 00pa3oM HX MPUMEHEHHE OCYLICCTBISICTCS BHYTPHU
KOMITaHUH, a TakXke KakuM O0pa3oM KOMIIAHHH OTYHTHIBAIOTCA. IIOCKONBKY KOIEKCHI
PETYIUPYIOT MIUPOKHI KPYT BOIMPOCOB, OINpPEACTICHHAS WH(POPMAIHS SBISIETCS TOCTATOYHO
TPaJUIMOHHON, MCTOPHYECKON WM CTaHJAPTHOW M MOXKET OCTaBaThCs 0e3 M3MEHEHHWH Ha
MPOTSHKEHUU HECKONBKUX JieT. OHaKO ApyTas WHPOPMAIHs SBISETCS 00jee YyBCTBUTEIEHON U
TpeOyeT eXEeroJHOro MepecMOoTpa; OOBIYHO IOATOTOBKA K JAHHOM IIPOBEPKE IPOBOIUTCS
CEeKpeTapeM KOMIIaHUM, a IIpeJicelaTellb COBETA AUPEKTOPOB OCYILECTBIISET HEOCPEICTBEHHO €€
MPOBEPKY. SIBISIICH YACTBIO TOAOBOTO OTYETA, 3asBICHHE IIOMJICKHT OJOOPCHUIO COBETOM
JUPEKTOPOB U JOJKHO OBITh MPEJCTABICHO Ha paccMOTpeHue obuiero codpanus. @opmanbHoe
0100peHHE CCBUIKM Ha KOJAEKC KOPHOPATUBHOIO YIPABIEHHUS U YTBEPXKICHUE 3asiBICHUS O
COCTOSIHMM KOPIIOPATUBHOTO YIIPABJIEHUS B KOMIAHUHA COBETOM JUPEKTOPOB SIBJISIOTCS BaXKHBIMU
acrieKTaMH OOIIero peXuMa, BBI3BIBAs BONPOC O TOM, HANPABICHBI JH JTH PEIICHHS



MCKITIOUUTENFHO HAa pAacKpbiTHEe HH(GOPMAIMM WK OHH MOTYT HAJOXHTh Ha KOMITAHHIO
o0si3aTeNibCTBA  CJICAOBATh MO3MIMH, MOJJIEP)KUBAEMON coBeToM JupekTopoB. CyneOHbIe
Npele/eHThl He CHJIbHO NOAJCPKHBAIM JAHHYIO JIHHUAIO PpAcCY)XKICHHH M OOBIYHO HE
MPeIyCMAaTPUBAIIN, YTO KOAEKC SBISCTCS O0S3aTENBbHBIM JJIS UCIIOIHEHUS, WU YTO Y TPETHUX
JIUII MOTYT BO3HUKHYTB IIpaBa B pe3y/ibTaTe MPUMEHEHHS TaAKOTO KojJiekca. Ha mpakTuke He ObUIO
cirydasi, Korza oouee cooOpaHue IPHHSUIIO OBl — a He MPOCTO OBl yWJIO — 3asBJICHUE O COCTOSHUH
KOPIIOPAaTHBHOTO YIPAaBJICHHS B KOMIIAHHHU; €ro BIMSHUE M IOJABHO ObUIO ObI ropasno Ooiee
CYIIECTBEHHBIM, IIOCKOJIbKY OHO MOXKET IOBJHATh Ha B3aMMOOTHOILICHHUS MEXIY TOJOBBIM
0o0mM coOpaHueM, aKIIMOHEPAMHU U COBETOM JTUPEKTOPOB.

4, I/I3MepeHHe CTCIICHU IPUMCEHEHU KOJACKCOB KOPIIOPATUBHOI'O YIIPABJICHUSA

Bonbimoe BHUMaHuE yISNISAIOCh U3MEPEHUIO 00bEMY MPHUHITHS MOJOKEHHA KOJeKca — T.e.
(hOpMaNBHBIX CCBUIOK Ha MPHUMEHUMBIA KOJIEKC — U CTEIICHU MX TMPUMEHEHHUS — T.€. TOJOXKCHHS
KOJIeKCa MPUMEHSIOTCS WM HE COOJIIOJIAIOTCS — IPU 3TOM B TOCJTCIHEM ciy4ae HeoOXOIUMO
MPeIOCTaBUTh 00BbsCHEHHS. B pe3ynbraTe MOATOTOBKH CTATUCTUYECKUX JaHHBIX OBbLI MPOBEICH
aHallM3 B OTHOILIEHHM KOJHMYECTBA NMPUMEHIEMBIX TOJIOKEHUH, a B Cilydae OTKJIOHEHHS OT
YCTaHOBJIGHHBIX TPEOOBAHWI MPOBOAMTCS aHAJIN3 B OTHOIICHWH KOJMYECTBA MPEICTABICHHBIX
00BSCHEHHIA. DTH CTATUCTHYCCKUE JaHHBIE TO3BOJISIOT MOHATH OOIIUH YpPOBEHb NMPUMEHCHHS
KOJICKCOB M TaKKe YKa3bIBalOT, B KaKOW CTENCHW NMPUMEHSIOTCS MX OTACIbHBIC IMOJOKEHUS.
Cratuctuyeckne TaOJMIBI TakXKe AT XOPOUIYI0 KapTUHY [0 BOIPOCAM, CBSI3aHHBIM C
OCYIIIECTBJICHUEM YIIPaBIEHHS B KOMIIAHUH, C PA30MBKOM IO Pa3TMYHBIM FOPUCIUKIUAM. OTHAKO
B HEKOTOPBIX CTpaHaX ObLIM OMYOIMKOBaHBI AbTEPHATUBHBIC TAOIHIIbI, YKa3bIBAIOIIME HA OoJiee
HU3KHIA YpOBEHb PUMEHEHUS KOJCKCOB, U Ha 3TO HYXXKHO 00paTuTh BHUMaHue. J[aHHas pa3HHIIA
MOXKET VYKa3blBaThb Ha pa3jWudsl B BOCHPHATHH, CBS3aHHBIE CO CTaTyCcOM OpraHM3allvH,
MPOBOJSAIICH OICHKY, HampuMep, OIICHKa, IPOBOJAMMAs KOMHCCHEH TI0  BOIpocam
KOPIIOPATUBHOTO YIIPABJICHUS MU aCCOIMAIIUEH 3alUTHI MpaB I/IHBGCTOPOB4.

ITockonbKy OONBITMHCTBO MOJIOKEHUH KOJIEKCOB HE BBI3BIBACT OCOOBIX TUCKYCCHH, CTENICHb
MIPUMEHEHUS CIIelyeT U3MEPATH C IOMOIIBI0 CCHIIOK Ha 0oJiee MPOTUBOPEYMBEIEC MOJOKEHUS, B
OCOOCHHOCTH T€, KOTOPBIC PETYJIMPYIOT BOMPOCHI BBIIUIATHI BO3HATrpakKIAcHWU. B mociemHem
clyvae CTEleHb IPUMEHEHHs OOBIYHO OBUIA CYIIECTBEHHO HHWXKE, 4YTO B HEKOTOPHIX
rOCy/apCTBax MPUBOIWIO K 3aKOHOAATETLHOMY BMeIIaTeNbcTBY. OUeBHIHO, YTO WHCTPYMEHTHI
CaMOperyIUpOBaHUs He ObIIIM CLIOCOOHBI 00ecTIeunTh 3 PEKTUBHOCTH YKa3aHHBIX ITOJIOXKCHHUH.

IIpuMmeHeHne KOJIEKCOB TAaKXKE BBI3BIBACT eIl 00Jiee BaXKHBIA BOMPOC O TOM, SBJISACTCS JIN
3asiBJICHUE O COCTOSIHUM KOPIIOPATHBHOTO YIPABJICHHS B KOMITAHUU BCETO JIHMIIL (HOPMAaTbHBIM
packpbITHeM HH()OPMAIMK, WX OHO COOTBETCTBYET (DAaKTUUCCKOMY IOBEIACHHIO KOMITAHWU.
JlaHHBI KOMMEHTapui KacaeTcsi 000MX CIydaeB, KOTJa KOMIAHUS OCYIIECTBIISIET PUMEHEHUE
KOJIeKCa B TIOJJTHOM 00beMe, a TakKe KOr/la OHAa JaeT MOSCHEHHWS B CIIydyae OTKJIOHEHHS OT
YCTaHOBJICHHBIX TpeOOBaHMNA. BOIBIIMHCTBO CTATUCTHYECKUX OO030pOB HE W3ydyaeT JaHHBIN
BONPOC CIUIIKOM TIYyOOKO, TIOCKOJIbKY HCCIIEIOBaTeld He O00JaJaloT CIeJCTBEHHBIMH
MOJTHOMOYHSMH M HE OOIIAI0TCA C MEHEKMEHTOM KOMIIAHMW Ha IPEeIMET IOATBEPIKICHHS
nanHoW wHpopMaruu. [103ToMy CyIIECTBYIOT OIpEICICHHBIC XapaKTEepHBIC OTPaHHYCHHS B
OTHOIIICHUH MOATBEPKACHHS JOCTOBEPHOCTH PacKpbiBaeMOi HH(OPMAIUH.

B HEKoTOpBIX HCCIIeIOBaHUSIX 10 BOMPOCAM YIPABIEHHs TAKXKE YIIOMHUHAETCS eIle OJHO
OTpaHHYCHHE, CBSI3aHHOE C OECCMBICICHHBIMHU 0OBSICHEHUAMK®, KOTOpBIC MPEACTABIAIOT COOOM

* Cwm. B Hunepnaniax nokasateny, ony6makosarsie VEB (Totanickas accouuans akiuonepos) B u3ziannu Effect, 2009 r., Ne 26 42, matepuanst
JIOCTYIIHBI TI0 cChlike WWW.Veb.net; takxe nznanue VEB Effect, 2009 r., No 26 42, u. 4; cp. Ilopryranus, ['ofoBoii otder 00 ynpasieHun
nepeurcieHHbIX kommanuii B [Topryramuu, 2009 r., Tabauma X, MaTepuaist 10CTYHHBI IO CCBUTKE WWW.CMVM.pt.

¥ CoracHO OHOMY HaGJTIOZIATEIIO, 3TO KACAETCA PHOMH3HTENHO 30 POLICHTOB 3asBIEHHIL.


http://www.cmvm.pt/

b0 cTaHgapTHBIC (HOPMYITHUPOBKH, JIMOO MOBTOPSIOTCA W3 Tojia B TOMA, JUOO CCHUIAIOTCS Ha
OTpefieieHHbIe OOCTOSTENILCTBA, KOTOPBIC, OJHAKO, HE MOJIY4YaloT JalibHeinield mpopaboTKH.
Nudopmarus Takoro poja He J0JDKHA PACICHUBATHCS B KAUECTBE HAJICKAIIETO «OOBSICHEHUS.
[loka He OBUIO 3asBICHO O CIydYasX, KOTJAa 3asBICHHUS O COCTOSHUH KOPHOPATHBHOTO
VIpaBJIcHUsT B KOMIIAHMMA OBUIM OBl YMBINUICHHO JOKHBIMH WM HEIOCTOBEPHBIMHU, HO
THIIOTETHYECKA HCKJIFOYUTh TakuWe CiIydau Heib3s. B 0ojJee MIMPOKOM KOHTEKCTE,
HEJIOCTOBEPHBIC 3asBJICHHS O COCTOSHHU KOPIOPATHBHOIO YIpAaBJICHUS WIM 00 UHBIX (haKTax
MOT'YT MOBJI€Yb HACTYIICHHE IPAXKIAHCKON MM YrOJOBHOW OTBETCTBEHHOCTH B 3aBHCHMOCTH OT
MOJIOKEHUI! HAIMOHAIBHOTO 3aKOHOAATeIbCcTBAa. He ObUIO BBIABICHO CIydaeB, KOTOPbIE ObI
KacaJIuCh IMEHHO BOIIPOCOB KOPIIOPATUBHOT'O YIIPABIICHHUS, & TPSOOBAHKE O HATUYUH TPUIHHHO-
CJICZICTBEHHOM CBSI3U, CKOPEE BCET0, HCKIFOUUT KaKyI0-THOO TPaXKIaHCKYIO OTBETCTBEHHOCTb.

5. Omnpenernstontue GakTopbl IS TPUMEHEHHUS KOJEKCOB

[IpuMeHeHnEe KOIEKCOB KOPIIOPATHBHOTO VIIPABICHHS, OONBIIMHCTBO W3 KOTOPHIX B
3HAYUTEIHHON CTENEHH HOCHUT TOOPOBOJBHBIA XapakTep, OCYIIECTBIIACTCS IMOJA BHYTPEHHUM H
BHEIIHUM  JaBjeHueM. OOBIYHO  COBETHl  JUPEKTOPOB  KOMIAHUHA  HCIBITHIBAIOT
HEMOCPEICTBEHHYIO MPUYACTHOCTD K MPEJOCTABICHUI0 OTYETHOCTH O CBOCH NIEATENILHOCTH U O
JeSITeIEHOCTH CaMOi KOMIIAHWH, TTOCKOJIBKY 3TO IPUAACT UX NESITEIEHOCTD OOJbIEe 3HAYUMOCTH
U CIIOCOOCTBYET YKPEIUICHHIO IOBEPUS K COBETY AMPEKTOPOB W IESITENGHOCTH KOMITAHHH.
CoBeTbl TUPEKTOPOB CTalu 0ojiee Cepbe3HO OTHOCHUTHCS K CBOEH POJM B 3TOM OTHOIICHUH,
co3/1aBasi CICIMANIN3UPOBAHHBIE KOMUTETHI TI0 BOIIPOCAM YIPABIECHUS, pa3padaThIBasi OTJACIbHbIC
MOJIOKEHUST KOJIEKCa, MPOBOJIS MPOIEYypPhl CAMOOIICHKH, a2 B HEKOTOPHIX CIy4yasX W BHEUITHEH
(He3aBucuMOit) ornenku. B EBpore muimb HeOOJbIIOES KOJIMYECTBO KOMIIAHHH MO-TIPEKHEMY HE
yIeIseT HUKAaKOro BHHMAaHHS BOIPOCaM KOPIMOPATUBHOTO YymopamieHus. [lopasurenbHO, 9TO
MPUHATHE KOAEKCOB IPOUCXOTUT TAKXKE M B KOMITAHUSIX C BBHICOKOW CTETIEHBIO KOHIEHTPALIUH
CcOOCTBEHHOCTH.

AKHI/IOHepLI SABJIAIOTCA NEPBBIMU TOJYYATCIIAMU OaHHBIX OTYETOB U (bOpMI/IpyIOT CBOIO
MO3ULMI0 — TI0 TOJIOCOBAHUIO, TOPIOBOM IOJUTHKE — HAa OCHOBE IOKazaTelieH NEesITeNbHOCTH
KOMITaHUH, BKJIIOYAs BOMPOCH KOPIIOPATHBHOIO YIPAaBICHHS. B HEKOTOPHIX FOPHCIUKIIHSIX
ayAWTOPHl TPOBEPSIOT JaHHBIC, COIEpXKAlluecs B YKa3aHHBIX oOT4eTax. LHBecTOpEI,
MPUHUMAIOIIAE y4YacTHEe B TOJOBOM OOmEeM coOpaHuH, TpeOYIOT 00eCIeunTh HaUICKAIINN
YPOBEHb KOPHOPATHUBHOTO YIPAaBJICHHS B KOMIAHUM M (DOKYCHPYIOTCS Ha MPE3IOMUPYEMBIX
cnabbIX CTOpOHAX. Y HMHCTHTYLHOHAIBHBIX HHBECTOPOB, OONAaloNIMX KPYMHBIMH IaKeTaMH
aKIMH, KOTOPHIC 3a4acTyl0 HE TMOJUIekAT MPOJaxe, HET MHOTO BhIOOpA, KPOME Kak BCTYNHUTH B
HENpPEPBIBHBIA TUAJIOT. AKTUBHBIE MHBECTOPHI YIEISIIOT BHUMAaHHE BOIPOCAM KOPHOPATUBHOTO
YOpaBJeHUs] U MPOCAT BHECTH M3MEHEHHUS B MPAKTHUKY KOPIOpAaTHUBHOTrO ympapieHus. CoBcemM
HEJaBHO MHBECTOPHI OKa3ajM JaBJICHUE HA IPOLEAYPY BBIILIATEL BO3HATPAXKACHUN PYKOBOJICTBY
C MOMOIIBID HEOOSA3aTEeNHLHOrO MpaBa JaBaTh PEKOMEHIAIMHA B OTHOIICHUH KOMITCHCAIIMOHHBIX
[IAKETOB TON-MEHEDKEPOB - TaK HasplBaeMoe mpaBuiio «say on pay» (Tomac u ap., 2012 r.;
Yeddunc 1 Tomac, 2001 1.)°.

McTOYHUK HEKOTOpBIX BHUAOB JaBJIEHHMS HAXOAWUTCS 3a NpefesiaMd KOMIAHUH. PBIHKH
SIBJIAIOTCA B@)XKHBIMU pblUaraM, IMOMOTAOIIMMHU MOTPeOOBaTh y KOMMIAHUK «yJTy4IIEHUS
KOPIIOPaTUBHOTO YIPABIICHHS, M CTAJH KOCBCHHOW NMPUYMHON HEKOTOPHIX BAXKHBIX M3MCHCHHU.
[Ipecca u cnenmanm3upoBanabie CMU BBICTYMAaOT B KavecTBE MH(OPMAIIMOHHOTO KOHBeWepa
JUIi  YYaCTHUKOB pBIHKA. HekoTopble QuPMBI NyOIMKYIOT pEHTHHTH KOPHOPAaTUBHOTO

8 Cwm. taroke CoBeT 10 BompocaM (MHAHCOBOIH cTabumbHOCTH, [Tpumerenue ITpunimnor CoBeTa 1o BONPOCaM GUHAHCOBOH CTAGHITBHOCTH B OTHOLIE UK
PALMOHAIIBHOI IPAKTHKY BBIILIATHI KOMIICHCALIMIT I CTAHAAPTOB UX mpuMeHeHns, 13 urons 2012 roxa, u Hpuammmner Gopyma GpUHAHCOBOI CTAOMIBHOCTH
(FSF) B OTHOWICHNH paLMOHAIBHOM IPAKTHKH BBIIUIATHI KOMIIEHCaid, 2 anpens 2009 roja.



YIIpaBJICHUS, IPETCHIYS Ha TO, 9TO O0Jiee BBICOKHE PEUTHHTH CIIOCOOCTBYIOT MOYUYCHUIO Ooiee
BBICOKOH HPHOBLIH, - TAaKOE 3asBICHUE MOTYYaeT aKTUBHOE MOIICPKKY CPeIr KOHCYIHTAHTOB,
JUI KOTOPBIX BECKOE SMIIMPUUECKOE 10Ka3aTeNbCTBO IPENCTABIAETCS JOCTATOYHO CIIOPHBIM.

Hakowneri, 4To He MeHee BaXHO, CIeAyeT OTMETUTh JEeSITeIbHOCTh KOMUCCHH MO0 BOIpOCcaM
KOPIIOPaTUBHOTO YIIPAaBJICHUS, KOTOphIE IIOMUMO pPa3pabOTKH KOJEKCOB KOPHOPATHBHOTO
yOpaBleHHs, B HEKOTOPBIX TOCYAapCTBax Takke MPUHUMAIOT YYacTHE B IPOLEIype
MOHUTOpPUHTa U  OOECTeYeHHMs] COOMIONEHHS TIOJIOKCHUH, PEeryIHpYIOMHUX  BOMPOCHI
KOpITOPaTUBHOTO ympanieHus. Kak moka3zaHo B 0030pe HIKe, CyImIeCTBYET OOJBIIOE MHOKECTBO
CHCTEM, CTPYKTYp M IPAKTHK, KaCAIOIINXCS TOTO, KAKIM 00pa3oM KOMHCCHH PEIIAIOT BOIIPOCHI,
CBSA3aHHBIE C X B3aUMOOTHOILEHUSAMH C MyOJUYHBIMH KOMITAHUSAMH, K KOTOPBHIM MPUMEHSIOTCA
KOJEKChl KOPMOPATUBHOTO YIPaBJICHHUS.

6. Cdepa npumeHeHUS

Kozmekcsl KOpHOPATHBHOTO YIPABICHUS OOBIYHO MPHMEHSIOTCS TOJNBKO K MyOIMYHBIM
KOMIIaHHSM, KOTOPBIC OTPEACICHBI KaK KOMITAHHH, aKIIUK KOTOPBIX KOTUPYIOTCSI Ha OUpIKe, WK
Ha MHOTOCTOPOHHHX TOPTOBBIX IUIOIIAAKaX. B  OOJBIIMHCTBE KOJEKCOB COMCPIKHTCS
YIOMHUHAHHE O TOM, YTO €r0 MOJ0KEHHUSI MOTYT TAKXKE CITYyKUTh UCTOYHHKOM BIOXHOBEHHS IS
HEIyOIMYHBIX KOMITaHHII.

Kak mnpaBmiio, B KadecTBe CBS3YIOMIEro (hakTopa HCIOIB3YETCs FOPHANYESCKHI aapec
KOMIIaHHH, OJHAKO HEKOTOPBIC KOJCKCHI TAKKE YUHTHIBAIOT MECTO OCYIIECTBICHHS TOPrOBOM
nestensHOCTH. EBpomeiickuii GopyM 1Mo BOMpPOCaM KOPMOPATHBHOTO YIPABICHHUS BBIMYCTHIT
3asiBIICHME 110 JIEITY, KOT/Ia TOJKHBI MPUMEHSATHCS PA3THIHBIC KOJACKCHI .

JIMcKyccHsi 0 KOJEKCax KOPIIOPATHBHOTO YIpaBJCHMS ObLIa MpEeKpalieHa B OaHKOBCKOM
CEeKTOpe, I OTACNbHBIC PEKOMEHIAMH U (B Oyayliem) KECTKHE MOJIOKECHHS HaI30pPHOTO
3aKOHOZATENBCTBA® OYIYT PEryIHPOBATh BOIPOCH BHYTPEHHETO yIpaBIeHHs B Gankax (XOmT u
Bosnbmanncrerrep, 2011 1.).

7. CpaBHHUTENbHBIN aHAIN3 110 CTPaHAM

JlaHHbIi aHAITU3 OCHOBAH HA OMHCAHUHU KOJICKCOB KOPIIOPATUBHOTO YIIPABICHUS U MPAKTHKH
WX MPUMEHEHUS B OTACIBHBIX CBPOINEHCKAX CTpaHaX. DTOT aHAIU3 MTO3BOJISIET HAM MOMECTUTH
KOJEKChI B OCOOBIE CONMATBLHO-DKOHOMHUYECKHE YCIOBHS, B KOTOPBIX MPOUCXOJHIA HX
pa3pa60TKa, U OTpa3duTb KOHUEIIHWH, MPUHATHIC COOTBCTCTBYIOIIMMH BCAYIIUMU OCITIOBBIMU
Kkpyramu. Kak Oyner moka3aHo HIDKE, CYIIECTBYIOT 3HAYUTENbHBIC Pa3Inuus MEXKIY KOAEKCAMH
U CpENIoii, B KOTOPOU OHU (PYHKIIMOHHPYIOT, YTO TEM CaMbIM YCIOXKHSET CPABHUTEIBHBIN aHAIIH3
(Kym6¢ u Bonr, 2004 r.). TTo3TOMy Ba)KHO ITPOBECTU TOPU3OHTAIBHBIN CPABHUTEIbHbBIN aHAIN3
Pa3IUYHBIX KOMICKCOB. VCMOMB30BaHHBIA B JAaHHOM OTYETE METOA MPEACTABIsIeT COOOM
MPOBOJMMOE CHH3Y BBEPX CPaBHEHHE IO CTPaHaM, MOCKOJBKY OHO MO3BOJISCT HaM MMOMECTHUTh
Kbl KOJEKC B €ro OOIIHIA KOHTEKCT, KACAIOIIUICS, HAIPUMEp, XapakTepa KoJAeKca, cocTaBa
KOMHTETOB II0 OCYIICCTBICHHIO MOHUTOPUHTA, METOIOB TIOCICAYIOMIEH POBEPKH U CTPYKTYPHI
pBIHKA [EeHHBIX Oymar u T.4. OmnucaHWe B 3HAYUTEIHFHOW CTEICHW OCHOBAHO Ha ITyOJIHMYHO
JOCTYITHOM UH(OpMAIIHH.

CpaBHuBaeMble CTpaHbl ObUIM BBIOpaHbl C Y4E€TOM HMX Ba)XKHOIO CTaTyca B JAUCKYCCHHU MO

7 Cw. Esponeiickuit hopyM 1o BoNpocaM KOpropaTHBHOTO YIpaBiieHHs, 3aspnenne EBponefickoro hopyMa o BOMpocam KOPIOPaTHBHOTO yIpABIE HHS
TI0 TPaHCTPAHUYHBIM BOTIPOCAM, CBA3aHHBIM C KOJEKCAMH KOPIOPATUBHOTO yrpasieHus (2009 rozia), MaTepHaibl JOCTYIHBI IO CChUIKE
WWww.ec.europa.eu.

8 Cwm. Iupextusy CRD IV, TIpennoskenus K AMpekTHBe 0 TpeGoBanmaX K kanutaiy, IV, cr. 86 u p.; camoii mocne/Heii Bepcueit ABIAETCA IOKYMEHT
Cosera, 11 mast 2012 roza, 9716/12. [{anHble nookenns ObLIN OABEPTHYTH KeCTKOM KpuTHKe Buntepom (2012 1.).


http://www.ec.europa.eu/

BOIIPOCAM KOPIIOPATUBHOI'O YIPABJIEHUS U AOCTYIHOCTH MaTE€pHUaloB Ha OPUIMHAJIBHOM SI3BIKE.
Bonee Toro, oHu npeAcTaBiISIIOT HECKOJIBKO MOJEel KOPIOPaTUBHOIO YIPaBJICHUs, HAlpUMeEp,
OJIHO- WM JIBYXCJIIOHMHBIE COBETHl IUPEKTOPOB, KOHLEHTPUPOBAHHAs WU PaccpedOTOYCHHAs
COOCTBEHHOCTh, CaMOPETYJIUPOBAaHHE WM TOCYAapCTBEHHOE PETyIUpPOBaHHE, M aHAJIOTUYHBIE
paznuuus. JJaHHBIN BEIOOP TaKkKe OTpaxkaeT MpeAB3ATOCTh aBTOPa, a TAKXKE HAJIOKEHHbIE Ha HETO
OTPaHMYEHHS, U HE TOBOPUT O TOM, YTO B MHBIX TOCYJapCTBaX OTCYTCTBYET HaJJieKaras
MpaKTHUKa KOPIIOPATUBHOTO YIIpaBJIeHIsI. BRIOpaHHBIE CTPaHBI BKIIOYAIOT B CEOSI:

ABcTpuro;
bensruro;
Jlanuro;
®panHnuo;
T'epmanuto;
Hranuo;
JlrokceMOypr;
Hunepnannsr;
ITopryranuto;
Hcnanwuto;
[IBenuro;
[Iseitnaputo;
Benukobpuranuio.

7.1. ABcTpus

ABCTpuUsl TpUHSTIA KOAEKC KopropatuBHoro ympasieHus B 2002 roamy, KoTopslii ObuI
paspaGoran Kommccueil 1o BOIpOcaM KOPIOpAaTHBHOTO yrpasienus Ascrpuu’. Kommccus
BKJIFOYana B ceOs MUPOKHUH KPYyT NMpeACTaBUTENCH pa3IMYHbIX 3aMHTEPECOBAHHBIX JIUI] B cdepe
yrpabierns . Cpeu HUX GbUIA [BA MPEACTABATENS (GHHAHCOBOIO PEryJIsTOpa, ATEHTCTBA O
¢unancoBeiM pbiakaM (FMA), W oguH IpeicTaBUTENb OT NPaBUTEILCTBA, OTBEYAIONIMHA 3a
pIHKH KaruTama . KogeKe 0GHOBISETCS eXEroIHO, TOCIEIHss PEIAKIUs JaTHPOBAHA SHBAPEM
2012 ropa. IlpaBuna nuctuHra BeHckol QoHmIOBOM OMpKH TpEayCMATPUBAIOT 00sI3aTEIBCTBO
MyOJMYHBIX KOMIIAHMH 110 TPUHATHIO KOJEKCa KOPIOPATHBHOTO YIIPaBIEHHsS B Ka4yeCTBE
yCIIOBUSL Ui TIOJIyd4€HMs JAOCTyHa K II€PpBOMY CETMEHTY pLIHKalz. CornacHo 3akoHy O
KOMIIAHHSIX © TyONHYHbIE KOMIIAHHH — OGSA3aHEI ONyOIHKOBHIBATH 3asBICHHE O COCTOSHHH
KOPIOPaTUBHOT'O YIIPABJICHHS, B KOTOPOM COJIEPIKUTCS] YKa3aHHE Ha KOJEKC, KOTOPBIH OOBIYHO
npUMeHsieTcss B ABCTPUH MJIM Ha PbIHKE JIMCTHHTA, MO0 yKa3aHHe Ha MPUYUHBI HEPHUMEHEHHS
KaKMX-TH00 KOIEKCOB. 3aKOH HE 00s3bIBaCT KOMIAHWHU pPa3padaThIBaTh IONOKEHHS KOAEKCa,
KOTOpbIe OHH OyAyT cOONMIOAaTh; OHM JOJDKHBI JIMIIb YKa3aThb MPUYMHBI HECOOIIOICHUS
OTAENBHBIX TONoXKeHuH. MH(popMamns o cocraBe W (YHKIMOHHPOBAHWH HAOIIOJATEILHOTO

® ABcrpuiickast Paouast Tpyrina 1o KOpropaTHBHOMY YTIPaBJICHHIO, JOCTYIIHO Ha caifTe WWW.COrporate-governance.at. Kozexc 6but paspaGotan Ha
OCHOBE Tpeoxkennit MuctutyTa aBerpuiickux ayautopos (IWP) n ABctpuiickoii accompariy o BompocaM GpUHAHCOBOTO aHATH3a H YIPABICHUS
axrusamu (OVFA).

1 Vyenrre, ayauTopel, IBa NPEICTABUTENS (HHAHCOBOTO peryiatopa FMA, oJuH MpeICTaBHTENs MHHHCTEPCTBA 1 TIPEICTABMTENH ACCOMAIHA
MHBECTOPOB, OMPKH, yOIMYHBIX KOMIAHHIT H NPAKTUKYIOLIUE IOPUCTBL.

1 TIpencraBuTens IPaBHTEIBCTBA, OTBEYAMONIHI 32 PHIHKH KAIHTANIA’, MATEPHAITBI JOCTYITHBI TIO CChLTke WWW.Wienerborse.at/beginner/lexicon/18/876.
12 KoMnaHuu I0MKHO TIOAMHCATHCS HA KOJEKC ¢ OMOIIbIO *JleKIapaliii o COOoIeHHH .

3 Cr. 243b Kosiekca KOpTIOPATHBHOIO YIIPABIICHI.

1 Ccpuka 1aHa He TONBKO Ha 3aPETHCTPHPOBAHHBIC Ha GUPIKE AKIHH, HO TAKKE 1 HA KOMITAHUH, Y KOTOPBIX TOITBKO HHBIE LICHHBIE OyMar
3aperucTpUpOBaHbl Ha bupike MM Ha MHOTOCTOPOHHUX TOPrOBBIX ILIOMIA/KAX.


http://www.wienerborse.at/beginner/lexi

COBETa W TPABICHHUS M UX IOAKOMHUTETOB SBISICTCS 00s3aTenbHON. Tarxke 00S3aTeNbHBIM
SIBIISICTCSL pa3MEIICHUE 3asBICHISI O Mepax, KOTOphle OBUIM NPHHATHL B IENIX oOecredeHus
TIPHCYTCTBHS XKEHIIHH B STHX Pa3THIHbIX OPraHax .

Komekc comepuT odeHb NOAPOOHBIH BOMPOCHUK (76 BOMPOCOB), OCHOBAaHHBIX Ha
MpUHLHKIE «coOmonail win oObsicHM». BONpOCHUK TojeNieH Ha TpW pasfena: B pasgene L
COJIepIKATCsl IOPUIMYECKHE TIOJNIOKEeH s, B pa3aene C — MOoNoKeHHs, KOTOPBIE MPUMEHSIOTCS 110
MIPUHIUITY «coOnromaid uimu oOBsicHM» W B pasgene R comepxkarcs pekomeHaaruu. [lomumo
0o0muX MOJOKEHUH, BKIIOUCHHBIX B OOJBIIMHCTBO KOJEKCOB, B KOJEKCE 0c000e BHUMAHUE
YIIEJIEHO CTaTyCy aKIIMOHEPOB, BOIPOCaM KOH(]IINKTa HHTEPECOB, CTATyCE M POJIH ayAUTOPOB.

Kakux-m160 yHOMUHAHUI OTHOCUTEIBHO 3asABJICHHHA (H3MUYSCKHX JHI[ O KOPIOPATHBHOM
VIpaBJICHUH HAWACHO HE OBLIO.

7.2. benprus

Benpruiickuii Komekc KOPHMOPATUBHOTO YIPaBICHWS W3HAYAIBHO OBUT  pa3paboTaH
Komuccueld mo BompocaM KOPIOPAaTHBHOIO VYIPaBICHHS B paMKax HErocylapCTBEHHOM
WHULMATHBEl HA OCHOBAaHMM COIJIAIICHMS MEXIy accolualyell OCHOBHBIX paloTofaresnei,
Bproccenbckoif  (GoHIOBOI Oupxkeil M peryasITopoM phIHKA IEHHBIX OyMar, YTO HAaIIo
oTpakeHue B m3HavapHOM cocTaBe Komuccnu. C tex mop coctaB Komuccnn pacmmpuiics, u B
Hee OBUTH BKITIOUEHBI MpeacTaBuTenn Mucturyra aynuropos, dexepanui NEHCHOHHBIX (OHIOB
1 Deeparii HHBECTHIMOHHBIX Kiy60B'’. 3HauanbHas Bepcus Kogekca Obuia npunsta B 2004
rojy, oOHOBIeHHas peakuusi O6buia ogodpena B 2009 romy u ceifuac sTa pemaknms Kojekca
SBJISETCS O(UIMATBHO IPH3HAHHON ', TIOCKOJIBKY JelCTBHE KOJCKCA PACTPOCTPAHSETCS HA BCE
IyGIMYHbBIE KOMIIAHAH B COOTBETCTBHH C 3aKOHOM O KOMMAHHsX . KOfekc NphMeHsercs K
KOMITaHUSIM, aKIIMU KOTOPHIX 3aperuCTPHPOBAHBI Ha OUpiKe, HO TAKXKEe HOCUT PEKOMEHIATeIbHEIH
XapakTep W U IpyTuX KOMIaHui. Bo MHOTOM KOJEKC OCHOBaH Ha MPUHIIHIE «COOMIONAM ITH
00BSICHM», OHAKO C MOMEHTAa NPHUHATHS W3HAYAJIBHON BEPCHU KOJEKCAa 3HAUYUTEIHHOE YHCIIO
MOJIO’KEHUH, KOTOPBIE SBJISUTUCh YaCThIO KOJIeKca, ObUTM 3aKpeIUIeHbl B 3aKoHEe. B oTHomeHWH
OTJETBHBIX BOIIPOCOB KOJICKC YCTAHABIUBACT OoJiee CTpOorue TpeOOBaHMS [0 CPABHEHHUIO C TEMH,
KOTOpEIE TIPEAYCMOTPEHBI B 3aKOHE, TAKXKE PA3bsACHSIS COepIKaHIe HEKOTOPBIX COIEPIKAIINXCS B
3aKOHE TPEOOBaHHM.

B Hacrosiee Bpems CyIIeCTBEHHBIH 00beM MPaBmWI B chepe KOPIIOPATUBHOTO YIIPABICHHUS
COJICP)KUTCSI B 3aKOHE O KOMMaHUsIX, ¢ W3MeHeHusMH, BHeceHHbIMU B 2010 roay 3akoHOM O
KOPIIOPATHBHOM YIPAB/ICHAN ¥ MHBIMH HOPMATHBHBIMA aKTaMH-". 3aKOH TPeOyeT PacKpbIBaTh
CYIIECTBCHHBI 00BeM HH(OPMAINH, Kacaromeicss BOIPOCOB KOPIOPATUBHOTO YIIPaBJICHUS,
CCBUTAsICh HE TOJBKO Ha MPUMEHUMBIN KOIEKC, HO TakKe M Ha IPAKTHKY, KOTOpas BBIXOAUT 32
paMKn TpeGoBaHMii KojeKca’, enas TAKOe PacKphITHE HH(OPMAIIHH 00S3aTeIbHBIM.

15Cr. 243b, § 2 Kosiekca KOPIOPATHBHOIO YIIPABICHIS,

18 CocTonT 13 23 WIEHOB: HECKONBKO MPEICTABHTEIEH MHIYCTPHH, HECKOTBKO YUEHBIX, 4 TAKIKE NMPEICTABHTENEH PasTHYHBIX PO(ECCHi.

" Koponeckuii Ykas ot 6 ions 2010 roa onpefiensier benbruiickiii Kofeke KOPMOPATHBHOIO yIpaBIeHHs, 1ekabpb 2009 rojia, B KauecTBe 0CHOBHOTO
KoJIeKca; MaTepHalbl IOCTYIIHBI TI0 CCBITKe WWW.COrporategovernancecommittee.be.

18 Cratea 96 § 2 3aK0Ha 0 KOMNAHHMAX TAKIKE CCHUTAETCA HA PAI JOTIOHHTETbHBIX HH(OPMALMOHHBIX HMEMEHTOB. AHATOTHUHOE TIONOKEHHE
croco0CTBYET TOMY, YTOOBI B cO0TBETCTBHH ¢ KoposeBckum YkasoM ot 6 mionst 2010 roxa Benpruiickuii Kofeke KOpIopaTHBHOTO YIPABICHHs ObLT
OIpeJIeNieH B KA4eCTBE OCHOBHOTO.

19 3akom ot 6 anpens 2010 roia A YKPETUIGHUs HAIEHKAIIETO YIPABICHHS B IyO/IHUHBIX KOMIIAHHAX H HE3aBHCHMBIX KOMIIAHHSAX FOCY/IAPCTBEHHOTO
CEKTOpa 1 N3MEHEHHUS pexnMa B OaHKOBCKo-(rHaHCOBOM cextoper, uim ‘Wet tot versterking van het deugdelijk bestuur bij de genoteerde
vennootschappen en de autonome overheidsbedrijven en tot wijziging van de regeling inzake het beroepsverbod in de banken financiéle sector’, B.S., 23
anpens 2010 roza.

20 . 3aK0H 0 reH/iepHOM pasHoo6pasuu, L. 28 urons 2011 roga, BS 31 asrycra 2011 roxa, u ct. 96 § 2 3aKoHa 0 KOMIAHHAX; TAKAKE B (PHHAHCOBOM
CEKTOpE IOJIOXKEHHS, PEryIUpPYIOLIKe BONPOCHI YIPaBICHNUs B OaHKaX M IPUMEHEHMs UPKYIPOB, cM. cT. 20 1 manee, L. 22 mapra 1993 rona o
TIIPaBOBOM CTATyCe M HAJ30pe 32 KPEAUTHBIMH yupexaerusmi, B.S., 19 anpens 1993 roma.

2L Cr. 96, §2, 1 u ap., 3aKOHa 0 KOMITAHUSIX.



Hanmune maHHOTO MapaienbHOro Habopa MpaBHiI PHUBENIO K HEKOW MyTAaHHIE, TOCKOIBKY
00a UCTOYHUKA TPEOYIOT pa3MeIlaTh 3asBICHHE O COCTOSHUHM KOPIIOPATUBHOTO YIPABIEHHS, HO
TPH 5TOM TpeGOBAHHSA K COICPKAHUIO B ONPEICICHHOH CTEIICHH OTIHYAroTCs .. KOHeUHO ke,
TOJIBKO 3aKkoH oOecleueH NMpaBoBOM 3aIuTOl B cyne. JleficTBus perynsiTopa pbIHKA LEHHBIX
Oymar, AreHTcTBa (QUHAHCOBBIX yciIyr u peiHKOB (FSMA), Takxke HammpaBieHbl Ha o0ecreueHHe
UCTIOJIHEHHUS IPABOBBIX MOJIOKEHUH B KOHTEKCTE IIPOBEPKH MPOCIIEKTOB SMUCCUH LIEHHBIX Oymar
WIN OTHENBHBIX TOMOBBIX OT4eTOB. Hampumep, perymsarop o0s3am AMPEKTOPOB KOMIAHUH
HNPUICPKUBATHCSA HAJUIEKAIIEH IPAKTUKN KOPIIOPATUBHOIO YIIPABIIEHHUS, T.€. apTyMEHTUPYS, 4TO
HE3aBUCHMBIC TUPEKTOpa HE JOJDKHBI MOJTYyYHTh BO3HArpakaeHHe, 0OyCIOBICHHOE pa3MepoM
MOJTy9CHHOM TpHOBLIH (HanpuMep, OMIHOHBI Ha akuun). OUeBHUAHO, YTO JaHHAs Mepa He Oblia
YCHEMIHOM.

CornacHo IIpeamOyie kK KOAE€KCY MOHUTOPHHT 33 IPUMEHEHHUEM KOJEKCa OCYLIECTBIIIETCA C
HOMOLIBIO!

KOMOUHUPOBAHHOU — CUCHEMbl  MOHUMOPUHEd, KOMOpPAs Noid2aemcsi Ha cogem
OUPEKMOPO8, AKYUOHEPO8 KOMRAHUU, WMaAmHo20 pesuzopa u Komuccuro no 6aHKo8ckuMm,
Qunancosvim u cmpaxosvim eonpocam (CBFA, cetivac Acenmcemeo ¢unancosvix yenye u
puinkos (FSMA)), a maxoice unble 603MONCHbLE MEXAHUIMDL.

Komeke ccpuraercss Ha ycTaB KOPIIOPATHBHOTO YIPAaBJIEHUs, KOTOPHIH pa3MelieH Ha BeO-
caiiTe KOMIAHUM U COAEPXKUT OCHOBHBIC JIEMEHTHI IMOJUTHKM KOMIIAHMH, PErYJIUpPYIOIIEi
COOTBETCTBYIOII[MIE BOIIPOCHI, ¥ 3aABJICHUE O COCTOSHUU KOPIIOPATUBHOIO YIPAaBIICHUS, KOTOPOE
SIBIISICTCSL YAcCThIO TOIOBOTO OTYETA, M COJNEPKUT (MIOMUMO CCBUIKM Ha NMPUMEHHUMBIH KOJEKC)
0oJsiee (paKTOJIOTHUECKUI aHAIN3 TEeKYIIeH MPaKTHKH KOPIIOpAaTUBHOTO ynpasieHus. [locneqauii
aCIIEKT TaKXXe HAIIeN OTpakeHHEe B 3aKOHE O KOMITaHUSX.

OTUYeTHl O CTaTUCTHYECKOM MOHHTOPHHTE, OCHOBAaHHBIE HAa «YyCTaBe KOPIIOPATUBHOTO
YIIPABICHUS) U «3ASBICHUSIX O COCTOSTHUM KOPIIOPATUBHOTO YIPABICHUS, OBLIM OMyOIHKOBaHbI
koucopuuymom «BBO» (VBO), opranmzamueii pabortomateneit, u «['yoepua» (Guberna),
WHCTUTYTOM AMPEKTOPOB, B OTHOIIEHNH 20 KOMIAHUH, KOTOPBIC SIBISIOTCS YacThio Hamboiee
BakHoro OmpkeBoro muzaekca BEL 20. Kommanus «['pant TopHTOH» Takxe OImyOIHMKOBajia
0030p TPaKTUKH KOPHOPATHBHOTO YIPAaBICHUS B belbrum, COAEpKAIIii COIOCTaBUMEIE
BBIBOJIBI>

ATEHTCTBO (DPMHAHCOBBIX YCIYT M PBHIHKOB OIyOJUKOBAJIO aHAIUTHYECKHE OTYETHI O
cOOMOCHNN TpeOOBAaHMH KOJEKCA, OXBATHIBAIOIIME BCE KOMIIAHWH, aKIUH KOTOPBIX
3aperucTpupoBaHbl Ha Oupyke. IlocrmenmHsisi Bepcus OTYeTa, OTHOCSINASCS K 3asBICHUSIM O
COCTOSIHUH KopropatuBHoro ympasierus B 2010 roxy, Obuta omyomukoBaHa B ceHTs0pe 2011
roga”. VI3 CpaBHEHHS STHX OTYETOB CIIEIYET, YTO yPOBEHb COGIONCHHMS yCTAHOBICHHBIX
TpeOOBaHMIA 3HAYMTEIIHHO BBIIIE CPEIM KOMITAHUH, KOTOPBIC SBIISIOTCS YacThio mHeKkca BEL 20,
n npubmmxaercs K 100 mporeHTtam, B TO BpeMms Kak B 0Oojiee MHOTOUMCICHHOW TIpyIIe
MyONMYHBIX KOMIIAHUM W B 3aBHCHMOCTH OT OTHENBHBIX (DaKTOPOB YPOBEHb COONIOICHUS

2 (axTHYECKH, TIPETyCMOTPEHHAs 3aKOHOM «JIeKTapaIIys 0 HA/IEHKAIIEM YTIPABIEHHH» TIeperpyMHPOBEIBAET OTENBHEIE HIEMEHTEl HH(OPMALIHH,
PacKphITHE KOTOPBIX YKe ABIACTCA 00A3aTeIIbHBIM, HO KOTOpBIE cefiyac Oblii neperpynmuposanbl. Oba JOKYMEHTa JOIDKHBI COAEPAKATH OTUET O BHIIUIATE
BO3HArPXICHAI, TOIEKALNIT OJOOPCHIIO0 KOMIIAHUSMH, HO 3aKOH IPEIyCMATPHBACT Ps AOTIOTHUTEIBHBIX TPEOOBAHMIT B OTHOLICHUH PACKPBITHS
HH(pOpMALIHH.

Kommnanus «I"pant Topton», «0030p Bompocos kopropatiBHoro ynpasnenus 2011 roja: my6iudHble KOMIAHHH IPOrPECCUPYIOT B chepe
NIPUMEHEHHS PETyINPOBAHKS KOPIIOPATUBHOTO YIIPABICHHS», MATEPHabl JOCTYIIHBI 110 CChUIKe WWW.Jrantthornton.be; cm. ams cpasrenns, «Xeiapuk
s Crparriicy, «Ocnapusas AesTEIBHOCTh COBETa TUPEKTOPOBY», OTUET 0 COCTOSHUM KOpropaTiBHOro ynpasietus B Esporne 2011 roja, Matepuars
JIOCTYIIHBI 10 cchlike WWw.heidrick.com.

2 ATeHTCTBO ()MHAHCOBBIX yciyT H phiHKoB (FSMA), «ITepBas OTYETHOCTD 0 KOPIOPATHBHOMY YIPABICHHIO: H3yYeHUE cobMmoyieHus TpeGoBaHuit
Ne 38», Uccneposanus u jokymenTsl, Ne 40, Matepualibl JOCTYIIHBI [0 CChLIKE WWW.COrporategovernancecommittee.be.


http://www.heidrick.com/
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YKa3aHHBIX TPeOOBaHMI CYIIECTBEHHO HIDKE, HECMOTPS Ha 3HAUYUTEIBHBIC YIYUIICHUS .

B cBoem otuere 3a 2011 rog AreHTCTBO (PMHAHCOBBIX YCIYT W PBHIHKOB C(HOPMYITHPOBAIIO
3HAUUTENIPHOE  KOJMYECTBO  PEKOMEHJAlMi 10  TOBBIIIEHHIO  YPOBHS  COONIOAEHHS
YCTAQHOBJICHHBIX TpeOOBaHUM, B YACTHOCTH, B CIEAYIOIIUX cepax: BIIATA BO3HATPAXKICHUS —
B HAcCTosllee BpeMs MOJAPOOHO peryaupyercss 3aKOHOM O KOMIIAHUSIX — OLIEHKA YJICHOB COBETa
JIIPEKTOPOB, BHYTPEHHMIT KOHTPOIb H YIPABICHHE PHCKAME . BELIO BBIABIECHO, YTO MOIXO.
«cobmonaii WM OOBSCHW» HE BCETrJa CTPOro COOJIOAANCS, B HEKOTOPBIX CIy4asx ero
MOJHOCTBIO UTHOpHUPOBalU. Eciii oTenbHbIE MOI0KEHUS KOAEKCA CUMTAIOTCA HENPUMEHUMBIMU,
KOMITAaHUH JIOJDKHBI SIBHO 3asBUTH 00 ATOM, JaB COOTBETCTBYIOIINE OOBACHEHHS, IIOCKOIBKY B
IPOTUBHOM CJIydae CO3[aeTCsl BIEUATICHUE, YTO KOMIIAHUS COOJIOana yCTaHOBJIEHHBIC
TpeOoBaHMsl. BrINnaTa BO3HArpaXICHUs IO-TNIPEKHEMY OCTaeTCs BOINPOCOM, IMPUBIECKAIOLIUM
3HAQUUTEIBbHOC  BHHUMAHME;  pAcKphlTHE  HHGOpPMAIMM O  TEHCHAX  MOXET  OBITh
YCOBEPIIEHCTBOBAHO, OCKONBKY 3TH JaHHBIE OOBIYHO OTCYTCTBYIOT.

W3 06omx NOKYMEHTOB IO MOHHTOPHHTY CIEIyeT, YTO aHAIN3 MOCIEAYIOMEH NMPaKTHKH
ocymecTBisieTcs ¢ 6oee popMaIbHON TOUKM 3pEHMS, B OCHOBHOM IIPOBOIUTCS OIICHKA HAIMYH
HEOOXOJUMBIX OOBSCHEHUII M H3pelKa MAAIOTCS KPUTHYECKHE 3aMEUYaHHs IO COJECpP)KaHHIO
JOKyMEHTa. B HEKOTOphIX cilyyasx ATEHTCTBO (DMHAHCOBBIX YCJIYT M PBIHKOB HAIIOMUHAET
KOMITaHUSIM 00 UX 0053aHHOCTSIX, BBITEKAIOLIUX U3 HOBOTO 3aKOHA.

Komncens mo Bonpocam KOPIIOPaTUBHOTO YIPABICHHUS TaKXKe OIyOIMKOBAJIa PYKOBOACTBO
JUIE 00OCHOBAHHOIO MOIX0a «COOII0Nal Win 0OBACHIY

AyIuTOpBl JOJKHBI HOATBEPAUTh, COAEPKAT JIU TOJOBbIE OTYETHI MH(OPMAIUIO, KOTOpas
JIOJDKHA OBITh PAcKphiTa B COOTBETCTBUH C 3aKOHOJATENbCTBOM, M COOTBETCTBYET JIM 3Ta
MH(POPMALIHIO JAHHBIX, COIEPIKAILMMCS B 0JOOPEHHOI HMHU FOIOBOH OTYETHOCTH

OOBIYHO OHM HE OTYMTHIBAIOTCS 110 BOPOCaM B c(epe KOPIIOPATHBHOTO YIIPABICHHUSL.

WHCTHTYIIMOHANEHBIE MHBECTOPHI, KOTOpPBIE YYacTBYIOT B IyONWYHBIX KOMIIAHHSX, B
PEeIKNX ciIydasx MpUOETaroT K CYIIECTBEHHBIM MepaM B cdepe KOPIOPATHBHOTO YIPABICHHS
(Bau mep Omber 2010 r.; 2012 r.). TlombiTKa accoIMalMi MO 3alIUTE MPaB HHBECTOPOB
OCYIIECTBIISITh JESITENBHOCTh Yepe3 CIEIMaTU3UPOBAaHHBI WHBECTUIMOHHBIN (DOHJ, KOTOPBI
BJIaJeeT aKUUSIMH BO BCeX OENbIrUilcKMX MyONMYHBIX KOMIIAHUSX, OblIa TNpH3HAHA
HECOCTOSTENBHOI 1 ObUIa OTMEHEHa.

IIpeuenentHoe mnpaBo benbrun mo BompocaM HPUMEHEHHs KOJAEKCA KOPIOPATHBHOTO
YIIpaBICHHS OTPAHMUEHO OJHUM pelmieHHeM 1o kommanun «Doprucy (Fortis)”. Kommamus
«Poptucy ObUIa ABYHAIMOHAIEHONW KOMITAHHEH B TOM CMBICIIE, UYTO €€ aKI[UH COCTOSUIH M3 JBYX
aknuii  («CKpeIUIeHHbIe / TapHBIC aKIMK»), TPUHAIICKAINX OCIbIUIICKON MaTepHHCKOM
KOMITaHUM U TOJUTAaHACKOM MaTepHHCKOW KOMIIaHWU. B mpuHIMme, o0e KOMIaHHM JOJKHBI
JelictBoBaTh cooOma. CornacHo TONIaHACKOMY 3aKOHOJATENIbCTBY OIPECICHHBIC BajKHBIE
BOIIPOCHI JOJDKHBI OBITh BBIHECEHBI Ha pEIIEHHE TOAOBOTO OOIIEro cOOpaHWs TOJIaHACKOW
KOMITaHUH, B TO BpeMs Kak B OCJIBIHIICKOM 3aKOHOJATEIbCTBE MOAOOHOrO TpeOoBaHus HeT. B
HEeNAX JIMKBUIAIMK JAaHHOTO PACcXOKAEHHSI B ycTaB KoMmmaHuu «DopTuc» OBUIO BKIIOYCHO
MOJIO)KEHHUE, COTJIACHO KOTOPOMY COBET IHPEKTOPOB NPHHUMAET PEILICHUS B COOTBETCTBUH C
3asBICHUEM O COCTOSHHUM KOPIOPAaTHUBHOrO YyrpapieHus kommnaHuu «®optucy. JlanHoe
3asBJICHUE COAEPHKAIIO MOJ0KEHHE, YCTAaHABINBAIOIee TPeOOBaHUE aHAIOTHYHOE TOMY, KOTOPOe

% Y IyuImeHns, B YaCTHOCTH, B c)epe YPaBICHHS PUCKAMH H BHYTPCHHETO KOHTDOII.

% JeMeHTBI, KOTOPHIC B HACTOAIIEE BPEMs ABJIOTCA YaCThi0 3aKOHA O KOPIOPATHBHOM yrpaBlieHHH ot 6 anpenst 2010 roxa, 1. 21, eu. ct. 96 § 2, 3-ii,
Kozeke o koMmaHHsX.

%" Komiccus 1o BOMPOCAM KOPIIOPATHBHOIO yrpapieHns, «KOMHCCHS N0 BONPocam KOPIOPATHBHOTO yNPABICHNUS TIOMOTAeT KOMITAHHAM BBIPAGOTATh
COZICpIKATEIBHOE «0OBACHEHHEY, pecc-penu3, 14 Gespams 2012 roxa.

% (Cr1. 144, § 6 3aKOHa 0 KOMIIAHHAX.

¥ Cum. Kace., 19 (espans 2010 ronga, 0630p mpaktuku o odmecrsam, 2009, Ne 7009, 421 u AnennsuuonHstii cyx, bproccens, 12 nexadpp 2008 ropxa,
0630p npaktukH 10 odmectam, 2009, Ne 7010, 432 n xommentapuu e Kopza (2009 rop).



MIPUMEHSETCSl COTJIACHO TOJUIAHACKOMY 3aKOHOAATEIbCTBY. B pesynbraTe dero pemicHUe
rOJIOBOTO 00IIero coOpaHus OSNBrHHCKON KOMIIAHHHA HEOOXOJAUMO JIJIS PUHATHS PEIICHUS 110
OJIMHAKOBBIM BOMpocaM. B paMkax yIpoImEeHHOTO CYyIONPOU3BOJCTBA ATEIUIAIMOHHBIA CY/
Bproccenst oTMeHII pelieHre cyaa IMepBoi WHCTAHIIUK M TOCTAaHOBUII, YTO MEPEBO]] OAHKOBCKOI
JIeSITEIbHOCTH Ha TPEThIO CTOPOHY B OTCYTCTBUE COTJIACHS aKIIMOHEPOB SBHO HOCHI XapakTep
«CEPhE3HOT0 MPOTHBO3aKOHHOTO NEHCTBUS» M JIOIKEH ObLI OBITh MPU3HAH HEJCHCTBUTEIHLHBIM.
[ToaToMy cyn TpHHSI pelieHHe MPUOCTAHOBUTL €ro, NPHU3HABas, YTO 3asBIICHHE 00JIa7alio
ompenerIeHHoN ropuanydeckoil cuioi. OJHAKO pPACCMOTPEHHME J[AOBOAOB IO CYIIECTBY HE
MIPOBOIHIIOCK.

7.3. lanus

Janust Oblna mepBoid cTpaHol, rae B nexadpe 2001 roma ObUTH TMPUHATH PEKOMEHIAITNH B
OTHOIIIEHUU KOPIIOPATUBHOTO YIPABIEHUS, MOCIEIHSS PEAaKIusi KOTophix matupoBana 2010
rogoMm. IIpaBoBoii 0CHOBOM Koaekca siBisieTes paszaen 107b 3akoHa 0 (HHAHCOBOM OTYETHOCTH,
MpeyCMaTPUBAIOIINI, YTO 3asBJICHHE O COCTOSHHUM KOPIOPATHBHOTO YIPAaBICHHUS IOJKHO
SIBJIATBCSL YaCThIO YIPABJICHYECKOTO aHalm3a B rojoBoM otdere. Kogekc Obu1 paspaboTaH
KomuteToM 1o BOmpocaM KOPIIOPATUBHOTO ynpaBneHm{SO, KOTOPBIA PEKOMEHJIIOBAJl COBETY
mupekropoB Nasdaq OMX npuHATH KOJEKC ¥ HHKOPIIOPHPOBATH €0 B CBOM IPaBWIIA JTUCTHUHTA.
M3HavyambHO JaHHBIA KOMHUTET COCTOSUT U3 YeThIpeX BHUAHBIX JATCKUX TPaXKIaH, B TO BpeMs Kak
ceifiyac KOMHUTET COCTOMUT W3 JeBATH He3aBucumbix jui (Anmepcen, 2004 r.). O komekce
FOBOpI/ITCS[, 4yTO OH COJIep)KI/IT TIOJIOXKCHH A, ITI03aUMCTBOBAHHBIC U3 Hax[ﬂencameﬁ l'[paKTI/IKI/I, U 4TO
OH OCHOBaH Ha MPUHITUIIE «COOII0Iai nin 00BACHI» .

B kojiekce 3HAUMTENIbHOC BHUMAHKE YIENISIETCS B3aHMOOTHOIICHUSAM MEXIY KOMITAHUCH H
ee aKIMoHepaMH, OCOOECHHO HWHCTHUTYIIMOHAJIBHBIMH aKIIMOHEPaMH, CO CCBUIKOW Ha TIOHATHE
«aKTHBHAs COGCTBEGHHOCTBY, YIOMSHYTOE B pekoMeHmammn or 30 ampems 2009 roma®. Owa
CChIJIaeTCA Ha KOHIEMIIHIO PACITUPEHHOTO KPYyra 3aMHTEPECOBAHHBIX JIUII.

ITopasurtenbHO, YTO KOJIEKC COACPIKUT TMOJIOKEHHUS O HEUTPATUTETE COBETa TUPEKTOPOB B
ciyvae TMOTJIOUICHHS KOMIIAHUK> ¥ MHbIE MOJIOKEHHs, KACAIOUMECS OOA3aTENBCTB COBETA
mupekTopoB.  Konekc TpeOyeT Hamuuus BCEOOBEMITIONIETO 3asBICHUS O COCTOSHHH
KOPIIOPATUBHOTO YIPAaBJICHHS B KOMIIAHWW, OIKCHIBAIOIIETO KAXIBI W3 JJIEMEHTOB M
SIBJISTFOLIIETOCS YACThIO YIPABICHYECKOTO OTYETA B FOJIOBOM OTUYETEe KOMITaHUM. Ero pasmerieHnne
Ha Be0-caliTe KOMITAHWHW SIBIISICTCS TMOAXOJANICH anmbTepHaTnBoi. OOHOBIICHHE 3asBJICHUS B
TE4eHHE ro/ia He TpeOyeTcs.

MOHHTOPHHT B OTHOIICHUU HCIIOJIHEHUS KOJECKCa OTCYTCTBYET, 32 UCKIIOYCHHUEM CITy4acB,
Korja OWpika OICHMBAET, HACKOJBKO IMOHSATHBIMH SIBISIOTCS TPEICTABICHHBIC OOBSICHEHUS.
O/HaKO YEeTKO MPeIyCMOTPEHO, YTO OMPIKa «HE HAMEPEHA OI[CHUBATD, ABJISACTCS JIH COJCPIKaHHE
O6'I)$[CHGHI/I$I IIJIOXUM HUJIU XOpO[HHM))sA.

7.4. ®panus
Ha mponecc MOHUTOpUHTA MTPaBUIl KOPIIOPATUBHOTO yIipaByieHUs BoO OpaHLIMK HEOOX0IUMO

B3IVISIHYTh C Pa3HbIX TOYCK 3pCHUA, NOMHMO HpOpa6OTaHHI>IX npaBuJI 3aKOHOAATEILCTBA O
KOMIIaHUAX, 06H_II/II71 aHaJIn3 JOJDKCH OXBAaTbIBATh KaK MEPONPUATUA 11O MOHHUTOPHHTY,

* Komurer 1o kopmopatusHoMy ynpasnenmo (‘Komiteen for god Selskabsledelse’).

* Pazzen 107b u Ipasuno 4.3 TIpasin smurentos axmuit NASDAQ OMX Konenraren 1-7-2010.
%2 Pexomentars 2009/385, [Tpeambyia 10.

% Cwm. Tonoskenus 3akoHa 0 KoMnaHusx Jlanuu.

% www.corporategovernance.dk.
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TPOBOIMMbIE PETYIISTOPOM PHIHKA IIEHHBIX GyMar-", TaK i 1Ba OCHOBHBIX «KOJIEKCA MIOBEICHUS»,
OIMH W3 KOTOPHIX pa3paboTaH OpraHM3alMsAMH paboTomaTenell, a BTOPOH OpraHaMu IO
YIPaBIEHUIO aKTUBaMHU. PerynsTop pblHKa HEHHBIX OymMar — ATEHTCTBO MO (PUHAHCOBBIM
poiikam  (AMF) — wurpaer oOdYeHb CHIBHYIO pOJb, OCOOCHHO HA PEryISTOPHOM |
KOHCYJIFTATUBHOM YPOBHSX. 3aKOH YIIOJTHOMOYMJI ATEHTCTBO MO (DPUHAHCOBBIM pBIHKaM
MPOBOJAUTL OOIYI0 OLICHKY COCTOSIHUS KOPHOPATUBHOIO YIPABIEHUS, BHE 3aBUCHUMOCTU OT
HCTOYHNKA, HA KOTOPOM OCHOBBIBAETCS IOJIOXKEHNE WM MPAKTHUKAa. ATEHTCTBO MO (DMHAHCOBBIM
PBIHKAaM BHIHUT CBOIO POJIb B IOJJIEPKKE HaUICKaIeld IPAKTUKH KOPIOPATUBHOTO YIIPABICHUS
C LEeJNBI0 CTUMYJIMPOBAHHA €€ NPHHATUSA MOCPEACTBOM BBIAAYM PEKOMEHIAIWI U MIPOBEEHHS
AHAIN3A JUIS JANBHEIICr0 pasBUTH:» . B pesyiIsTate 4ero ATEHTCTBO OIYGIMKOBATO BOCEMb
TOJOBBIX OT4YeTOB. B camoM mnocneaHeM oT4eTe ATEHTCTBO OLICHUBAeT COOJOACHUE
3aKOHOAATENBHBIX TPEOOBAaHMU, a TaKkKe TO, KAaKUM O0Opa3oM KOMIIAHMH OCYLIECTBIISUIN
packpeITHe HH(OpPMAIMH, KOTOpPOe TpedOoBaloOCh COTITACHO MJOKYMEHTaM B  paMKax
camoperynupoBanus. Mcxons n3 Takoro WHTETpUpOBaHHOTO MOAX0A, MOXKHO CIETaTh BBIBOI O
TOM, YTO COTJIACHO ATEHTCTBY IO (pMHAHCOBBIM PBIHKaM Ha CHCTEMY HEOOXOOMMO CMOTPETH B
LEJIOM, M YTO HOJNOXKEHHS B PaMKax CaMOPEryJUpPOBAHUS YAaCTUYHO JOMOJHSIOT, YACTUIHO
pacUIMpsIIOT 3aKOHOAATeIbHbIE TpeOOBaHNS.

HeckoabpKko BaXXHBIX IMOJIOXKEHHHM, KacaloIIMXCS BONPOCOB KOPIOPATHBHOTO YIPaBJICHHUS,
OBIJIO BHECEHO B 3aKOH O KOMIIAHMAX, a Takke B TEUEHHWE IOCIETHHX HECKONBKHX JIET U B
BamoTHO-()MHAHCOBBIH KOJEKC, B PE3yNbTaTe Yero CHCTeMa CTaja B 3HAYMTEIHHON CTETIeHH
0a3upoBaThcs Ha KECTKUX HOpPMax 3aKoHA. BHHMMaHMe, KOTOpoe yIeNIsIoch BOMpOCaM
KOPIIOPaTUBHOT'O YIPABJIEHUs, BCE 4Yalle CTAHOBWJIOCH IPEAMETOB IPHUMEHEHHs 3aKOHa H
MOJIOKEHUH. ATEHTCTBO IO (DPMHAHCOBBIM PBIHKAM B CBOMX TIOJIOBBIX OTYETaX IO BOIpPOCAM
KOPIOPaTUBHOTO YIPABICHUS aHAIN3UPYET KaK MPUMEHEHHE ITOJIOKEHHH O KOPIIOPaTHBHOM
YIpaBIeHNH, TaK W Pa3BUTHE MPAKTHKH CPEAW ITyONMYHBIX KOMIAHHHA, HA OCHOBaHWUHU YEro
ATEHTCTBO KPUTHKYET CYIIECTBYIOIINE TPAKTUKH MM BBIIAET «PEKOMEHAAINN», KOTOPIE XOTS
U HE SIBIAIOTCS 00S3aTENIBHBIMU, HO BCE-TaKH OXXKUAAETCA, YTO OHH OYIYyT HCIOJNHATHCA. B
TOZI0BOM OT4YeTe ATEHTCTBA MO (PMHAHCOBBIM PBIHKAM YIOMHHAIOTCSI CIydal HECOOIIOACHUS
PEKOMCHIAIMIA , KaXIblil TOJ MOBTOPSIOTCS PEKOMEHIAIMH, KOTOPHIE OBLIH MPEATIOKCHBI B
npeibiyeM oTdere”. B CBS3M C OTHM HeNb3s He NPHHMMATH B PAacdeT HEOOXOXMMOCTH
NPUHATHA peKoMeHAanuid. Tarke B HEKOTOPBIX PEKOMEHIALMAX IpesiaraloTcs W3MEHEHN,
HEKOTOPHIC M3 KOTOPHIX BBIXOMST 33 PAMKH CYIIECTBYIOIIMX 00s3aTelnbeTs . Mccmenoanue
OTHCNBHBIX BONPOCOB, HANPUMEP, CBA3AHHBIX C AayIUTOPCKUMH KOMHUTETaMH WU
(YHKIIMOHHpPOBAaHHEM 00IIero coOpaHus, MPOBOAMIOCH JIMOO caMuM ATEHTCTBOM IO
(MHAHCOBBIM pBIHKaM, JHOO TIOA €ro pyKOBOACTBOM. B paMkax mociegHero acrmekTa
pacImpseTcst poJib aKIHOHEPOB, XOTS OOBIYHO 3TH BOIPOCH HE OTPAXKAIOTCSA B 9THX OTYETaX.

ATEHTCTBO TO (PMHAHCOBBIM pBIHKaM IIONPOCHIIM JaTh 3aKIIOYEHHE [0 BOIPOCAM,
CBSI3aHHBIM C BBIILUTATON BO3HATPAXKACHHUH, POJIH ayJUTOPCKOTO KOMUTETA, CUCTEME BHYTPEHHETO
KOHTPOJIS U yIpaBJIeHUs puckaMu. Takke CleayeT OTMETUTh MEpPHI, IPEANPHHATEIC ATEHTCTBOM
Mo (pUHAHCOBBHIM PBIHKAM M TIPH3BAHHBIE MOOYANTH KOMIAHWU YCHJIUTH CBOM IOJUTHKUA U

% Ha ocrosanmu cr. L.621-18-3 BamoTHO-(DHHAHCOBOr0 Koiekca ATGHTCTBO 10 (JMHAHCOBBIM PHIHKAM MOTPEGOBAIIO, UTOGE! KOMITAHHH
OITyOJIHKOBBIBAITH CBOM T'OZIOBBIC OTYETHI 10 KOPIIOPATHBHOMY YIPaBICHHIO.

% «Uro6eI copMyTHPOBATH TIEPEIOBYIO JAETOBYIO IPAKTHKY B 0GMACTH KOPNIOPATHBHOTO YTIPAB/ICHUs H COCHCTBOBAT PA3BHTHIO MOCPEICTBOM
Pa3pabOTKH PeKOMEHALMI 1 CO3aHNA BOIMOKHOCTEH JUIS JalbHEHIINX Pa3MBIILICHNI (ATEHTCTBO 110 (PHHAHCOBBIM phIHKaM, OT4eT 0
KOPIOPATHBHOM YIIPABIICHHH 1 BBIILIATE BO3HATPAXKACHHI PyKOBOUTENSM, Aiekabpb 2010, ¢.15), MaTepransl Z0CTYIHBI 110 cCbuke WWW.amf-
france.org/documents/general/10249_1.pdf.

% Oruer ArentcTpa 0 duHAHCOBEIM peiHKaM 2011 rofa, H. 40 OTHETOB 10 CAMOOLEHKE UIIEHOB COBETA TUPEKTOPOB, & TAIOKE O TPEGOBAHMAX TIO
TIPEOCTABICHAI0 HH(OPMALMIO COBETAM TUPEKTOPOB O 3aHATHU JOJKHOCTH WICHA COBETA AUPEKTOPOB B APYTHX KOMITAHHSX.

% Oruer ArentcTsa no (puHaHCOBBIM phiHKaM 2011 roxa, K. 40.

% Tam xe.


http://www.amf-france.org/documents/general/
http://www.amf-france.org/documents/general/

oTyeTHOCTs B cepe prcka'’, a Takke yKasbIBAIOIIME, KAKHM OOPA30M OHH JOJDKHBI HAiTH
OTpaKeHHE B (PMHAHCOBOH OTYETHOCTH W B TOHOBBIX oTdeTax. OIHAKO, TIOX0XKE, 9TO ATEHTCTBO
Mo (PMHAHCOBBIM PHIHKaM HE WUTPaeT BAKHOW poiu B cepe obecriedeHrs COOITIONCHUS TPaBUII
KOPITOPaTUBHOT'O YIIPABIICHHS.

B ¢espane 2012 roma AreHTCTBO NO (PUHAHCOBBIM pBIHKAM OIYOJIHMKOBAIO OTYET O
(YHKIMOHMPOBAaHWM OOLIEro CcoOpaHWs aKIMOHEpPOB, C(OKYCHpOBaHHBIA Ha BOINpOCax
B3aMMOJICHUCTBHA MEXIy aKIHOHEpPaMH M 3MUTEHTAMH, OCYIICCTBICHHUS IpaBa Ha yJ4acTHE B
roJIOCOBaHMH, (DYHKIIMOHUPOBAHUS COOpaHHS, TP 3TOM 0c000e BHUMaHHE yiaemseTrcs Oropo u
MpaBWiIaM, MPUMEHSIEMBIM K COTJIANICHHEM C KOH(MIMKTOM HWHTEPECOB, TaK Ha3bIBaeMBbIE
‘conventions réglementées’, T.e. corarenus Mexy adGUIAPOBAHHBIME JTHIAME

B otyere comepikarcs BHIBOABI O PS¢ W3MCHEHHH B 3aKOH O KOMIIAHUSX, IMPaBHIIA
BHYTpPEHHEW NMPAaKTUKH WM TPaBUIIa, KaCAIOIIUeCss BMEIIaTelIbCTBa ayINTOPOB B HEKOTOPHIE U3
STHX MIPOLEIYD.

Bo ®pannmn cymecTByeT HECKONBKO JOKYMEHTOB, HE HOCSIINX 00s3aTEILHOTO XapaKTepa
U PEryIUPYIOUINX BOIMPOCH KOPIIOPATHBHOTO YIPABICHUSI: OCHOBHBIMH KOJEKCAMH SIBIISFOTCS
@paniy3ckuil  Kogekc KopmopartuBHoro ympaeienus (AFEP-Medef), mnpumensiemsbiii
KPYIHEHIIUM  CITydassM PBIHOYHOM KammTaiausaiuu, W komekc Mumyineker (Middlenext),
MPUMECHSEMBIH K MaJbIM W CPEAHUM MYONUYHBIM KOMITAHHSIM. Takke ClIenyeT OTMETUTh
npemtoxennss OpaHIy3cKOro HHCTUTYTA TUPEKTOPOoB. DpaHITy3cKkas acconuanus (GUHAHCOBOTO
ympasienus (AFG) BoImycTmia peKOMEHTAIMK UL KOMIAHWH MO YIIPaBICHHIO AKTUBAMM,
OCYIIECTBIISIONINX JSSTEIFHOCT B Chepe HHBECTHIMOHHBIX (DOHJIOB.

IMoutn Bce (paHIly3CKHE KOMIIAHMH, TOPTOBJIS AKIMSIMU KOTOPBIX OCYIIECTBISICTCS Ha
(dpaHiy3ckoM oO(UIMANTBHOM pBIHKE, coOmoaaroT PpaHIy3CKHid KOJIEKC KOPHOPATUBHOTO
yrpasnennst (AFEP-Medef)*.

JlaHHBIN KomeKe OBUT pa3paboTaH IBYMS acCOIUAIMSMH _AFEP® i Medef* — u B Jiekadpe
2008 roma Oblna OMyOJHMKOBaHA KOHCOJNWIAMPOBAHHAS BEPCHs, BKJIFOUMBIIAS B ce0s MpaBwia o
BBIILIATE BO3HATPAXK/IECHHSI, KOTOPBIE COCTABUIIM OKOJIO MOJIOBHHBI MTOJIOKEHUH KOJIEKCa, a BTopast
MOJIOBHHA TIOJIOKEHUH OblLa MOCBSIIEHA COCTaBY M (YHKIIMOHMPOBAHHUIO COBETA JHPEKTOPOB.
Konekc He cOOep)KUT YNOMHHAHWS O B3aMMOOTHOILIECHHUSX C aKIMOHEPaMH, ayJUuTOpaMH WM
WHBIMH 3auHTepecoBaHHBIMH Janamu. OObraHO @DpaHIy3cKHll KOJEKC KOPHIOPATUBHOTO
ynpasneHust (AFEP-Medef) ncronbs3yercss B kadecTBe OCHOBHOTO KOZEKca, MPEyCMOTPECHHOTO
3aKOHOM

Konexc ocHOBaH Ha moaxone «coOimromail Wid oO0bACHW». B memnsax oOeclieyeHust €ro
NPUMEHEHHUsT JIBE acCOLMalvK 3asBWIM, 4YTO OHHM OyAyT aHaJIM3UpOBaTh HH(POPMALUIO,
MyOIMKyeMyl0 KOMIIAaHUSIMH, KOTOpBIE SIBJLTIOTCS YacThio mHAekca SBF 120, ucmome3yemoro
Oo0pemuuenueM (Qpanry3ckux (GoHHOBBIX Oupxk. OHM Tarkke NOOAaBWIH, YTO eciau Oyner
BEISIBIICHO, YTO OJTHA M3 PSKOMEHIAINH HE BBITIONHACTCS 0€3 HAIIKAIIEro OOBSICHEHHUS, TO OHU
TepeayT BOIPOC Ha PACCMOTPEHHE MEHEDKMEHTA COOTBETCTBYIOLICH KOMIAHUH

“0 ATEHTCTBO TMO (hHHAHCOBBIM PEIHKAM, «PeKOMEH/TAIHH ATEHTCTBA TT0 (PHHAHCOBBIM PHIHKAM B OTHOMIEHHH (aKTOPOB puckay, 29 ok1a6ps 2009 roxa.
*L ATEHTCTBO 1O (hMHARCOBBIM pEIHKaM, 2012 rox, «OTuet PaGoueit rpymms! o 06IIHM COGPaHMAM AKIMOHEPOB TYOTHIHEIX KOMITAHHID, MATEPHATTEI
nocTymis! o cesuike WWw.amf-france.org/documents/general/10334_1.pdf.

“2 Cw. Tepeuens B Otuete Mo Ppanity3ckoMy Koziekcy KopriopatisHoro yrpasienns (AFEP-Medef) 2010 roa, B KOTOpOM yTIOMHHAETCA OfIHA
(paniy3cKas KOMIaHHs, KOTOpast He IPHMEHsUIA KOJeKe (IPHIIOKEHHE 2).

3 DpaHIry3cKas acCOLMAINSA YACTHBIX NPENPHATHI 00BEAMHAET Bee KpYIHbIE (paHIy3ckue myGudnble komnanuu. OHa Gbuna cosana B 1982 roxy.
Marepuarsl JocTynHBI 10 ceblike WWW.journaldunet.com/economie/enquete/afep/afep.shtml.

“ Tlemxenue npenpuatuii Gpaniuu Brmodaet 700 000 ueHoB, 50 POLEHTOB KOTOPHIX COCTABIAIOT MATIBIC H CPEHHE MPEIPHATHS.

 3akon Ne®2008-649 ot 3 mionst 2008 roza TIPUBOJIUT 3aKOHOJIATEIBCTBO O KOMIAHHUSAX B COOTBETCTBHE ¢ 3aKOHOAaTeNnbcTBOM Coo0IIecTBa, BHOCSK
m3MeHenus B ctatbi L.225-37 u L.225-68 Toprosoro konekca: «Koraa o0mecTBo JoOPOBOIBHO CCHLIASTCS HA KOZEKC KOPIIOPATHBHOTO YIPABICHH,
pa3pabOTaHHBIii PECTABUTENIMU KOMMEPYECKUX OPTaHHM3aLHi, OHO JOIDKHO TPEACTABUTh MPEIyCMOTPEHHBIN JaHHOH CTAaThell OTYET O TONOKEHUAX
KOJIeKca, KOTOPBIC He OBLTH COOMIOCHEL, ¢ yKa3aHHEM COOTBETCTBYIOMUX IIPUIHH).

* www.code-afep-medef.com/la-mise-en-ceuvre-des-preconisations.html.


http://www.amf-france.org/documents/general/10334_1.pdf
http://www.journaldunet.com/economie/enquete/afep/afep.shtml
http://www.code-afep-medef.com/la-mise-en-%C5%93uvre-des-preconisations.html

Pe3ynpTaThl Tako# OEeATENBHOCTH ITYyOIWKYIOTCSI B TOOBOM OTHYETE, TPH U3 KOTOPBIX YKe
OBUIO BHITYIICHO' . B JAHHBIX OTYETAX MPOBOTMTCA AHAIM3 PA3MMYHBIX PEKOMEHIALHI,
MPEIOCTABIIIOTCSA CTATUCTHYECKUE NaHHBIE 00 OIIMAX, BRIOPAHHBIX KOMIIAHUSIMH, HalIpHIMeEp, O
CTPYKTypEe COBETa JTUPEKTOPOB, KOJMUYECTBE WICHOB COBETa JUPEKTOPOB, KOIMYECTBE
JUPEKTOPCKUX JIOJDKHOCTEH, 3aHHUMAaeMbIX ITUPEKTOPOM, WMIM O TEHAEPHOM pazHOOOpasuy,
MPEOCTABISSI UHTEPECHYI0 KapTHHY BEPXYIIKU (paHIy3CKOro KOprnopaTtuBHOro mupa. Otder
Tafoke BOCIPOM3BOAWT TOSICHSIONIME 3asBICHUS KOMIIaHHWH, KOTOphIE HE COOJIIOAAIOT
PEKOMEHIaln} KOJEKCa, OMHCHIBAs Pa3sHOOOpa3HbIe apryMEeHTHI, KOTOPbIE HCHONB3YIOTCSA A
OTKJIOHEHHs OT TpeOoBaHMI Kozekca. OmHakKo B OTYETe HE KOMMEHTHUPYIOTCA JaHHBIC
oOBsicHeHus. bosee TOro, OTCYTCTBYIOT [OKa3aTelbCTBA OCYIIECTBICHHUS IOCIECIYIOMIUX
JNEeUCTBUH CO CTOPOHBI YKA3aHHBIX JBYX AacCOLMALMN B OTHOIIGHHM HECOOJIOICHUS
YCTaHOBJIEHHBIX TPEOOBAHUHM AITUMHU KOMITAaHUSIMU.

Tpetnii MHTEpEeCHBIH YYaCTHHK OOCYKACHHH BOIPOCOB (DPaHIy3CKOTO KOPIIOPATHBHOTO
YIIpaBJIEHHUS — 3TO aKIMOHEPHI, B 0COOCHHOCTH MHCTUTYLIMOHAIIBHBIE aKIIMOHEPHI, IeHCTBYIOIINE
gepe3 ATEHTCTBO (DOHIOBOTO pBIHKA, OOBENWHAA KOJUICKTHBHBIX ¥ WHIWUBHIYaJIbHBIX
YIPABISIOMUX aKTUBAMU. ATEHTCTBO (DOHIOBOTO phIHKA OMyOJHKOBano Habop Pexomennanuit
[0 BOIPOCAM KOPIOPATHBHOTO YIPABICHHS , KOTOPIC B 3HAYMTEIHHON CTCIICHH KACAKOTCS
y4acTUsl KOMIIAaHUM 10 YNPaBJICHUIO aKTUBAMM B OOIIMX COOpaHUSAX MyONMYHBIX KOMIIAHUM U
KOCBEHHO pErylIHpyeT BONPOCH KOPIIOPATHBHOTO YIPABIEHUs, KOTOPBIE BBIHOCATCA Ha
TOJIOCOBAaHHWE COOpaHHsS aKIMOHEPOB, HANpHMeEp, CO3JaHWE COBETa JIUPEKTOPOB U  €To
00513aHHOCTH, BBIIJIaTa BO3HATPaXKAEHHs WICHAM COBETa JUPEKTOPOB M OTICIbHBIE PELICHUS,
MPUHUIMAaEMbIe TOJIOBBIM OOIIUM COOpaHHEM aKI[MOHEPOB, HAIIPUMEP, MEPhI, HANPaBJICHHBIE Ha
HEJIONYILICHNE MOTJIONICHUST KoMITaHUH. KOCBEHHO IpaBOBasi OCHOBA 3aKpeIICHa B TPEOOBAHHIX
3aKkoHa", COITACHO KOTOPHIM KOMITAHHH T10 YIPABJICHHIO AKTHBAMH JIOJIKHBI OCYIIECTBIISTH CBOM
paBa I10 TOJIOCOBAHHIO IO CBOUM ITOPT(EIBHBIM aKIUAM, U €CIIH OHH 3TOTO HE JIENafoT, TO OHH
JOJDKHBI OOBSACHWUTD TPWUYMHBI TakuxX naeictBuil. OOmmii perimameHT ATeHTCTBa (DOHITOBOTO
pBIHKA OOS3BIBaCT KOMIIAHMM IO YIPABICHHIO AKTHBAMH ITyOJMKOBAaTh CBOM MOJMTHKH IIO
TOJIOCOBAHHUIO, PACIPEETICHUIO TOJIOCOB M MIPUYHHBI TOJIOCOBAHUS «IIPOTUBY» WIIN BO3CPIKAHHUS
npu romocosanun’ . Mdpaniysckas accoumanus (uuancoBoro ynpasienns (AFG) cmeut 3a
MOBECTKAMH JHSA TPEACTOSINX OOMHX COOpaHMi W KOMMEHTapHsMH CBOHMX HICHOB
(«yBemOMIICHUSIMHM»), BBICKa3bIBasi KPUTHKY B OTHOIUCHHM NpeyiaracMblX NEeHCTBHH JTHOO
yKa3bIBasi, KAKMM 00pa3oM OHH JOJIKHBI OBITh OLICHEHBI HA OCHOBAHUM €€ PEKOMEH AL,

B nyOmukanmmm 2012 roma ®paniry3ckas accouuanus (UHAHCOBOTO  YIPaBICHHS
MIpOaHANIN3KPOBaJIa Pe3yIbTATHI TOJIOCOBAHUS Ha O0MNX COOpaHMUIX aKIIMOHEPOB U BBISIBUIIA PSJI
unrepecusix Tenaenimii ([Tapao u Bamm, 2012 r.). OHa coobImia 0 pocte y4acThsi KOMITAHHUIH
10 YNpaBJICHHIO aKTUBaMH Ooinee 4yeM B 80 IPOLEHTOB CiIy4aeB, CCBHUIAIONIMXCSA Ha
pexoMeHanMu W yBempomieHus DpaHIy3cKoil acconuanii (UHAHCOBOTO YIPABJIEHHSA, B TO
BpeMsl KaK KOMIIAHWH TI0 YIIPABICHUIO aKTMBAMH 3a4acTyI0 HAYMHAIOT OOIIATHCS HANPSIMYIO C
MyOJMYHBIMU KOMITAaHHUSMH 10 TIPOBEACHUS OOLINX COOpaHMi aKIMOHEPOB WM IIPH COJICHCTBUH
@paniry3ckoil  accorpanui (UHAHCOBOTO ympaBieHHsA. KoJIMYecTBO TONOCOB «IPOTHUBY
JIOCTATOYHO CYIIECTBEHHO , OCOBEHHO IO «PA3MBIBAIOLINMY» KAIMHTAT CHCIKAM OIEBOTO

47 Cwm. 2¢ TonioBoro oTyeTa 0 PpaHIy3cKkoM KOIeKce KopropaTHBHOro yriparnerHs (AFEP-Medef), nmpumenenne koziekea YKperuseT KOpropaTHBHOE
YIpaBJIeHUE B MyOIMYHBIX KOMIAHUAX, OTHOCAmuXcs K unaekcy SBF 120, 2009 r., Hosops 2010 1.

* Mpanitysckas accormars puHAHCOBOro yrpasieris (AFG), PekoMeHIAIHH 110 KOPTIOPATHBHOMY YTIPaBICHHIO, stHBaph 2012 I., MATEPHATBI
JocTymHsI 1o cebliike Www.afg.asso.fr/index.php?option=com_content&view=article&id=98&ltemid=87&lang=en.

* 3akom 0 (unancosoit 6e3onacuocti 2003 r., ct. 533-22.

%0 ArenTcTBo (hOHIOBOrO phitika, OO pernament, ct. 314-100 1 Apyrue; Ha ero 0CHOBE AreHTCTBO (JOHIOBOTO PhIHKA MyOIHKYET IPOTOKOIEI
TOJIOCOBAHMS), MATEPHAIIBI IOCTYIIHBI 110 ccbliike Www.afg.asso.fr/index.php?option=com_content&view=article&id=106&Itemid=152&lang=fr.

5! o umerommMCs JAHHBIM, He MeHee yeM B 80 MPOLEHTaX ()paHILy3cKUX KOMITAHH 110 YIIPABICHHIO aKTHBAMU FOJI0COBAITH, KAK MHHUMYM, TIDOTHB
oaHoro Borpoca. Opanirysckas accounauus ¢punancoBoro ynpasinenns (AFG) my6inkyer cieayiomuii nepedensb mpuyuH ronocosanus "mpotus": (1)


http://www.afg.asso.fr/
http://www.afg.asso.fr/index.php?option=com_content&amp;view=article

(bMHAHCHPOBAHUS U HA3HAUYCHUIO AUPEKTOPOB.

Crnemyer 0co00 YHMOMSHYTh JaHHBIE «YBEIOMIICHHS IO MOHPITOpPIHFy>>52 ®DpaHIy3cKon
acconuanyy (H)UHAHCOBOTO YIIPABICHHS: ACCOIHAIUS PETYIPHO MyOIMKyeT KOMMEHTApHU K
MPE/ICTOSIIMM OOIINM COOpaHUSIM aKIHOHEPOB, OCOOCHHO IO MPEUIOKEHUSAM, KOTOPBIE HAYT
Bpa3pe3 ¢ €€ PEKOMEHIALMSAMU WM BBI3BIBAIOT UHBIE BOIIPOCHI, CBSA3aHHBIE C KOPIOPATHBHBIM
ynpasiaeHueM. K coxxalleHu10, HEBO3MOKHO OIIMCATh MHOIOYHMCIICHHBIE YBEAOMIIECHUA, KOTOPBIE
MyONUKYIOTCS.  KayKIIBIH ron™. Hanpumep, oaHO yBemomileHHWE KacaeTcsi Ha3HA4yeHUs
«HE3aBUCHMOT0» IUPEKTOpa, KaHAHIATypa KOTOPOTo Oblla BBEIIBHHYTa Ha BBIOOPHI, XOTSI €My
npuHauIexkuT 9,9 MPOIEeHTOB akKIUi KOMIIAHWH, WIN Mep, HAIpaBJICHHBIX Ha HEIOMYIICHHE
MOTJIOICHUSI KOMIIAaHUY B BHJIE ABOWHBIX MPaB rojoca B KOMIaHUH, Tie (GYHKIMH MperceaaTes
U TEHEPAIbHOIO HCIIOJHUTEIbHOIO IJUPEKTOpa HE pa3[eNeHbl, a CyLIECTBYET JIUIIb OOUH
HE3aBUCUMBIN }:[I/IpeKTOpSA. JanHble yBeJOMIJEHHS yKasplBaloT wieHaM @DpaHIy3cKoi
acconuanuy (PUHAHCOBOTO YIPABICHUS M OOIIECTBEHHOCTH, B Ye€M 3aKIIOYAIOTCS BOIPOCHI
KOPIIOPaTUBHOTO YIPAaBICHUS, W KakuM 0O0pa3oM OHH OTHOCATCS K PEKOMECHIALNSIM
®paniry3ckoii acconuanuy GUHAHCOBOTO YIPABJICHHUS, HO B 3TUX YBEIOMIICHHUAX HE COICPIKATCA
¢dopManbHble yKa3aHHUSA IS TOJNOCOBAHUS. YBEJIOMJIEHMS TIPOCTO HAalOMUHAIOT 00
YCTaHOBJIEHHOIN 3aKOHOM 0053aHHOCTH (DPAHI[Y3CKUX KOMIAHUN MO YIPaBICHUIO aKTHBAMU
OCYILECTBJIITh CBOM IIpaBa Ha y4yacTHE B rolocoBaHuUU. (DAaKTUYECKH yBEIOMIIEHHS KOCBEHHO
YKa3BIBAIOT, 1€ IMEHHO TIPEUIOKEHHS OTKIIOHSIOTCS OT OOBITHOHM HMPaKTHKH KOPIIOPATHBHOTO
YIpaBIeHUS.

IToMuMO 4eTKOM CTPYKTYphl OCYILECTBIEHUs IIpaBa Ha YydacTHE B T'0JIOCOBaHUU
@paniry3ckas accoluanus (UHAHCOBOTO YIPABICHUS YKasbIBAa€T HAa YacThle CIIydad, KOrJa
KOMIIaHUM IO YIPABICHHUIO aKTUBAMHU CBA3BIBAIOTCS C DMUTCHTAMHU, YBEIOMIIIL MX O CBOHUX
00MmyUX MOJUTHKAX TI0 TOJIOCOBAHUIO U CTaHAAPTaX KOPIOPATHBHOTO YIIPABICHNUS WM MPUIHHAX,
[0 KOTOPBIM OHHU BBICTYNAIOT NPOTHUB OINPEAEICHHBIX pEIIeHUH, B TO BpeMs KakK ¢ ApYyrou
CTOPOHBI aKIHOHEpHBIE OOIIeCTBA MHOTIA KOHCYIBTHPYIOTCS C KOMIAHUSMH IO YIPABICHHUIO
aktuBamMu — unu @OpaHiy3ckoil acconuanuell (UHAHCOBOTO YIpPAaBIEHUS — OTHOCHUTEIHHO
CIIOPHBIX PELIECHUM.

7.5. l'epmanus

Konekc xoprnoparusHoro ynpasnenusi ['epmanuu (Deutscher Corporate Governance Kodex)
or ¢deppanss 2002 roma Obuia paspabotan Komuccuwel 1Mo BoOIpocam KOPHOPATHBHOTO
ynpasieHus ['epmanun u omy6nukoBaH B OdunmansHoi rasere. annas Kommccusi Oputa
cozgaHa B 2001 roay npaBUTENbCTBOM (a €clM KOHKPETHO — MHHHMCTEPCTBOM IOCTHIIMN),

«pa3MbIBAIOIIIE» KAIUTAN CHENKH JONEBOr0 (PMHAHCHPOBAHHS: KAINTAJ YBEINIMBACTCS 0€3 COOTIOICHNUS IPEUMYIECTBEHHOTO TIPaBa aKIMOHEPOB,
YBENHYCHHE KAIUTANA C IEPHOIOM PEaH3aLMK IPEUMYIIECTBEHHOTO IPaBa, SMUCCHS T0JITOBBIX 0053aTeNbCTB, U T.1. (29 IpoLeHTOB); (2) Ha3HAYEHHE
4JICHOB COBETOB JIMPEKTOPOB MM HAOTIOAATEBHBIX COBETOB. IPOLEHT AUPEKTOPOB, SBIIOIINXCS CITyKAIIUMI KOMIIAHHH, Ha3HAYCHNE Ha JIOJDKHOCTh
JpeKTopa, 1 T.1. (23 npomerta); (3) CAeIKH 1071eBOro HHHAHCHPOBAHHSI, OCYIIECTBIIIEMbIC B KAUeCTBE Mep, HATPABIICHHBIX Ha HEONYIICHHE
TIOTTIOLICHAS] KOMIIAHUH. IPHHATAC MEP M0 NPEIOTBPALLCHHUIO HEXKEIATEIBHOTO MONIOMCHIS KOMITAHHH, BBIKYII aKiui, i T.1. (14 npouentoB); (4) cxemst
Y4aCTHS MCHE/DKMEHTA H COTPY/IHIKOB KOMITAHHH BO BIIAJACHUH aKIHSIMHU: IPEI0CTABICHIE OOHYCHBIX aKLHI 1 ONIUOHOB, BHIILIATA BO3HATPAKACHIS
pykoBoauTensm, i T.1. (13 nporenToB); (5) onobpenue perympyemsix cornauenuii (11 mponentos); (6) HazHaueHHe 0053aTeNbHBIX aYIUTOPOB U
BBIIIIATA UM BO3HArpaxaeHus (4 npoueHTa); (7) N3MEHEHHS B yUPEAUTEIbHBIC JOKYMEHTBI, KOTOPbIC OKA3bIBAIOT HETATHBHOE BIMSHKE HA IIPaBa
AKIHOHEPOB. MHOKECTBEHHBIC MPABa HA YYACTHE B TONOCOBAHMH M OTPAHHYCHHS, H3MEHEHHS B ycTas, i T.1. (3 mpoueHTa); u (8) onobperne (uHaHCOBOI
OTYETHOCTH M pacnpe/ieeHne YHCToi puObLTH (3 MPOLEeHTa).

52 ypenomnenns SBF 120 nexoasIme 13 «yCTpoicTBA KOHTPOJIA»: cM. [IporpaMMy MORHTODHHIa KOPTOPATHBHOTO YIPABJICHHA B KOMIAHHAX,
oTHOCAmMXCs K uuaekcy SBF120» (2012 r.), MaTepualsl JOCTYIHBI 110 CCBUIKE
www.afg.asso.fr/index.php?option=com_docman&task=cat_view&gid=499&Itemid=151&lang=en.

5 Necsars ciyyaes B 2011 roxy, Hauunas ¢ 2001 roga.

% B kauecTBe mpuMepa MOKHO yromsHyTh Llupkynsp Ne 4 otsocuTensro Jepumebypa (2012 1),


http://www.afg.asso.fr/
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KOTOPOC Ha3HAYa€T €€ WICHOB .

UneHaMH KOMHCCHUHM B OCHOBHOM SIBIISIFOTCSI YUCHBIC, MPEACTABUTENM BEAYIIMX JEIOBBIX
KpyroB, (GOHIOBOW OMpKH, KOMITAHWH TI0 YIIPABJICHHIO aKTHBAMU HJTH aCCOIMAIIMH 3aIUThI ITPaB
uHBecTopoB. COINIaCHO €€ YCTaBy LIEJbI0 KOIEKCa SBISCTCS YKPEIUICHHE HOBEPUS HEMEIKHX H
MEXKIYHAPOIHBIX WHBECTOPOB K HEMEIIKOMY OM3HECY 3a CUeT MPHUIAHUS IMOCIeIHEMY OOJbIICH
MPO3PaYHOCTH M MOHSATHOCTH, OCOOCHHO MPH ABYXCJIOMHOHW CTPYKType coBeTa ITUPeKTOpoB. OH
Tak)Ke HalleJIeH Ha TO, YTOOBI ClIeNaTh KOpIOpaTHBHOE peryaupoBanue ['epmanum 6osee THOKuM,
MTOCKOJIbKY 3aKOH CaM IO ce0e HOCUT 0053aTeNIbHBIA XapakTep .

Koznekc ocHOBaH Ha KOHIICIIIUH, JISKAIIEH B OCHOBE HEMEIIKOTO KOPIOPATHBHOTO IPaBa,
KOTOpasi MpeIyCMaTPUBACT, YTO KOMIIAHHH OCYIIECTBISIOT JACATCIHLHOCTh HENPEPBIBHO M C
LENBI0 CO3JaHUS JIOTMOJNHUTEIFHOW CTOMMOCTH Ha YCTOHYMBOW OCHOBe. JlaHHas KOHIETIUS
SIBIISICTCS. YACThIO PBIHOYHOM DKOHOMUKH W €€ HEMPEPhIBHOCTh HWMEET MPUOPHUTET Hal
HWHTepecaMu akimuoHepoB. B Konekc HECKOMBKO pa3 BHOCWIMCH H3MEHEHUS; CaMble TIOCIICTHIE
M3MEHEHUs OBLIM BHECEHBI B ero penakimio oT 2012 roma. Kojgekc ocCHOBaH Ha TpeX OCHOBHBIX
OJI0KaX MOJOKEHHIA:

® PEKOMEHIAIMU, KOTOpBIC SIBISIIOTCS OO0S3aTENbHBIMH JJIS UCIIOJIHEHHUS Ha OCHOBE
MIPUHIIHIA «COOJIOIal WK 00BSICHI»

. HpeI[HOM(eHI/ISISB, KOTOpBIC HE HOCAT O0SI3aTeNIbHBIN XapakTep U MOTYT HE MPHUMEHSATHCS
0e3 yKka3aHus IPUUIKH; U

® TIPaBOBBIC IOJIOKECHHUS, KOTOPBIE IO OIPEICIICHUIO SBISIOTCS 00S3aTeIbHBIMH U
BOCTIPOM3BENICHBI B IIENIAX 00CCIIeUCeHUS SICHOCTH.

Hcnonp30oBaHue KoIEKca SBISAIOCH 00A3aTenbHbIM cornacHo § 161 3akoHa 0 KOMIaHUSAX
(AktG), xotopsiii BocmpousBoautr Crateio 46a IV Esponetickoit Jupextussr (CRD V), ¢
n3MeHeHusiMA. OHa PUMEHSIETCS K KOMITAaHUSIM, KOTOPBIE JTMOO SIBISIOTCS MYyOJIMYHBIME, THOO Y
KOTOpPOW €CTh HWHBIC IIEHHbIE OyMarm — HalpuMep, OOJUralud — TOPTOBISI KOTOPBIMH
OCYIIECTBIISIETCS] HA PETYIHPYEMBIX PBIHKAX, BKIIOYash MHOTOCTOPOHHHE TOPTOBBIC IIOIIAIKH
(MTFs). Vka3anHas HOpMa 3akoHa TpeOyeT OT KOMIIAHUH MPEIOCTABICHUS JEKIIapalud O
COOJIIO/ICHNH  yCTaHOBJIEHHBIX TpeOoBanuii (Entsprechenserklarung), xoropbie MOMKHBI OBITH
onmyOnMKOBaHbI B OHJIaWH Bepcun OduiinanbsHoil razetsl. KoMnanuum, KOTOphIe B TIOIHOM 00beMe
CcOOJIFOAI0T TIONIOKEHMsI KOJIEKCa, MOTYT MPOCTO 3asgBHTh O TOM, YTO OHHM COOJIOAaIOT
YCTaHOBJICHHbIC TPEGOBAHNS B MOIHOM 00beMe ; IPyrHe KOMIIAHHH JIOJDKHBI aTh OOBSICHEHHS
B OTHOIICHHH TOTO, KAaKWe IIOJIOXKCHUS OHH HE COONIOAAIOT, HWHOTJa OrPaHHYHBAsCH
(OpMYITHUPOBKOH, YTO OHU HE OYAYT MPUMEHSTH ONpPEAeTICHHBIC TTOJOKCHIUS, FITH YTO OTACITEHOES
MOJIO)KEHUE HE aJalTHPOBAaHO K CreNU(pUKE KOMITAHWHU. 3asBICHHUS OTHOCATCS K IPOIUIBIM
(akTaM W K HaMEepeHHsSIM KOMIIAaHWHM Ha OJrpkaiiiiee Oymyliee, MPU 3TOM MOCIEIHSS 4acTh HE
SBIISIETCS 00S3aTEIHHOM.

Komuccus He ocyiecTBiser AesTeIbHOCTh 0 MOHUTOPHUHTY, TOJIBKO BHOCUT U3MEHEHUS B
KOZIeKC. 3a HCIOJHeHHeM Konekca cieaut bepnuHckuil nentp KopmnopaTuBHOro ympasiieHus,
BO3TJaBIsieMblii ipodeccopom AkcerneM ¢or Bepmepom, kotopsii ¢ 2003 roma myOmmkyet

% Ona o(uIHaTBHO paccMaTpuBacTcs B kauecTse [TpaBuTenbcTBeHHOM Komucenu (‘Regierungskommission”).

% Cwm. § 23(4) 3aKoHa 0 KOMIIAHHSIX.

5" Onpe/eneHo ¢ HCTONMb30BAHHEM TepMuHa «10mker (‘shall’).

% OnpeneneHo ¢ HCToNb30BaHHMeM TepMuHa «ceayety (‘should’) i «voxkem (‘can’).

% Cw., HampHMep, AeKTapamio kommanni «BMB» 0 cobMofeHH YCTAHOBIEHHBIX TPEGOBAHKH B MONHOM 0GBEMe, MATEPHAITBI IOCTYITHBI TI0 CCBLITKE
www.bmwgroup.com/bmwgroup_prod/d/0_0_www_bmwgroup_com/investor_relations/fakten_zum_unternehmen/Entsprechenserklaerung_2011_DE.pdf
I leK1apanuio Kommauu «BACOy 0 4acTHIHOM COOIIOJICHHH YCTAHOBIICHHBIX TPEOOBAHMIA, MaTEPHAIIBI JOCTYIIHBI 110 CCHUIKE
www.basf.com/group/corporate/de/investor-relations/corporate-governance/index, B KoTopoii rFOBOPHTCS, YTO KOMIIAHHS IPAKTHYECKHU B IIONHOM 00beMe
co0III01aeT HEOOA3ATENIBHBIC TOIOKEHHS HIIN TIPEIOKCHHS); HO CpaBHUTE ¢ MaTepranamu «Jloiiue Bankay, KOTOpbIe HOCTYIIHBI 10 CCHLIKE
www.deutschebank.de/ir/de/download/Entsprechenserklaerung_25_Okt_2011.pdf, B kotopsix ykassiBaetcs, uto «[loitue bank» Oyaer moamepxusath
CBOM BHYTPEHHHUIT I0X0/ K KOH(IIMKTaM HHTEPEcOB, HecMoTps Ha peienne Cyxa r. Ppankdypra.


http://www.bmwgroup.com/
http://www/
http://www.deutschebank.de/ir/de/download/Entsprechenserklaerung_

exxeronusle aHanutuueckue otdeTol (Pon Bepmep u Tamomukap, 2009 roz[GO). B wactHOCTH, B
otuete 3a 2012 roga mpencraBiieHa OICHKA KOJAEKCa, IPOBeIcHHAs] PYKOBOIUTEISIMH HEMEITKUX
MyOJMYHBIX KOMIAHHI Ha OCHOBAaHMHU OIPOCA, KOTOPBIA OXBaTWI moyTd Bce kommanuu (PoH
Bepaep u Bapri, 2012 rox). B 0630pe TOBOPUTCS O TOM, 4TO OOBIYHO KOJEKC PACCMATPUBAETCS
KaK «HETaTHBHEIIN» ~, a PSJI €r0 AIEMEHTOB ObLTH 0003HAYCHBI ONMPOIICHHBIMY JIUI[AMHU KaK 0C000
crnabbie (MOJIOXKEHHsI, KAaCAIOIHeCcs: COTpyAHIYecTBa Mexay IIpaBinenneM n HaGiomaTenbHbIM
COBETOM).

CymiecTByeT psifi aCCOHUANNil HHBECTOPOB, OCYIIECTBIIIONINX CBOIO AEATEIHLHOCTE B cepe
3AIMTEI TPAB AKLHOHEPOB®, OHAKO NPEACTABISETCS, YTO OHHM HE UIPAT 3aMETHOM aKTHBHOM
ponn®.  Accoupanms  MHCTUTYLMOHanbHBIX  akuuonepo  (Vereinigung  Institutionelle
Privatanleger wiu VIP) momnepuBaeT STHYECKHE IIENH, a TAKXKe LEId B chepe OXpaHbl
OKPYIKAIOIIEH Cpeabl, COIMATBHOM 3alllUThl HACEJICHHS M KOPIIOPATUBHOTO YIPABJICHUS U
HE/IaBHO 3aHsUIa aKTUBHYIO MTO3HIIUIO B IIPOIIECCE PACCMOTPEHHUS OJJHOTO JeTa .

HeKoTopble acCOLMAIMN NPEACTABISIOT B OCHOBHOM HHTEPECH! yOIMYHBIX KOMIIAHMIA;
Ipyrre B OONbIIeH CTENEHH CKOHICHTPUPOBAHBI HA BOMPOCAX OXPAHBI OKPYXKAIOMICH CpPEmFbl,
COLMANILHON  3alllUTBl  HACEJICHUS M  KOPIOPATHBHOTO  YIPABJICHHUSI WIA  KEIarT
YCOBEPILICHCTBOBATh (DYHKIIMOHHPOBAHNE HAGIIOIATEIbHBIX OPraHoB’ .

IlepcnekTrBa TOCYAapcTBa M, B YACTHOCTH, TOCYAapPCTBEHHBIX (DOHIOB, SIBIISIONIMXCS
KPYIHEHIIMMHE aK[MOHEpAaMH B HAIMOHAIM3UPOBAHHBIX OaHKax, sBisiercss HoBoW (XorrT,
2009 rox). Taxke CTOMT OTMETHTD, YTO ObLI pa3paboTaH PsAA WHBIX KOAEKCOB KOPIOPATHBHOTO
YIIpABIICHHSI, HALPUMED, UTS CeMEiHbIX GUPM™. M 1Sl GUPM € TOCYAAPCTBEHHBIM Y4aCTHEM .
OJIHaKO OLICHUTDH UX POJIb HE TPEACTABJIACTCSA BO3MOXKHBIM.

IIpaBoBast GyHKIMs KoAeKca 0oOCYKIanach B TPyAax IMPABOBEAOB U HAILIa OTPAKECHHE B
HECKONbKHX CyaeOHbix pemenusx ([edxapar, 2012 rox). OgHO W3 HUX Kacaercs
JCHCTBUTENEHOCTH PEHICHUH, MPHUHATHIX OpraHaMd KOMIIAHMH, KOTOpBIE IIDTH Bpa3pe3 C
PEKOMEHIAMSAME, 3aKpeIUICHHBIMH B Kozekce. BooOmie roBops, MOXHO YTBEp)KIOAaTh, UYTO
OTBETCTBCHHOCTDH 6yJICT HaCTynaThb B Cjiyd4a€ NPEAOCTaBJICHHUA HEAOCTOBCPHLIX WJIM HETIOJHBIX
3asBJICHUM, HO HE HApYUIEHUS TOJOKEHUH KOJEKCOB KakK TaKOBbIX. KOMIAHUM TOJKHBI
06eCHe‘H/ITL IMOCTOAHHYIO aKTYaJbHOCTb CBOUX 3asBJICHUII O COCTOSHUH KOPIOPaTUBHOT'O
VIIpaBJICHUs, YTOOBI ONpaBAaTh YBEPCHHOCTh B HUX CBOMX HHBECTOpoB. [IpemcraBurenn

% Cwm. Oruetst ¢ 2003 T. mo 2012 T. Ha caiite Www.bceg.tu-berlin.de/main/publikationen.htm. Tatoke onu 6wt omy6Gmaxosaner B Der Betrieb.

81 Konmermus «co6moait Wi 00BACHH» W «HOPMATHBHBIH II0IX01» MOJTyUHIIA OTPHIATENBHYIO OLIGHKY: «IBHO HEraTHBHOE OTHOIICHHE K
¢yukmronnposannio Koxexca», Ompoc, Der Betrieb, 2009 r., 872; takxke co cTOPOHBI HHIYCTPHI BOSHHKIH BOTPOCH! O TIOT63€ KOJEKCA MO CPABHEHHIO C
nipaBoBbIME 00s3aHHOCTsIME: E.Bocuepay, « TpeGoBaHms K wieHaM COBETa JMPEKTOpoBy, MHCTHTYT akimoHepHbIx obutects ['epmaruu (Deutsches
Aktieninstitut), 26 oxts6pst 2010 rona; [pencemarens Habmonatensroro coseta kommanuu «Jliodtransa» FOprexn Bebep «IlepcrekTHBbl
KOPIOPATHBHOTO YIPABJICHHS B CIIEAYIOMIEM JeCATUIeTHIY, 64. DxoHOMICT Kateropun 6msnec, 29 centsopst 2010 roxa.

62 OBimecTBO ['epMaHHH 110 3al[HTE MPAB HA LIEHHbIE GYMAry H 110 3AIIHTE NPAB HHBECTOPOB.

83 Cm. Kojieke KOPIIOpaTHBHOTO yNIpABIIeHNS /1A KOMTIAHHi 10 ynpaBleHHio akTsamu, 27 anpens 2005 rofia, MaTepuaitbl OCTYITHBI 10 CCHUTKE
www.dvfa.de/files/home/application/pdf/Kodex_CorpGov_AssetMmt.pdf. Kogexc Tpebyert, 40051 3TH KOMIAHAH YY4aCTBOBAIA B TOJIOCOBAHAN; OH
CCBUIAETCS HA HCTIOJIB3YEMBIii B HEM MPUHIIAIT «COOMIONAM ITH OOBSACHIY.

8 Cormacuo Be6-caitty: «Psg unBectopos, BKouas «Iepmec» (Hermes) u3 BemuxoOpuTanmi u ACCOUMAIIMIO HHCTHTYIMOHATHHBIX AKITHOHEPOB
Tepmanuu (VIP), moganu xoxataiictBo npotus HabmonarensHoro coeta «Jloiue bankay. IHBeCTOPBI OBUTH HEIOBOJIBHBI IIPOBEICHHBIM COBETOM
JIMPEKTOPOB MIIAHKPOBAHHEM [PEEMCTBEHHOCTH JUIsl [ eHepaibHOro HCTIONHATENBHOTO AupekTopa Jlko3e(a AkepMaHa, a TakKe 3aBBILICHHBIMH
BBIIIATAMH PYKOBOJICTBY 1 IIOXO NpopaboTaHHoIi cTpaterueil yctoiunsoro passutus». Cu. Peitrep, 24 anpens 2012 roza.

% Mucruryt axmponepusix obmects Nepmanmu (Deutsches Aktieninstitut) B ocHOBHOM mpeACTARISET HHTEPECH! HEMELKHX MyOIHUHEIX KOMIAHHIA,
MaTepHallbl IOCTYIHBI 10 ccblike available at www.dai.definternet/dai/dai-2-0.nsf/dai_startup_e.htm

8 Accomarst STHUHBIX aKIHOHepoB, WWW.kritischeaktionaere.de/presse.html.

8 Accommarmust Habmoatensbix cosetos B I'epmanmi (VARD).

% Komekc KOPIOPATHBHOTO YIPaBJIeHHs JUTs CeMeiHbIX (DUPM — PYKOBOIIAIIIHE MPHHIMITE! OTBETCTBEHHOTO YNPABIEHHs JUTA CeMeiHbIX QHpM — (pen. OT
19 uronst 2010 ropa), Matepuasl JOcTymHBI Mo ceblike WWw.intesonline.de/UserFiles/File/GovernanceKodexDeutsch.pdf.

% KogeKc KOPIOpaTHBHOrO YpaBICHHS Ul KOMIAHMIA ¢ FOCYIapCTBEHHBIM yuacTHeM ([ocy1apcTBeHHbIi kosieke), [IDHHIIUTIB HaUTEKAIIEro
KOPMOPAaTHBHOTO yNPABJICHNUS I XOJIIUHTOB C TIPSIMBIM MJIH KOCBCHHBIM TOCYIAPCTBEHHBIM Y4aCTHEM, MATCPHAITbI IOCTYIHBI Ha
bundesfinanzministerium.de/nn_39010/DE/Wirtschaft_und_Verwaltung/Bundesliegenschaften_und_Bundesbeteiligungen/Public_corporate_governance_
Kodex/AnlagePCGKengl templateld=raw,property=publicationFile.pdf. launste npurmmms: mpumerstotes ¢ 1 uromns 2009 roga. OHY He IPUMEHSIOTCS K
TyONMYHBIM KOMITAaHHSM.


http://www.bccg.tu-berlin.de/main/publikationen.htm
http://www.dvfa.de/%EF%AC%81les/home/application/pdf/Kodex_CorpGov_AssetMmt.pdf
http://www.dai.de/internet/dai/dai-2-0.nsf/dai_startup_e.htm

BEIYIINX JEJIOBBIX KPYTOB BHICKA3aJIH PEATIbHYIO 03a00UCHHOCTh B OTHOIICHUH TAHHOTO aCTIeKTa
cBoeii otBerctBenHocTr (Don Bepaep u baprir, 2012 roxn).

[TepBoe pemenne BepxoBHoro Cy;:xa70 o 1opuanydeckom crtaryce Kojgekca KoprmopaTHBHOTO
ympaBnenus I'epmanun kacaetcs paceMmotpenus aeia «Kupu mpotus Hoitue Bankay (Kirsch v.
Deutsche Bank), B xoropom k «Jloiiue Banky» u ero mpeacematenaro ObUT MOJaH HCK Ha
OCHOBaHUM IMyOJUYHON AeKiapaluu npejcenaTens 0aHKa O ero COCTOSATeNbHOCTH. baHK B3su1 Ha
ce0sT OTBETCTBEHHOCTH 3a 3asBICHHE MpeACeAaTels, HO HEe YIOMSHYN B CBOEM 3asBIICHHU O
COCTOSIHMHM KOPHOPAaTHBHOTO VIIPABICHHUS HH 3TOT (akT, HH TO, KaKUM 0Opa3oM COBET
IUPEKTOPOB PEHIMI 3TOT BOIMPOC, XOTS OYEBHIOHO, UTO Takas OOS3aHHOCTh OBUIa Ha HHUX
BO3JIOJKEHA COTJIACHO IMOJIOKEHUS KoJIeKca 0 KOHGIUKTE MHTepecoB. CyIl MPUHSUT pellieHHe, YTO
JaHHOE yNylleHHe ObUIO IOPUAWYECKH BaXXKHBIM, IOCKOJIBKY SIBJISUIOCH HEJIOCTOBEPHBIM
3asiBIIEHUEM O CYIIECTBEHHOM (hakTe. DTO MOTJIO cAeNaTh pelieHne 00Iero cOOpaHus O CHATHH
OTBETCTBEHHOCTH OCHOPUMBIM. KOJEeKC cuuTaeTcss BBIpOKECHHEM OOIIeH 3aKOHOIATEILHON
HOPMBL. XOTS OTCTYIUICHHS OT €ro TpeOOBaHH MOMyCKAlOTCs, B NAaHHOM CIIydae 3TO
OTCTYIUICHHS HE OT KOHKPETHOTO MPaBMIIA, a OT OOIMINX MPHHLIUIIOB WK HOPM, KOTOPEIC HAILIN
oTpakeHHE B MOJOKeHMsAX kogekca (Jlarrep, 2011 rom). 3asBieHHE O COCTOSHUH
KOPIIOPATUBHOTO YIPaBIEHUs] B KOMIIAHUW MOXXHO CPaBHHUTBH C MPOCHEKTOM BBIMTYCKa IEHHBIX
Oymar, Korna ecThb pasyMHOE OXKHJaHHe B OTHOILIEHHH TOTO, YTO €ro COJACp)KaHUe SBISAEeTCS
JIOCTOBEPHBIM, a JUIS MOBBIIICHHBIX OXKHIaHUN OyIyT 000CHOBAHBI.

ANIUISIHOHHEIN ¢y MIoHXeHa = Touiepkal BO3MOKHOCTb AHHYJIHPOBAHHS PELICHIS
rOZI0BOr0 00IIero coOpaHusl AakIMOHEPOB B Clydae HapyLICHUs TIOJIOXKEHUS KOJAEKca,
Kacarolerocst BO3pacTHOrO orpaHnueHus ais wieHoB HabmrogarensHoro copeta. HUYTOXXHOCTD
JAHHOTO PEIICHUs], KOTOpOe He ObIIO MPUHSTO 10 YBAXKUTEIBHBIM NPUYMHAM, OBIJIO 000CHOBAHO
TeM (haKTOM, YTO OpraHbl KOMIAHWW HE TPUHIN 3asSBJICHHE O COCTOSHHH KOPIIOPATHBHOTO
VIIpaBIICHUS, XOTS KOMIIAHHS B3sUTa Ha ceOs COOTBETCTBYIOUIME 0053aTeIbCTBA B OTHOIICHUU
TAKOTO 3asBICHHUSA, W Y AaKIHOHEpOB OBUIO OBl MpaBO TWONAraTteCsl Ha O3TO 3asBIICHHE,
moJpasyMeBasi, 4To 3asBIEHHE JOJDKHO OBITh aJalTUPOBAHO C YYETOM HM3MEHEHHUH, KOTOphIE
MPOU3OILIN B TeueHWe roja. OpHaKko pelieHue He MOrJIo OBITh OCHOBaHO Ha (OPMabHBIX
MOJIOXKEHUST 3aKOHA, YCTAHABJIHMBAIOUIETO HAaKa3aHHE 3a HapyLICHHWE 3aKoHa WM YycTaBa
KOMITaHUH, TOCKOJBKY KOIEKC HE SIBISIETCS IOPUINYECKH O0S3aTeNbHBIM JOKYMEHTOB W HE
0100peH MPaBUTEIBCTBOM, a IPOCTO COCTOUT U3 IPABHJI MTOBEICHHUS B OM3HECE.

7.6. Utanus

Kozxekc xoproparuHoro mnosexenns (Codice di Autodisciplina™) Gbur  paspa6oran
Komurerom mo BoOmpocam KOPIOPATHBHOTO YIPABICHHs, COCTOSIIMM W3 TMPEACTaBUTEICH
BEJIyIIUX JCTOBBIX KPYTOB I [OICPKUBACMBIM OCHOBHBIMH KOMMEPUCCKHMH OpraHH3alUsAMH -,
BKJIFOYAsl aCCOLMAIMM WHCTHTYLHOHAIbHBIX MHBECTOPOB M MTalbsHCKYIO (OHIOBYIO OHUPKY
(Borsa Italiana S.p.A.). Komurer siBisieTcsi 9acthio UTaiabsHCKON (HOHIOBO# OHpKH, KOTOpas
CIIEIUT 33 TIPUMEHEHHEM KOJICKCa, YKa3bIBasi PH HEOOXOJMMOCTH HA BO3MOXHBIC YIIYUIICHHUS.
Kozeke MOXeT paccMaTpHBaThesl B KQUeCTBE JHOKYMEHTA, IOATOTABIMBAOLIEr0 KOMIAHHH ISt
JIOMyCKa WX IEHHbIX Oymar K oduuuansHOM TOproBie Ha (oHmoBoil Ouprke. Ilocmemusis

penakius Kojgekca natupoBana aexkadbpem 2011 roxa.

™ ®enepansHbiii ey rocumn (BGH), 16 despans 2009 roga, 11 3P 185/07.

™ AnemAnuoRHb cyn r. Miomxena, 6 asrycra 2008 roma, 7 Y 5628/07.

72 KoMHTET 110 BONPOCAM KOPTIOPATHBHOTO YIpaBJieHHs, KogeKe KopropaTHBHOroO MoBeeHns, Aekadpb 201 1 (mocieuss Bepcrs).

" ABU (ABI / Accoumans Gankos Mramum), AHUA (ANIA / HanuoHabHas acCOUHaIis CTpaxoBbix KoMMaHHit), Accormme (Assonime / Accotarus
HTaJBSHCKUX aKIHOHEPHBIX ofmmects), Kounduraycrpua (Confindustria / Beeobmas koH(penepatus HTanbsHCKOI NIPOMBILIICHHOCTH) W ACCOTECTHOHH
(Assogestioni / UtanbsHCKast aCCOLMALINS [0 YIPABICHHIO HHBECTHLIMAMI).



3aKkoH MpeAyCMaTpUBAacT, 4YTO MyOJMYHBIE KOMIIAHWK OOS3aHBI IyOJIMKOBAaTh B CBOMX
VIIPaBJIEHYECKHX OTYETaX «OTYET O COCTOSIHUH KOPIIOPATHBHOTO YIIPABICHHUS W CTPYKTYpE
COOCTBEHHOCTH», TPEOOBAHUS K COACPKAHUIO KOTOPOTO 3aKPEIUICHBI HETOCPEICTBEHHO B CAMOM
3akoHe *. B Tex ke oT4eTax KOMIAHWH JOJDKHBI MPEAOCTABIATh HHOOPMALIUIO B OTHOIICHUU
IPUHATHS KOJEKCa KOPIOPATHBHOTO IOBEICHUS, OJOOPEHHOTO KOMIIAHHSMH, ICATEILHOCTD
KOTOPBIX peryaupyercs (QOHIOBBIMUA OWp)KaMH, WIH TOPTOBBIMU acconmarusamu’ >». B
pe3yibraTe 4ero Ha HACTOSIIHA MOMEHT IIOYTH BCE HTAIbSHCKHE IyOJHUYHBIE KOMITAHHA
NpUHsUTH K ucnonHernio Komexc TIOBE/ICHUs C. JlanHOe 3asBICHME IMOAMANAET IIOM IEHCTBHE
pekuMa «cobiomail Wi OOBSICHH», MOCKOJBKY KOMIIAHWS 00s3aHa yKa3aTh IPHYUHBI, I10
KOTOPBIM HE COOJTIOIANCh OTACIBHBIC TIOJ0KEHHS KoJleKca. Takke cleyeT OTMETHTh IPAKTHKY
MOBEJICHUS KOMITAHUH «B JIONIOTHEHHE» K YCTAHOBIICHHBIM B 3aKOHE Tpe60BaHI/I$[M7

IonmoxeHus: Kopekca pa3iCNAIOTCS HAa MPUHIMIBI U KPUTEPUU HpI/IMeHeHI/Iﬂm, KOTOpBIC
HOCST SIBJITIOTCS 00SI3aTEIbHBIME TSI KOMITaHHI, KOTOPBIE 3asBIIIOT O COOIIIOEHNH KOJeKca Ha
OCHOBAaHHH TPHHIIMIIA «COOMOAai min o0bscHW». Komekc Takke COMEPKHT KOMMEHTapHH,
COCTOSIINE U3 IIPEIIOKEHHID», KOTOPhIE MOTYT OBITh ITPOMTHOPHPOBAHBI Oe3 0OBsCHEHHIT
Oxugaercsi, YTO0 KOMIIAHUU OYIyT OMyOJMKOBBIBAThH 3aSBJICHHS O COCTOSHHU KOPIIOPATUBHOTO
yIPaBICHUS, YKa3biBas, KAaKHUM O0pa3oM INPUMEHSUIUCh COOTBETCTBYIOIIUE MPUHIIUIBI U
KPUTEPHH, JINOO MPUYMHBI, TI0 KOTOPBIM KOMIAHHUS YKIOHSIACH OT MX coOmtoneHus. Komurer
3asBJISIET, YTO OH OYIET «OCYIIECTBIATE MOHHTOPHHIY PUMEHEHHUS xomekca®.

Haumnast ¢ 2001 roma, Accouuarys WTaIbSHCKHAX aKIMOHEPHBIX 00mectB (ASsonime; c
2004 roma ¢ Accolpaipeii SMUTEHTOB IIEHHBIX OyMmar) KaIblii roj IyOIUKyeT MoApOOHBIN
OTYET, CO}Iep)KaHlI/Iﬁ JaHHBIC O COGHIO}ICHPII/I UTAJIbSHCKUMHAU Hy6J'II/I‘1HI)IMI/I KOMIIaHUSAMHU KOHGKC&
KOpIIOPaTUBHOI'O praBHeHI/ISIBl. B »TuX eXeromHsIXx OTYETaxX COACPKUTCSA TIIyOOKHH aHAIM3
COOITIOICHNST KOMITAaHUSAMH HanboJiee CYIIeCTBEHHBIX PEKOMEHIAINM, COMEPKAIMXCS B KOIEKCE,
U Takke OOCYKTAIOTCS PasanyHble MOCIEAHHE PEryIATOPHBIE BOIPOCH WIIM BBICKAa3bIBAETCS
MHEHHE IT0 BOIIPOCY UX TOJKOBaHMsI. OTUEThI ACCOIMAIMN UTATBIHCKUX aKIIMOHEPHBIX OOIIECTB
SABJIAKOTCS LIEHHBIM UCTOYHUKOM I/IH(bOpMaLlI/II/I U Ja0T MIOHUMAHHUEC OTHOCUTCIIBHO HTaHLﬂHCKOﬁ
CUCTEMBI KOpHOpaTI/IBHOFO praBHeHI/IH. B JAHHBIX OT4YETax HE Hy6J'II/IKy}OTC$[ Ha3BaHUS
KOMITaHUM, KOTOpbIE HE NMPUMEHSJIM KOJEKC Ha MPAKTHUKE, TakKe AccolMalys UTaIbSHCKUX
aKIHOHEPHBIX OOIIECTB HE BIPaBe B3aUMOIEHCTBOBATH C HUMH.

HecMoTpst Ha TO, YTO 3asBICHUS O COCTOSIHHUM KOPIOPATHBHOTO YIPABJIEHHUSA U OTYETHI O
BBIIUIATC BOSHATPAXICHHH SIBISIOTCA peryisTopHoii uudopMmaumeir™, Konco6 (Consob),
PEryJaTop PHIHKA, B OCHOBHOM 3aHMMAETCH BBEICHUEM B JEHCTBHE PETYJIATOPHBIX 3asBICHUM,
HO, OYEBUIHO, HE IPUMEHEHUEM Kojiekca. JIo ceropusHero aas KOMUTET 110 KOPIIOPaTHBHOMY
VIIPABICHUIO He (PYHKIIMOHUPOBAT B KAYECTBE Oprana, 00ECIIeUMBAIOIIEr0 UCTIONHEHHE KOIEKCa.

™ Crates 123bis KoncomuipoarHoro 3akosa o dunarcax (TUF).

™ Article 123bis(2) Korcomumposartoro 3akona o ¢unancax (TUF).

™8 axtaecks 95 MPOLEHTOB MyGIHIHBIX KOMIAHHI (32 HCKITIOYEHHEM 13 KOMIIAHIMIA) 0HO3HAUHO 3aABHIIM, YTO OHH HE IPHICPKHBAIOTCS COOTIOICHIs
KOJIeKCa, HO MPEIOCTABIIAIOT HH(OPMALMIO 0 COOCTBEHHBIX CHCTEMAX KOPIIOPATHBHOTO yrpaBieHns: cM MccnenoBanus AcCOlMaIiy HTaTbsSHCKIX
aKIHOHepHbIX o0mwecTB (Assonime), 2012 roz, § 2.1. B nononHenue k atomy 31 koMranus 00bSBIIA, YTO OHU He OyJIyT MPUMEHSTH OJHO HITH
HECKOJIBKO TOJIOXKCHHI KOJIEKCa, B OCOOCHHOCTH Te, KOTOPBIE KACAKOTCS HE3aBUCHMOCTH WICHOB COBETA IUPEKTOPOB.

™ Article 123bis(2) KorcomumpoBanHoro 3akona o (unancax (TUF).

™8 Tepmun «criteri applicative» (npumenenue kpuTepreB) OOBACHAETCS Kak PEKOMEHIOBAHHOE TIOBEIEHUE, HEOOXOIMMOE JUTA IOCTHKEHHA Ierei
KOJZIEKCa.

™ Oy PU3BAHBI IPOMJLTIOCTPHPOBAT 3HAUEHHe PHHIIIOB H TepMUH «Criteri applicative» (mpuMeneHHe KpUTEpHEB) H HEKOTOPEIE CIIOCODEI
JIOCTIKCHHS 3asBIICHHBIX LIJIeH.

8 BpipasKeHHe «OCYIIECTBIATH MOHHTOPHHI» HCTIONB30BATIOCH C MOMEHTA BBE/ICHHA B JiciicTBHE Koziekea B pefakumi 2011 roga.

8 Cm. Iocnemmmii otuet «KopriopatnsHoe ynpasrenue B Hianuu: cobmonente Kosiekca KOpropaTUBHOTO yNpaBIeHus 1 CIETKH ¢ adyGHITHPOBAHHBIME
snamu» (2011 rof), MaTeprabl JOCTYIHBI [0 CChLTKE WWW.aSSONime.it.

8 Cratpa 113ter KoncomumpoanHoro 3akona o unancax (TUF), cepinatomasicst Ha nudopmanuio, paceMotpennyio B [napax | u I, Paszenax 1, I-bis,
u V-bis.


http://www.assonime.it/

HenaBHO KOMHTET 3asiBHJI O CBOEM HAMEpPEHHHM TIPOBECTH OILICHKY IEIecO00pa3HOCTH
MTOBTOPHOTO BBEJICHUS B JICHCTBHE MEXaHW3Ma «COOMIOal WM OOBSCHI» M COOTBETCTBYIOIICH
JESTETLHOCTH 110 MOHUTOPHHTY.

Kozxekc B 3HaYMTENBbHOW CTENECHU YAETsIET OONBINOEC BHHUMAHHE BOIPOCAM, CBS3aHHBIM C
COBETOM JHUPEKTOPOB, PABHO KaK M BOIIPOCaM IO CTPYKType cobctennoctd (bbsHuu u mp., 2011
ron). B kogeke HeckoIbKO pa3 BHOCUIUCH M3MeHenus: B 2011 roqy Obutn 100aBIICHBI TIPABHIIA O
BBITUIATE BO3HArpaXICHUs, a Bepcus oT Jekadps 2011 roma Biirodana B cebs pa3IMdHbBIC
W3MEHEHUS, KOTOPhIE IMOSBJBSUINCH HA TMPOTSHKCHUM HEKOTOPOTrO0 BPEMEHM M YUUTHIBAIH
MOTPEOHOCTH MEHEee KPYIHBIX MyOJWYHBIX KoMnanuid. HOBBIN KoJieKe ObUT yIOpSI0YeH H B TO
e BpeMs YCWICH B IIENSX IMOBBINICHUS 3(PPEKTHUBHOCTH PEKOMEHAAIUH, TeM caMbiM ObLIa
ydyTeHa camas T[ocCJelHsAs HalMOHAaJbHAas M MEXKIyHapoJgHas Hajuiexamas I[paKkTHKa, B
0COOCHHOCTH Kacarolasicsi IEHTPabHON MO3UIMK COBETA TUPEKTOPOB, BKIIIOYAs «HE3aBUCHMBIX
JTUPEKTOPOB», POJb KOMHTETOB COBETAa IHUPEKTOPOB U YCHJICHHE CHCTEMBl BHYTPEHHETO
KOHTPOJIS.

B gacTHOCTH, KOlIekCc C(OKYCHpOBAaH Ha pPOJIM M COCTaBE COBETa IWPEKTOPOB U €ro
BHYTPEHHHX KOMHTETOB, HE3aBHCHUMBIX IHUPEKTOPAX, BBIIUIATC BO3HATPAXKICHHS, CUCTEME
BHYTPEHHETO0 KOHTpOJII M ympaBieHud puckamu. CojepikaHue W TOPSAAOK Iepeaadu
unpopmanmn B «KoHC0O»  oCylIecTBISeTcs  YacTUYHO B COOTBETCTBHHM  CO
CTaHIaPTU3UPOBAHHBIMU TAOJIMIIAMH, CO3IaHHBIMH COTJIACHO WHCTPYKIIHSIM «Komco6a»®. B
cootBercTBHH ¢ 3aK0HOM OT 2011 roma «KoHco6» omy6inrkoBai pyKOBOACTBO, 00ECIICUNBAIOIIECE
TeHJIEPHOE Pa3HOOOpazue B UTANBSHCKUX MYOJMYHBIX koMmanusx . 3akon 2011 roma TakKe
OFpaHI/I‘H/IJ'I KOJINUYECTBO ,Z[I/IpeKTOpCKI/IX ﬂOH)KHOCTeﬁ, KOTOpI)Ie MOXET 3aHUMAThb OT,Z[eJ'ILHI:Iﬁ
JTUPEKTOp B (DUHAHCOBBIX yqpem;[eHHﬂxss. 3aKoH MpeayCMaTpUBACT, YTO KOMIIAHHM TI0
VIPaBICHUIO aKTHUBAMH JIOJDKHBI TOJIOCOBaTh 3a CBOM TOPT(QENbHbIC kommanun®®. Beuio
MPOBEJICHO HAYYHOE HCCJICIOBAHWE POJM M BIMSHHUS OTACIBHBIX TPYII HWHCTUTYIHOHATBHBIX
unBectopoB (besHuu u Duprkec, 2001 rox; Bapyuun u Cekauuu, 2005 rox; bapyuun u Ganunuy,
2005 ropa; Beanka, 2008 roxn).

B nayunom uccnegoBanuu bosiauu u ap. (2011 rox) u3yyms Bonpoc coON0IeHUs KOJeKca 1
MIPHUIIENT K BBIBOAY, YTO YPOBEHBb COOMIOJCHUSI YCTAaHOBICHHBIX TPeOOBaHMI HIXKE O(PUIHATBEHO
3asBieHHoro. llocnemnwii aHanwW3, MPOBENEHHBIN AccomUanuedl WTANBSIHCKUX aKIIMOHEPHBIX
obmecTB M Accoluanueld SMUTCHTOB IIEHHBIX OyMar, Iokasall, YTO KaueCTBO M KOJUYECTBO
pacKkpbITHs HH()OPMAITUK B IICJIOM HAXOJUTCS HA XOPOIIEM YPOBHE, a TAK)KE YTO B IMOCIETHHE
TOAbl ITOBBICUJICS ypOBeHB HpOSpaLIHOCTI/I I/IH(l)OpMaHI/II/I (0] l'IpI/I"II/IHaX HerI/IMeHeHI/IH KOJICKCa.
O}IHaKO HpellCTaBI/ITCHI/I Be)IyH_[I/IX JECIIOBBIX prTOB l'IOTpe6OBaJ'II/1 HpOBeJICHI/IH HE3aBUCUMOTI'O
MOHI/ITOpI/IHFa, HC yKaBBIBaH HpI/I 9TOM, KaKNM o6pa30M 9Ta 1CJIb JOJIPKHA 6I)ITI> ZIOCTI/IFHyTa.

7.7. JlrokcemOypr

JIrokceMOypr MPHHSUI CBOM PEKOMEHJIALMY TI0 BOIIPOCAM KOPIIOPATHBHOIO YIIPABJICHHS B
87 . N
2006 romy ', KOTOpBIE SIBISIOTCSI YACTBIO YCIOBHH JMCTHHIA, OJ00peHHBIX JltokcemOyprckon

8 «Komnco6» (Consob), Ipasmna smutentos, cr. 100 — Coctas OpraHoB ynpaBieHHs 1 KOHTPOIS, TeHePATbHbIT IHPEKTOp, COMIACHO 3aKOHY OT 12 MiomHs
2011 rona Ne 120.

8 Cratpeit 1 3axona Ne 120 ot 12 urons 2011 rojia Gbiti BHeCCHbI H3MeHeHHs B KOHCOMMMpOBaHHEIi 3aKkoH 0 (uHaHcax (ct.ct. 147 u 148h),
TpeOyroILIie BBEICHHS HOPM 3aKOHA, COMJIACHO KOTOPBIM MPEACTABUTENH MOJA, KOTOPBIil MEHEE BCErO MPECTABICH B COOTBETCTBYIOLINX OpraHax
KOMIIaHHH, JOJDKHBI IOyYHTh HE MCHEE OZIHOH TPETH OT YMCIIA WICHOB COBETA TUPEKTOPOB.

% 3axom Ne 214/2011 «3ammTa KOHKYPEHIHH 1 THYHBIX TEPEKPECTHBIX BIATCHUi aKIMAMH Ha KPETUTHBIX H (PHHAHCOBBIX PHIHKAX» 3ampeNaeT
HCTIONHATENBHBIM JUPEKTOPAM 3aHUMATh MECTO B COBETE AMPEKTOPOB GoNIee 4eM B OJHOM (DHHAHCOBOM yUPEIKACHHH, OCYILECTBISIOIIEM IS TEIBHOCTS B
TOM K€ CEKTOPE HIIM Ha TOM XK€ PBIHKE.

% Crates mogpasnena 2 (KOHCOMHAMPOBAHHBII 3aK0H 0 (JHHAHCAX I 3aKOHOJaTeNbHbIH ekper No 58 ot 24 deppans 1998 roga; KoHcomampoBarHbiit
3aKOH 0 (puHaHCax cornacHo crathsim 8 u 21 3axona Ne 52 ot 6 epainst 1996 rona).

¥ OcpuimansHoe HanMeHOBaHHE «JleCATh MPHHIIMIOB KOPIOPATHBHOIO yrpapieHs JliokceMOyprekoii hoH0BOI Gupxcu», 2-¢ H31., perr. 2009 roxa.



(hoHIIOBOH OHMprKeH, TIOCIeTHAS peaKIus YCIOBUH Obula o100peHa yka3oMm MHHHUCTpa. Komekc
ObUT pa3paboTaH 4ICHAMH ITyOJUYHBIX KOMIIAHHHM, (UHAHCOBBIMH IIOCPSIAHUKAMU H
MPEICTAaBUTEISIMU OMP)KM TIPH HAYYIHOU MOANepikKKe ropuandeckoro ¢axynpreTra JltokcemOypra.
Konekc mpuMeHsieTcs K JIIOKCEMOYPIrCKUM ITyOTMYHBIM KOMITAHUSIM, yIelssi 0co00e BHIMAaHUE
KOMITaHUSIM, aKIUU KOTOPBHIX 3aperHCTPHPOBAHBI HA HECKOJBKHX OHpIKaxX, KOTOPHIE MOTYT
CcBOOOHO cienoBaTh Oojiee CTPOrMM TpeOOBaHUSM HMHOCTPaHHBIX OWpk. OXuIaercs, 4TO
KOMITaHUH OyAyT ITyOJIMKOBATh «YCTaB KOPHOPATHBHOTO YIIPABICHHUSD HA CBOMX BeO-caiTax U
«3asBICHNE O COCTOSIHUHM KOPIIOPATUBHOTO YIIPABJICHUSD) B CBOMX T'OJIOBBIX OTIETAX.

Kozxekc mnpezacraBiser coOoil AOCTATOYHO NPOPaOOTAaHHBIM JOKYMEHT, COCTOSIIUN U3
MOJUTEKAIINX MPUMEHEHUIO TPHHIIUIIOB, PEKOMEHIAINH, TPEOYIOMINX HCIOIB30BaHMS OIX01a
«cobmoail Wik OOBSICHW», W PYKOBOJSAIIMX MPUHIUIIOB, KOTOPHIE HOCAT HEOOs3aTeIbHBIH
xapakTep. bupxa obecrieunBaeT MPUHITHE PEKOMEHIANUI B paMKaX MPOBOJAUMBIX BHYTPEHHUX
MIPOBEPOK PACKPHITHS WH(POPMAIIHH, PETYCMOTPEHHOH YCIOBUSMHE JIHCTHHTA, a TOCIEIYIOIast
colep)KaTeNnbHas JAEATCIBHOCTh — JTO yXKe 3ajada akiumoHepoB. OOs3aTeIbHOE pPaCKPHITHE
HHPOPMAIH KOHTPOIUPYETCsT (PMHAHCOBBIM HAI30pHBIM opraHoM, Kommccued mo Ham3opy 3a
¢unancoBbiM cekropom (CSSF).

7.8. Hunepnaust

Bonpockl KOpropaTUBHOrO yNpaBIEHUS U NPUMEHEHHE COOTBETCTBYIOLIUX MOJIO0XKEHHUH, B
0COOCHHOCTH KOJIGKCOB, TMpHUBICKanud Oonbinoe BHuManue B Humepnmanmax (MaxKaxepu wu
Bepwmronen, 2009 r.).

7.8.1 Koniekc KOpriopaTHBHOTO YIPABIICHHS

B Hunepianmax mpakThka KOPIIOPATHBHOTO YIPaBICHHS OCHOBaHA Ha MPOPaOOTaHHBIX
MPABOBBIX TOJIOKEHUSX, H3JIOKCHHBIX BO BTOPOM TOMe [ pakJaHCKOTO KOJEeKCa, a TaKKe B
moapoOHOM KOJAEKCE KOPIOPATUBHOTO VYIPABICHHS, KOTOPBIM OBbLI CO3MaH HAa OCHOBE
JICICTBOBABIIMX paHee MOXOXMX JOKYMEHTOB, W3BecTHbIX Kak Kogekc TabakcOmara, XOTs
MPeIbIIyIIHe JOKYMEHTBI TaKXe Cpa3y BbI3BAIH I/IHTepECBS. JleficTBYIOIMIA KOJIEKC NATHPOBaH
2008 rTomoM H OCHOBaH Ha JIBYX YacTsAX, pPa3IMYarOMIUX TMPHHIUIBI W TPAKTUICCKHE
KOMMEHTapHH. MHHHUCTEPCTBO OMPEIEITHIO KOJIEKC B KaueCTBE MPUMEHHUMOTO KOJEKCca, KaK 3TO
ykasaHo B crathe 391(4) AKTa O KOMIAHMSX, COIIACHO KOTOPO MHHHCTEPCTBO OYIeT
MPUHUMATH PEIICHUE 00 «aKTyaJbHOCTH U MOJE3HOCTI kozekca . Komeke OCHOBAH Ha MOIXOMIE
«cobmonaii wm  o0bsicHn». [lomoxeHus Komekca, OasHpyIOIIErocss Ha MEXaHU3ME
CaMOpETyJIUPOBaHUs, HE TOUICKAT NPUHYAUTEIBPHOMY NPUMEHEHHUIO pEryisTopamH, T.e.
PBIHOYHBIM PETYJISITOPOM M NPYACHIIHATBHBIM PEryJIATOPOM, HO 00a PEryysTopa CTAIKHBAIOTCS
C TMpaBWIAMH KOPIIOPATUBHOIO YIIPABICHUSA, KOTOPBIC COMEPXKATCS B COOTBETCTBYIOIINX
nupektrBax EC npyaeHIMaibHOr0 WK PHIHOYHOTO XapaKkTepa.

IIpakTrka KOPHOPATHBHOTO YIPABICHHS HAIIa OTPAKECHHE B MOATOTOBJICHHBIX OTYETaX
Komuccun o MOHUTOPUHTY B chepe KOPIOPATUBHOTO YIIPABJICHHUS, KOTOPas OIMyOIMKOBajia yKe
TpPEThe OLICHOUHOE HCCIICZOBaHUE B 3ToW oOmactu. JaHHas KoMuccHs Oblia cO3dAaHa 2 HIOJS
2009 rona no pemenno Kabunera MI/IHI/ICTpOBgl Y COCTOUT M3 CEMU WICHOB — IMPEJICTaBUTENEH
BEIYIINX JICJIOBBIX KPYrOB, MPAKTUKYIONIMX IOPUCTOB W YYCHBIX, KOTOPHIM IIOMOTAaeT
CeKpeTapHar, COCTOSINUN U3 MPeJICTaBUTENeH JIBYX YYaCTBYIOIIUX MUHUCTEPCTB (MUHUCTEPCTBA

% Tak HasbiBacMbic Pexomertatm [Tnntepca 1997 rosia, MaTepraisi JOCTYIHBI 0 CChlTke WWW.ecgi.org/codes/documents/nl-peters_report.pdf.
% Pewenme, 20 mapta 2009 roza, Cr. 2009, 154.

90 ¢

actualiteit en bruikbaarheid” («akryaabHOCTb 1 MOIE3HOCTEY)

% Pemenue ot 6 nexa6ps 2004 roga, ony6mukoaro B [IpapuTenscTBenHOi rasere Ne 241 ot 14 nexabps 2004 roga.


http://www.ecgi.org/codes/docu

(UHAHCOB W MHMHHCTEPCTBA SKOHOMHUKHM). 3amadya KoMHCCHH 1O MOHHMTOPHHTY B cdepe
KOPIIOPATUBHOTO YIIPABJICHUS ObLIA OMHMCaHa CISAYIOIUM 00pa30M: «IIOATOTOBKA Ha €KETOTHOM
OCHOBE 0030pa B OTHOIICHHH TOTO, KaK ¥ B KaKOM 00beMe MPUMEHSUIHChH TIOJIOKCHHS KOJIEKCa;
6onee Toro, Komuccns Oyner mepxarh cebsd B Kypce MeXIyHapOIHBIX M3MeHEHHH B cdepe
KOPITOPATUBHOTO YIIPABIICHHS C TOYKH 3PEHHS COMMKECHUS KOJTCKCOBY.

Komuccust ocymiecTBiseT NOAPOOHYIO MPOBEPKY 3asIBICHUN O COCTOSIHUM KOPIIOPATHBHOTO
YIpaBleHHs, KOTOpbIE OBUIM OIYOJWKOBAaHBl TOJUIAHIACKHMH MyOJMYHBIMU KOMITAHUSMHU.
PesynbraToM naHHOTO aHalM3a CTall PSJi BEIBOJIOB B OTHOIICHUH OOIIETO YPOBHS COOJIIOICHHUS
YCTaHOBJICHHBIX Tpe6OBaHI/H7192, MPOTrpecc, KOTOPBIA OBbLI JOCTUTHYT C MOMEHTa BBIMyCKa
HOPeIBIIYyIIer0 OTYeTa, a TakXkKe OTACIbHbIE KOMMEHTapUU [0 CIIydasM COOJIOACHUS,
HEIOCTATOYHOI'O COOJIOICHHST 1 HECOOIOICHHSI YCTAHOBICHHBIX TPEOOBAHUH.

Komuccust yTovHMIA MOHATHE MOJAXOMA «COOMIOAall WM OOBSCHHM», pPa3TPaHUYUB, YTO
cJeyeT CYHMTaTh YETKHM COOJIIOJCHHEM YCTAHOBJICHHBIX KOJEKCOM TpPEOOBaHHM, YIOMSHYB
MPUMEHEHHUE IOJIOKEHUH KoJleKca M X HEeCOOIOCHNE C MPEAOCTaBICHHEM MOTHBHPOBAHHOTO
00BsicCHeHHS. B oTUeTax Mo MOHHUTOPHUHTY 0003HAYCH CTATyC MPUMEHEHHS M yKa3aHbl HanOoJee
Ba)XKHBIC TTOJIOKECHHUS, TI0 KOTOPBIM JaHbl 00bsicHeHus. C TeUeHHEM BPEMEHH BBIOOD MOJIOKCHUHN
JUIT KOMMEHTapHeB MEHSIETCA " B 3aBUCHMOCTH OT BHMMAHHS KOMHCCHH K KOHKPETHOMY
BOTIPOCY.

B oryere mo MOHHTOPHHTY OOO3HAUYCHBI CIIydad HECOONIOJICHHUS IOJOXCHHHA KOJICKCa,
OCOOCHHO KOTJa OTCYTCTBYIOT OOBSCHEHHS, WJIH Korna OOBSCHEHHWH HemocTaTodHo. Ecnm
KOMITaHUsl 3asBJIICT, YTO MOJIOKCHUE HE TPUMEHSICTCS 110 CICIU(DUISCKUM [T Hee TPUYUHAM,
HJIN 4YTO pe]_HCHI/Ie (0] HpHMeHeHHI/I OTACIBHOI'O ITOJIOKCHHUSA 6y}ICT HpI/IHI/IMaTI)CH B KaxXaoM
KOHKPETHOM CJIydae, TO 3TO PACIICHUBACTCS KaK HeCOOII0ACHUE MOIoXKeHui komekca. Komuccus
TaK)Ke YKa3blBaeT HAa OMACHOCTh HWCIOJB30BAHHS CTAHIAPTHBIX (POPMYIUPOBOK OOBACHCHHH,
KOTOpBIC KOMIIAHWW HWHOTJIA KOMHPYIOT APYr y z[pyra94, YTO SIBISETCS IIOXOW TPUBBIYKOM,
MMOCKOJIbKY OOBSICHEHHWE JO/DKHO HWATH B TPUBS3KE K KOHKpeTHOW ¢upMme. Takxke dYacrto
BCTpe‘Ia}OTCSI BpeMeHHI:Ie OTCTyHHeHI/Iﬂ oT HOJ'IO)KCHI/Iﬁ KOACKCa, YTO SABJIACTCA JIOHyCTI/IMI:IM, HO
He Oosiee yeM Ha ofuH rojl. OOBACHEHUS JOJDKHBI OBITh TOUYHBIMH, HANPHUMEP, B OTHOILIECHUH
OIICHKU COBETA TUPEKTOPOB HEOOXOAUMO OMKCATh METO MPOBOIUMOI OIICHKH U Pe3yibTaThl. B
HEKOTOPBIX CITyYasXx KOMUCCHH OCYIIECTBIISFOT TOJIKOBAHHE MOJIOKEHHUMA xonekca™.

ITomuMo 3THX O0030pOB KOMHCCHS pa3paboTajia METOAMKY, HalpaBJICHHYIO Ha
CTUMYJIMPOBaHHE KOMITAHWH K TNPUHATHIO KOJEKca, HAlpuMep, C IOMOIIBI0 IPOBEICHHS
3aceIaHui, MOCBSIIICHHBIX MPUMCHEHHIO xozekca’®, ¢ Y4aCTHEM TUPEKTOPOB, TOM-MEHEIKEPOB U
aKI_II/IOHepOB, HpI/IBHeKaH BHUMAHHUEC K OTACJIBHBIM ACIICKTaM U CHOCO6CTByﬂ O6MeHy OIIBITOM. B
OTYeTe HE YKa3aHO, 00CY)KIAIOTCS JIM HAa 3TUX 3aCeNaHMAX OTACIbHBIC CIIydan, 0COOCHHO (PaKThI
HECOOJIOICHUS TTOJIOKEHUM KOJIEKCa; OJTHAKO, YUMTHIBAS COCTAB YYaCTHUKOB ITHX 3acelaHuM,
MPEJICTABJIACTCS, YTO TaKHe OOCYXIEHHUS BpSA JIM HUMEIT MecTo. IIoMHMO 3TOro Takxke
MPOBOJSITCSA  3aCeJaHMs, OPraHU30BaHHBIC AaCCONHMAIMAMHU  paboTomaTescl, OCHOBHBIMU
npodcorozamu, AccolManueil 3MHTEHTOB IIGHHBIX Oymar, Accoluanieii HHBECTOPOB W
Accormmarieli  OyXraiaTepoB, a Takxke JByMs HaI30pHBIMH opraHamu. Ha 2012 Obuio
3aIJIaHUPOBAHO TECHOE COTPYIHUYECTBO ¢ PHHAHCOBBHIM KOMUTETOM [lapiamenTa.

B paMkax mpoBOAMMBIX TOJOBBIX OOIIUX COOpaHUIl aKIMOHEPOB KOMHUCCHS aHAIA3UPYET

%2 Cm. Oruer KOMHCCHH 10 MOHHTOPHHTY B c)epe KOpriopaTHBHOTO yrpasienus, 2011 r., ctp. 24 u 1p.

% Iepeuers cm. Tam e, c1p. 19,

% Tam e, ctp. 12 1 p.

% Hanpumep, ABIAETCA JH BHIIIIATA IPEMUH (KOMIIGHCALIAH) 32 YBONBHEHUE TIPH I0GPOBOTBHOM YBOIBHEHHH TMPEKTOPA CITydacM, KOT/Ia TaKas BBIILIATA
cumTaeTcs Herprememoi cormacHo Komucenn?: Otuer Komuccnu mo MOHHTOpHHTY B cdepe kopropatusHoro ynpaenenns, 2011 r., ctp. 11, niu
TIePHOJI BIaJICHHs NPUHAUIEKAIUME UPEKTOPY OJIOKHPOBAHHBIMH aKIMAMH, IOIYCKAIOIIMA UCKITIOYCHHE JUIS X TPOJAKH, UTO CILy)KHT JUIs
ABAHCOBOTO (JMHAHCUPOBAHMS HATOTOBOTO OPEMEHH, TaM ke, cTp. 14?7

% Nalevingsbijeenkomsten’ miu coBeimars 1o BOMPOCAM OCYIIECTRICHHS.



[IOJIO)KEHUE WMHCTUTYLMOHAJIBHBIX HMHBECTOPOB. ['OMUIAaHACKMA KOAEKC KOPHOPATUBHOIO
VIpaBJIeHUsST MPEAyCMATPUBACT, YTO HHCTHTYIHOHAIBHBIE WHBECTOPHI OOS3aHBI ITyOJIMKOBATH
CBOM TOJIUTHUKH I10 TOJIOCOBAHUIO, OTUET O MPUMEHEHUH ATUX MOJUTHK (HA €KETOJHOI OCHOBE) U
CBOM pE3yNbTaTbl TroOJIOCOBaHUs (Ha eXeKBapTaJbHOM ocHoBe). DopyM KOPHOPATUBHOTO
ynpasienus «FOmemanon» (Eumedion) paspaboran «Hamiexanryro mpakTHKy 7», B KOTOPOW
TpeOyercsi, 4TOOBl YYAaCTHUKM OCMOTPUTENILHO WCIONb30BAJM CBOM IpaBa Ha Y4acTHE B
roJOCOBaHUU U B COOTBETCTBUHM CO CBOMMH IOJIMTHKAaMHU IO Toj0cOBaHUIO. CM. cCleAyromui
pazzein.

7.8.2 lHBIe pekOMEeHJaliH IO BOIIPOCaM KOPIOPATHBHOTO YIPaBIICHNS

7.8.2.1. Uncmumyyuonanvhvie uneecmopol  Jlpyrue OpraHu3aIuu OIyOJIUKOBAIIN
PEKOMEHJAIMKU 110 KOPIIOPAaTUBHOMY YIIPABIIEHUIO, PACCMOTPEB OIpElEeIeHHbIE BOIPOCHL CO
cBoeil Touku 3peHHs. «HOMemMoH», KOTOPBIA SBJISETCS TOJUIAHICKOW MpOo(hecCHOHAIBHOM
opraHu3zanyeil KpymHeIX HHCTUTYNOHAIBHBIX HHBECTOPOB, B OCHOBHOM IIEHCHOHHBIX (DOHIOB U
KOMIIaHWIA 1O YMPaBIEHUIO aKTUBaMH, OMyOJIMKOBAN JIOKYMEHT 1oJ Ha3zBaHueMm «Haanexaras
MPaKTHKA YYacTHS B JIOJIEBOM COGCTBEHHOCTIY , B KOTOPOM TPEAYCMOTPEHO, YTO YJICHBI
«lOmennoHa» W WHBIE 3aMHTEPECOBAHHBIE aKI[MOHEPHI JTOJKHBI AKTUBHO B3aHMMOIEHCTBOBATDH C
KOMITaHUCH, SIBILTIOIMICHCS OOBEKTOM HWHBECTHLHH, W OTUHTHIBATHCA HA OCHOBE IPHHIAIA
«cobmonaii mm oGbicHm ™. Cekperapuar «lOMennona» OCYIIECTBISIET MOHHUTOPHHT TaKHX
VIPaBICHYECKUX MEpONPHUITHH Ha OCHOBE TOJOBBIX OTYETOB OpPraHU3alMH-UICHOB H
MPEIOCTABIISIET COBETY TUPEKTOPOB «HOMearoHa» OTYET, KOTOPBIM YaCTUYHO IMyOJTUKYyeTCs.

B pamkax pykoBOJCTBa, KOTOpoe conepkuTcst B Hannexamield mpakTuke, Obl peACTaBIeH
nepevYeHb MHCTPYMEHTOB, IPEACTABIMIOMNN cO00i HabOp JCKaJalMOHHBIX INAroB A TEeX
CJy4aeB, KOTJa pacxokIEHHE BO MHEHHUSAX MHCTUTYLMOHAJIBHOIO MHBECTOpPA M MEHEIPKMEHTa
KOMIIaHWH, SBJISIOMIEHCS OOBEKTOM HWHBECTHIMH, HEe OBLIO yCTpaHeHO. HipkenpuBeneHHBIH
MepeueHb MOXET PacCMaTpPUBAThCA B KadyeCTBE CTAHAAPTHOTO Habopa WHCTPYMEHTOB JIs
HWHBECTOPOB, KOTOPBIC TIO3BOJIAT 00ECTIEUNTh HAIJISKAIIUK Y4eT COBETOM JUPEKTOPOB MX TOUEK
3peHusl.

DJEeMEHTHI TaKOTO Pojia MOJUTUKU MOTYT BKIIIOYATh B CEOS:

— HamWcaHHWe MHChMa B aJipec MEHEPKMEHTa W/WIIM HaO0aTeIbHOTO COBETa, B KOTOPOM
JAFOTCS MOSICHEHHS B OTHOIIICHUH BBI3BIBAIOIINX 03a00YEHHOCTH BOIIPOCOB;

— TpoOBelleHUE JOTMOJHUTEIBHBIX 3aCelaHuil ¢ y4acTHEeM MpeJCTaBUTEICH MEHEIKMEHTA
W/WI HaOIIOAATEFHOTO COBETa, OCOOCHHO IS OOCYXKICHHS BBI3BIBAIOIINX 03a00YCHHOCTD
BOIIPOCOB,;

— TIpoBelIeHHE 3acelaHud ¢ MHBIMH 3aUHTEPECOBAHHBIMU JIMIIAMH, TaKUMHU Kak
aKIHOHEPHI, OAHKU, KPEITUTOPBI, COBETHI MPEMNPUATHI 1 HeKoMMepueckux opranusaimii (HKO);

— BBICKa3bIBaHHE 03a00YCHHOCTH Ha COOPAaHUSIX aKIIHOHEPOB,;

— BBICTYIUICHHUE C ITyOJMYHBIM 3asBIICHHEM,;

— BMEIIATENIbCTBO B  PELICHWE OTAEIbHBIX BOINPOCOB COBMECTHO C JPYTUMH
WHCTUTYIIHOHAILHBIMUA UHBECTOPAMHU;

— TpeOoBaHME O BKIIIOYCHHH OTIEIBHBIX BOMPOCOB B TIOBECTKY IIHS OOIIEro coOpaHus
aKIIMOHEPOB HIH TPeOOBAaHKE O CO3BIBE BHEOUESPEIHOTO OOIIET0 COOpaHHs aKIIHOHEPOB;

— IIpeACTaBJICHHE OAHOW WJIM HECKOJBKUX KaHIUAATyp WICHOB COBETa AUPEKTOPOB W/HIIH
Ha0JI0JaTEeJIbHOTO COBETa B 3aBUCUMOCTH OT CUTYalluH,

— IpeIbsBICHUE MCKA, KOTZIA 3TO IeIecoo0pa3Ho, HallpUMep, HHULIMUPOBAHUE 3aIpoca B

% Toxyment «Hanexamas npaktika» 6but npussat 30 wionst 2011, MaTepuabl I0CTYITHBI [0 CChITKE
www.eumedion.nl/en/public/knowledgenetwork/best-practices/best_practices-engaged-share-ownership.pdf.
% Cwm. § 1.3 Hagmexangeit TIPaKTHKY, HT. 8.


http://www.eumedion.nl/en/

[Tanaty npeanpusituii npu ANIEIUIAIUOHHOM cyne T. AMcTepaama,
— Ipojaxa aKIui.

«lOMennon» Tarke MyONUKYyeT MEMOPAaHAYMBI C W3JI0KEHHEM IO3HIHU II0 OTACIHEHBIM
BOIpPOCaM; 4acTo TaKOro pojJia  AHAINTUYECKHE  HUCCIEJOBAHHUS  CONPOBOKAAIOTCS
pekoMeHmanusMu. HekoTopple H3 O3THX pPEKOMEHAAIMHA KAacaroTCsA BOIMPOCOB BBIILIATHI
BOBHATP@KICHHS, AUBHIACH/IHOMN MOJTUTHKU M IPHOOPETEHUS COBCTBEHHBIX aKIHMHA™ ", M 3a4aCTyIO
OHM BBIXOIAT 3a paMKH TpeOOBaHMM OOMIETr0 KOJEKca KOPIIOPATHBHOIO YIpaBieHHA. Tak,
ToceHsis peakiyst [IPHHIMIOB BBIIUIATH BO3HAIPAKICHHMIA " [IPEyCMaTPHBAIA, YTO FOIOBOE
oOrmiee cobpaHne akIIMOHEPOB JOJDKHO HE TONBKO OZOOPHUTH MOJIHMTHKY IO BOIPOCAM BBIILIATHI
BO3HATPaXKJCHUH, HO TAaKKE M OTYET O BBIUIATE BO3HATPAXKACHUHA, ITOATOTOBICHHBIN
HAOJFOIaTeIbHBIM COBETOM M OINMCHIBAIOIIUYM WHAWBUIYaTM3UPOBAHHOE MPUMEHEHHE OOIIei
MOJUTUKUA TI0 BONPOCAM BBIIUIATHI BO3HATPAXKACHWH, JODKEH OBITh IIPEICTABICH Ha
«TOJIOCOBaHME» Ha O0meM coOpaHHM aKIHOHEPOB, XOTS 93TO, BO3MOXKHO, HE JIOJDKHO
paccMaTpuBaThCs B KauecTBe (hOpMaIBHOTO 0J00peHus. Eciin HabmroaaTenbHbIN COBET 3TOTO He
cHernaeT, akKIMOHEPHI MOTYT BBICKa3aTh CBOE MHEHHE, a HMEHHO CBOIO HEYIOBJIETBOPEHHOCTH B
KOHTEKCTe JPYIMX TOJIOCOB, OCOOCHHO B 4YacTH NPUHATHIX PEHICHUH OTHOCHUTEIHHO
0CBOOOKACHUS WICHOB HAOIIOAATEIFHOIO COBETA OT OTBETCTBEHHOCTH.

HekoTopsie HWHCTUTYIIMOHATBHBIE WHBECTOPHI CO3MANU OTACIBHBIC HWHBECTUI[HOHHBIC
(OHIBI, B KOTOPBIX pa3MeIIaoTcs eHHbIe OyMary, SBJLIOIINECsS OCHOBOM It Ooee akTHBHOTO
MoaXola K B3aMMOJEHCTBHIO W KOTOPHIE MOTYT HaXOAWTHCS BO BIANEHWH B TEUCHHE Oolee
JUTUTETILHOTO CPOKa. B 3aBUCHMOCTH OT HMX OPraHH3alMOHHOW ()OPMBI NAHHBIC OTICIbHBIC
(OHIBI MOTYT TaKXe IIOMOYb PEIIUTh KOH(IMKTHYIO CHUTYallHIO, HAIpUMEpP, OTHOCSIIYIOCS K
MOJTyYeHHI0 MH(OPMAITUK, BIHUSIOIIEH Ha IIEHY aKIIHid.

7.8.2.2. I'ocyoapcmeennvle ungecmopwl Accolmanysi HHBECTOPOB Ha PBIHKE ICHHBIX
oymar (Vereniging van Effectenbezitters win VEB) cymectByer yxe 86 ner, oObequHSET
WHMBUIYATbHBIX W KOPIOPATHBHBIX HHBECTOPOB Yepe3 WHBECTHUIHOHHBIC KiyOsl (352) u
OCYLIECTBISIET 3alIUTy MX IMpaB. EXErogHo mpencTaBUTENH ACCOIMAIlMM YYacCTBYIOT
npubmm3uTenbHo B 150 o0mmMx coOpaHUsX aKIMOHEPOB U  OCYIIECTBISIOT aKTHBHYIO
JeSITeIbHOCTh, HanOoJlee BUIMMAs YacTh KOTOPOH 3aKIIOYaeTcs B IMOAAYe MHOTOUYHMCICHHBIX
cyneOHBIX HMCKOB 32 HEHa/IeXxallee PYKOBOACTBO KOMITAHWCH, MAHHITYJIHPOBAHHE PBHIHKOM U
MyOIMKAIMI0O HEAOCTOBEPHOM HHGOpManuu. OTH AOCTATOYHO 3aMETHBIC CYIeOHBIE HCKH
MIPUBENT K MPHUHITHIO HECKOJBKUX 3HAKOBBIX PEIICHUH B cdepe 3aluThl PpaB UHBECTOPOB H
KOPIIOPATUBHOTO YNpaBleHHs, Kak d3To Oolee TOApOOHO omucaHO Huke. B Accouuanuu
WHBECTOPOB HA PBIHKE IIEHHBIX OyMar CyIIECTBYET CIIy>k0a MpsSIMOM CBS3M TSI MHBECTOPOB C
BEIICNICHHBIM ~TeIe(OHOM TOpsSYeH JIMHUH, peTyasIpHO IyOnuKyercs WHpoOpMarus o0
WHBECTUIIMOHHBIX (DOHAAX, BKIIOYAs PEHTHHTH STHX (DOHIOB. ACCOIHMAIMS TaKXKE IPOBOIUT
OOIIeCTBCHHBIC aKIMH, HAMPABICHHBIC IPOTHB B3WMAaHUS KOMHCCHOHHBIX 3a TPOHAXY.
Acconupanus omyOoIMKoBalia KOACKC TMOTJIONIICHUS, COJEp AU psii O0muX l'[pI/IH]_H/Il'[OBml u
PEUTHHTH KOPIIOPATUBHOTO YIPaBJICHHUS, OJHAKO, IOX0XKE, YTO ATa MPAKTHKA OblIa MpeKpalieHa.

7.8.2.3. banku B pesynbrare 0aHKOBCKOTO KpH3Hca, KOTOpbIA mpomsomren B 2010
roxay, Accormarnus roywaniackux 6ankoB (NVB) paspaborana 100poBOIBHEIN KOJEKC B Pa3BUTHUE

% Pexomenams 2009 ., «PeKOMEHIAIMH O Pa3peNIeHHH Ha IPHOOPETEHNE COOCTBEHHBIX aKIHii 1 06 OTBETCTBEHHOCTH 3a IMBHIEHIHYIO TIOTHTHKY»,
MaTepHallbl JOCTYIHBI M0 cchlike WwWw.eumedion.nl.

100 <jitgangspunten’ wmi mpeAmonosKe .

1! MonoBoii 0THET ACCONHMALIMH HHBECTOPOB HA PhIHKE HeHHBIX OGymar, 2010 T., cp. 15.
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TUIEH3UPOBAHHBIME OaHKaMu HumepianaoB U IpU3BaH BOCCTAHOBUTH OOIIECTBEHHOE TOBEPHE K
OaHKaM TocIe KpI/I3I/103103. OH colIepKUT HECKOJIBKO IOJIOKEHUH, KacarollluXcs KOPIOPaTUBHOIO
yOpaBieHHs, B OCOOCHHOCTHM cOcTaBa U (PYHKUMOHUPOBAHUS HAOIIOATEIILHOTO COBETa H
mpaBiieHUs] OaHKOB, MOJYEPKUBAS BaXXHOCTh HAIWYMS CHUCTEMBl YIIPABJICHUS PHCKAMH H
JTHUYECKOro nmoBeneHus: B Oankax. Kogexc tpeOyer, YTOOBI «PYKOBOJICTBO OaHKaMu
OCYIIECTBIUIOCH OCMOTPUTENBHO C yYeTOM HHTEPECOB BCEX CTOPOH, YJaCTBYIOIIMX B OaHKe,
TaKuX KaK KIMEHTHl OaHKa, €ro aKIHOHEPHI U COTPYAHUKN OaHKay.

Komexc ocHoBam Ha moaxone «coOmromaili winm OOBSICHH» H €ro HCIOJHEHHE
KOHTpoJIupyeTcsa He3aBUCUMOM Komuccueidi 1O MOHUTOpPUHTY OaHKOB, Ha3HayaeMoOM
Accormanueii roJulaHICKuX 0aHKOB IO COTJIACOBaHUIO ¢ MuHUCTEpCcTBOM (huHAHCOB. B mepBoM
otuete KoMuccun mo MOHUTOPUHTY OaHKOB YKa3bIBAJIOCh HA MPOTPECC, KOTOPBIA ObUT JOCTUTHYT
B IPUHITUAN TPUHINIOB, 0COOEHHO KpymHeWmmMHu OankaMu. OTYeT SBISETCS B JOCTATOYHOM
CTETICHH OIMCATENFHBIM M He 0003HAYaeT BOIIPOCHI, KOTOPBIE KacaloTCsl KOHKPETHOro OaHka. B
OTYETE OTKPBHITO CTABUTCS IO/ COMHEHHUE IOJXO0J, 3aKJIIOYAIOIUNCI B CaMOpEryJIMPOBaHUH, HO
MpU 3TOM YKa3bIBaeTCsA, YTO TepexoJ K >KECTKOMY TMPaBOBOMY pETYJIHpPOBAHHUIO Oyaer
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7.8.2.4. Huvie kodekcwl kopnopamusno2o ynpaeienus CyIeCTBYET HECKOIBKO HHBIX cdep,
B KOTOPBIX OBUTH pa3pa0OTaHBl JOOPOBOJIEHBIE KOJEKCH KOPIIOPATHBHOTO YIIPABICHHS, YTO BO
MHOT'OM OBLIO MPOCTHMYJIMPOBAHO UACSIMHU U NPUHIUIIAMHA OCHOBHOTO KOJEKCA JUTS MyOIMIHBIX
KOMITaHHH .

7.8.3. T'omnanckoe mpereieHTHOE PaBo

TomranackuMu cynamu, BKITtoyass BepXoBHBIH CyJ, ObUIO BBIHECEHO HECKOJIBKO BaXKHBIX
pelleHuil Mo BOMpOCaM KOPIOPAaTUBHOTO YIpaBleHWs. BOJNBIIMHCTBO Jei ObUIO CHadvaja
nepenano B IManmary npemnpustuii (Ondernemingskamer), crienuaniu3sMpoBaHHYIO MaNaTy MpH
ATEISIMOHHOM CyJie T. AMCTepJaMa, KOTOpas B COOTBETCTBHM C 3aKOHOM O KOMIIaHHUSIX
YIIOJIHOMOYEHA pPacCMaTPUBATh CIOPHI MEXIY COBETAMH AHPEKTOPOB, aKIIMOHEpaAaMHU U
paboTHHKamMH KoMmmaHuW. [lamara BnpaBe ONpenessTh 3ampochl MO acleKTaM JeSTeIbHOCTH
KOMIIaHWH WU MTPHHUMATh MEPhI, KOTOPbIE HEOOXOIUMBI JJIs1 UCTIPABJICHHUS MOJYYSHHBIX BHIBOJIOB,
— 0COOEHHO, €CJIM UMEJI0 MECTO HEeHaJIexKaliee yrnpapieHue kommnanuei. [Tomaomouns [Tanarer
JIOCTATOYHO IMUPOKHE W BKIIOYAIOT NPAaBO AHHYJIWPOBATh WJIM TPUOCTAHABIMBATH JICHCTBHE
pelIeHui JIIo00ro KOPIOPAaTUBHOTO OpraHa YIpaBJICHUS, 3aMEHsTh, BPEMEHHO OTCTPAaHSTH OT
JOJDKHOCTH M JaXKe€ YBOJBHSITH C JODKHOCTH YJICHOB HAOIOAATEIBHOTO COBETA WM COBETa
JIUPEKTOPOB, BHOCHTH BpPEMEHHBIE W3MEHEHHS B YCTaB KOMIIAHWH, TI€PEAaBaTh aKIUU
AJIMMHUCTPATOPY; U TP HEOOXOAMMOCTH JaK€ WHUIIMUPOBATH JIMKBUIAITUIO xommanuu' %, Psin
pewennii IlanaTel mpeanpHsTHH 3aTparuBaId BOIPOCH KOPIOPATUBHOTO YIpaBJIeHHs, Hanbosee
CBEXHE PEUICHUS KacalliCh IMPHUHIIMIIOB YIPaBJICHUS WU caMoro Kojaekca. Yacrto maHHBIC
pelieHus! SBISIOTCS JOCTATOYHO CIIOKHBIMU; MO3TOMY MPUBEIACHHOE HIKE KPATKOE M3JI0KEHUE

102 Oy, KoHCyIbTaTHBHBINH KOMUTET MO pa3BUTHIO OaHKOB: «BoccTanoButs foBepue», 2009 ros, MaTepuaibl JOCTYIHBI IO CCBUIKE
www.nvb.nl/publicaties/090407-web_rapport-adviescommissie_toekomst_banken_def. pdfen. www.nvb.nl/index.php?p=290335. Koxekc martuposan 9
centsi6ps 2010 roza.

108 bruio YHOOMAHYTO, YTO JaHHAsA MHUIMATHBA Obl1a TpUHATA BO n30exanne 6osee HaBsI34MBOrO TOCYAapCTBEHHOI'0 PEryIMpOBaHuA.

10% Konexc Komuccnu o monntopuary Gankos, Rapportage Implementatie Code Banken, zexa6ps 2011 roga, cTp. 8, MaTepuaisr JOCTYIIHBI [0 CChUIKE:
www.nvb.nl/code-banken/rapportage_implementatie_codebanken_dec2011.pdf.

105 CM., HanpuMmep, Ajid roCIUTaJIbHOI0 CEKTOpa: KOZleKC ynpaBJICHUS B cd)epe 3ApABOOXPAHCHUSA, MATCPHAIBI JOCTYITHBI 110 CCHUIKE
www.brancheorganisatieszorg.nl/governancecode_.

18 Crarps 2:356 'pakIaHCKOro KOJEKCa.


http://www.nvb.nl/publicaties/090407-web_rapport-adviescommissie_toekomst_banken_def
http://www.nvb.nl/index.php?p=290335
http://www.nvb.nl/code-banken/rapportage_implementa-

OTpaHUYCHO 3asBICHUSMH CYIOB, KOTOpBIE HEMOCPEACTBEHHO KacaroTCsi BOIPOCOB
KOPIIOPaTUBHOT'O YIIPABICHMS.

Heckonmbko peleHnid KacaroTCS B3aUMOOTHOIICHWH MEXIY COBETOM — OOBIYHO 3TO
HAOJFOIaTEeIBHBIA COBET, THITUYHBIA OpPraH YIPaBJICHUs U KPYITHBIX TOJUIAHICKUX MyOIUIHBIX
KOMIIaHWIl — W aKIMOHEpaMH, KOTOpble OOBIYHO OCIAPUBAIOT PEUIeHHs HaOJI0JaTeIbHOTO
COBETa, KOTOphIe IPOTHBOPEYAT HHTEPECaM aKI[MOHEPOB U O KOTOPHIX, 110 MHEHHUIO aKIIHOHEPOB,
OHM HE OBUIM HaIIeXamuM 00pa3oM HM3BEUICHBI MM KOTOpPHIE HE OBUIN MepelaHbl TOJOBOMY
obmemMy coOpaHHIO aKITMOHEPOB Ha 0Jj00peHue. B OonbmHCTBE cinydaeB [lamaTa npeanpusTuii
BBIHOCHJIA PEIICHHS B TOJIb3Y HCTIOB, HO 4acTo BepxoBubiit Cyn oTMeHsuT Takue pemieHus. B
OJTHOM M3 3HaKOBBHIX perreHHi CyJl IIOCTaHOBHII, YTO HU 3aKOH O KOMIIAHUSX, HM BHECEHHBIE B
HEro BIOCIEICTBHUH paccMaTpHBacMble M3MEHEHHs, HU OOLICNPUHATHIE B3IJISABI Ha BOIPOCHI
KOPIIOPATHBHOTO YIPABICHHS ' He MOTJIU SBIISATHCS OGOCHOBAHHEM TOTO, YTO HAGITIOAATEBHbIN
COBET OBUI 00S3aH TPEICTABHTH NPEIJIOKEHHE TOJ0BOMY OO0IIEeMy COOpaHHIO aKIMOHEPOB
OTHOCHUTETILHO YaCTHOTO NPEIIOKEHHS B OTHOUICHHWH CYIICCTBEHHOW YacTH NeSTEIbHOCTH
KoMmaHuu™

B nmene 6anka «ABHAMpo» (ABNAMro), KoTopoe Kacanoch MPOAKH PACHONOKEHHOTO B
CHIA «bauka JlaCamies» (LaSalle Bank), akiimoneps! ocriopuiu npoaaxy 6aHka, KOTopas Oblia
OCYIIECTBJIEHA UCKIIOYHUTEIIBHO 110 PEIICHUI0 HAOII0IaTeIbHOTO COBETA, a He TOJI0BOr0 00IIero
coOpanus akIuoHepoB. BepxoBHbIil Cyx MOCTaHOBUII OTMEHUTH pemeHne [lanater mpeanpusTuii
MoCJe TPOBEACHUS IOCTATOYHBIX KOHCYNBTAMH W HAIUISKAIIEro ydeTa HHTEPECOB BCEX
3aMHTEPECOBAHHBIX CTOPOH B COOTBETCTBUU C MpeaMOynoit Konexca Tabakconara. Cyn ykasan,
YTO B 3TOM KOJIGKCG BbIpa)KCHaA OGHIGHPI/IHHTEU[ TOYKa 3pCHHA B OTHOLICHHU TOJUIaHACKOI'O
3aKOHOJATEJIbCTBA, U OH COOTBCTCTBYET OCHOBHBIM MOHATUAM «PAa3YMHOCTHU U CIIPABCAJIUBOCTHY,
3aKpEIUICHHBIM B 3aKOHOJATENBCTBE O KOMIAHUAX, KOTOPhIE IPUMEHSIOTCS KO BCEM PEUICHHUSM,
npuHUMaeMbiM B Kommanuu (ct. 2.9 T'pakaaHCKOro Kojekca), a pelieHHe B CBOIO OYepeib
OTBEYAJI0 KPUTEPUSAM HAIJICKAIIECTO BHIMONHEHNS CBOMX OOSM3aHHOCTEH CO CTOPOHBI Ka)KIOTO
mupekropa'”.

Hu 3akoHy, HM ycTaB He [alOT TOAOBOMY O00IIeMy COOpaHHMIO aKIIMOHEPOB MPaBO
OJI0OpEeHUsl, paBHO Kak M He OOs3bIBAIOT HAOJONATENbHBIA COBET KOHCYJIBTHPOBATHCA C
akuoHepamu. CormacHo BepxoBnomy Cyny OOIIEIPHHATOE IOPUANYECKOE 3aKITIOUYCHUE,
BEIpOKEHHOE B KOIEKCE KOPIIOPATHBHOTO YIPABICHUS, HE NMPHUBOAUT K BHIBOAY O TOM, HUTO
HaONIOATEeNbHBI COBET KOMIIAaHWM 00f3aH IOdydYaTb Of0OpeHHEe aKIMOHEpOB WM
KOHCYJIETHPOBATKCSI 10 MOBOJIY PEIICHUs, KOTOPOE OTHECEHO K KOMIIETCHIIMH HaOIFaTeIbHOTO
COBCTA, JIMIIb HA TOM OCHOBAHUH, YTO aKIIMOHEPHI 3aMHTEPECOBAHBI B IPOJAXKE CBOUX aK]_II/Iﬁ 10
nanbicuein nene'™’. B npyrom maparpage Cym ykasam, dUTO TIOJMOXKCHHS KOJCKCa O
B3aMMOOTHOUICHUAX Mexny HaOmomaTenbHbBIM COBETOM M aKIHMOHEpaMH HE IMOAPa3yMEBaroT
TOTO, YTO COBET 06A3aH 0GOCHOBHIBATE CBOU PEIICHHS 110 PACCMATPHBACMBIM BOIPOCAM .

B nene xommanuu «Bepcarens» (Versatel) ocrapuBanuch perieHunsi HA3HAYCHHOTO CYIOM
BPEMEHHOT0 agMUHKCTpaTopa; BepxosHblil Cyz IOCTaHOBUII, YTO MTOJHOMOYHUS aIMUHUCTPATOPA
BBITEKAIOT M3 IIOJIOXKEHUH 3aKOHA O TOJHOMOYHMSX AWPEKTOPOB M W3 TOJIOKECHHH KOJeKca
KOPITOPATHBHOTO YIIPABICHHS .

7 pemenne cebinactes Ha sasBnerne Komucenn [Tumrepea ot 1997 roga, www.commissiecorporategovernance.nl/Commissie%20Peters, Ha kotopoe
KOMIIaHHS Jala KOMMEHTApHH B CBOEM FOIOBOM oT4ere: «PekomMenaru 1ist 93¢ eKTHBHOrO yIpaBIeHNs, Ha/UIEKAIIEro HAA30pa i O0TIETHOCTH) B
oryete «KopnopatusHoe ynpasnenue B Hunepnannax», 1997 rog.

1% Bepxormbiit cyx Hunepnangos (Hoge Raad; HR), 21 despans 2003 roza, komnanns «Xomasmu Berow [pymm» (Hollandsche Beton Group),
pemerre AF1486, § 6.4.2.

1% Bepxormbiit cyx Hunepnarzos, 9 mons 2010 roga, pemerne no geny 6anxa «ABHAMpo» (ABNAMro) 09/04465 u 09/04512, § 4.4.2.

10 BepxorHbiit ¢y Hunepnanios, momb 2010 roa, pemerne no feny 6anka «ABHAMpo» (ABNAMro) 09/04465 u 09/04512.

" Tam xe, § 4.5.1.

12 BepxopHbiit ¢y Hunepnanios, 14 centsops 2007 rona, perenne no ey komnannu «Bepcateny (Versatel) § 4.3.



Pemenne mo amemy kommnanuu «ACMMU» (ASMI)113 Kacajoch JEeSTEIBHOCTH aKTUBHBIX
HWHBECTOPOB, KOTOPHIE XOTENH, YTOOBI KOMIIAHWS M3MEHMJIA CBOIO CTPATETHIO W BBIACTIIA OBI
4acTb CBOEH AEATENBHOCTH B OTAEIBHYIO KOMIIAHHIO. DTHUM aKLMOHEpaM HE YAaJloCh MOJYYUThb
MpsIMOE BJIMSHUE, MOCKOJIBKY KOMIIaHUS MPUHSJIA TaK HAa3bIBAEMYIO MOJEIh «IIPEEMCTBEHHOCTHY,
MOCPEJICTBOM KOTOPOH MPHUBMWIICTHPOBAHHBIC aKIWU HAXOMWINCh BO BiaJeHHH y (oHma, a
JUPEKTOpa Ha3HaualuCh MO MpemiokeHuto HabmogaTensHOro  CoBeTa, HOCHUBILEMY
00s13aTeTBHBIA XapakTep, IPH 3TOM JaHHOE IMPEIJIOKEHHE MOXKHO OTKIOHHTH TOJBKO IBYMS
TperaMu rojocos. [lanara npeanpusaTuii mocuuTana, 4To Takas CTPyKTypa yIpaBIeHUs SBIAETCS
yCTapeBIIed M HOCSIMEH 00OPOHUTEIBHBIN XapaKTep W He IMO3BOJSET aKIMOHEpaM OKa3bIBaTh
Kakoe-InOO BIIMSHUE Ha NMPUHUMAaeMble B KOMIIAHHHM CTPATETHYECKUE PEIIEHUS BCIEICTBHUE ee
«3aKpbITOl mo3unumy». [Tanara HanpaBuIIa 3alIpOC OTHOCUTENHHO MPUHATHS 3alIUTHBIX MED.

B anemnsaunonnoit nactanipu Cy1 oTMeHMI pemieHue [lanaTel npenpusTHiA, TOCTaHOBUB,
4yTO NpoBeneHHbIN [lanaTol aHamu3 HE COOTBETCTBYET HOpMaM IOJUIAHACKOIO IpaBa, COTJIACHO
KOTOPBIM COBET ITUPEKTOPOB / HAOMIOAATENBHEIN COBET 00s3aH CIYKUTh «HHTEpEcaM KOMITAHUH
¥ OCYILIECTBIISEMOI €0 JESTEIBHOCTH» , W KACACTCS MHTEPECOB BCEX 3aMHTEPECOBAHHBIX JIAIL,
BKJIIOYAsi, B YaCTHOCTH, aKIIMOHEPOB. JlaHHas TOUKa 3peHUs1 COOTBETCTBYeET mosiokeHus Kogekca
Tabakcbnara, KOTOPBIH «BBIpaXaeT OOLIETIPUHATOE IOPUAMYECKOE MHEHME, CYLIECTBYIOILIEE B
Hupnepnmangax, u oTpaxaeT BBIICYKa3aHHbIE TPABOBBIE KOHUEMIMU «PasyMHOCTH H
cnpaBemmMBOCcTHY. COBET OUPEKTOPOB / HAOMIOATENBHBIN COBET CaMOCTOSITEIHHO MPUHUMAET
peLIeHNsT OTHOCHUTETIBHO CTPATETHH KOMIIAHWH, a TakKe O TOM, B KaKOM 00beMe OH HPOBOAUT
KOHCYJIbTALlUU C aKI_lI/IOHepaMI/Ills. Cya TmocTaHOBMJI OTKJIOHUTH apTyMEHTHI BO3Pa)KaBILIUX
AKOUOHEPOB IO BECKHUM IpUYUHAM. Ilamata He BhIABMIIA q)aKTOB HapymeHust OTACIbHBIX
nonoxkeHnit Kojekca; HaoOOpoT, OHa TpWHSUIA BO BHMMaHue TOT (DaKkT, YTO KOMITAHHS
moo0emana OCyOIeCTBIATh JNEATEIHHOCTh B COOTBETCTBHH C NPUHIOWANAMU  KOIEKCa
KOPIIOPAaTUBHOTO yIPaBJIEHUS.

B neme HeGombmmod kommanmu «bereman» (Begeman KOTOpasd IUIaHUpPOBAJIA
IIPEKPATUTh XO3AWCTBEHHYIO NIEATEIBHOCTh U YHTH C PbIHKA, KOMIIAHMs yKa3blBajda B CBOEM
TOJIOBOM OTYeTe, YTO CKOpEee BCEro OHAa HE CMOXET BBINIOJHHUTH TPeOOBaHMSA KOAEKCa — B
YaCTHOCTH, €TO TOJIOKEHHS O KOH(JIMKTE WHTEPECOB — U TIOATOMY OHA HE pa3MEcTHJia B CBOEM
rOJJOBOM OTYETE 3asiBIIEHUE O COCTOSIHMM KOPIOPAaTUBHOTO ynpasieHusa. Tem He MmeHee, [lanaTta
TPEINPHUATHA MMOCTAHOBIJIA, YTO KOMITAaHHS IOJDKHA OblIa MPUMEHHTH ITOJMIOKEHUS KOIEKCa O
IMPEKTOpaX, y KOTOPBIX €CTh KOH(MIMKT WHTEPECOB, YTO BBI3BAJIO ITOBTOPHEIM BOIPOC
OTHOCHUTEJILHO JOOPOBOJIHLHOCTH COOJIOACHUS KOACKCA M €ro MOCIEICTBUH, JIaXke B clydae ero
HecoOmoeHus. CyJ1 MOCYUTAN, YTO TpaBuia O KOH(JIMKTE MHTEPECOB JOJDKHBI TEM HE MEHee
MPUMECHATHCA.

JlaHHpIii  KpaTkuii  0030p MOXKHO OOOOIIUTH  CICAYIONIMM  00pa3oM.  BOIPOCHI
KOPIIOPAaTUBHOT'O YIIPABJIEHUS YacTO YIOMHHAIOTCS B TOJUIAHJCKOM IPELEACHTHOM IIpaBe U
OTpaXXar0T HCKOTOPLIC OCHOBHBIC MPUHIMUIIBI T'OJUIAHJCKOTO 3aKOHOAATCIbBCTBA O KOMIIaAHHUAX.
Hapymienns monoskeHui KOIEKCOB IMOCTYKWJIM HMPUYMHON TONBITKH TNPOBEACHHSA CyAeOHBIX
pa3OupaTeNbCTB, HO TIOMBITKA OKAa3ajiCh HEYJAa4YHBIMH, IMOKa JelI0 He ObUIO TepelaHo B
BepxoBreiii Cyx; 3TO HpOM30IUIO HE MOTOMY, YTO KOJEKC HE OBUT TIPH3HAH FOPHIAICCKIM
JOKYMEHTOM — HECKOJbKO pa3 ObUIM BBIHECEHBI PELICHHS O TOM, YTO KOJEKC SBISETCA
OTPaKEHUEM KOHLICIUH, MPeIyCMOTPEHHBIIN T'OJUIaHCKUM 3aKOHOJATEeIbCTBOM O KOMIAHUSIX, a
aToro OBII0 moctatoyHo it Cyna. JIOTMYHO, 9TO WHOTJA TOJIOKEHHS KOJIEKCa IMUTHPYIOTCS B
MOJICPKKY OOIIEro aHajdW3a TOJUIAHACKOTO 3aKOHOMATENhCTBA O KOMITAHHMAX. XOTS CAENATh

116
)1

2 BepxorHbiit cyx Hunepnarzios, 9 centsops 2010 roia, pemesne no ey KoMnaHuu «AcMiy (Asmi).

4 Crarps 2 'paRIaHCKOrO KOZIGKCA.

% Bepxornsiit cyn Hunepnanzos, 9 cenrsbps 2010, pemenne no ey xommammi «Acmy (Asmi) § 4.4.1.
8 TTanara npemnpustuit, 28 nexa6ps 2006 roga, pemenue 1o aeny kommarmi «bereman» (Begeman), § 3.7.



CpaBHEHHUE CII0’KHO, KOIEKC MOYKHO IIOCTaBUTh B OJIUH Pl C IPELEACHTHBIM IPaBOM, KOTOPOE HE

SIBIISIETCSL 00s3aTENBHBIM 110 CBOCW NPHPOZAE, HO JOCTATOYHO IIOJNE3HBIM M 3aCIy KHBAIOIINM
117

JOBEpUs ~ HMCTOYHUKOM HH(OPMALIUH IO CYIIECTBY 3aKOHA.

7.9. llopryranns

B Ilopryramnn Pexomenaaru 1mo BopocaM KOPIIOPATHBHOTO YIIPABIICHHUS OBLIA MPHHSATHI
U TMPUMEHSIOTCS. PEryIITOPOM pPBIHKA IeHHBIX Oymar — Kommccuei mo peIHKY IIEHHBIX Oymar
(CMVM)HB. [TockoNbKY OHM TECHO CBSI3aHBI C HEKOTOPHIMH ITOJIOKEHUSAMH 3aKOHOIATEIIbCTBA,
ObUl  ONMyONMKOBAaH KOHCOJNIMAMPOBAHHBIM JOKYMEHT, B KOTOPOM MEpPEYUCICHBI BCE
3aKOHOJATENbHbIC TPEOOBAHUS U JONOIHUTEIbHbBIE PeKOMEHAAUN KOMUCCHY IO PBIHKY IIEHHBIX
Gymar™. XOTs KOJEKC M OCHOBAH HA PEKOMEHIALMSAX IPEICTABHTENICH IEIOBOrO COOGIIECTRA,
OH B 3HAYHUTENHFHON CTENEHH SBIAETCS TOKYMEHTOM, KOTOPHIH OB CO34aH W HCIOJIHEHHE
KOoTOporo KoHTpomupyercst Kommccueir o pelHKY IeHHBIX Oymar. [lpumHImm «coOmomail mimu
00BSICHW» HE MeEIIaeT KOAEKCY OBITh BBIPAKEHHEM IIO3WIMH TOCYIAapCTBEHHOTO OpraHa:
0053aTeNTbCTBO  YCTAHOBUTh INPHUMEHUMBIM pPEXUM U OTHOCUTEIBHO BBICOKHUN YPOBECHb
YHUBEpCAIBHOCTH Kojekca. IIpuHsTHE KoJeKca'’, KOTOpBIi MPEATONOKUTENBHO CONCPIKHUT
pEeKOMEHaluH, a He (OpMalIbHBIE IPABOBBIC obszannocTH ™, cTano o6ssarensHbM B 2001 roxay,
KOTJa Ha OCHOBE NPUHIWIA «COOMIOAal WIM OOBSCHW» Y KOMIIAHWH BO3HHKJIA OOS3aHHOCTD
BBICKA3aThCSI OTHOCHTEIIFHO COONTIOZCHUS MU KoJIeKca U IeicTByrommx Mep. Hamboree cBexxee
Ha CErOAHAIIHWIA JleHb TpeboBaHue cdopmynupoBaHo B monoxkeHnn 1-2010 Komwuccuu mo
PBIHKY IICHHBIX OyMar, KOTOpO€ YCTAaHaBJIMBAeT OOSN3aHHOCTh KOMIIAHWN II0 NPHUMEHEHHUIO
KOJEKCAa WM B OTAEJNBHBIX CIIydasX aHAJOTMYHOTO KOJAEKCa, IO YKa3aHUIO PEKOMEHJIAIMH,
KOTOpbIe OBUIM M KOTOpBIC HE OBLIM MPHHATHI, M, €CIIH JEI0 OOCTOMT UMEHHO TaK, OOBSCHHUTH
NPUYMHBl HETPHHATHS OTHENBHBIX pekoMeHmanui. OOpasen W [JaHHBIE, MOIJICKAIIUE
BKITIOUEHHIO B OTYET O COCTOSHUHM KOPIIOPATHBHOTO YIIPABICHHS, MOAPOOHO MPOIHCAHBI B
MPUIOKEHUH K MOJI0KEHHIO; KOMIIAHUK MOTYT OTKJIOHSTHCS OT 3TUX TpeOOBaHMH MPH YCIOBUH,
YTO OHM YKaXYT IPUYIMHBI ¥ OMyOIMKYIOT HHBIE COOTBETCTBYIOIINE KOMMeHTapuu. Komuccus mo
PBIHKY LIEHHBIX OyMmar MOATBEP)KHAET (haKTHUECKOEe COOIIONEHHE PEKOMEHIAIMN M KadecTBO
MIPEICTaBICHHBIX 00BsICHEHNH. Ecim KoMIaHus He MPEeCTaBIsIeT OTYET O COOMIONEHUH KO/IeKca
W/UIM He 00BSACHSET MPUIMHBI HECOOMIOCHNST OTACTBHBIX peKoMeHaamuid, Komuccus mo peHKY
HEeHHBIX OyMmar BIpaBe NPHMEHNUTb K KOMIIAHHHM aJMUHHCTPAaTHUBHBIE CaHKUIUH. [lo kpaifHei
Mepe, B ogHOM ciydae Kommuccued Takxke ObUT HalOXKEH IITpad HAa KOMIIAHHIO B OMHMCAHHOM
ciyJae.

[Iponiecc mOATBEpKACHUS pa3feieH Ha JBE YacTH. MEpBas 4acTh COCTOMT W3 NPOBEPKU
TIOJTHOTHI MH(OPMAINH, PACKPBITOIl B COOTBETCTBHHU C 3aKOHOJATENLHBIMU TPEOOBAHMAMH, UTO
MIPUBOANT K WCIIPABICHHIO MM OKOHYATEeIbHOMY odopmiieHHto nHpopMannu. Ha atoil cragnu
Komuccust o peIHKY IEHHBIX Oymar MOATBEpKAAcT CIeAyroniie (GakThl B OTHOIICHUN KaXKIOH

w OfIHaKO JAHHBI ACTIEKT HE CIIEIYET U3 PElICHHUH.

8 MMocrenmee oGHOBNeHMe natnpoano 2010 ronom: Kofieke kopriopaTHBHOTO yripaneHHs KOMHCCHH O PHIHKY IeHHBIX GyMar 2010 roa
(PeKOMeH}IaHHM). KOMMep‘{CCKI/Ie Oopranusanuu Hy6J‘II/IKyIOT HO)IpOGHBIe HUCCIEN0BaHuUsA, COACPIKAIINE KPUTHICCKUE KOMMEHTapHH, HO BCEr/ia Ha
AQHOHMMHOH 0CHOBE. TeKCT 10CTyTeH Ha caifte
www.cmvm.pt/EN/Recomendacao/Recomendacoes/Documents/2010consol.Corporate%20Governance%20Recommendations.2010.bbmm. pdfwww.
cmvm.pt/EN/

19 KOHCOJ’I]/II[@.].IPI}[ l'[paBOBOI7I CTPYKTYpPBI 1 KO[[CKCB. KOpIOPAaTUBHOI'O YIIPABICHUS, MATCPHUAJIBI TOCTYIIHBI 110 CCHUIKE
www.cmvm.pt/EN/Recomendacao/Recomendacoes/Documents/20122010.Cons.MM.BB.Cons%20Fontes%20Norm%20%20e%20CGS%202010%20trad
%20ing|és.pdf.

120 B xauectBe AJBTCPHATUBBI DMUTECHTHI MOTYT COGJ’IIO[[HTL HHOH KOJICKC KOPIOPATUBHOI'O YIIPABICHHUS. O[[HaKO B HOpTyTaIH/II/I OTCYTCTBYET HHOM
KOACKC KOPIIOPATUBHOT'O YIIPABICHHUSA, IOITOMY KOZ[CKC KOPIIOPAaTUBHOI'O YIIPaBICHUA Komwucenn o PBIHKY HEHHBIX 6yMar ABJIACTCA €IMHCTBCHHBIM
TNPUHATBIM KOJEKCOM.

12 B npeaM6yne YIOMSHYTBI «pEKOMEHIAIIUNY, HO 0OJIBIIMHCTBO 00S3aTENLCTB B KOJICKCC CCI)OpMyJ'II/[pOBaHO C UCMOJIB30BaHUEM KOHCTPYKIIUHU
«IOJIKEH.


http://www.cmvm.pt/EN/Recomendacao/Recomendacoes/Documents/
http://www/
http://www/

nyOnnuHol kommaduy: (i) IpUHsIIA M OHA KOAEKC KOpIopaTuBHOro ympasienus, (ii) 3asBuia
JU OHa O COOJIFOJCHWH WIIM HECOOJIOACHHHM BCEX IMPEXyCMOTPEHHBIX pexomenmarmid, u (iii)
00BSICHWIIA T OHA TPUYHMHBI HECOOTIONEHMS OTHAENBHBIX pekoMmeHaanuil. Ha BTopoil cramgnm
MpoBOAUTCS OoJiee TIyOOKWI aHaiIu3 U OOCYXAEHHE C KOMIIAHUAMH Pa3Uuuil B TOJIKOBAaHUU
MoJIo’keHni koznekca KoMmuccuedt o peIHKY LIeHHBIX Oymar u kommnaHuei. Ilociie yero moryr
MPOBOJMTHCS OTACIBHBIC BCTPEUU C MPEACTABUTEISIMH KOMIIAHWH, YTOOBI «yOSIUTH» HX B
HEOOXOAMMOCTH COOJIOIaTh pPeKOMEHIAIMU. B KOHeYHOM HuTOre COOJIOJCHUE OIICHUBACTCS B
KOHIIE TaHHOTO TIPOIIECca, HALIEIEHHOTO Ha TO, YTOOBI MOOYIUTH KOMITAHUU K HPEI0CTaBICHHIO
Ha/IICKALIIX U IOCIEA0BATENbHBIX 00BSICHEHUH IPHYUH HECOOTIOCHNS PEKOMEHIAITHH.

Komuccust mo peIHKY IIEHHBIX OyMar IpEACTaBISACT MOAPOOHBIC OTYETHI O pPe3yabTaTax
JAHHOTO TIpoIlecca C IMPOBEICHHEM MPecC-KOH(PEPEHIIMU, B XOIE KOTOPOH MPeIoCTaBIsEeTCS
uHpopMmans o Haubolee W HaWMEHee 3aKOHOIOCIYIIHBIX KOMIAHUAX, a TaKXke JaroTcs
npuMepsl Hambosee ymayHbIX oObsicHeHni. OnHako HambOoJee CYIMIECTBEHHBIM JOKYMEHTOM
SBIISIETCS. TOAOBOH oTdeT KoMmccnm 1o pHIHKY IEHHBIX Oymar, B KOTOPOM ITyOJHKYIOTCSI
noapoOHBIe HOMUHATHBHBIE 3asIBJICHUS O CTaTyce COOIIOACHIS PEKOMEHIAIINH.

Ha npoTsbkeHnn Heckonbkux JieT KoMuccus mo pelHKY LIEHHBIX OyMar moapoOHO u3ydaiia
MyOJIMKAIMY U MPAKTUKU B chepe KOPIOPATUBHOTO yIpaBieHUs 49 MOPTYralbCKUX MyOITMIHBIX
komnaHwuii. [locneqauii moapoOHbBI 0030p MO pe3yibTaTaM MPOBEIEHHOIO aHalku3a BOIPOCOB
KOPITOPaTUBHOTO YIPABJICHUS KACAeTCs 3asBIICHUNA O COCTOSHHU KOPIOPATUBHOTO YIPABICHUS
3a 2009 rox'%, KOTOPBIA XOPOIIO HJUTIOCTPUPYET MAacCIITaOHbIe YCHIIMS C TOYKH 3PCHHSA
TPYAOBBIX PECYPCOB U BpEeMEHH, KOTOPbIE OBLIM 3aTpaueHbl JIJIs U3Y4eHHUs TaHHOTO Bompoca. B
0030pe MyOJIMKYIOTCS HOMUHATUBHBIEC OLIEHKH C yKa3aHHEM JJISl KaXKIIO0W MyOJIMYHONH KOMIaHUH
¢akT n MacmTald (He)ucrmomHeHHs pexoMeHganuid. ITyOmuKyroTCs peHTHHIM M OLIEHOYHBIE
CIHCKH C YKa3aHHEM IIPOOETOB B OICHKE WM Pa3IMiril MEXIy OLEHKOH (Kak MmpaBmiio, Ooiee
MOJIOKUTENBHON ) KaXKI0TO 3JIEMEHTa 110 KOMIIaHHH' 2>, a TaKKe OT/IeNbHOM oneHKk: Komucen 1o
PBIHKY IICHHBIX OyMar, B KOTOPO# pa3rpaHIMIMBAIOTCS «CYIIECTBEHHBIC PEKOMEHIALINID H «HHBIC
pEKOMEHJalMu» C JOOABJICHUEM KOJIOHKH JUII «CHHTETHYECKOTO IMOKazaTesss» s OOIIero
cobmnronenus. Cuntaroniyecs CylecTBEHHBIMH acTeKThl, TaKhe KakK (yHKIIMOHHUPOBAaHUE OOIIEero
coOpaHUs aKIIMOHEPOB, CTaTyC aKLlI/IOHep0B124, a TaKkKe PEKOMEHJAIUU M0 COBETY JAUPEKTOPOB
MOJBEPTaIOTCsl AaJbHEHIIEMY N3YUSHHIO, B TO BPEMs KaK HEKOTOPBIE WHEBIE, OoJiee IeTHKaTHBIC
PEKOMEHIAINH, KaK, HAIPHMEpP, PEKOMEHAAINH 10 BBIIUIATE BO3HATPAKICHUS, aHATN3UPYIOTCS
oThenpHO. Bes 3Ta mHpOpMaIus MpemoCTaBIsIeTCS MO KaXIOoW KOMIIAHWH C ONpEAeIeHHON
[BETOBOH MAapKHUPOBKOW KOMITaHUH, KOTOpble HE COOJIOMAl0T OT/ENbHBICE PEKOMEHAINH.
Tabnuia, kacaromasicsi «BO3HArPKIACHUN», B YaCTHOCTH, COJICPXKUT OOJIbIIE «4ePHOTO» IIBETa
o CpaBHEHUIO C Ta6HI/IHaMI/I 0 HWHBIM PCKOMCHIAIUAM, IIOKa3bIBas HU3KHAHI YPOBCHb
coOJI0ACHUS.

B oTHOmIGHWM OIEHKHM MPaKTUKU «COONIOJail WM OOBACHW» B OTYETe OOO3HAUCHBI
OCHOBHEIC HpO6HeMHbIe BOl'IpOCI:I: 3alllATHBIC MEPbI, HaIPaBJICHHLBIC Ha HEAOMYIICHUC
TIOTJIOIICHUA KOMHaHI/H/Ilzs, TOJIOKEHUSI O Ha3HAa4Y€HUM, OICHKE MW YBOJBHCHUU ayJauTopa,
IpaBujia BBIIJIATBI BO3HATPAXKIACHUA U IMOJIOKCHHA, KaCaroIeCsl YPaBHOBCUIMBAHUA NHTECPECOB
aKIMOHEPOB M AUPEKTOpoB. COTIacHO OTYETY, BO BCEX OTHX c(epaX YpPOBEHb COOIIOICHHUS
YCTaHOBJICHHBIX PEKOMEHJALUN CYIIECTBEHHO HIXE IO CPAaBHEHHUIO CO CPEJHUM IOKa3aTelleM
COOJIIOJICHUST yYCTAaHOBIICHHBIX PEKOMEHAAIUi. XOTA B OTYETE aKTHBHO HCIIOIB3yeTCs

122 1o 10BoiA OTUET O KOPIIOPATHBHOM YIpPaBICHUH B MyOmuuHbiX kommanusax [lopryramiu, 2009 ron, MaTepuabl JOCTYIHBI 10 CChLIKE
www.cmvm.pt/CMVM/Estudos/Pages/20110519a.aspx.

128 Yacto 310 TIPOUCXOUT BCICACTBUC 0oJ1ee ONTHMHUCTHYECKOTO NPOYTEHUA PCKOMCHIlaHHﬁ, YTBEPXKAACT Komwuceus mo PBIHKY HCHHBIX 6yMar.

124 Hale/IMCp, PEKOMEHALNA B OTHOLICHUH NTPUHIIMIIA «OIHA AKIUA — OAUH TrOJI0C».

125 HOCKOHBKy PeKOMBHI[a].[P[}I COACPIKUT 3aABJICHUE B MOAACPIKKY IIPUHIUIA «OAHA aKIUs, OAUH I'0OJI0C», KOMMEHTApUH KaCaroTCs OFpaH]/[LIeHI/IfI 110
TpaBy Ha yYacTHe B IoJ0COBAHMH, 3aIIUTHBIX NIOJOKEHHH YCTaBa HIIM TpeOOBAHUI K KBOPYMY .


http://www.cmvm.pt/CMVM/Estudos/Pages/20110519a.aspx

WHCTPYMEHT «Ha3BaTh M MPUCTBIAMTBH» [UIS BBUIBICHUS KOMIIAHWI, HE COOJIOJA0IINX
YCTaHOBJICHHBIC PEKOMEHJAlUK, HHOTJA YHAeTCsl [OCTHYh COAIAHCHPOBAHHOTO PELICHUSL:
Hanpumep B mene kommanmu «Ilopryrams Temexom» (Portugal Telecom), xorma kommanus
0TKa3ajgach OTMEHHUTH MPHHATHIC €0 MEphl, HANPABJICHHBIC HAa HEJOMYIICHHE ITOTJIOIICHHS
KOMITaHUH, Pa3pabOTYMK OTYETa 3asABIJI, YTO IO €r0 MHEHHIO OTCYTCTBYIOT apryMEHTHI IS
OCY)KACHUS  TakOH TO3MIMM KOMIIAHWHU. Pe3ynbTratoM  HECOONIOJCHUS  CTAHOBSITCS
WHIMBUAYaJbHBIE BCTPEYH C MPEACTABUTEISIMH COOTBETCTBYIOLIMX KOMIIAHHM, YTOOBI
«yOeIUTh» X B HEOOXOIUMOCTH COOIIOAATh PEKOMEH IAITHH.

[MTopTyranbCKuii pexum sBIseTcsl creluUYHBIM B TOM CMBIC/IE, YTO OH MPUOIIKEH K
MOJTHOIICHHOMY PETYISITOPHOMY PEKUMY, XOTS MO-TIPESKHEMY OH OCHOBaH Ha MPUHIIMIIE
«cobmonaii win o0bsicHWY. HesicHO, B kako#l crenmenn Komuccusl Mo pHIHKY IIEHHBIX Oymar
HaB3BIBACT CBOC MHCHUE, U MPEBATMPYET JIH MOIXO/ «OOBSICHNY MIPU YCIOBHH €0 HaISKAIICH
motuBanuu. C 2009 roga KomuccHs 1o phIHKY IIEHHBIX OyMar cTajla HapamuBaTh CBOHM YCHITHS
0 MOHHUTOPHHTY 3a COOJIIOJICHEM YCTaHOBJICHHBIX TPEOOBaHUH, epei s k 6oJiee moIpoOHOMY
aHaNN3y YPOBHS M KauecTBa MPEIOCTABISIEMbIX 00bICHEHHI.

7.10. Ucnmanus

Ha ocHoBanum 3akoHa 0 IIeHHBIX Oymarax W phiHKax oT 1988 roz[a126 U B COOTBETCTBUM C
y1<a30M127 HCTAHCKUI PETyJATOp PhIHKA HEHHBIX OyMmar — HammoHanmpHas KOMHCCHS IO PHIHKY
tenubix 6ymar (CNMV) — Oblia HajielieHa IPaBoOM OMPEIesSITh COAEpKaHue U (GOpMy T'O0BOTO
OTueTa, BKIIOYAsl 3asBICHHUS O COCTOSIHUM KOPIOPATHBHOTO YINpaBlIeHHS B KOMIIAHWHU. YKa3
COJICP)KUT JOCTATOYHOM MOAPOOHBIN MIEPEUCHDb PJIEMEHTOB, KOTOPBIE OJKHBI ObITh BKJIFOUEHBI B
JTOKyMEHT HarmoHaapbHOM KOMHCCHH IO PBHIHKY IEHHBIX Oymar — « OObeqHEeHHBIH KozeKen 2,
Ha ocHoBe manHOTO ykaza Kommccusi oTBedaeT HEe TONBKO 3a pa3pabdOTKy KOAEKce, HauMHAas C
JBYX MPEABLAYIINX KojiekcoB >’ Ha TaKKe i 3a OCYILIECTBJIEHUE HaJ30pa 3a €ro HpI/IMeHeHI/IeMlgo.
B mrone 2005 roga Obina cozgana CrienpanbHast pabodasi TpyIa B IesSX OKa3aHUs COACHCTBUS
HarmonanpHOM KOMHCCHM 1O PBIHKY IEHHBIX Oymar B mpoliecce pa3pabdOTKH KoJeKca [0
COTJIACOBAaHHMIO C YAaCTHBIM Ou3HecOM W MUHHCTEPCTBAMU HSKOHOMUKHA M IOCTHIIUH H
HentpanbabiM bankom. OObeaMHEHHBIH KOACKC ObUT MpUHAT HarmoHaJbHOW KOMHCCHEH o
PBIHKY TIeHHBIX Oymar 19 mas 2006 roma, a B 2009 roxy B Hero ObLTH BHECEHBI TOJIOXECHHUS O
BBITUIaTe BO3HarpaxiaeHus. B cBoux rogoseix otderax 3a 2009 rox u 2010 ron HanmonansHas
KOMHCCHSI TI0 PBIHKY II€HHBIX Oymar HOApoOHO OOBSICHHIA IUIAH JAEHCTBUI, KOTOPHIM OHa
paszpaborana B memsx obOecriedeHus dPPexTuBHOCTH OOBEIUHEHHOTO KOJEKCa W HMHBIX
MOJIOKEHUH, 3aTparuBalONIMX JEATEIbHOCTh KOoMMaHWHU. KOJEKC OCHOBaH Ha TIPUHITHUIE
«coOmonaii wmn oOBSICHM» Ha (DOHE TMPHUMEHUMBIX 3aKOHOIATENBHBIX MOJOKEHHM, BKIIOYAS
mpaBmwiIa OyXTaJITepCKOTO ydYeTa, KOTOpBIE TPEOYIOT TINATEIBHOTO W TOAPOOHOTO aHaTU3a
BOIIPOCOB CO CTOPOHBI HanmoHansHOH KOMUCCHH IO PBIHKY LIEHHBIX OyMar. CorimacHoO KOAEKCy:

OrneHKa OOBSICHEHUH KOMITAHWH OTHOCHUTEIILHO MX CTETEHU COOIIOJCHHS PEKOMEHIAINNA
KOJIeKCa OCYIIIECTBIISIETCS aKIIMOHEPAMHU, HHBECTOPAMH U PHIHKAMH B TEJIOM.

WupIMH  clOBaMHM, CTENEHb COONIONCHUS WM KadeCTBO OOBSCHEHUH HE SIBISIOTCS
OCHOBaHHUEM JJIs1 UHULIMMPOBAHUS KaKUX-TMOO0 AeiicTBUil co cTopoHbl HaloHansHOW KOMUCCUH

1% Crarpa 116 3axona 24/1988 ot 28 mions 0 OHIOBOM PHIHKE, C H3MCHEHHAMH, BHECEHHBIMH 3aKoHOM 26/2003 ot 17 mions.

27 Tlocranosnenne ECO/3722/20030t 26 nexabps 2003 roga, «I'00Boii OTYET 0 KOPHIOPATHBHOM YIPABICHUH H APYTHX HH(OPMALMOHHBIX HCTOYHHKAX
TIePeYHCIICHHBIX KOMITAHHH H APYriX CyObeKTOBY, MaTephalbl JOCTYIHBI M0 ceblike Noticias.juridicas.com/base_datos/Privado/o3722-2003-eco.htm.

1% Crienmanbhas paGouas rpynmna, OGbeMHEHHBI KOJEKC Ha/IeKAIIEro KOPTIOPATUBHOTO YrpaB/ieHs, suaph 2006,

12 (HaumoHambHast KOMHUCCHSI 110 PHIHKY LIEHHBIX OYMAr HMeeT MPaBo MPHHATH HEOOXOMMBIE MEPHI B PAMKAX OCYIIECTBIAEMBIX MOTHOMOUHA, KOTOpBIE
SBIIAIOTCS HAJUICHKAIMMH, JUTA Le/CH HCTIONHEHNS MOJOKCHHUIT HACTOSIIETO NPHKA3a».

30 310 naet BO3MOKHOCT HallMOHATLHO# KOMUCCHH 110 PBIHKY LIEHHBIX GyMar ONpe/IeiHTh METOHKY, a TAKKE IOPHINYECKUE acTIeKTI W HH(OPMALIHIO,
KOTOpBIE Ty OIHYHbIC KOMITAHHH JOJDKHBI pa3Melath y ce0s Ha BeO-caiiTax B COOTBETCTBHH C IOJI0KEHHSIMH 1aHHOTO MYHKTa 4 HACTOSAIIIETO PHKa3a.



[0 PBIHKY IICHHBIX OyMar, HOCKOJBKY 3TO HAIpSIMYyI0 OTMEHHT IOOPOBOJBHEIA XapakTep
Kozxekca. [laHHOe yTBEp)KICHHE HHUKOMM O0pa3oM HE YyIIEeMJIIET NpaBa MO OCYIICCTBICHHIO
MOHUTOPUHTA, KOTOpbIE €cTh y HanmoHampHOH KOMHCCHH IO PBIHKY LEHHBIX Oymar B
oTHOIIEeHHH ['00BOrO OTYETa 1O KOPHOPATHBHOMY YIIPABICHHIO B ITyOJMYHBIX KOMITAHHSX
cornacHo cratbe 116 3akoHa O phIHKE IIEHHBIX OyMar M COOTBETCTBYIOIEMY HpHKazylSl. 310
3asBJICHHE ITOJYEPKUBAET JBOMCTBEHHBIH XapakTep HCIIAHCKOTO KOJAEKCa: OH He SBISETCS
UCKITIOYUTENBHO JOKYMEHTOM, OazHMpyIOIIMMCS Ha MEXaHH3ME CaMOpPETYIHpOBAaHUS, a ObLI
pa3pabotan HanmoHamsHOH KOMUCCHEH 10 PRIHKY [IEHHBIX OyMar u IpUMEHSETCS Ha OCHOBaHHUU
3aKOHOAATeNbHBIX HOpM. bomee Toro, HammonampHas KOMECCHS IO PBIHKY HEHHBIX Oymar
OCYIIECTBIISIET MPUCTAIBHBI MOHUTOPHHT IPUMEHEHHS KOAeKca, KaK 3TO OyleT OIHCaHO HIDKE.

HaunonanbHast KOMUCCHS TI0 PBIHKY IIEHHBIX Oymar paspadorana MoxpoOHYIO HpakTHKY,
Kacalollylocsi IPUMEHEHHUs TPaBUII KOPIIOPATUBHOIO YIPABJICHUs, COJEPIKAIIUXCS B KOJCKCE.
Orta Mepa OCHOBaHA Ha oO0IIel KoMIeTeHIH KOMUCCHY 110 TIOATBEP)KICHUIO (PaKTOB PACKPBITHS
WHPOPMAIIK B TOOOBBIX OTYETaX ITyOJMYHBIX KOMIIAHUH W COIPOBOXKIACTCS PAaBHO3HAYHO
BOXHBIMH MepaMu B chepe OyxranTepckoro ydera MyOnMYHBIX KommaHui. IlogpoOHbIe
KOMMEHTapH{ B OTHOIICHHH yKa3aHHBIX MEp COJlep)Karcsi B IOAOBBIX ordeTax HarponanbHOI
KOMHCCHH TI0 PHIHKY I[CHHBIX OyMar.

IMocre BBECHHS B AeiCTBIE HOBOrO pexknma B 2009 roxy™>> HarpoHansHas KOMECCHS 110
PBIHKY IIEHHBIX OyMar OTMETHJIa B CBOEM II€pPBOM TOJIOBOM OT4YeTe, 4To B 53,2 mporeHTax
CJIy4aeB UMeJIO MecTo (pakTHIecKoe HecoOIoAeHNE TIOJI0KEHUH KoIeKca, OOBIYHOE YIIOMUHAHKE
(akTa OTKJIOHEHHs OT pEeKOMEHAauuil 0e3 OOBSCHEHHs NPUUMH MM OOIee Hecorylacue ¢
pexomeHnauueir. Ha ocHoBanum storo BhiBoja Kommccus pasocnana muceMa ¢ yKa3aHHEM
BBISIBJICHHBIX TPOOEJIOB, YTO MPUBENO K M3MEHEHUSM B PACKPHITUH MH(POPMALUH, YTOUHEHUSIM
WIA JOTONHEHHWSM B pAcKpeIToi paHee wuHpopMmanuu. Ocoboe BHHMaHHE YIEISETCS
KBaJTH (KA HE3aBUCHMBIX IHPEKTOPOB, B OTHOIIEHHWH KOTOPBIX COCTaBISIETCS TaOIUIA C
YKa3aHHEM OTCYTCTBHS HE3aBHCHMOCTH, a TAKKE cIelkaM ¢ ap(rInpoBaHHBEIMH JTHIIAMH.

B romoBom otuere 3a 2010 rog oTMevaeTcs CyHmIeCTBEHHBIH pOCT 00beMa OTYETHOCTH TIO
HaJ30pHOM JesTenbHOCTH. B KoHTekcTe ocymecTBiusiemoro Komuccueli Haazopa 3a (GpUHAHCOBOM
OTYECTHOCTBIO B JAaHHOM OTYETC COACPIKUTCSA IIOJIOKECHHUEC O TOM, 4YTO HeO6XOI[I/IMO YACIATH
ocoboe BHIMaHHE BOIPOCAM, CBS3aHHBEIM C CHCTEMaMH BHYTPCHHETO KOHTPOJS M YIpPaBICHHUS
PHCKAMH, KaK 5TO TPEIYCMOTPEHO BHECCHHBIMH B 3aKOH H3MEHEHHAMH. > YiKe B IPOLLIBIC OBl
HammonanpHas KOMHCCHS TIO pBIHKY ICHHBIX OyMar IDIOTHO 3aHHUMaiach BOIPOCAMH
OyXraJiTepckoro ydera, OCOOGHHO Ha OCHOBE ayJMTOPCKHX OTYETOB. B ordere comepkuTcs
noApoOHBIN aHaMM3 psja ciydaeB, KOrga OBIIM TPEACTAaBICHBI OTYETHI ayIUTOPOB C
OrOBOpKaMH, a TaKKE€ THUIIOB HCEAOCTATKOB, BBIABJICHHBIX ayJUTOpaMH. Komuccus Ttaxoke
MEPEXOIUIa K «PAaCCMOTPEHUIO IO CYMIECTBY» OTHCIBHBIX CYCTOB KOMITAaHHIA, BRIOPDAHHBIX HA
CJly4aifHOH OCHOBE ¢ y4eToM (paKkTOpOB pHCKa, B pe3ysIbTaTe 4ero ObUIN ITOJyYeHbI «ITHMChMa C
yKa3aHHEeM  BBISBICHHBIX  MpOOENoB»,  coaepiauye Hpoch0y O  MPeoCTaBICHUH
JOTIOJHUTENFHON HMH(OpMAnUU MO YYETHOH MOJWTHKE W pacH(poBKON nepeFOBop013134.
Crenyer ynoMsiHYTh 3HaYUTEJIbHOE KOJIMYECTBO IHCEM, KACAIOIIMXCS YYETHOM MOJMUTHKH, B
0COOEHHOCTH BOIIPOCOB OLEHKH, CHIENOK ¢ a(QrIMpOBaHHBIMH JINIAMH, 00ECIIEHEHNST aKTHBOB,
u 1.1. Ha ocHoBaHmm sToro HarmoHanbHass KOMHCCHS IO PBIHKY IIEHHBIX Oymar MOXET
3aTpe0oBaTh  JOMOJHUTEIbHYIO HMH(GOPMALUIO, YPEryIupoBaTh  pPa3HOINIACHS, BHECTH

3 [Mockompky HaumoHaTsHas KOMHCCHS IO PBIHKY LIEHHBIX GyMar MOKET TPHKa3aTh KOMITAHHAM HCTIPABUTH TOObIC HEJOCTOBEPHBIE WITH BBOIAIIINE B
3a0Iy)K/IeHNe TaHHbIC.

13 HanmonansHas KOMUCCHSE TI0 PBIHKY LIEHHBIX GyMar, [0/I0BOi OTUET 10 KOPIOPATHBHOMY YIPABJICHHIO B KOMIIAHHSAX, OTHOCAIMXCSA K (JOHIOBOMY
unzekcy IBEX 35, 2009 roj, Mateprasl JOCTYIHBI 10 cebliike WWw.cnmv.es/DocPortal/Publicaciones/Informes/IAGC_IBEX_09.pdf.

3 [Tpumenenne 3akona ot 4 mapta 2011 roga, L1/2011.

13 Cwm. To0Boii oTueT HalMOHATBHOM KOMUCCHH 110 PHIHKY LICHHBIX GyMar 32 2009 rof1, [TMChMO ¢ YKa3aHHEM BBIABJICHHBIX TIPOGENTOB B OTHONICHHH
HE3aBHCHMbIX IUPEKTOpOB, cTp. 140.


http://www.cnmv.es/DocPortal/Publicaciones/Informes/IAGC_IBEX_09.pdf

HCTIPaBICHHUS ¥ B 0CO00 BAKHBIX CITy4asix IMMOJHOCTBIO MIEPEIEIaTh OTYETHOCTD.

B cdepe kopropatuBHOTO yrpaBieHHsI TOMAMO CTaTUCTUYSCKONW MH(OPMAITUH TI0 00IIeMy
COOJIFOICHUIO Pa3NIMYHBIX IMOJIOKEHUH OO0bETUHEHHOTO KoneKcal35 oryer HammonansHOM
KOMHCCHH TI0 PBIHKY IIEHHBIX OyMar COIepKHUT CTaTHCTUYECKHE JaHHBIE II0 COCTaBy COBETOB
JIPEKTOPOB, BHIIUIATE BOSHATPAKICHMIA, OOIIMM COOpaHMAM aKIHOHepoB, u T.a.'>° B
OTHOIICHUY TPUHIINIA «COOI0al Win 00bsACHI» HanuoHamsHass KOMUCCHS IO PHIHKY IICHHBIX
Oymar TIpOBOIWT paccieloBaHHE CJIy4aeB, KOI/a COONIOACHHE IIONIOKEHUH KOIeKca
OTCYTCTBOBAJIO, OBUIO CJIMINKOM OOIIMM WM HW3IHUINHUM, TpeOys MpeaocTaBICHUs
JONOJMHUTENBHON WH(opManuu Wi pasbsicHeHWi. [locmencTBus MOTYT BEIpakaTbCS B
MPEIOCTABICHUH JIOTMONHUTEIFHOW WIM HOBOM WH(OpManuy, BHECEHHH W3MEHEHUH WU
MPEIOCTABJICHUN JIOTIONHUTENBHBIX IOSICHEHUH, KOTZa TakoBble TpeOyroTcs. OTmenbHbIe
SJIEMEHTHl JTAaHHON HWH(pOpMalW¥M BKJIIOYEHBl B ICHTPAJIM30BaHHYI0 HH(OPMAIMOHHYIO 0a3y
JTaHHBIX KOMITaHIH, CO3MaHHYI0 HarmoHamsHO# KoMHCCHel TT0 pRIHKY IICHHBIX OyMar.

[IpunsaTre 0cOOBIX Mep HEOOXOIUMO KacaeTcs KPUTEPUEB HE3aBHCUMOCTH, H3JIOKCHHBIX B
OOBbemMHEHHOM KOJEKCe: MpH HATWYUH COMHEHHS pPACCBUIAIOTCS «IMChMa C yKa3aHHEM
BBUSIBICHHBIX ~ HEOCTATKOB» [ MOJYYEHUS TOSCHEHWH WIM BHECCHHS HM3MCHCHHHU.
CocrapinisieTca oTueT o Tumax HapymeHuid. Hampumep, B 2010 romy kosnmdecTBo e, Koraa y
HE3aBUCHMBIX JTUPEKTOPOB CYIIECTBOBAIHN «CYIECTBEHHBIE KOMMEPYECKHE B3aUMOOTHOLICHUS,
OBUIO TOCTAaTOYHO BEJIHMKO, HO KaK JTO CIEAyeT M3 JOKYMEHTOB, HAXOISIIUXCSA B OTKPBITOM
JIOCTYIIE, 3TO HE MPHUBEIO K HUCTPEOOBAHUIO KaKOH-THOO JOMOJHUTEIHHOH WH(pOpPMAIMU WIIH
MPUHATHIO MEP M0 YCTPAHSHUIO HEJOCTATKOB.

B otuere conepxarcsa moapoOHbIE TAOIUIIBI IO cAeTIKaM ¢ apPUIupOBaHHBIMH munamu™ ¢
YKa3aHUCM COOTBCTCTBYIOIIUX CYMM H W3MEHEHMH 10 CPaBHCHUIO C NPEABIAYIIUM HNEPHUOJAOM.
Omste ke poms HarmoHadbHOW KOMHCCHM MO PBIHKY IIGHHBIX OyMar 3akiIiodacTcsi B
obecrie4eHnH MPO3PaTHOCTH.

Her xakux-m0o ykazaHUii Ha TO, YTO TAKOE PACKPHITHE HH()OPMALINH MIPHUBENIO K MIPUHATHIO
Mep co cTOpoHBI HalmoHanbHOM KOMHCCHH IO PHIHKY IEHHBIX Oymar, HampuMep, KpUTHKE
OTACJIBHBIX CACJIIOK BHYTPU KOMIIAHUHN HUJIK ICPEBOAOB AKIIMOHCPAM.

7.11. UIseuus

Konexc koprnoparuBHoro ympasnenus llIserun Bmepseie Obin mpuasaT B 2005 romy u
oGuosien B 2010 roay™®. Koxekc Gbu1 paspaGoran COBETOM 10 BONPOCAM KOPHOPATHBHOTO
ynpasneHust LlIBennn, KOTOPBIN ABISETCA YacThio Accoluaryu OOIMIETPHUHSTHIX MPUHITUIIOB Ha
PBIHKE IIEHHBIX OyMar — opraHa, COCTOSIIEr0 M3 YICHOB LIBEJCKOr0 YaCTHOTO KOPIOPaTHBHOIO
CEeKTOpa, CO3/IaHHOTO JIECATHIO KPYIHBIMH acCOIMAlMAMM TpenpuHuMareneil. Cama mo cebe
Acconmanusi COCTOMT W3 TpPeX CaMOperyiaupyeMblx opraHoB. CoBeTa 1O IIEHHBIM OyMaram
IBenuu, cozgannoro B 2005 roay, 0TBEYAOLIETO 332 HAA30P B OTHOIIECHUH CaMOPETyIHPOBAHUS
Ha PBIHKE IEHHBIX Oymar n ¢opmupoBanne «Hammexameid MpakTHKHA Ha IIBEJCKOM PBIHKE
neHHeIx Oymar», CoBera mo ¢unHaHcoBoi ordyerHocTH IlIBermm m CoBera mo Bompocam

135 32 2009 rox1 B T'ofoBoM oTuete 2010 rosia GbiI0 OTMEUEHO MOTHOE COOMOIEHHE H3OKEHHBIX B KOJIGKCE PEKOMEH/AHi B 77 MPOLCHTAX CTydacs, a
JacTHyHOe co0uroenne — B 10 MPOLEHTaxX Cily4aes, 0COOEHHO KOIia OHU KaCaJICh BOIPOCOB BBIILIATE! BO3HATPAKICHHUII.

13 TTonpoGHyto HHDOpPMAIIHMIO MOKHO HllTH B OT/IETBHOI eiKeroHol mybnuKaiuu: OTYeT 0 KOPTIOPATHBHOM YIPABJICHHH SMUTEHTOB LICHHBIX OyMar,
JIONYIIEHHBIX K TOPraM Ha O(HLHaIbHOM BTOPHIHOM PBIHKE, MTOCieAHHi Bbimyck 0T 2012 rojia, MaTepHabl JOCTYIHBI [0 CChUIKE
www.cnmv.es/portal/Publicaciones/PublicacionesGN.aspx?id=21.

w37 C pa3aceneHueM 1o CACIKaM C KPYIIHBIMU aKIIMOHEPAMHU, JTUIIAMU WA KOMIIAHUAMHU, IIPUHAATICIKAITUMU K TPYNIIE, TUPEKTOPAM U TOII-MEHEKEpaM U
HHBIM ad)GHIMPOBAHHBIM JHLAM. B Taiiniie Takke 0TpaXeHbI peryIIspHble OTOKH, HAPUMEP, KaCaKOIIHecs MPEI0CTABICHUS TOBAPOB MK YCIIyT,
BBIILIATB! IMBH/ICH/IOB, JMLICH3HOHHBIX COIMIAIICHHI H aHAJOTHYHBIX BOIPOCOB.

138 [Mocnennss Bepcust Ha ceroAHsAUIHMIt 1eHb: [1IBenckuit kogexe koprnopatuBHoro ynpasieus, 2010 rog, MaTepuaisl JOCTYIHBI 10 CCHUIKE
www.corporategovernanceboard.se.


http://www.corporategovernanceboard.se/

KopropatuBHOTro ympasieHus. CoONIOICHNE NaHHBIX IMEPEHOBBIX IMPAKTHUK SBIIETCS YacTHIO
JIOTOBOPA 0 nucTrHre™,

CoBeT — HO HE COBET AMPEKTOPOB — JaeT 3aKIIOUEHHUs] 10 BOIPOCAM, CBSI3aHHBIM C
TOJIKOBAHUEM KOJIEKCa.

Kogmekc mpencraBnser coboii Habop HpaBMil, MOJTHOCTHE) MOCTPOEHHBIX IO MPUHLUILY
CaMOpETYJIUPOBaHUs, KOTOPBIA MPUMEHSETCS KO BCEM KOMIIAHUSAM, aKUMU WU JIeNO3UTapHbIE
pacluCcKy KOTOPBIX 3aperMCTPUPOBaHbl HAa OJHOM U3 PETYJIUPYEMBIX PHIHKOB sermn'®.
Kopmexc mpumensieTcs B JOMONHEHHE K 3aKOHY O KOMIIAHHAX, COIEpXalleMy BCE OOJbIIe H
OoJIbIlIe MMOJIOXKEHHUH, KOTOpbIe paHble ObLIH 3aKperuieHbl B koxekce (Anrep, 2006 r.). 3akon
[IBen 0 TOMOBOM OTYETHOCTH TpeOyeT, YTOOBl KOMIAHWHM, YbH AaKIM{, KYIOHBI MU
00JUranuy MpOXOAiT JIUCTUHT HA PErYIMPYEMOM pPBIHKE, MyOJIMKOBaIM OTYETHI 1O BOIMPOCAM
KOPIIOPaTUBHOTO ynpaBneHmlAl. TpeboBaHUs K COJCPKAHUIO U3JIOKCHBI B KOJCKCE, IPU ITOM
OTPaHWYCHHBIN PSIT TOJIOKEHUH CONEPIKUTCS B 3aKOHE O TOJJOBOM OTUYETHOCTH.

TpeboBanne k MPUHATHIO KOAEKCA 3aKPEIDICHO B IPaBIIaX OMP)KEBOW TOPTOBIH, TIPH STOM
Oupxa mpoBepseT W MOATBepXkaaeT MHpOpManuio o npuMeHeHun kopekca (Pon Xaaprtmaw,
2010 rox™ ). Buprxa MOXXeT NPUHATH TUCHUIUIMHAPHBIE MEPBI B CIy4ae COBEPIICHUS CEPbEe3HOTO
HapylIeHUs, KOTOpOE KOMIIAaHUSI HE >KeJaeT chpaBnﬂT},143, HO OOBIYHO auanora ObIBaeT
JOCTaTOYHO. B mpuHINIE, COBET 3asBISIET, YTO PHIHKH U MHBECTOPHI JOJIKHBI CaMOCTOSITEIEHO
CyOWTh O KadecTBE pAcKphIBaeMOH HWHQOpMAalHM{, B TO BpeMs Kak OHp)ka IpOBEpSeT H
MOATBEPIKIACT, SBISIETCS JH WHPOpPMAIMs TaKoiH, YTOOBl YMTATENd IOHWMANU TIPHIHHEI
HECOOI0IeHHsI ONOXKEHUH KOJIeKCa, U TO, KaKHe aJIbTePHATUBHbIE PEIICHUS ObUIN BHEIPCHBI.

CoBer myOMUKyeT TOJOBOIl OTYET, B KOTOPOM OH 3asBJIICT O CBOEM OOILIeM IMOAXO0le K
BOIIpOCaM YIPABJICHUSI, BbIpakasi TBEPAYI0 YBEPEHHOCTh B MOJENM IIBEJICKONW KOMIIAHHUU C
JOMUHHPYIOIIUMH akmuoHepaMu. CoBeT Takke MyOJHKyeT HOAPOOHBIC JaHHBIE O CIIOCO0ax
MpPUMEHEHUs] KoIeKca B Hamboiee IOCIeOHHE TOABI W CPaBHUBAaeT WX C JaHHBIMH 3a
mpelmecTBoBaBmme Tonel. Konekc ocHOBaH Ha TMOAXOAE «COOMIOMAil WM OOBSCHW», COBET
YKa3bIBa€T Ha BO3MOXXHOCTHL HNPEAOCTABJICHUA 00BsICHEHNH 00 AJIbTCPHATUBHBIX PCUHICHUMAX.
ANbTEpHATUBHBIC PEIICHUS WU OTCTYIUICHUS OT TOJIOKEHUI KOAEKCa 3a4acTyl0 ONpaBAbIBAIOT,
CCBUTAsCh HAa MOJENb HIBEJCKONH KOMIIAaHUM. AHANW3 HOCUT CTaTUCTHYCCKUI XapakTtep U HE
YIIOMHHAET KOKAYI0 KOMIIAHHUIO IOMMEHHO, a2 HA00OPOT CONEPKHUT COOTBETCTBYIOIIUE TAHHEIE O
4acTOT€ MPOBEACHUS AayIUTOPCKUX IPOBEPOK 3asBIEHUH O COCTOSHUU KOPIOPATUBHOIO
ympaBieHus. Pa3 B aBa roga B TOHOBBIC OTYETHl COBETa TAaKKe BKIIOYACTCS «OapoMmerp
KOPIIOPaTUBHOTO YIPABJICHUS», KOTOPBIH OTpa)kaeT MHEHHUS II0 BOIPOCAM KOPIIOPATHBHOTO
yOpaBJICHUs, TONYyYCHHBIE B  pe3yiabTaTe MPOBEACHHUS  ONPOCOB  OOIIECTBEHHOCTH,
HpeHCTaBHTCHeﬁ BCAYIIUX JOCJIOBBIX KPYroB W HWHBECTOPOB, IIpU OTOM HHOrJga JOacTCid
WLTIOCTPANUsS OTACTBHBIX TEHACHIMH B WX BOCHPHATHH TPAKTHK WIN TPEUIOKEHUH B cdepe
KOPIIOPATUBHOTO yIPaBJIECHUS.

l'omoBoif oT4eT coBeTa TakXKe COACPKHUT MHEHHS IO IIMPOKOMY CIIEKTPY BOIIPOCOB
MOJIMTUKY KOMIIAHUM, HAIpUMEP, NPUHATHE PELICHUM B OTHOILIEHUM HENABHUX NPEAJIOKCHUM
Komuccun EC, 0o HasHaueHnn ayauropa (rocyaapcTBOM), POTAIlMH, HE3aBUCHMBIX JIUPEKTOPAxX
uT.0. COrllacCHO COOTBETCTBYIOLIEMY 3asiBJICHHIO COBET IOATBEPXKAAET, YTO OH Jail
OTpULATENIbHBI  OT3BIB HAa KOHCyJbTauuio Komuccun 1o BompocaM  KOPHOPAaTUBHOTO
YIpaBIeHHUS.

13 Cw. cootsercTByromHe npaia s smutentos Nasdag OMX Croxronsm AB u Nordic Growth Market NGM AB.

10 Nasdagq OMX Crokronsm u NGM Equity.

141 3akoH 0 ro0BbIX oTueTax 1995 rona; 1554, riasa 6, ¢. 6-9 u rmasa 7 ¢. 31.

142 [Ta1B1eCAT MPOLEHTOB KOMMAHHI COOMIONAIOT KOZIEKC 063 KaKuX-THOO0 OTKIOHEHHIT, Apyrue 40 POLEHTOB KOMIIAHHIE — ¢ OJTHUM 0OBACHEHHEM, Y
OCTaNbHBIX KOMIaHHii 60JIee OHOTO OOBICHEHHS.

2 Y3gectro 06 oztHOM dhakre.



7.12. Ulseitnapus

[MomMuMO HOCTATOYHO MOMPOOHBIX MOJOKEHUI 3aKOHA 0 KOMIIAHUAX IIBEHIIAPCKIE MPaBUIIa
KOPITOPaTUBHOT'O YIIPABIICHHS OCHOBAHBI HA JBYX THIIAX MOJOKEHHIA: KOIEKC, 0a3UPYIOIIHIACS Ha
MEXaHHU3ME CaMOPETYIUPOBaHus H pa3paboTaHHbi «DroHOMHECKIOHCC» (ECOonomiesuisse),
[IBetinapckoii ¢enepanmeit 6H3Hec-accounaunﬁl44, u uHCcTpykmu llIBelinapckoit GoHmOBOM
GUpXKH ", BBICTyMAOIIell B KAa4eCTBE YIIOJHOMOYEHHOTO OpraHa IO MPUMEHEHHIO MPaBHII
JUCTUHTA W  PACKPBITHSL I/IH(bOpMaI_[I/II/IMG. Komexc xopmopaTuBHOTO ymHpaBieHHS (VI
«PEKOMEHIANMN») OBUT M3HAYaIBHO pa3paboraH dkcrmepTHBIM KomuTeToM B 2002 romy, 3ateM B
2007 romy B Hero OBUTM BHECCHBI HW3MCHEHUS, CBSA3aHHBIC C BONPOCAMH  BBIILIATHI
BOZHATPaXJEHW, M JO CHUX I[Op O3TOT pas3llen Kojekca SBiISeTcS HauOonee MOAPOOHO
HpOpa60TaHHLIMl47. Coo0rraercsi, 4To y TOJICPKABAIONINX aCCOIMAINN TIOSBUIOCH OOJIbIIe
CBOOOIBI IJIsI BEIPAYKEHHSI MHCHUS TI0 OTACIBEHBIM aCIIeKTaM WIIH ISl OTKJIIOHEHHS OT TTOJI0KEHUS
KoJieKca, ecu 3To HeoOxomumo. Ha ypoBHe 3TuX accommanuii KOIEKC He CCBUTACTCS Ha TOAXOM
«cobmoaaii WK O0BICHNY.

OCHOBHBIM JTOKYMEHTOM bBHpXH, PEryIUpPYIOUIHMM JESITEIbHOCTh SMUTEHTOM, SIBIISIFOTCS
[TpaBuna muctuara™®, KOTOpbIe (POPMHUPYIOT OCHOBY Il PA3IMYHBIX 00A3aTEIBCTB 110
PACKPBITHIO WHPOPMAIHH, KOTOPBIEe TOJDKHBI COOMIONATHCS IMyOTHIHBIMA KOMIIAHUSAMA. bupxa,
0COOEGHHO ee¢ JemapTaMeHT JMCTHHTa, WMEHyeMbli «PerymupoBaHne IesTeIHHOCTH
MIBEUIIAPCKON OHpIKK», NEHCTBYET B Ka4yeCTBE «HE3aBUCHMOTO PETYSITOPHOTO OpraHay,
MPEIOCTABIISFOIETO JOCTYI K OMpIKe M OCYIIECTBIIAIONIEIO MOHUTOPHHT TipuMeHeHus [IpaBu B
paMKax CBOCH OOS3aHHOCTH IO OpPraHU3alMK phIHKA. MHGOpMAIMS MPEeJOCTaBISIETCS MO
OTBETCTBEHHOCTb SMHUTEHTa M TEXHWYECKH IepemaeTcs OUpKe CIIOHCHPYIOUINMHA TUIICPaMH
LeHHBIX Oymar . JIaHHOMY JeNapTAMEHTy OKa3bIBAIOT COIEHCTBHE IBE IPYIIBI SKCIEPTOB,
OIHA W3 KOTOPHIX 3aHUMaeTcs pa3padoTKaMH B cdepe OTICTHOCTH KOMITAHHH, BTOpast
3annmaercst npumeHeHneM MC®O (KoHCympTaTHBHAsI TPYyIMIa SKCIEPTOB MO (HHHAHCOBOM
OTUYETHOCTH U ['pymnma crenuanucToB o BOMpocam MCDO™),

IlpaBuna nuctunra (cr. 49) comepkar cCbUIKy Ha JIUPEKTHBY IO KOPIIOPATUBHOMY
YIpaBIeHHIO ", paspaGoTaHnyio JlemapTaMeHToM JHMCTHHra bupxki. B TpHIOKEHMH K
IVPEKTHBE COACPIKHUTCS MEpeueHb IMOUIeKAIIeH PacKPBHITHIO WH(POpMAIMU, KOTOpas MOJDKHA
OBITh BKIIOYCHA B TOJOBOH OTYET HAa OCHOBE NpPUHIMNA «COONIONAil WM OOBICHU», B
COOTBETCTBHM C KOTOPHIM KOMIAHWHU OOs3aHBI pacKphIBaTh WH(POPMAIMIO O CBOCH IENOBOM
MPaKTUKE WX OOBSICHUTh IPUYMHBI OTKIOHEHHS OT TMOJOKEHHH Kojekca. B ciydae
HECOONIOJIEHUsT KoJlekca WHGopMamus JOJDKHA COJEpKaTh «UHAMBHIyaTHM3UPOBAHHOE,

144 Bxmouas Acconnanuio 6aHKoB, IHCTUTYT cepTH(OUIMPOBAHHBIX GYXTanTepoB H HATOTOBHIX KOHCYTbTaHTOB, CTPAXOBYIO aCCOLHMAIIHIO, XHMHUECKYIO
TIPOMBILLICHHOCTb.

15 Tannbiit ananus kacaetcs SIX, Bups r. Liopux; Takske ecth Gupska B BepHe, KOTOpas ClIELHATH3UPYETCS Ha MATBIX 1 CPEIHUX MPETPUATHSX.

16 Cornacuo crathe 8 MenepabHOro 3aK0Ha 0 (OHIOBHIX GUpKaX i TOProsie neHHsMH Oymaramu (SESTA), CoBeT 1o BOIPOCaM peryInpoBaHHs
JIOJDKEH TIPUHSTH PEIIEHNE O T0MyCKe IMACCHOHHBIX eHHBIX Oymar Ha [lIBeiinapckyio dommoyo 6upxky SIX — CioHCHpyeMbIii CETMEHT | IOIKEH
OCYIIECTBIATH HA/30p 32 cOOMI0AEHHEM TpeOOBaHHH YKa3aHHBIX MPABHI HA IPOTSHKEHHUH MPOLiecca OMycka K TOPTOBIIe.

YT Mocrenmasn TeKymas pexaKiys Ha ceroausmmmit iens; «[LIBeinapckii Koeke Hapexameit MPaKTHKY KOpTIOpaTHBHOTO ynpanenns, 2007 rof,
MaTepHAIBI JOCTYIIHBI IO CCBUTKE WWW.economiesuisse.ch.

8 www.six-exchange-regulation.com/admission_manual/03_01-LR_en.pdf, npussts! Ha ocHoBaHuH cTaThit 8 DeiepanbHOro 3ak0Ha 0 (POHIOBEIX
OMp:Kax ¥ TOPro.iie LeHHbIMI OyMaramu. MHble COOPHUKHM TPaBHIT TAKKE HTPAIOT POJIb B BOIPOCAX KOPIIOPATHBHOTO YIPABICHHUS, HAPHMED,
Jupextisa 06 0co0oit my6mraHOCTH 1 JUPEKTHBA O PACKPHITHH HHPOPMALIHH O CIEIKaX C yIaCTHEM MCHE/DKMEHTA.

149 Cw. MpaBuna omycka SMHCCHOHHBIX LIEHHBIX GyMar k Toprosiie Ha LlIeiinapckyio donoyo Gupsiy SIX — CHIOHCHpYeMOM CerMeHTe, MaTepuaibl
JIOCTYIIHBI 10 CChLIKE WWW.SiX-exchange-regulation.com/admission_manual/05_01-RSS_en.pdf; Crates 24 npexycmarpusaet cienyrouee: «Hacrosmme
Ipasmma 6611H 0106peHs! DezepaabHbIM areHTCTBOM 110 Haa30py 3a (unancosivu peikamu (FINMA) 23 anpens 2009 roga n Berymmm B cry 1
ot 2009 rozay.

150 www.six-swiss-exchange.com/media_releases/online/media_release_201012081530_en.pdf.

15! Nupextura 06 uHpopMmartm, Kacaromeiics koproparusaoro ynpasrerust (DCG), 29 oxrabps 2008 roja, MaTepuasl JOCTYIHBL IO CCHLTKE WWW.SIX-
exchange-regulation.com/admission_manual/06_15-DCG/en/index.html.


http://www.economiesuisse.ch/
http://www.six-exchange-regulation.com/admission_manual/03_01-LR_en.pdf
http://www.six-exchange-regulation.com/admission_manual/05_01-RSS_en.pdf%3B
http://www.six-swiss-exchange.com/media_releases/online/media_release_201012081530_en.pdf
http://www.six-exchange-regulation.com/admission_ma-
http://www.six-exchange-regulation.com/admission_ma-

000CHOBaHHOE OOBSICHCHHE B OTHOIICHWH KAaXJIOTO Cllydas HECOOJIOJICHHS TIOJOKEHUH O
packpsiTiH nHpopMarwm». Ocodoe BHIMaHHE YISISETCS BOIPOCAaM BBHIILIATH BO3HATPasKACHHM,
a TaKKe MpPEACTaBICHUI0O WH(POPMALUN O CTPyKType coOcTtBeHHOCTH. IlopasurensHO, HO B
JUPEKTUBE HET SBHOM cchUiki Ha Pexomengauuu IlIBeifnapckoit Qenepaunu OuzHec-
acconmammii  «xoHoMuckionce»  (Economiesuisse)'™’, MOCKONBKY OHa KACAGTCS TOJNBKO
TpeOOBaHUIA B OTHOIICHHU PACKPBITHS HH(GOPMAIIUH, B TO BPeMs KaK OCHOBHASI CYTh COACPIKUTCS
B IIOCJIETHEM KOZAEKCE MOBEACHUS COTTIACHO PacIIpEeleNICHUI0 3aa4, KOTOpoe OBUIO COTIACOBAHO
B 2002 romy (Kamu, 2010 rom).

B pamkax cBoeii 0011eii 003aHHOCTH TI0 TIPEICTABICHHUIO JIOCTOBEPHOW MH(OPMAIUH TSI
pelHKa naenaptaMeHT juctuHra llIBeiinapckoit GoHIOBOW OHpIKM WrpaeT BaXKHYIO pOJb B
o0ecrieYeHu  COOIOICHHS TTOJIOKEHUH O pacKphITUU UHpopMmanmu. OH 3aHUMACTCS U3YYCHHEM
TOJZIOBBIX OTYETOB, B OCHOBHOM ITOCPEICTBOM METO/A CIIyYaliHOW BBIOOPKH, M Ja€T KOMMECHTAPUH
110 psifly KOHKPETHBIX BOIPOCOB . [TocIie Takoii IPOBEPKH KaX/Iblil SMATEHT TONYHHT TIHCHMO C
KOMMEHTapHAMH, €CITH TOJIBKO He MOTPeOyeTcs MPOBEACHIE IPeABAPUTEIFHOTO HCCIICIOBAHNS.
Bupxka perymsipHo myONUKyeT 3asBICHHS O MPOBEICHHBIX HCCIEIOBAHUSIX W O BEIIBICHHBIX
HApPYIICHUSIX TMPaBWI C yKAa3aHHEM HAWMCHOBAHUS KOMIIAHMH-HAPYIIUTEIS U C OMHCAHHEM
XapakTepa HapylleHHs. bupika Tarke MOXKET BBIHOCHTH MPEIIHMCAHHUS KOMIAHUSIM, a TaKKe
HamaraTh wTpadbl 3a COBEPUICHHE HApyUICHHH . HanoxeHHeM CaHKIMii 3aHHMAeTcs
BHyTpeHHsIsT Komuccnsi mo caHKOMsAM, KOTOpas NPHHAMACT pPEHICHUS 10 MPEAJIOKEHUIO
JlenapTaMeHTa JIMCTHHTA W OOECIICYCHWsS WCIONHeHHs . OUeBHAHO, 9TO ()HHAHCOBBIN
HaJ30pHBIN opraH, PenepaabHOE areHTCTBO MO HaA30py 3a ¢puHaHCOBBIMU phiHKamu (FINMA),
HE y4JacTBYyeT B OOECIEUYEeHHM COOJIOACHHS YCTAHOBJICHHBIX TPEOOBAaHMH K JHCTUHTY WIIH
AUPEKTUBBI, 3a UCKIITFOYCHUEM CJIY4a€B MAHUITYJIMPOBAHUA ICHAMMU.

Accomnuanuy aKnmuOHEPOB TAKXKE OCYIIECTBILTIOT aKTHBHYIO AEATEIHHOCTH, HAIPHMED, B
cdepe OXpaHBI OKPY)KAIOIMICH CpEmbl, COIMAIbHBIX BOMPOCOB M KOPIIOPATUBHOTO YIPABICHUSI

(ESG)™®,
7.13. BenukoOpuranus

Konekc koprnopaTHBHOTO yrpasieHus BennkoOputanuu B pepakiuu ot utoHs 2010 roma
SBIISICTCS. 3aMEHOW HECKOJNBKUX JPYTUX JOKYMEHTOB, Oa3HpYIOIIMXCS Ha MEXaHHU3ME
CAMOPETYIHpOBAHUS ',  KOTOphle  C)OPMHPOBANM  KOPIOPATHBHOE  YIPaBICHHE B
BenukoOputaHuu 1 MHOTHX JIpYyrux cTpaHax. Kojiekc moBceMecTHO COOM0IaeTcs MyOIuIHBIMU
KOMIIAaHUSIMH BHE 3aBUCHUMOCTU OT HUX pasMepa. On MMPUMCHACTCA K KOMIIaHUAM, SMUCCUOHHBIC

HEHHbIe OyMaru KOTOpbhIX mpouutd JuctuHr B cermente «tOKeit IIpemuym» (UK Premium)lsg,

132 370T 1 M3HAYATBHBII OTYETHI JHIIIb YIOMAHYTHI CPEIA HHBIX HCTOYHHKOB MH()OPMAIIHH.

158 wwww.six-exchange-regulation.com/admission_manual/09_04_03-SER201103_en.pdf.

15 Crarbs 61, 1 paBHII JHCTHHIA NIPEyCMATPUBAET CIICAYIONIME BHIE! HHCTPYMEHTOB, PEIHCAHNE; IUTpad) B pasMepe 10 1 MIIH WBeHLAPCKHX
(pankos (32 COBEpILICHNE HAPYIICHHUS IO HEOCTOPOKHOCTH) M 10 10 MtH mBeiiapckux GpaHKoB (B Cllydae YMBIILIEHHOTO COBEPIICHHS HApyILIEHHS);
IIPUOCTAHOBIIEHHE TOPTOBIIN LIEHHBIMI OyMaramu; ICIMCTHHT MM [IepeMelieHre B cepy JeHCTBHS HHOTO PEryISTOPHOTrO CTaHapTa; HCKIFOUYSHHE 13
TIOCTIE/TyFOIINX JIMCTHHIOB; CHATHE Tpr3Hanus. [1o Bonpocam npumeHeHns, cM. jeno kommanuu «beproanen Durensoepr-Tpa6su-Turmuc Al
(Bergbahnen Engelberg-Tribsee-Titlis AG), korma 6511 HanoxkeH mrpad 3a HeyBeOMICHHE GHPXKI O CACIKAX C Y4aCTHEM MEHEKMCHTA; HITH
[IBeiiuapckas ouzosas Oupxa SIX Hanoxuia wrpad Ha komnanuo «Antud JIta.» (Altin Ltd) 3a HapyuieHre crienuaibHbIX 0053aTENBCTB 110
PAcKpBITHIO HH(OPMALIHH, TIPEyCMOTPEHHBIX [IMpeKTBOi 00 nH(OpMaLiy, KacaroLencs KoprnopatiusHoro ynpasienus (26 susaps 2012 roja; wrpad
B pasmepe 100 000 mseiinapckux (ppankos); paccienoBanue B oTHomennn komnannu «lrodpait Jitay (Dufry Ltd) or 19 susaps 2012 rona 3a
HEPacKPbITHE MH(OPMALIMH O C/IETKAX C Y4aCTHEM MEHE/KMCHTA.

155 Cu. Cratbio 9 De/iepanbHOTo 3ak0Ha 0 (JOHIOBBIX GHPIKaX i TOpropie HeHHbMH Gymaramu (SESTA) ot 24 mapra 1995 roza; Goree moapo6HO M.
JIroxunrep C., I3MeHeHNs B peryIupOBaHHY AeSTeNbHOCTH SMUTeHTOB, [lonoxenue IlIBeiapckoii Gporposoit oupxu SIX, 24 Hosbps 2011 roxa.

1% AKTAPEC (ACTARES), AKiioHepam 15 ycToitausoro ynpasienus, Lsefinapus.

157 KomBuHHpOBaHHBII KofeKe OblT HEMOCPEACTBEHHOI 3aMeHOit; m3HauansHo Kogeke Kanbepn (Cadbury Code) 1992 rosia sBIsics MOACTbHBIM
KOZIEKCOM JUTSt OOMBIIMHCTBA E€BPOIICHCKIX KOJAEKCOB KOPIOPATHBHOTO YIPABICHHS.

1% CoracHO NpaBHIaM JHCTHHTA 3T CBEPXOKBHBANICHTHBIH PEXKUM, TIOCKOTBKY TIPHMEHAIOTCA Goree JKECTKHE YCTOBUS 10 CPABHEHHIO ¢ JIPEKTHBO 1O


http://www.six-exchange-regulation.com/admission_manual/09_04_03-SER201103_en.pdf

BHE 3aBUCHMOCTH OT TOro, OBUIM JM 3TH KOMIIAHMM CO34aHBl B BenmkoOpuranmm wim 3a
pyoexom. llpaBuna VYmpasnenus BenukoOpuTaHWH 1O JHCTHHTY, KOTOPOE SIBISETCS YacThIO
ATEHTCTBA 110 PEryIHPOBaHII0 (HUHAHCOBBIX yCiyr (FSA), TpeOyIOT IPUMEHSTh KOIEKC HapsAILy
C HECKONBKHUMH APYTHMHE G0JIee TIOAPOGHBIMHU MOTOKEHHAME O PACKPHITHH HHQOPMALITH

B nrone 2010 ronma B cBeTe ociabeBaroniell MO3UINK MHCTUTYLHHOHAIBHBIX HHBECTOPOB B
BenukoGpHTAHHE B KadecTBE AKIMOHEPOB OPUTAHCKHX KOMIAHHMHA ° Gbul mpumaT Komekc
HaJuIeXamero ynpasieHus. Komekc mpemycMmarpuBaeT, 4TO OH «IIPU3BaH IOBBICHTH KadeCTBO
B3aUMOJICHCTBHS MEKIy WHCTUTYIHOHAIBHBIMH HMHBECTOPAMH M KOMIIAHHAMH, YTOOBI ITOMOYb
MOBBICUTh  JOJITOCPOYHBIE JIOXOABI AaKIHOHEPOB UM  yCOBEPUIEHCTBOBATh 3G QEKTUBHOE
BBIIIOJIHEHHE O0sI3aHHOCTEH B cdepe KOpHOpaTHBHOTO YIPABICHHUS IIOCPEICTBOM CO3TaHHS
HaJUIeKaIed TPaKkTHKH B3aWMOJCHCTBHS C KOMIIAHHMSAMH, SBIIAIOIIMMHCSH OOBEKTaMH
WHBECTHPOBaHUD». JJaHHBII KOJIEKC ITIaBHBIM 00pa3oM IPUMEHSETCS K YIIPABJIAIOIINM aKTHBAMHU
IUTS. MHCTUTYLIMOHATIBHBIX WHBECTOPOB M B LIEJIOM IPHMEHSETCS KO BCEM HMHCTHTYIHOHAIBHBIM
MHBECTOPAM' ', BHE 3aBHCHMOCTH OT TOTO, PACIIOJIOKEHEI IH OHH B BEIHKOOPHTAHHI WIH HET.
OTH CTOPOHBI IOJKHBI YKa3aTh, IPHICPKUBAIOTCS JIM OHH JTAaHHOTO KojeKca, a 3aTeM CoBeT 1o
¢unancopoit oruerHocti (FRC) Gymer myOnmKoBaTh TMEpedeHb JIHI, COOMIOAAIOMINX KOJCKC
(Kpouus 1 Mermop, 2011 rox'®).

O6a konekca — Komekc koprnopaTHBHOTO yrpasieHus 1 Kojeke Hauexaliero ynpaBieHus
— HMMEIOT TOJEPKKY CO CTOPOHBI ATEHTCTBA MO PETYIMPOBAHMIO (DHHAHCOBBIX YCIYT H
OCHOBaHBI Ha NpPHUHIOUIE «cOoOmMomail Wi OOBACHW». XOTS KOZEKCHl W PETYyIHPYIOT pPa3HbIe
ctepsl, ckopee BCero, OHU OYAYT TECHO B3aMMOCBSI3aHBI.

KO}IGKC KOPHOPATUBHOTO YINPABJICHUA COACPKUT IMATH OCHOBHBIX IPUHIUIIOB, KOTOPLIC
SIBJISIOTCS.  OOS3ATEIBHBIMU °, 1 COpPOK BOCEMb Oojiee TMOAPOOHBIX TOJIOXKEHUH, KOTOpHIE
OCHOBaHbl Ha TIPHHIMIE «COOMIONad Wi OOBSICHM». MOHHUTOPHHT OOIIEro HpHUMEHEHHS
Konexca kopriopaTuBHOTO yrpasieHuUs ocymecTBisgercs CoBeToM 1o (PMHAHCOBOH OTYETHOCTH,
KOTOPBII ITyOIHMKyeT 0030pHI MO CTAaTyCy M MPOTpeccy NMPUMEHEHHMs, a TaKkKe JaeT YKa3aHUsS B
OTHONIGHWH 1ienel u monuTHK. OTAeNbHBIM BONpOCaM, Kak, HampuMmep, TeHIEpHOe
pasHooOpasue, TOJOCOBAHHE 10 JOBEPEHHOCTH WM uepe3 TPEICTaBUTENS U poTalus
JUPEKTOPOB, yIeIeHO ocoboe BHUMaHue B 0030pe CoBeT mo (uHaHCOBOM oTyeTHOCTH 32 2010
rox. CooOmraercsi, 9T0 ypOBEHb MOJHOTO COOMIOAEHHs Koekca AOCTUT 50 MpOIEHTOB cpeau
KoMIaHuid, oTHocsmmxcs K uHaekcy FTSE 350, B 1o BpeMs kak 90 mpoOIEHTOB KOMITaHHIMA
COOJTIOIAfOT BCE ITOJIOKEHMS, 32 HCKITIOYEHHEM OZHOTO WK JIBYX. HeOomplme KoMImaHun Takxke
COOJIIOIAIOT IIOJIOKEHUSI KOJEKCAa Ha TOM K€ ypOBH6164. CoBer 1m0 (PUHAHCOBOW OTYETHOCTH
TaKXke MMyONHKyeT PyKOBOJICTBA, HampuMep, mo 3((EeKTHBHOCTH COBETa AWPEKTOPOB WM TIO
ayIUTOPCKUM xomuteram >, Co3jaHHas B pamkax CoBera Mo (DUHAHCOBOM OTYETHOCTH
crienManu3upoBanHas I'pymma mo ouenke ¢unancoBoi ordetHoctd (FRRP) mo momyuenun
3asBJICHA MPOBEPSAET OTYETHOCTh OTIEIBHBIX KOMITAHWH W ITyOJMKYeT CBOE pelIeHHs, HO He

nuctunry EC (MM cTaHIapTHBIM PeXUMOM).

19 Cw. fsahandbook.info/FSA/html/handbook/LR/9/8, § LR 9.8.6, mox. 5.

180 Cav. c1p. 9 Miamenenmit B cdepe kopriopaTHeHOro yrpasienns, CoBeT 1o (uHaHcoBoii oTdeTHOCTH, 2011 T0JI, B KOTOPEIX TOBOPHTCS 06 HCCIETOBAHHH
110 BBISIBJICHHIO TIPaB COOCTBEHHOCTH Ha aKIiK OPUTAHCKUX KOMIauuii. [1o Bormpocam Biia/ieHust MM B 3apyOeKHBIX KOMITAHHSX, HO Ha OCHOBE IIPHHIIA
«HANMEHBIINX 3aTPAT». CM. BBEJIEHHE K KOJEKCY.

181 o cocrosmio Ha kower; 2011 rofa Kofeke noamucam 234 KOMIaHUH, CPEH KOTOPbIX 65110 175 KOMIAHHIE 10 YIpaBICHHIO aKTHBaMH, 48
BJIA/IC/IBLIEB AKTHBAMH (B OCHOBHOM, KOMITAHHH, PEATH3YIOLNE IEHCHOHHBIC CXEMbI, H HHBECTHLIHOHHBIC TPACThI, H3 KOTOpbIX MHOrHe (31) onpenenuim
CXEMBI IOTy4eHus mpubbutn) u 12 mposaiinepo ycyr: Vsmenenus B cepe kopropatusHOro ypasieHus, Coser o ¢uHaHCOBOIT oTyeTHOCTH, 2011
roz, ctp. 20.

162 Cav, raroke CoBeT 1o dhuHAHCOBO oT4eTHOCTH, Kojleke Hautexkarnero ynpapnenus Bemuxodpuranuu, moms 2010 roga,

1% TTunepcto, 3dEKTHBHOCTE, IOOTYCTHOCTH, BO3HATPAKICHHE, OTHOMICHHS C aKIMOHEPAMH.

164 Cw. Mokasatem, crp.11, Coser mo (unarcosoii oruetHocTH, 2011 oz, B3sTh! 13 UccnenoBanus kommanuu «I'pant Toputony (Grant Thornton),
MaTepHallbl IOCTYIHBI IO cchlike WWW.grantthornton.co.uk/pdf/Corporate_Governance_Review_2011.pdf, 1 Manugect cruiomHoro uccieoBasus
Bo3Harpaxnaenuit, 2011 rop.

1% Mapr 2011 roga.
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pe3ynbTaThl aHanuza . HemaBHO cosmannas JlaGoparopusi (MHAHCOBOW OTYETHOCTH JacT

BO3MOKHOCTh KOMIIAHUSIM M MHBECTOpaM CPaBHUTH CBOM HICH M pa3paboTaTh HOBBHIE (DOPMEI
OTYETHOCTH.

KomMmepueckne opraHu3anuy myOIuKyIOT MOJAPOOHBIE Pe3yiIbTaThl CCIEI0BaHUH BMECTe C
KPUTHYECKIMH KOMMEHTApHSIMH, HO BCETa HA AHOHUMHOI OCHOBE

Apoxk u Bpyno (2006 roga) mpoBeni HCCIIENOBAHUE B OTHOIICHHN PACKPBITHS HHPOPMAIUH
B cepe kopropaTUBHOTO ympasieHus B nepuoa 1998-2004 rr. W BBISACHHIM, YTO, C OJHOM
CTOPOHBI, KOMITAHIH HE OYEHb YacTO NMPHOETAIOT K UCTIOIF30BAHUIO OOBSCHEHHI, a CKopee ObUTH
CKJIOHHBI K FCIIONB30BaHMIO IMAONOHHBIX IIOAXOAOB; OTHOCHTEIFHO YacTO€ OTCYTCTBHUE
o0bsicHenuid (17 MPOLEHTOB) paccMaTpHBAEeTCS B KAYECTBE CHIHAA TOTO, YTO AKIHOHEPHI HE
00pamraT BHUMAHUSA Ha BOMPOCHl KOPIOPATHBHOTO yIpaBicHUs. OHU TakkKe OTMETHIIH, YTO
Ka4eCcTBO OOBSICHEHHH B IEJIOM JIOCTaTOYHO HHU3KOE M YacTO OCTAeTCs Ha OJHOM U TOM JKe
YpOBHE Ha MPOTSHKECHUH HECKONMBKUX JIeT. OHAKO IMEHHO KOMITAaHUH, KOTOPBIE HE IMyOIHMKOBAIN
00BsICHEHHs, IMOKa3adM HanOoiee CYMIECTBEHHBI IPOTpecc IOcie NPUHATHS PEmICHUS O
COOITIOZICHUH TTOJIOKEHUH KOIEKCOB.

Hecmotps Ha TO, uTo Kozmekc Haanexaliero yrnpasjieHUs HOCUT JOOPOBOJBHBIN XapakTep,
SBISICTCS ~ MHBIM  JIOKyMEHTOM,  QJpPECOBAHHBIM  WHOW  IIEJICBOM  ayJuUTOpUH U
IpeycCMaTpUBAIOIIMM MHBIE o0s3arenscTBa. Jlo Hacrosmero BpemMeHn CoBeT Mo (PMHAHCOBOI
OTYETHOCTH B OCHOBHOM 3aIlyCKall KAMIIAHWIO TI0 CTHMYJIHPOBAHUIO CTOPOH K ITOIFCAHHIO
KOJEKca, a ATEHTCTBO II0 PETYIMPOBAHUIO (HHAHCOBBHIX YCIYT OOBSBHIO STOT KOJEKC
00s3aTeBPHBIM JIUISI MCIIOJHEHUS B TOM CMBICIE, YTO «MEHEDKEPhl JOJDKHBI PACKpPBIBATH
nHGOpMAIIMIO O B3ITHIX 00s3aTenbCcTBaX 1o coOmoaeHuto Koaekca  Haaimexariero
yrpasienns’ o». O)UIACTCS, YTO JTHIA, TIOIHCABIINE KOJEKC, TOMHMO CBOMX 06S3aTe/IbCTB 10
COOJIFOICHUIO TTOJIOKEHUH KoJiekca OyIyT pacKpblBaTh MH(MOPMAILUIO O crocobax MpUMEHEHHS
MPEIyCMOTPEHHBIX B HEM IPHHITUIIOB, a TaKXe OOBSCHUTH, KAKAM 00pa3oM OHU IMPHUHSUIA BO
BHUMaHHE COIEpKallecs B Komekce oOs3aTenbcTBa. B cBoeM mepBOM  OT4eTe IO
paccmatpuBaeMomy Bomnpocy CoBeT 1Mo (MHAHCOBOW OTYETHOCTH BBISIBHJI 4YeTbIpe cdepbl, B
KOTOPBIX PACKPHITHE HH(POPMAIIMU HYXKJIAETCS B YCOBEPIIEHCTBOBAHNH . KOH(IMKTH HHTEPECOB,
CTpaTerust TOJa4d KOJUISKTHBHBIX HCKOB, TOJIOCOBaHHWE IO JOBEPEHHOCTH WIJIM 4Yepes
MPEICTAaBUTENS M AOCTYITHOCTh 3asBJICHUI B OTHOIICHWH HAIJIEKAIIETO PYKOBOACTBAa. Ecim B
NPUHINIE TOAXOJ KaKeTcs WICHTHYHBIM TOMY, KOTOpBHIH wucmonbs3yeTcss B Kogekce
KOPITOPaTUBHOTO YIPABJICHHs HAa MOMEHT HANHMCAaHWS JAHHOTO JOKyMEHTa, BCE PaBHO CIe
CJIMIIKOM paHO IPOBOAUTH HCTaJ'[BHI;Iﬁ aHaJIn3 (baKTI/ILIeCKOFO MPUMCHECHUA H OGGCHG‘ICHI/IH
coOJIFO/ICHN S TIOJIOKEeHUH KoJIeKca.

OTtaenbHBIE MEPHI, TIpeaycMOTpeHHbIe COBETOM 10 (PMHAHCOBOI OTYETHOCTH B OTHOLICHHUH
KOMITaHUH, KOTOpBIE HEe MpUMeHsI0T KoJeke KOPIOpaTHBHOTO YIPABICHUS WM JIOOBIC HHBIC
KOJIEKCBI, HaXOJIIecs B paMKax kommereHIuu CoBeTa, Ha MPAKTHKE ITOKA HE MPUMCHSIIHCE.
OJIHaKO CYIIECTBYIOT HEKOTOPBIE MPU3HAKK TOT0, 4TO COBET 10 (PMHAHCOBOW OTYETHOCTH MOXKET
PaccMOTpETh BOMPOC OTHOCHTEIBHO O0Jiee aKTUBHOTO B3aUMOJICHCTBHUS C IPAKTUKOM, B KOTOPOI
CYIIECTBYIOT HEIOCTATKH, M YTO TOCIE HONYy4YEeHHs HKaloObl OT OTACIBHON KOMIAHHH MOXET

o o + 169
PACCMOTPETH BOIIPOC OTHOCUTECIIBHO HavYajla B3aUMOJACHUCTBUA C TAKOU KOMIITAHUCHU .

1% 3aspnenye [pymmbi o olienke (GHHAHCOBOH OTUETHOCTH B OTHOMIEHHH OTYETA 1 CYETOB KoMmanuu «Puo Tunro ITne»(Rio Tinto Plc), 15 mapra 2011
rojia, B KOTOPOM POBOJIMIICS AHATHM3 HA TIPEJIMET TOTO, COAEPIKAT JIM TOJOBOI OTUET CIPABELTHBBINA 0630 XO3SHCTBEHHOM AEATENBHOCTH, H YTO
TpeGyeMmblit 0030p npeacTapiser co0oii chanaHCHPOBAHHBII M BCEOOBEMITIOIINIT AHATH3 PA3BUTHS H OCYIIECTBICHNS XO3MHCTBEHHOI ACATEIBHOCTH
KOMIaHHK».

17 Yceneposanne xommanmu «I'pant TOPHTOH» (MATepHATIEL JOCTYIIHBI IO CChUTKe WWW.grant-thornton.co.uk/pdf/Corporate_Governance_
Review_2011.pdf); cm. taxxe «Xeiinpuk o1 Crparric», OT4er 0 cocTOsHUM KopriopatisHoro yrpasierus B Espone 2011 roga, «Ocnapusas
JEATEIBHOCTh COBETA TUPEKTOPOBY.

188 Cym. KommenTapuu k pykoBozcTy, Www.fsa.gov.uk/pubs/handbook/hb_notice104.pdf (Arentctso no peryamposanmio GunancoBsix yeayr 2010/57).
1% Cw. T'ooBoii otuer I'pymmsl 10 oleHKe (uHaHCOBOH oTderHoeTH 2011 roga, ¢1p. 11-12. «OHAKO NPH TAKHX 0GCTOATETHCTBAX HEOBXOMMO YeTKO


http://www.grant-thornton.co.uk/pdf/Corporate_Governance_
http://www.grant-thornton.co.uk/pdf/Corporate_Governance_
http://www.fsa.gov.uk/pubs/handbook/hb_notice104.pdf

Psin moxymeHnToB B BenmukoOpHuTaHNy MpeaycMaTpUBacT COXpPaHEHNE B OTHOLIICHUH TaHHBIX
KOJIEKCOB PEXHMMa CaMOPETyJIUPOBAHNUS, YTO OTPAXKAET ONpeeNICHHBIE OMaceHUs] OTHOCUTEIHHO
Toro, uto «bproccensy OymeT mocarate Ha 3TO MOJIe ACITETFHOCTH.

HakoHen, 1o COCTOSHHIO Ha CETOIHSIIHUN IEHb OTCYTCTBYIOT KakKue-THOO CyneOHbIC
MIPeLeeHThI, Kacaloluecss KOJIEKCOB KOPIIOPAaTUBHOIO YIpaBlieHUS. B OTHOIIEHHH TPaBOBOTO
cTaTyca KOJEKCa M BO3MOXKHOCTH TMPABOBOTO OOECHEueHHUs ero COONIONEHUS MOXKHO JIMIIb
coCaThCsl Ha cTapoe Ielo, KacaBmieecss Kopekca O TOTJIOMIEHMSX KOMIAHWH, €IIe OJHOTO
JOKyMEHTa, 0a3upyIOIIerocsi Ha MEXaHu3Me caMmoperyiaupoBanust. Cya 3asiBHJI, YTO OH BOBCE HE
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JKeJIaeT BMEIIMBAThCA B CYILIHOCTb PETYJIUPOBAaHUs JaHHOIO BOIIpoca .

8. HpenBapHTenLHme BBIBOBI

Temepp HEOOXOOMMO CPaBHUTh W OICHUTH pPa3lIMUHBIE CIIOCOOBI TPUMEHEHHS U
MOHUTOPUHTA HAIIMOHANBHBIX KOJEKCOB MOBEACHUS B cepe KOPIOPATUBHOTO YIIPABICHUS C
Y4EeTOM Cpeabl, B KOTOPOW OHU NPUMEHAIOTCA. JlaHHBIA aHanu3 MO3BOJUT HaM
UACHTU(HUIIUPOBATh HEKOTOPBIE OOIIME TEHICHIIMU W TOHATh, KAKUM 00pa3oM MOXKHO CHAeJaTh
JTaHHBIE MTPaBUJIa KOPIIOPATUBHOTO yrpaBieHus 0osee d3pGeKTHBHBIMU.

8.1. T'ocymapcTBEHHBIN WITH YAaCTHBIN XapaKTep KOJACKCOB

Bo MHorumx crpaHax KOAEKCHI KOPIOpPAaTHBHOIO YIIPABJIIEHUSA B 3HAYUTEIIBHOW CTEIICHH
pa3pabaThIBAlOTCS KOMMEPUSCKHMMH (UpMaMM M HMX accoLMalMsiMH. B HEKOTOpBIX cirydasx
rOCyJapCTBEHHBIE OpIaHbl WIM YYPEKICHHMsS HE IPUHUMAIOT HUKAKOIO Yy4acTHs B JTOM
mpolecce, a B psje APYIHX CIy4aeB UX BKJIAJ IPEJCTaBIAETCS BECbMa OrPAHUYEHHBIM U
MpUHAMAaeT (OpMy OTPaHMYCHHOTO YYacTHs B HOPMOTBOPYECKOM OpraHe MM B IIpOIecce
HOpPMOTBOpYecTBa. UTO TPYyAHO BBIBHTH, TaK 3TO ()OPMABHOE IOANAKUBAHHE CO CTOPOHBI
rOCyJapCTBEHHBIX YUPEXKJEHUM, IMOJararolIMXcsi Ha IPOLECC CAMOPErYIMpPOBAaHUS, WIH HUX
BIIMSIHME HA HAa3HAYCHUE YJICHOB HOPMOTBOPYECKHUX OPraHOB. MHOrue KOJAEKChl HOCAT YaCTHBIH
XapakTep, HO IPU 3TOM OCTOPOKHO HAaMEKaloT Ha IOCYIApCTBEHHBIN HHTEpEC, II0O3TOMY OHHU
HeOe3pa3MuHbl TOCYJJapCTBEHHBIM OpraHaM, KOTOPBIE pAacCMaTPHBAlOT HMX B KadecTBe
aJIbTEPHATUBBI TOCYJAPCTBEHHOMY PErYJIUPOBAHUIO.

B KkauecTBe NPOTHBOMONIOKHOTO IIPUMEpPAa MOXHO HAa3BaTh KOJEKCHI, pa3pabOTaHHbIE
PErysIsITOpOM pBIHKA IEHHBIX Oymar, Kak 3To mmeeT mecto B Ilopryramum m Hcnmanwmm, rie
HOPMOTBOPUYECTBO B KOHEYHOM HTOI€ SIBJISIETCS IPEPOraTUBOM pEryisTopa, a MEpONPUATHS B
MIPOIODKEHIE TPUMEHEHHUS KOJIEKCOB U BepU(UKAINS OCYIIECTBISIFOTCS PETYIATOPOM B paMKax
MIPOBEACHUS WM MOHHTOPHHTA PAaCKPHITHS HMH(POpPMAamMH B TOJOBOM oOTdYeTe. B HEKOTOpHIX
ciyuyasx OyAyT NPUMEHSATbCA aIMHUHHCTPAaTHBHbIE CAHKIUM 3a HapyLICHHE KOJEKCa, HO
OYEBUJIHO, UTO HAJIO)KEHUE TAKUX CAHKLUI POUCXOAUT PEIKO.

Mexay STUMH IByMs albTepHATUBAMHU CYIIECTBYIOT HECKOJIBKO YTOYHEHHBIX (opMm. B
BenmukoOpuranun konekc mnpuHAT CoBeTOM 1O (DMHAHCOBOW OTYETHOCTH, PETYISATOPOM
roCyJapCTBEHHOIO CEKTOPd, a IOCICAYIOIIUE MEPOIPHUATUS B IPOAOIDKEHHE IPUMEHECHHS
KOJEKCa IPOBOJATCS OJHUM U3 €TI0 MOJKOMUTETOB. 1Ipy 5TOM KOIEKC B 3HAYUTEIbHON CTEICHH
YUUTBIBAET MHEHHME YAaCTHOIO CEKTOpa M SBISETCA INPOJYKTOM OOLIMPHOTO AManora Hu

TIPOSICHHTB, YTO CYK/ICHHE OTHOCHTEIIBHO TOTO, IBJISIHCE JIH NPEANPHHATHIC KOMIIAHHEH MEPONPUSATHS 110 KOPIIOPATHBHOMY YIPABICHUIO (B OTIHYHE OT
OINUCAHKS THX MEPONPHATHIT) JOCTATOYHBIMH, OCTACTCS BOIPOCOM TS aKIIMOHEPOB, a He [1st [ pymmsl.» CM. Takxke KoHcymnbTamuto CoBera mo
(unancoBoii orderHocTH §5.9, «Hamepenue 3akmoyanoch B HAPABICHHH HAA30PHBIX 3aIPOCOB B LE/SIX TOHMMAHUS PUYHH KPU3HCHOTO HITH
TIPEAKPU3HCHOTO COCTOSHUS B OPraHM3aLMAX Iy OJIHYHOT0 MHTEPECa WM HHBIX BOIPOCOB, BIMAIONIMX HA JOBEPUE K KOPIOPATHBHOTO YIPABICHHIO 1
OTYETHOCTHY.

0 Cy. P. mpotus Ipynmel B fiefe 10 CMAHHAM H NOTTOMEHIAM 110 3astBIeHHI0 Kommanmi «/latagur» (Datafin) [1987] QB 815.



KOHCYJIBTAIMH C YaCTHBIM CEKTOPOM. Takxke clenyeT OTMETUTh, YTO KaKHe-IM0O CaHKITUH HIIH
MepbI TI0 00eCIIeYeHHI0 UCTIOJTHEHUS KOJeKca He NMPUMEHSIINCh, 10 KpallHel Mepe, IMEHHO Ha
OCHOBaHMH TIOJIOKEHUH Kojekca. THbIM 00pa3oM oOcTosT nena Bo @paHiuy, riae ATeHTCTBO 10
(DMHAHCOBBIM PBHIHKAM HMIPACT OYCHb 3aMETHYIO POJIb B 00CYKICHUH BOIPOCOB KOPIIOPATHBHOTO
yIpaBieHHs U MyOJIUKYeT OT4ET O NPUMEHEHUH KOJEeKca, XOTs OH U 0a3upyeTcs Ha MEeXaHHU3Me
CaMOpETyJIUPOBaHUS.

8.2. JIyxcinoitHas cucrema

B HecKONbKMX IOPUCAMKLUSAX MOXHO HAOMIONaTh PACTYLIYI0 TEHICHLUIO Pa3BUTHUS ABYX
YpOBHEN peKOMeHJAlMil UM KOJEKCOB: MEPBBIE aJPEeCOBAHbI COBETAM JUPEKTOPOB ITyOINYHBIX
KOMIIaHUM, a BTOpBIE — aKIMOHEpPaM 3TUX KOMIIAHMH, OCOOEHHO HMHCTHUTYLIHOHAIBHBIM
uHBecTopaM. I1ocKonIbKy 00a YpOBHS JOMOTHSAIOT APYT OPyTa, JAHHBIA MOAXO0 MOYKET IIPUBECTH
K Ooylee KOHCONHIUPOBAHHOMY IIPEACTABICHHIO 00 WM3MEHCHUSX, CBSA3AHHBIX C BOMPOCAMH
KOPIIOPaTUBHOTO YIIPABIICHAS.

TpaauIIMOHHO OONBIIMHCTBO KOAEKCOB KOPIOPATUBHOTO YNPABICHUS OBIIO aJpecOBaHO
PYKOBOIMTENSAM KOMIIAHMM UM  OCBEWIAJ0O BOMPOCHI, C KOTOPbIMU 3TH PYKOBOAUTEIU
CTAJIKUBAIOTCS. COCTaB COBETAa JAMPEKTOPOB, pPOJIb MpeAcenaress, KOMUTETHI, BBIILIATA
BO3HArpak[JCHUs, B3aUMOOTHOIICHUSI C MEHEIKMEHTOM W T.A. ['0pa3go peke BCTpEHalInCh
KOJIEKCHI, B KOTOPBIX YIIOMHUHAIICH POJb U CTAaTyC aKIHOHEPOB, 1a U TO TOJIBKO C TOYKHU 3PEHUSL
COBETa JAUPEKTOPOB U B paspe3e TOro, Kak COBETYy IUPEKTOPOB CIEAYET OOIIAaThCs C
aknmonepamu (Hanpumep, BenukoOpuranus, benbrust).

HenaBHo oco0o0 oTMevanach posib aKIIMOHEPOB KOMITaHUH, 0COOEHHO MHCTUTYITMOHATBHBIX
WHBECTOPOB. BBUIO TpU3HAHO, YTO WX IEHCTBHSI O MOHHTOPHHTY MOTYT CTaTh €HIe OIHOHN
IBIDKYIIEH CHJIOW B OOCY)KICHHH BOMPOCOB KOPIIOPATHBHOTO YIPABJICHUS, TOCYIapCTBEHHEIE
OpraHbl Bce Yallle W Yalle IOaraloTcs Ha HUX, BO3Jaras Ha HUX O0sS3aHHOCTU IO YYaCTHIO B
TOJIOCOBAaHMM MM OCYIIECTBICHUH HAJUIEXKAIIEro yrpaBieHus. D¢ GHEeKTUBHOCTh JaHHBIX Mep
HaMpsIMYIO CBSI3aHA CO CTPYKTYpOH COOCTBEHHOCTH KOMITAHUH.

B ctpanax, rae B OONBIIMHCTBE MyOJIMYHBIX KOMIAHWN JTOMUHHMPYIOT BIIAJCINIbIIBI
OJOKHPYIOIIUX MAKETOB aKIUH MM KOHTPOIHPYIOIIUE aKIINOHEPHI, TIOJI0KEHHS, PEryIHpYIOLIHe
BOIIPOCHI KOPIIOPATHBHOTO YIIPABJICHUS, OOBIYHO SIBIISTIOTCS OTPaKEHHEM PEaTbHOCTH. Y POBEHBb
ajanTauuy ATHX KOMIIAHMHA K TIOJOXKEHHUAM, PETyJUPYIOIIMM BOMPOCH KOPHOPATUBHOTO
yIpaBjIeHHs], OOBIYHO JOCTATOYHO BBICOKHW (T.e. cBbiie 90 mpoueHToB). D(PPEKTUBHOCTH
KOJiekca OOYyCITOBJIEHa OCO3HAHHEM AWPEKTOpaMH (a TakXkKe, Kak MPaBWIIO, W AKIIHOHEPAMH)
Ba)XHOCTH TOTO, YTOOBI OHM BOCIIPUHIMANNCH KaK JIMIA, COOIIONAIOIINE KOJCKC, TOCKOJIBKY €T0
MOJIOKEHUST OOBIYHO HE MPOTHUBOpedar ux B3mmigaM. ClemyeT TakKe OTMETHUTHh POINb IPECCHI,
0O0IIECTBEHHOTO MHEHHUS M MOJUTHYECKOTO MHPA, 0COOCHHO KaK CIEACTBHE MX YIpO3bl IPUHATH
KECTKHE 3aKOHOAATEeNbHBIC Mephl. Bce 3T (akTopsl NPUBOAST K BBICOKOMY YPOBHIO
MOJIOKUTENIFHOTO OTHOIIEHHWS K OCHOBHBIM IIOJIOKEHHUSIM Kopekca. OTHAKo IO BOIIpOCaM,
KOTOpbIC NMOTEHIIMANEHO MOTYT HIATH Bpa3pe3 C MHTEPECaMH aKIMOHEPOB, HAIIpUMeEp, BBIILIATA
BO3HArpaXKJIEHUMH, 3aIIMTa KOMIIAaHUHM OT MOTJIONMIEHHUS WM HECOOIIOIeHNE TPEUMYIIECTBEHHOTO
mpaBa MpHU HOAMUCKE, KOIEKChl COAEPHKAT AOCTATOUHO POOKUE TMOJOXKEHUS (€CIM COJAEpIKaT
BOOOIIIE).

JanHelii  aHanM3 OTIMYaeTCs B CTpaHaX, IJ€ KOMIIAHHH  XapaKTEepPHU3YIOTCS
paccpenoTOYeHHOH COOCTBEHHOCTBIO Ha aKIUM, TJE Cil1a0ble KOJUICKTHBHBIC JCHCTBHSA
OKa3BIBAIOT OTPHIATEIBHOE BIMSHHUE HA POJH AKIIMOHEPOB B OCYIIECTBICHUN MOHHUTOPWHTA B
OTHOLIEHUU COBETOB JAUPEKTOPOB. ODTH KOMIAHUU B HAWOOJbLIEH CTENEHU IIOABEPKEHBI
JEUCTBUSIM CO CTOPOHBI AKTUBHBIX HMHBECTOPOB, KOTOPBIE CKYMAIOT CYLICCTBEHHBIE MAKETh
aKUMPA W HAaYMHAIOT OKa3bIBaTh JaBJIEHHME Ha COBET OUPEKTOPOB, YTO WHOI/IA MPUBOIUT K



MOJTHOMY TIOTJIOMICHMIO KOMIAHWH. B 3THX CTpaHaX WHCTUTYIHOHAJIBHBIE WHBECTOPHI
O0BEOMHWINCE [IPYyT C JpyroM, 4YTOOBI OKa3blBaTh BIMSHHE HA pPEIICHHAS KOMIAHUH
(BenukoOpuranust, Humepiaanapr). Accorupanuu 1o 3amuTte npaB uHBecTOopoB (Humepmaumbr,
Janus) NpuHUMAIOT TOXO0XKHUE, HO BCE JK€ OTIMYHBIE MEPHI.

Tpersumu 000COOJIIEHHO CTOSIT MOMBITKM 1O MOOWIM3AaLMK KOMIIAHWN MO YNPaBJICHUIO
aKTHBaMH, YTOOBI OHH OOJice aKTHBHO B3aUMOJCHCTBOBAIM C KOMITAHUSIMH, BXOMISIIMMH B UX
moptdenp wuuBecTHnmii (BenmukoOpuranus, ®paniws). JIeWCTBHS 3THX pa3iHYHBIX TPYIIT
WHBECTOPOB HE TOJBKO HAIPABJICHBI HA PEIICHHWE BOIPOCOB KOPIOPATHBHOTO YIPABICHHS, HO
TaKKe AT NPEACTABICHHE O TIOJMHOM CIHEKTPE BOMPOCOB, KAaCAIOMMXCA KOMITAHHH,
SIBJIIOLINXCSA OOBEKTOM MHBECTHUIIHA.

[pu wsyueHnn >GQHEKTHBHOCTH KOJCKCOB KOPIOPATUBHOTO YIPABJICHUS HEOOXOAUMO
MPUHUMATh BO BHHMaHWE JAHHBI BTOPOH ypPOBEHb MEPONPHUATHHA, KOTOphIE OOBIYHO HE
WHTETPUPOBAHBI B KOAEKCHI, MOCKOJBKY KOAEKCHI IIpeIHa3HAuYeHHl B OCHOBHOM JUII COBETA
IMPEKTOPOB M MEHeKMeHTa. KOMMEHTapuy B OTHOIICHUN Pa3IMYHBIX MOAXOIOB OYIYT NaHEI
HUKE.

8.3. «Cobmronaii unu 00bACHU»

BonpmmHCTBO  KOZEKCOB, Oa3HMpyIOIIMXCS Ha MEXaHH3ME CaMOpPETYIUPOBAHUS U
o0Cy)XIaeMbIX B HAcTOsIIeH [1aBe, OCHOBaHBI Ha METOIOJIOTHU «COONIONAil I OOBSICHI,
03HAYaoLIeH, 9TO XOTSA KOJIEKCHl U MOTYT COJIEpXKAaTh HEKOTOpbIE 00A3aTeNIbHBIC NPHHIUIIG,
OOJIBIIMHCTBO MPEILyCMOTPEHHBIX B HUX PEKOMEHAIMI MO CBOEH CYTH HE HOCUT 00s3aTeIbHBIN
XapakTep, HO MO3BOJIIOT ajpecaraM BHIOpaTh MHOM MOAXOA, W B 3TOM Clydae KOMIIAHUH
JIOJDKHBI JIaTh HAUICKAIAC OOBICHEHHS . DTO HE O3HAYACT, YTO STH KOACKCH HE SBISIOTCS
00s13aTeTPHBIMA: TIOJIOKEHUST HAIIMOHAJIBLHOTO 3aKOHOAATENhCTBA, MPUHATOTO BO HCIIONHEHUE
HupextuBy o TpeboBanmsax k kamurary CRD IV, ycramaBmuBaroT, 4to myOnHIHbIE KOMIaHUH
JOJDKHBI  YKa3aTh KOAEKC, KOTOPBIM NpHMEHSETCS K HUM (IIpPHHATHE Kojaekcay). OaHako
COTJIACHO 3TUM IOJIOXKEHUSIM IIPUMEHEHHE KOIEKCa OCTABICHO HA YCMOTpPEHHE KOMIIaHuH. Takast
cBOOOMa NICHCTBUII KOMIAHMM MOXXET BapbHUPOBATHCS, IMOCKOJIBKY OOJBIIMHCTBO KOIEKCOB
COZIEP)KUT Pa3iIMuHble TUIIBI MOJIOKEHUHM, HEKOTOPbIE U3 KOTOPBIX SIBJIAIOTCSA 0053aTENbHBIMU B
paMKax pexuMa «coOIoai uim 00bSICHI», OCTALHBIE HEe HOCAT 00s3aTeIBHEIN XapaKTep B TOM
CMBICTIe, YTO KOMIIAHUH MOTYT, HO He 0053aHbI HMETh JIeJI0 C HUMH, WIN He 0053aHbl yKa3bIBaTh
MPUIMHBI HECOOMIOCHNS YKA3aHHBIX ITOJIOKCHUH.

[lonsarne «cobmronail wam OOBSICHWY SBIAETCS B KaKOW-TO CTCIIEHH HEONPEICIICHHBIM U
BBI3BAJIO JI€0aThl B OTHOIICHUH €r0 MecTa B 001mei paBoBoii cucteme (IToymis, 2008 rox; Kypa,
2010 rox). CornacHo MHEHHUIO OJHHX 3KCHEPTOB, KOMIIAHUH, KOTOPBIC COOJIOAAIOT MOJIOXKECHHS
KOJICKCOB, HE JIOJDKHBI MPEICTABIATh HUKAKNX OOBSACHEHWH, TEM CaMbIM YCTpaHseTcs J00oH
PHCK BO3MOKHBIX HETOYHOCTEH B OOBSCHEHUSX W MPUMEHEHHS COOTBETCTBYIOIIHUX MeEp
OTBETCTBEHHOCTH. OHM CUMTAIOT, YTO OOBSICHEHMS HYXHO NPEACTaBIISATH TONBKO B CiIydae
HECOOIOIEHNST TOJOKEHUH Konekca. Jlpyras Tpymma SKCIEpPTOB CIPaBEAIMBO OTMEYAET, UTO
MPaBUWIO 3aKJIIOUYAETCS B CIEIYIOLIEM: «IPEACTABbTE OOBSICHEHHMS, €CIIM U KaKMM 00pa3oM BbI
co0uojaeTe KOAEKC, U MPEACTaBbTe OOBSICHEHUS, €CIU Bbl HE COONIIOJAETE KOAEKC, TOUEMY BbI
3TO JeNaeTe, U Kakhe y Bac €CTh albTepHATUBBD». KOMMAaHUM NOMKHBI ONMCAaTh CBOX MOJEIb
KOPIIOPaTUBHOTO YIPABICHUS M OOBACHHUTH, HOYEMY OHHM BBIOpaIM KOHKPETHYIO (hopMyIy,
KOTOpasi, 0 UX MHEHHUIO, MOKET OBITH JIydIlle JII000H APYTroi, KOTopas mpeaiokeHa B KOJeKce.
Koneunoil menpio sBIsETCS MpeACTaBiIeHHE HH(GOPMALMH PHIHKAM OTHOCHUTEIBHO TOTO, KaK

7 Cu. 3asnenns Esporeiickoro GopyMa 1o KOPIOPATHBHOMY YIPABICHHIO B OTHOMIEH!H IPUHIIIIA «COOMOail wi 06bscHm», 22 despans 2006
roJa, MaTepHallbl I0CTyIHSI 1o cebiike htpp://ec.europa.eu/internal_market/com pany/docs/ecgforum/ecgf-comply-explain_en.pdf.



OCYIIIECTBJISICTCS YIpaBlicHHEe B KOMIIAHHHM, W KaKOoe Y Hee MHEHHE O BOINPOCaX, KOTOPHIC
perymupyrotcs kojekcoM. CIMIIKOM MHOTO KOMITAHHM CYHTAET, YTO ATO M €CTh «COOIIOACHUE
KOJIeKCa, OCYIIIECTBIIIEMOE B OCHOBHOM 32 CUeT MaOJOHHBIX JICHCTBHIA.

JanHasg MeToaMKa TpPENOCTaBiIAeT OOJBIIYID CBOOOAY KOMIIAHHSAM, M 3TO CHEJIaHO
YMBIIIJIEHHO: B HEKOTOPBIX TOCYJapCTBaxX CYIIECTBYET MHEHHE O TOM, YTO KOZEKCHI Jar0T
KOMIAaHUSIM BO3MOXKHOCTh CTPYKTYpUPOBaTh CBO€ YIpaBlIeHHE TaK, KaKk OHHM CUUTAIOT
HEOOXOAMMBIM, B KOJIEKCHI HEe OyIyT OrpaHHYMBATHL MX CBOOOJY B IICJISAX TOWCKA WHBIX Ooee
3((HEKTUBHBIX METOZOB KOPIIOPATUBHOTO YIpaBicHHs. B KOHIIE KOHIIOB, OMOPON CErOAHSITHETO
KOPIIOPATUBHOTO YIIPABJICHHUS SBIISIOTCS HE3aBUCHMEBIE TUPEKTOPA, HE3aBUCUMBIC TIPEIICeIaTeNH,
ayIUTOPCKHE KOMUTETHI, TJIaBHBIE IUPEKTOpa M T.O., Ojlarojaps NpakTUKE KOPIOpPaTHUBHOIO
VIpaBJICHUs, HO BIIOCICACTBHM 3TO OBUIO IMOIXBAaYeHO W Ha YPOBHE 3aKOHOAATEIHLHOTO
perynupoBaHusi. Takas 3HauMTENbHas CTEIEHb CBOOOJIBI SBISETCA OJHUM M3 HEIOCTATKOB
CHUCTEMBI KOJIeKca: ¢ OJHON CTOPOHBI, OUYEHb CIIOKHO TOYHO MPOBEPHTH, KAKOE TTOBEJICHUE CTOUT
3a CJIOBaMH B 3asABJICHHU O COCTOSHHHM KOPIIOPATHBHOTO YIIPAaBJICHUS, a TaKKe CTCICHb
JIOCTOBEPHOCTH JTHX 3asBJICHHI; C JPYrodl CTOPOHBI, XOPOIIO H3BECTHO, YTO HEKOTOpHIC
3asIBJICHUS TAJIEKH OT COBEPIICHCTBRA.

Yro ke sBISCTCA «HAAJCKAMUM OO0bsicHeHHeM»? OmyOJIMKOBAHHBIC OTYETHI 334acTYIO
collep)KaT HepelieBaHTHbIE IIA0NOHHBIE OOBACHEHHS, KOTOPHIE MOBTOPSIIOTCS W3 TOAa B TOJ;
0e3yCIIOBHO, TAaKyIO IPAKTUKy HENb3sl paccMaTpUBaTh KaK IPEICTaBICHHE «OOBACHEHHI». B
HEKOTOPBIX TOCyIapcTBax OBUIM OIyOJMKOBAHBI PYKOBOJCTBA O HAJISKAIIEM XapakTepe
obbscuennii (benprus, Hunepnauasl, Bennkobpuranus). OObSICHEHHE CUUTACTCS TOCTATOUHBIM,
€CJIM OHO TIO3BOJISIET OOBIYHOMY YMTATENO0 MOHSTh, KaKMM O0pa3oM KOMIIaHUS peliaer
OTIIENbHBIE BOIPOCHI, W TIOYEMY OHa TakK JejiaeT. DJIEMEHTOM HaJAJIeKalero OOBsSCHEHHS
SIBJIICTCSI ONMCAHHE MOTHBOB TOBEJICHHS, MM KaKUM YIAJIOCh CMATYUTH TSDKKHE MOCIICICTBUS.
[IpocTeie CCHUIKM Ha TPAIUIIMH, BHYTPCHHUE JIOTOBOPEHHOCTH, JaKe Ha IMOJIOKEHHUS yCTaBa He
SIBJITIOTCS YOSUTEIbHBIMU. BpeMeHHBbIC OTKJIOHEHMsI OT ITOJIOKCHUM KOJeKca JIOJKHBI ObITh
UICHTU(UITUPOBAHBI B KAUYECTBE TAKOBBIX C YKa3aHHEM IMEpPHOJa BPEMEHHU, B T€YEHUE KOTOPOTO
OHH OYyIyT AeHcTBOBATh. [I03TOMY HAZI0 C OCTOPOKHOCTHIO MPUHUMATH CTATUCTHUYECKUE JTAHHBIE.
A 4YTO TO TOBOAY JIOCTOBEPHOCTH OOBSCHEHWH? M3BecTHBI cllyyaW, KOTJa BBOJSIIME B
3a0Iy)KJICHUE WM TIOJ03PHUTEIbHBIC OOBSICHEHUS SBISUINCH HEIOCTOBEPHBIMHU. JlWmib B
HECKOJIbKHX FOPHCIAMKIMAX CYINIECTBYET CHCTEMa MOHUTOPHHTA CMBICIIOBOW 3HAYMMOCTH
3asBJicHUi. BO3HHWK BOMpPOC B OTHONICHWH TOrO, KTO SBJISIETCA OTBETCTBEHHBIM JIMIIOM B
KOMIIAaHWH 3a 3TH 3asBICHHUS O COCTOSHHH KOPIIOPATHBHOTO YIPAaBICHUs. OJ0OpSET JIM COBET
JUPEKTOPOB 3asBIICHHUS, KAaKOBO ydyacTHe mpejacenarens? Minm Bce 5TO OTAaHO HA OTKYIM
CEKpEeTap0 WM aCCUCTEHTY, MOCKOJBKY pacCMaTpHUBaeTCs B KadecTBe HEOOXOIUMOM, HO HE
OuYeHb 3HaYMMOHW 3amaun? Kak MokeT oObscHeHHE (HApHMeEp, MO BHYTPECHHHM IIPOIECCaM)
OBITH BepU(HUIIPOBAHO BHEITHIM HalIrojarenemM?

8.4. Kak m3meputh 3¢ (HeKTHBHOCTH?

O dhexTHBHOE MPUMEHEHUE TTOJIOKCHHUN 3aKOHOIATEIBHBIX TIOJIOKEHHN 9aCTO HEBO3ZMOXKHO
HAMPSIMYIO U3MEPUTh, MOXKHO JIUIIb MPOBECTH JCTAIbHOEC HAONIOICHUE WU aHAIH3 PeKHMa
MPUMEHEHUs CaHKIUi. Takue MeponpusTHS PEIKO OCYHIECTBILIIOTCS B cepe TPaauIHOHHOTO
KOpIIOpaTUBHOrO InpaBa. HampoTuB, B OTHOIIEHUM IIPUMEHEHHUS II0JIOKEHUM KOAEKCOB
KOPIIOPaTUBHOTO YIPABJICHHSI BO BCEX CPABHEHHBIX IOPUCIUKIMAX OBIIM OIyOIHKOBAHBI
MoApOOHBIE CTATUCTUYECKHE OTYETH, KOTOPBIE B JIOCTATOYHOW CTENEHH WINTIOCTPUPYIOT
BBICOKUU YPOBEHb MPUHATHS KOJEKCOB.

M3mepenue 3pGeKTUBHOCTH SBISETCS CIOXKHOM 3a/laueid: OHO MOXKET ObITh OCYILECTBIIEHO
HAa OCHOBAaHUM pACKPhIBAEMOH HWH(POPMAIMH TNPH NPEANOIOKESHHH, YTO 3Ta HH(GOPMALUSI



OTpakaeT peatbHbIe (hakThl. boslee aMOUIINO3HO 3aaueii ABIsIeTCS POBEPKA U TIOATBEPIKICHHE
MHEHUSI Pa3MUYHBIX IPEACTABUTENCH BEIyIIMX IEJOBBIX KPYTOB MOCPEACTBOM IIPOBEACHUS
onpoca. Tperuii MeTox TpeAcTaBisieT coOOW NpPOBEACHUE BHEINTHETO MOHHMTOPWHTA, KaK 3TO
umeer Mecto B [lopryranuu u Mcnanum, Ha OCHOBaHMM KadecTBa PacKphIBacMoi HH()OpMAIIUY.
Y Ka)II0ro U3 3TUX METOJ0B €CTh CBOU MIPEUMYIIECTBA U HEIOCTATKH.

Cy1ecTByeT psiZ BOIPOCOB B OTHOILIEHUH yKa3aHHBIX CTATUCTHYECKUX JaHHBIX. OOBIYHO C
HX TIOMOIIBI0 H3MEPSIOT 00IIee MPUHATHE KoJeKca (C YpOBHEM coOIroieHusT 00bIdHO cBhImIe 90
MPOIIEHTOB), OAHAKO, KAaK IPABHWJIO, OTAEIBHHBIC AIIEMEHTH IOJYYaloT ropazfo Ooiee HHU3KHUE
oreHky. bospmas yacTh MOAPOOHBIX 3asIBICHUN O COCTOSIHUM KOPIIOPATUBHOTO YIIPAaBICHHS HE
SIBJIIGTCSL TOCTATOYHO MPOTUBOPEUMBON. B HHUX OTpa)kaeTcsi OObIUHAs MpaKTHKA, OMNHCAaHUE
KOTOpO¥ MOBTOpsieTcsl U3 Toja B roj. CTaTHCTHYECKHE NAaHHBIC JOJDKHBI OBITh COKYCHPOBAHBI
Ha JpYruX TOJOKEHHIX, TIOCKOJIbKY TaM YypPOBEHb MPHUMEHEHHWS Topa3fo HIXKe, YTo
HEOIHOKPATHO IMOATBEPKIaJIOCh TAHHBIMH O BBITUIATE BO3HATpaXKAeHMA. Takxke IpencTaBisaeTcs,
YTO CTATUCTUYECKUE MOKA3aTeNH, MyOINKyeMble KOMUCCHAMH 10 MOHHUTOPUHTY, TOpa3no Ooiee
ONTUMHCTHYHEIE TI0 CPAaBHEHUIO C TEMH, KOTOpBIE NPEICTABICHBI aCCONUANNIMEI HHBECTOPOM
WM JJaKe peryn;iTopaMM172.

B wuyactHoct, B T'epmanmu ¢ou Bepmep u Bapriny (2012 roma) wsyuamu creneHb
a¢dextuBHOCTH 90 pexoMeHAalui HEMEIKOro KOJeKca Ha OCHOBAaHHMM OIpoca Mpejacenaresei
[IpaBnennit (Vorstand) n HabiromarenbHbix coBeToB (Aufsichtsrat). [To mx MHEHHWIO, BBIBOIBI
ropazgo Oojiee ONTHMHUCTUYHBIC, YEM OXHIAIOCh, HO TIO-TIPEKHEMY CBHICTEIHCTBYIOT O
HejocTaTkax 3toro moaxoma. Onu onuceBaroT obmuii Kogeke Kmuma (‘Kodex Klima’),
KOTOpLIﬁ MNPEACTAaBIACTCA YMEPEHHO INO3WTUBHBIM B TIJla3aX OINPOMICHHBIX YYaCTHHUKOB, HO
OAHO3HA4YHO 60ﬂee HCTaTUBHBIM 1O OTACJIbHBIM BOIpOCaM, HalIpUMEp, OTHOCUTCIBHO
corpynamuecta Mexay [IpaBierunem n HabmonatensHbM coBeToM. VX aHamm3 3¢ (heKTHBHOCTH
OCHOBaH Ha BHYTpEHHEW WH(POPMAINH, YTO BHI3BHIBACT YIUBICHHEC OTHOCHTEIHFHOTO TOTO, KAaKUM
00pa3oM HHBECTOPHI MOTYT OLIEHHUTH KOPIMOPATUBHOE YIpPABJICHHE HA OCHOBAHUH 3asBIICHHU,
COJIEPIKAIIUXCS B OTYETAX O KOPIIOPATHBHOM YIPaBICHHH.

8.5. Kogekcol mpoTB HOPM MpaBa

Bo Bcex CcpaBHEHHBIX  IOPHCAMKIUSAX  CYIIECTBYeT, KOHEYHO, Oolee-MeHee
JeTATN3UPOBAHHBIN HA0OP )KECTKUX 3aKOHOAATEIHHBIX MPABUII, MPUMEHSIEMBIX K KOMIIAHHUSIM Ha
OCHOBaHMHM 3aKOHa O KOMIIAHHUSX, YTO COIPOBOXIAETCS Oosee-MeHee NpopadOTaHHBIMU
MpaBWJaMH, BBITEKAIONIMMUA H3 (MHAHCOBOTO pETyJIMpoBaHusA. [IpaBwiia KOPHOPATUBHOTO
YIpaBIeHHs! JTOMONHAIOT T€ MPABOBBIC MOJIOKCHUS B OTPACIsAX, KOTOPBIC CIOXKHO JepXkKaTh B
paMKax JKECTKHX ITOJIOXKCHHUH, COOMI0ICHNE KOTOPBIX 00ECIIeUNBACTCSl IPABOBBIMU CAHKIIUSIMH,
KOTJa HeJb3s NPUMEHUTH MAONOHHBIE pemieHus. HecoMHEHHO, NaHHas (DYHKIUS SBIISETCS
MOJIE3HOH, 0COOEHHO MOCKONBKY OHA JaeT AOCTATOYHYIO CBOOOTY KOMIIAHHSIM IJISI pa3padOTKH
cOOCTBEHHOW OpraHM3alid M TPaBWJI TIOBEJCHHS, THOKOCTh, KOTOpas B OOJbIICH CTENCHH
OTpaHHMYCHA TIPY HAJMYWHU TPAaBHJ, OCHOBAaHHBIX Ha 3aKOHE, MYCTh JaXXe €CIH pedyb HIACT O
CTaHIAPTHBIX IMpaBWIIaX. DTO TaKKe YCIIMBAET 3HAYCHHUE COOCTBEHHOCTH M OTBETCTBEHHOCTH
COBETOB JIUPEKTOPOB 32 CBOIO COOCTBEHHYIO OPTraHU3aIHI0 KOPIIOPATUBHOTO YIIPABIICHHS.

KonkypeHuust Mexay JAByMs BUIaMH IIOJIOKEHHH HECKOJIBKO pa3 YHNOMHUHAEeTCi B
HallMOHAJIBHBIX OTYETaX, HO MPH ATOM JajbHEHIIMHA aHanmu3 He mpoBoauTcs. JlanHas yrposa
MOTJIONICHHUS «MSITKOTO MpaBay (IIPaBOBBIX HOPM, HE HOCSIINX 003aTEIFHOTO XapaKTepa) MOXKET
OBITH 00YCIIOBJIEHA HEOCTATOUYHBIM YPOBHEM NPUMEHEHHS IPUHINIIOB MK TIOJIOKEHHH B cepe
KOPIIOPATUBHOT'O YIPABIEHUS, CIMIIKOM OOIIMM XapaKTepoM 3THUX NPUHIUIOB, HEJOBEPUEM

172 Cy. w3nanme VEB Effect, 2009, Ne 26 42, . 4; Cm. Topryramus, nr. 137.



TOCYAapCTBEHHBIX OPTraHOB K pe3yibTaTaM, a TakXKe IMPEOB3ATOCTh B IMOJB3Y JHIUPYIOIIHX
KOMIIaHWA, TI0 KpaliHeH Mepe Ui HEeKOTOphIX u3 HuX. IIporecc «opuandukannmy ocoObeHHO
3aMeTeH B Hambosee CropHbIX cepax (BBIILIATa BO3HArPAXKICHWH, T€HIEPHOE pa3sHOOOpasme)
Ut B chepax ¢ 3aMEICHHBIM MpOrpeccoM (ayIUTOpCKHE KOMHUTEThI). IlpemnoxeHHas
HupektuBa o TpeboBanmsx k kanutamy CRD IV comepxuT mpopaGoTaHHBIE MOJIOXKEHHS O
KOPIOPaTUBHOM YIPaBICHUH JJISI KPEAUTHBIX YUPEXKIASHUH, TIe TPaJulOHHbIE TOOPOBOJILHEIE
MOJIOKEHUSI CUUTAINCH CIUIIKOM CIa0BIMH B CBEeTe (PHHAHCOBOTO Kpm3uca. B Oyaymem 3tu
MOJIOKEHUSI CTAaHYT IOPUANIECKH O00S3aTETBHBIMU IPaBHIIAMH, OTKJIOHEHHE OT KOTOPBIX HeE
JOIYCKAETCs, YTO MPUBEICT K JOCTATOYHO BakKHOMY M3MeHeHHio B cucreme (Bapper, 2012 rog;
Bunrep, 2012 ron). 3aech HeGopMallbHBIE MEPOIPHATHS, OCHOBAHHBIC HA «MSATKOM IPABe» H
9acTO OCYIIECTBJIAEMBIE IIPH ITOJJIEPKKE CO CTOPOHBI HAOIIOATENIbHBIX OPraHOB, OYEBUIHO, HE
SBJSUIACh  JOCTATOYHBIMM, 4YTOOBI M30€XaTh BMeEIIAaTeNIbCTBA CO CTOPOHBI (POPMabHOrO
3aKOHOAATENBCTBA.

[To MoemMy MHEHHIO, IPUHATHE MOAX0a K KOPIOPATUBHOMY YIIPaBJICHUIO, OCHOBAaHHOTO HA
MeXaHH3Me CaMOPETYIMPOBAHMS WA «MSITKOM IIPaBe», 3aBHUCHUT OT Pa3BUTHSA Oojiee CHIBHON
CHCTEeMBbl MOHHUTOPHHIA ¥ TpPUMEHEHHUs M, TPH HEOOXOIMMOCTH, HEKOero BHJa BHEIIHEro
obecrieyeHUs] UCIIONHEHHA. bonee permTenbHOe NpUMEHEHHE W 3aciyKHBAIOIIee JOBEpPHS
obecrieyeHUe WCIIOMHEHHUs SBJIAIOTCS BaXHBIMH (pakTopamu, NPH3BaHHBIMH HE JOIYCTHTh
JambHEHIIero MpeBpalleHus] NPUHIWIOB KOPIOPATHBHOTO YIpaBieHHs B (opmamsHOE
TOCYAapCTBEHHOE 3aKOHOATEIFHOE PETYINPOBAHHUE.

8.6. PazpaboTka KoJeKCcoB

ABTOPUTETHOCTh KOAEKCOB KOPIIOPATUBHOTO YMPABICHHS YACTHYHO 3aBHCHT OT HUX
aBTOpPOB. B OOJIBIIMHCTBE FOPUCAMKIIMNA, OCOOCHHO B TeX, IJie KOJCKCHI OepyT CBOE Hayalio B
chepe GoHTOBBIX OUPIK, MPEICTABUTEIH BEIYIIHX JCIOBBIX KPYrOB Opayid Ha ceOsi HHUIIMATHBY,
a caM mporiecc pa3pabOTKU KOJEKCOB MPOUCXOIHII MO PYKOBOJICTBOM MX aCCUCTEHTOB, OOBIYHO
C HEKOTOpLIM HaJIETOM aKaJAe€MUYHOCTH, a B psAA€ ClydasXx IpU Yy4aCTHH PETYIATOpa.
HpeHCTaBHHeTCH, YTO MUHUCTEPCTBA TAKIKC MPUHUMAIN YIaCTUEC B HCKOTOPLIX CIIydasaXx, OAHAKO
UX BIMSIHUE CIIOXKHO OLICHHUTH BCJICACTBUE ILTIOPANN3Ma NPEICTABICHHBIX MHEHHH. B 1r000M
cllydae KOJEKChl B OCHOBHOM OTPaKarOT 03a00YEHHOCTh BEAYIIMX ETIOBBIX KPYrOB H, Kak
CIIEZICTBHE, B OCHOBHOM KAacarOTCSl BOIIPOCOB, BBI3HIBAIOIINX Ae0AThl Y COBETOB IHPEKTOPOB,
MCHC/PKMEHTA, a TakKXxE B paMKax B3aMMOOTHOIIIEHUI C AKIIMOHEpaMH HWJIK HWUHBIMHU
3aUHTCPCCOBAHHBIMU JIMI[AMU. TaKyIO ACIIOBYIO IMPEAB3ATOCTb, BO3MOXKHO, MOXXHO O6LHCHI/ITB
CHUKCHHUEM OOBCPUS B MOJIUTUICCKOM MHUPE. OJIHaKO, KOJCKChI KOPIIOPATUBHOT'O YIIPABJICHUA HE
JIOJDKHBI HCITIOJIB30BATHCS B KAYECTBE ANBTEPHATHUBBI TOCYJAPCTBEHHOMY PETYIHPOBAHHIO. OHU
BBOJST JOTIOJIHUTEIBHBIE METOMOJOTHYCCKHE MPUHIIMIBI MPEUMYIIECTBEHHO B OTHOIICHUU
BHYTPEHHETO (DYHKIIMOHUPOBAHUS KOMIIAHUH M HE MOTYT HCIOJb30BAThCA YIS MPOBEICHHS
MIOJINTUKH, OTCTauBAalOIIEN ITOCY1apCTBEHHbIE HHTEPECHI.

HanvonanbsHble KOJAEKCHI, KaK MPaBWIIO, OTPAXAOT OJWHAKOBBIA MOAXOA M OJMHAKOBBIE
npoOaeMbl, TpeOyONIue PelIeHus, XOTd U ¢ HeOOoNbImME pasnuuusmu. M3nagamsao Kogeke
Konbepu 1992 rona ucmonp3oBajics B Ka4eCTBE MOJIEIFHOTO KOJIEKCa, HO IOTOM HAIIMOHATBEHBIE
pasnuuus Bo3oOyamanu. C TedeHHEM BPEMEHHU TNpoIecC pa3paOdoTKH KOJEKCOB CTal Oolee
YCOBEPILEHCTBOBaHHBIM, BKIIIOUMB B ce0sl MyOJIMYHbIC CITyLIaHHs HA OCHOBAHUH MPEAIaraeMoro
WM TIPE/IBAPUTENLHOTO MPOEKTa, MOJYYSHHBIC B XOJIC CIYIIAHWII U KOHCYJIBTAllUi OT3BIBBI C
yKa3aHHeM NpUYMH NPUHATHS pelieHud. AHaiu3 3QQEeKTHBHOCTH 3aTpaT BCTpeyascs PEAKo,
XOTSI MHOT/Ia OH U He moMeman Obl. Ha mpakThke aBTOpBI MPOSKTOB KOAEKCOB 4acTo OepyT 3a
OCHOBY KOJIIEKCHI COCEJICTBYIOIIUX TOCYJAPCTB M OMIBIT IPYTUX FOPUCTUKIHMNA. MOTyT OBITH
MPEINPUHATHL YCHIHSI MO Ooyiee MIyOOKOMY O3HAKOMIJIGHHIO aBTOPOB IIPOEKTOB KOJEKCOB C



MIPOMCXOAMBIINMHU B 3TOH cepe M3MECHEHHMSMH, BKIIOYAs CyIeOHBIE NPEIeeHTH, KOTOPHIC
c(OPMHPOBAINCH B JAPYTHX IOPHCOMKIOHAX. HEKOTopble KOOpAMHAIOHHBIE JEHCTBHA,
npeanpuHaTeie COBETOM 10 (PMHAHCOBOH OTYETHOCTH, 3aCITY>KUBAIOT MOIEPKKH.

Hoctynm x KoIekcaM B 3HAYUTEIbHOM CTENEeHH o0JierdaeTcsl MpU MX pa3MEIIeHWH Ha
HAIIMOHANBHBIX BeO-caiiTaXx, a Ha OOIIEMHUPOBOM YypOBHe — Ha BeO-caiite EBpormetickoro
MHCTHTYTA KopropartuBHoro yrnpasienus (ECGI).

8.7. HabmoneHue 3a mporieccoM MPUHSATHS U MPUMEHEHUS KOJIeKca

TepMUH «IpUHITHE KOJIEKCa» UCIOIB3YETCS 3ECh B TOM CMBICIIE, YTO KOMITAHUS ITPU3HAET,
YTO KOJEKC MPUMEHUM K Heil. OOBIYHO 3TO TakKe 03HAYaeT, YTO KOMITAHUS MPUMEHSAET KOJIEKC.
B HekoTopsix ropucaukimsax (JlaHus, ABCTpHS) JOMOJHUTENBLHOTO 3asBICHHS HE TPeOyeTcs,
€CITM KOMIIaHUS COOJNIONAeT BCE TIOJIOKEHHS KOoJeKca. B apyrmx e cTpaHax B KOJEKce
YCTaHOBJICHO TPeOOBaHHE B OTHOIICHWH NPEACTABICHUS OIMCAHUS TOTO, KaKUM o00pa3oM
KOMITaHUS COOJIONACT pa3NIMdHBIE MOJOKEHHS KOICKCa, a TaKKe IEePEUHCICHUE IIOJIOKCHHH,
KOTOpbIE KOMIAHWS HE NpUMeHseT. JlaHHOe pasrpaHUuYEHUE SIBISETCS BaXHBIM B ONUCAHUH
MOHUTOpPHUHTA MPUMEHEHUSI KOJEKCOB: B HEKOTOPHIX BHUAAX MOHUTOPUHIA YIIOMHMHAETCS TOJIBKO
«TIPUHATHEN, & B IPYTUX — «IIPUMEHEHHE.

Meponpusarus, oCyIiecTBIsIeMble BO UCIIOJIHEHNE KOJEKCOB KOPIIOPATUBHOIO YIIPABIEHUS,
MOTYT IPUHUMATh pa3IHIHbIe POPMBEL. B HEKOTOPHIX TOCyHapcTBax CUUTASTCS, YTO NPUHITHE U
MIPUMEHEHUE — ATO BOMPOC IJIs1 AKIIMOHEPOB U PHIHKOB, IT03TOMY HUKAaKHE CIEIUAIBHBIE MEPHI HE
MPUHUMAIOTCS, XOTS WHUIMATHUBBI YIMOMHHAIOTCA, YTOOBI TOAJEPKUBATH HHTEPEC K TeMe
KOpPIOPATUBHOTO YIIPaBJICHHUS B LIEJIOM U K KOJIEKCY B HACTHOCTH.

B GompmmuacTBe cTpan EC cymiecTByeT cnenuanbHBINA opraH (KOMUCCHS FUTH MHOM OopraH),
KOTOPBIA CHCTEMATHUYECKH aHAIM3UPYET pa3iMyHble 3asBJICHHS O COCTOSIHUM KOPIOPATHBHOIO
VIpaBIeHUST M PETHCTPUPYET OTBETHI B OTYETe OO0 WCCIENOBAHUM B OCHOBHOM ISt
CTaTUCTHYECKHUX 1ieJiel. B aToM ciydae mpoBoAWUTCS U3MEPEHUE «HpUHATUS». Ho ecnu ananus
MIPOBOJIUTCSI HA YPOBHE OT/ACIIHHBIX MOJOXKEHUN KOJIEKCa, TO B OTYETE 00 MCCIEOBAHUU JTACTCS
HEKOTOpOE TMPEJCTABIIEHHE OTHOCUTENIHFHO TEX CIOCO0O0B, MOCPEACTBOM KOTOPBIX KOMITAHUH
PELIAOT Pa3IMUHbIE BOIPOCHI, 3JI0KEHHBIE B KOJEKCE.

OOBIYHO JaHHBIM OpraH TakXKe OTBEYACT 33 M3HAYAIBHYIO pa3paldOTKy KOIEKca; elle OH
MPOBOJUT MEPOIPHATHUS, HANpaBICHHBIC HAa pEryasIpHOEC OOHOBICHHE KOICKCOB JHOO B
COOTBETCTBHH CO CBOMM TMEPBOHAYAIBHBIM MAaHIATOM, JHOO MO COOCTBEHHOW HWHHIIMATHBE.
OO6o3HaueHHWE JaHHBIX HaOMIOJATeNbHBIX OpPraHOB (Jajiee MO TEeKCTy — «KOMHUCCHH IO
YIPaBICHHIO)) CYIIECTBEHHO BapbUPYETCs: B HEKOTOPBIX CTPaHaX 3TH «KOMHCCHH IO BOIIPOCaM
KOpPIIOPATUBHOTO YIPABJICHUS» SIBISIOTCS OTPAKEHUEM aBTOPOB MPOEKTA KOJEKCA, M MTO3TOMY B
OCHOBHOM OHH OepyT CBOE Hadallo B MECTHBIX JCIOBBIX Kpyrax HId (OHAOBBHIX Oupkax. B
JPYTUX CTpaHaxX yYAaJeHHOCTh JEJOBOro Mupa Oojiee 3HAYMTETbHAS, HEKOTOPBIC UJICHBI
M30MPAIOTCS U3 YHCIIA YUSHBIX WU IaXKe U3 TOCYIapCTBEHHBIX OPTraHOB, BKIIIOYasi MUHUCTEPCTBA
(Asctpus). IlocmemHue MOTYT TaKKe MMETh I[PAaBO TOJIOCA NPH Ha3HAYCHHM YJICHOB 3THX
opranoB (Hunepnaunpi, ['epmanns). Jlake B 3THX CIOydasx KOJEKChI BO MHOIOM COXPaHSIOT
XapakTep AOKYMEHTa, Oa3UpyoIerocs Ha MeXaHU3Me CaMOYINpaBleHHs, HO MpPH 3TOM B
OTHOILIEHUU «ITPUHITHD TPOBOJUTCS BHEIIHUA MOHUTOPHHT .

YacTo MOXXHO BCTPETHTh HMPOMEXKYTOUHBIC CIIy4aW. PETyJSTOp pBIHKA LEHHBIX Oymar B
TOCYZapCTBEHHOM CEKTOpE MOXKET IPHHAMATh AaKTHBHOE ydJacThe, JH0O0 OTKPHITO 3aHMMAast
MO3HUIMIO TI0 BOIPOCY, KAacaIoIIEeMyCsl CIIoco0a MpUMEHEHUs KOJeKca, Mpeyiaras WHUIHATHBEL
JUTSL YCOBEPIICHCTBOBAHUS COJICPIKAHUS PACKPBIBAEMOW WH(POPMAIUH, OTPENEIISis, YTO SBIISICTCS
«HAIJISKANIM OOBSICHEHHEMY, JTHO0 aXke Mpeyiaras CBOe TOJIKOBAaHHE MOJIOXKEHUH Konekca. B
9THX CIIydasx HaOJI0JaeTcsl TOHKUAH MepeXxo/ OT JOKYMEHTOB, 0a3UPYIOMIMXCS HCKIIOYUTEIBHO



Ha MEXaHU3ME CaMOPETYIHPOBAHMS, K IPOMEXKYTOUHON (opMe, ABUTAIOMICHCS B HAIIPABICHUH
3aKOHOJATENIBHOTO PETYIMPOBAHMUSL.

Oco60 cTOUT OTMETHTH MO3ULHUI0 BeTnKOOpUTaHNH: KOJEKC KOPIOPATUBHOTO YIIPABICHHUS
SIBIISIETCS. YacThIO KOJICKCOB M CTaHJAapTOB, MPUHATHIX COBETOM MO ()MHAHCOBOW OTYETHOCTH,
«HE3aBUCHMBIM  PETYISITOPOM, OTBEUAIOLIMM 32 OOECHEeYeHHE BBICOKOKAYECTBEHHOTO
KOPIOPATUBHOI'O YIPABICHUS U OTYETHOCTH B LENIAX CTUMYIUPOBAHUS MHBeCTULIMIY. COBET 1O
(DMHAHCOBOW OTYETHOCTH HE SBIISICTCS T'OCYZApPCTBEHHBIM OPraHOM B TPaAWIIMOHHOM CMBICIE
3TOrO CJIOBA, HO BBINOJIHAET 3aa4yM, IPEICTABIAIOIINE TOCYJapCTBEHHBIH UHTEPEC, HEKOTOPhIE
13 KOTOPBIX OBLTH JIENIETHPOBAHEI B COOTBETCTBUH C PA3IMIHBIMU 3aKOHOAATEIIEHBIMH AKTaMH.

B kauecTBe MPOTUBOMOIOXKHOTO NMPHMEPAa MOKHO Ha3BaTh MOPTYTaJbCKYI0 M HCIAHCKYIO
MOJIEIH, TJI€ KOAEKCHI OTHOCATCA K Chepe «caMOperyIUpOBaHUs» UCKIIOUUTENBHO 110 Ha3BaHUIO,
HO Ha CaMOM Jiele OHM ObUIM pa3paboTaHbl HEMOCPEICTBEHHO CaMOW KOMHCCHEH IO LIEHHBIM
OymaraMm WIN TIpH €€ YJIacTHH, a 3aTeM BEepH(UIPOBAHBI IIOCIEAHEH HA OCHOBAaHUU TOTO, UTO
3asBJICHUSI O COCTOSHHM KOPIIOPATHBHOTO YIIPABIICHHUS SBILIIOTCS YacThi0 HH(OpMAaNuy,
pacKpeIBaeMOil IyOJMYHBIMA KOMITAHHSMH, KOTOpas TOMJICKHUT BepH(PHUKAINK, KaK U Jro0as
uHas myonuuHas uH(popmanus. [laHHbBIE HAI[MOHAJbHBIE OpraHbl NPUHUMAIOT OoJiee aKTHBHOE
yyacTHe B IPUMEHEHMH KOJEKca, JCTalbHO aHAIM3MUPYS BaXXHOCTb IIPECTABICHHBIX
oObsicHeHuit. «[IpuHATHE» KOAEKCOB Hambojee AakTUBHO OTpa)xaeTcss B oT4eTax o0
HCCJIEJOBAaHUH, IPOBEIEHHBIX KaK KOMHUCCHSIMHM IO YIPABJICHHIO, TaK M HE3aBUCHUMBIMU
TPETbUMH JHUAMH (YIEHBIMH, OyXraATepCKUMU (UPMaMU) U KOMHUCCHUSIMH TI0 LIEHHBIM Oymaram,
npHyYeM Kak Hapsiay ¢ AeiicTBusMu mo nmpumenenuto (ITopryranmus, Wcnanns'"), Tak u B uX
orcyrctue (benbrusi, B HEKOTOPO#i crenenn DpaHIus).

Y KOMHCCHI TIO YNpaBJICHHIO HET OOLIero MoAxoJa K TOMY, KaK pelaT BOIPOCHI,
CBsI3aHHBIC C IPUMEHEHIEM KOJIEKCOB U IMOATBEPKIATh KAUeCTBO pacKpbiBaeMoi MH(pOpMaI 1
00BSICHEHHH B OTIIMYHE OT (POPMAILHOTO MPHMEHEHHS. XOTS U BCTPEYAIOTCS YIOMHHAHUS O
JAHHOM THIIe 0OJiee HABA3YMBOTO MOHHMTOPHHTA, OH OBbLI 3((EKTHBHO OCYIIECTBICH JIMIIH B
HECKOJIBKHMX T'OCYAapCcTBaxX. DTO O3HAUaeT, M0 KpaiHeil Mepe, YTO KOMMUCCHS IO YHIPABIECHHUIO
MOJKET B3SITHCS 3@ BBICIIHE OPTaHbl B KOMIIAHHUM U MPOAHAIN3UPOBATH MOTHBBI HEMPUMECHEHHUSI
MOJIOXKEHUH Konmekca. OTCyTCTBHE HaJUIEKAIIMX METOJOB MOHHUTOPHHIA M CIEACTBEHHBIX
MOTHOMOYHAH MOXXET OOBSICHUTH, II0YeMYy B OCHOBHOM MOHHUTOPUHT OTPAaHHYHBACTCS
CTaTUCTUICCKUMH HAOTIOCHUSAMH U OOLIAM aHAJIH30M.

OpHako NaHHBIA aNbTEPHATUBHBIN MOAXOA HCIONB3YETCS B HEKOTOPBIX HOPUCAMKLUSIX,
HanOosee 3ametHO B Vcnmanun u [lopTyranuu, rie mpoBOJUTCS aKTUBHBIN aHATU3 3asBICHUH O
COCTOSIHMM KOPIOPATUBHOTO VYIPABICHHSA, a OTPHULATEIBHBIE BBIBOABI OOCYXTAIOTCS C
KOMIaHWeW. AHAJIOTWYHBIA BUJ MOHWUTOpWHTa HaOmomaercs B IlIBelimapuu. HeoOGxomnmo
BHECTH M3MEHEHHs pacKpbhIBaeMyl0 MH(OPMAIMIO, a B CIIydae OTKa3a BO3MOXKHO IPUMEHEHHE
IMCIMIUTMHApHBIX Mep. [IpencraBnstercd, uro BemmkoOpuraHms Takxke paccMaTpHBAET
BO3MOKHOCTB TIPOBEICHHS N3MCHEHHUH B 3TOM HaIlPaBJICHUH.

B 3axmoueHne HEOOXOIMMO OTMETHUTH CIIEIYIOIIee: CPABHEHHE €BPONCHCKNX FOPUCTUKITHI
JlaeT OIMPOKUI CHEKTp OTBETOB HA BOMPOC, KAKMM 00pa30oM MOKHO OCYIIECTBISITH MOHHTOPHHT
MIPUMEHEHUs KOJIeKca KOPIOPATHBHOTO YIPABIEHH. DTH Pa3iIM4Ms OTpaXxkaloT GpyHIaMeHTaIbHO
pa3HbIC IPaBOBbIEC TPAAULIUY, A TAKXKE Pa3IMuHbIC AETIOBbIC U NOIUTUYECKHE ycaoBus. IlosTomy
OyJeT CI0XHO, eCiIM BOOOIIe BO3MOKHO, Pa3paboTaTh eANHBIH M1a0I0H MPUMEHEHUS KOJIeKca Ha
tepputopun Bcero EC. DTOT (hakT HE NpEensATCTBYET OCYIIECTBICHHUI0 MHHUMAIBHOTO 00beMa
MOHMTOPUHTA.

8.8. PackpriTHe HaMMEHOBaHUH KOMIAHUI

13 ['e BepuQUKaLIA CTaTa OCYMECTBIATECA BHYTPH PErYIATOPA PHIHKA HIEHHBIX GyMar.



Ecnu ypoBeHbP mpUMeEHEHHsT KOAEKca KOPIOPATUBHOTO YIIPABICHUS OBUT HEZOCTATOYHBIM,
MO>KHO OXHIATbh, 9YTO KOMHCCHS [0 MOHHTOPHHTY IIOCIIE COOIOICHHS HAUISKAINX TIPOIENyp
0OCYXIIEHHsST BOIIPOCa C COOTBETCTBYIOIIMMH OpraHaMH BHYTPU KOMIIAHHH PacKpOET
HaNMEHOBaHMs KOMIIAaHHWH, KOTOpble He COONIIoJaNM  peKoMeHIauuu. OTo  Oyner
MPEIYIPSKICHASM sl PHIHKOB OTHOCUTEIBHO OTKJIOHCHUH OT IOJIOKCHUN KOJAEKCa, a TaKkKe
MNPUCTBIAUT KOMITAHHIO, KOTOpash HE JKelaeT CJIe[0BaTh IMOJOXEHHUSAM Kojekca («Ha3BaTh M
MIPUCTBIANUTHY).

JaHHBIi TOIXOX HE SBISIETCS XapaKTEpHBIM Ui OPraHOB IO MOHHUTOpHHTY. OnHH
MPEIONaraloT, YTO CYHICCTBYIOT MpPaBOBBIC NPHYUHBI, a WMEHHO IpaBWiIa O KJIEBETE U
pacIpoCTpaHEHUH CBEACHUH, MOPOYANINX ACIOBYIO PEIyTAIlHI0, HE MO3BOJSIOT 3TUM OpraHam
TOBOPHUTH OTKPBITO O TAKOTO POJa HAPYIICHUSAX M JHYHOCTH caMoro Hapymutens. bonee Toro
TaKke HEOOXOIMMO YETKO MPOpadOTaTh MPOIECC BHIABICHUS HAPYIICHUN KOJIEKCa, MOCKOIBKY,
HampuMep, B HEKOTOPHIX CTpaHax OITyOJIMKOBaHHWE COOTBETCTBYIOIIEH WH(pOpManuud Oyaer
paccMaTpHUBaThCS ¢ IPABOBOM TOUKH 3pSHHUS B KaUECTBE CAaHKIINH, BBI3BIBAIOIICH 03a00UYCHHOCTh
B OTHOILIECHWH COOJIFOJICHUS IpaB delloBeKa. ['ocyqapcTBEHHbIE OpraHbl OyAyT y4acTBOBATh B
TAKOTO0 POJa MEPOIPUATHAX C OOJBIIOH HEOXOTOM, MOCKOJIBKY KOJEKC SIBISAETCS YaCTHBIM
3asBJIICHHEM, HCIIOJIHEHHE KOTOPOTO HE MOXET OBITh 00eCIeYeHO ¢ ITOMOIIBIO TOCYIapCTBa, ECIH
TONBKO O3TO He OymeT 3akpeluieHO Ha 3aKOHOAATeNFHOM ypoBHe. Bpsm mm Takme
JVCIUIUIMHAPHBIC TTOJTHOMOYHS MOTYT OBITH JIETKO MPEIOCTABICHBI YaCTHBIM OpTaHaM, XOTS
YCJIOBHS JIMCTHHIA MOTYT M IpeaycMarpuBarh Takue mnonnomouns (Ilseiiiapus, JTrokcemOypr,
[eenus, Janus).

JlaHHyIO CIepKaHHYI0 MO3UIMIO TOCYJapCTBEHHBIX OPraHOB HE pa3lesisFoT acCOLUALlUH
HMHBECTOPOB. DpaHIy3cKas acCOIMAIUs KOMITaHUH 1Mo ynpaBiieHuo aktuBaMu (AFG) myOmukyer
CBOM «YBEIOMIICHHSD) CO CCBHUTKaMH Ha TIOBECTKH JHS TOJOBBIX OOIINX COOpaHMH aKIIMOHEPOB H
KOHKPETHbIE KpPUTHKyeMbIe IYHKTH. [ OJUlaHICKas acconpanus HHCTUTYIIHOHAIBHBIX
urBecTopoB (Eumedion) mepeuuciisieT romoBbie 00IIHe COOPaHUs aKIIMOHEPOB CO CCHUIKAMH Ha
OTACIIBHBIC KOMHaHI/II/Il74. B IMPaKTUKE HOpTyTaJ]PII/I KOMIIAaHUM TICPEHYUCIICHbBI C YKa3aHUEM
HaMMEHOBaHWH, a TakXe, HalpUMep, WX IO3WIMHU II0 IIKaje coOirojeHus koxekca. Korna
MPUHUMAIOTCS KaKue-THOO Mephbl, MX pPe3yJabTaThl, OJHAKO, HE BCErIa pacKpBIBAIOTCA. ITO,
KOHEYHO K€, OTIINYaeTCcs OOBIYHO OT TPOMKHX CyAeOHBIX HCKOB, ITOJIABAEMBIX II0 MHUIIATHBE
accolaiii HHBeCTOpoB (0coOeHHO 3TO XapaktepHo i Hunepnanmos, ®paniuu, a Takxe
JaCTUYHO Jis1 [ epManun).

OCHOBBIBasICb Ha MCETOAUKE CpPpaBHCHHA KauCCTBa TOBApOB HAPOJIHOIO HOTpC6HeHI/I${ N
(MHAHCOBBIX YCIYr, MOXHO TaKXe pacCMOTPETh BONPOC OTHOCHTEIBHO BO3MOXKHOCTH
mMyOJIMKAIMY TaHHBIX TI0 KPUTHYHBIM BOIIPOCAM KOPIIOPATUBHOTO YIIpaBIICHUS. Takas IMOIBITKA
npenanpuHuManack B Hunepmanpax, rae BeO-caiit [oimaHackod acconmanuy aKIHOHEPOB
COJICPYKUT JaHHBIC O pa3Mepe BO3HATPAKICHUS, BBIILIAYUBACMOrO I'CHEPAIBHBIM IUPEKTOpaM

KPYHHBIX TOTAHACKHX hupm’ ™,

8.9. O0mas poJib aKIIMOHEPOB B 00ecTeueHHH d3PPEKTUBHOCTH KOJCKCOB

O'-ICBI/II[HO, YTO OTHOCUTCIBbHO HEJABHUC NPUMEPHI YHACTHUA AKHUOHEPOB B PETYJIUPOBAHUU

1% Cw, manpumep, www.eumedion.nl/nl/public/kennisbank/ava-evaluaties/2011_ava_evaluatie.pdf; Cw. Takse rooBoit oruer [omtaHAcKoit acconuanm
axuuonepos 3a 2010 T, ¢. 13, cornacHo xoTopomy Komucens mo BorpocaM KOPIOPaTHBHOTO yIPABICHIS ILIAHAPYET PACKPHITH HA3BAHMS KOMITAHNIA,
HapyIAIOIIKX KoJeKe. I'omian/ickas accolnalyst HHBECTOPOB CaMOCTOSITENHO Ty OIHKYET CIIICOK MPETON0KHTEIBHO HE3aBHCHMBIX IMPEKTOPOB,
KOTOpBIE 10 Pe3yJIbTaTaM MPOBEJCHHOTO aHANN3A OKA3AJIICh 3aBUCUMBIMH; TaM xe, cTp. 17.

1% Ha Be6-caiire [o/mmanckoit acconuamin akiuoHepos B paszene «IIpeacenarens» (‘bestuursvoorzitter’) ¢ yxasanuenm mubopMari o
TIOBBIIICHNH/YMEHBIICHUN Pa3Mepa BO3HArPaX/ICHU 3a MPOILTBIN IOJI, a TAKKE JAHHBIX 00 OMIHOHAX U OOHYCaX.


http://www.eumedion.nl/nl/public/kennisbank/ava-evaluaties/2011_ava_evaluatie

BOIIPOCOB  KOPIIOPATUBHOI'O  YIPAaBJIEHHUS OYEHb CHJIBHO OTJIMYAlOTCd B CTpaHax cC
KOHIICHTPHPOBAHHOI COOCTBEHHOCTHIO IO CPAaBHEHMIO CO CTpaHAMH, TAC MpaBa COOCTBCHHOCTH
Ha akKLMU paccpeloTOYEHbl CpeAM IIMPOKOro kpyra juu. OpHako cienyeT Ipenocrepedb OT
YIPOLICHHOTO B3MUIAAA HA ATy CUTYAIMIO: B OOJIBIIMHCTBE €BPONEHCKUX CTpaH OJAHOBPEMEHHO
CYIIECTBYIOT JBE MOJENH, IpPU OSTOM MOJAENIh C pPacCPelOTOYEHHOH COOCTBEHHOCTHIO
NpUMeHseTcs K KpyIHEHIM GprupMam.

B xoMmaHmsx C KOHIICHTPHPOBAHHOW COOCTBEHHOCTHIO HHBECTOPHI, HE BXOISIINC B
KOHTPOJIMPYIOIIYIO TPYIIy, OOBIYHO HE HWIPAOT BAXHOW pONU. YPOBEHb YYaCTHS OTHX
WHBECTOPOB B COOpaHWAX, KaK INPaBHJIO, HU3KUHA, XOTS HHCTHUTYIHOHAIBHBIE HHBECTOPEI,
TOJIOCYIOIME 110 JIOBEPEHHOCTH 4Yepe3 IPEACTABUTENCH, MOMNIM CHUIBHO YBEJIUYUTh STOT
MoKa3aTespb 3a MocheHUue Heckoibko net (Ban mep Onbct, 2012 rox). Pons, koTopas oTBeacHa
BHEIIHUM HHBECTOpPaM, OOBIYHO JOCTATOYHO OTPAHMYEHHAs, UYTO IOATBEPXKAACTCS HHU3KUM
MIPOLIEHTOM I'OJIOCOB «IIPOTHUBY HJIN BO3/AEPKaHUS MPU I'OJIOCOBAaHUU 76 TeM He MeHee, OHU MOTYT
BIIUATH Ha PHIHOYHYIO LIEHY aKLIMHA KOMIIAHHU.

Ilopa3uTenbHOo, YTO B KOMIIAHUSAX C€ KOHLEHTPUPOBAHHOM M  PacCpeIOTOYEHHOH
COOCTBEHHOCTBIO OOBIYHOM MPAaKTUKONW Ml COBETa IUPEKTOPOB SBISETCA CTPEMIICHHE K
COOJIIOZICHUIO U JOOPOBOJIBHOMY IMPUMEHEHHUIO KOJEKCa M HEIOMyIIeHHE NPHUUUHEHHs yiiepOa
JIeIOBOM  pemyTallMd  KOMIIAHHMM  H3-32  HEMOJHOLICHHOW  TIOJNUTHKH, PETYJIUpPYIOIIEH
COOTBETCTBYIOIIHME BOMPOchl. O0a THIIa KOMIAHUHU XOTENN JOCTHYh 3HAYUTENEHOTO IIPOrpecca B
CO3JIaHUU AYAUTOPCKUX KOMHTETOB €Ile O TOTO, KaK 3TO TPeOOBaHHE CTAIO 00S3aTeIbHBIM, B
pa3paboTKe HaJUIeKaIUX MOJENeH YNpaBIeHUS PUCKAMH U Pa3bsSCHEHUHM HHCTPYMEHTOB IIO
YIPaBICHUIO PUCKAMH, a TAaKKe C HEJABHUX IIOP B Pa3bsICHEHHU UX OU3HEC-MOAETeH M HX
KHU3HECIIOCOOHOCTH. MOXKHO YIOMSHYTh OSTH IPHUMEpPHl B KauecTBE HEKOTOPOH (OPMBI
«KOHKYpCa BBIIAIOIMINXCS MacTepoBy. boiee HENpUATHBIM OBUT BOIIPOC, CBS3aHHBIN C BEHITLIATOM
BO3HATPAXK/CHUIA, I/Ic B KOHEYHOM HTOTre 3aKOHOJATellb ObLT BBIHYKAEH BMeriathes (Jlopir u
Cumricon, 2009 rox'’’). AHanorudsas CHTYaus W ¢ BOIPOCOM TEHIEPHOTO PasHOOOpasHs B
COBETE JTUPEKTOPOB.

Jaxe B KOMMaHUIX ¢ KOHIIEHTPUPOBAHHOW COOCTBEHHOCTHIO JaHHBINA MOJIXOJ MO ICPIKaT
MOJIOKEHUE aKIUil KOMIIAHUH Ha PBIHKE, OBbUT 0J00pEH MEHEHKMEHTOM, U, UTO He MEHEe BaXHO,
MOJIepIKall PHIHOYHYIO CTOMMOCTB aKIIMH KOMITAaHWHU B TIOJIB3Y KaK BIIANIENBICB OJIOKHPYIOMINX
MAKEeTOB aKLMU, TaK U HUHBECTOPOB.

Bonpoc npuMeHUMOCTH KOJEKCOB KOPIIOPATUBHOTO YIPABICHUS U UX BIUSHUS Ha LIEHOBYIO
JIMHAMHKY aKI{i W3ydajcsi HECKONbKUMHU eBporeiickumu uccaenosatensmu (Iommepe u mp.,
2003 rox). MHeHus pa3menminch. B HEKOTOPBIX OTYETaX BHUMAHHE YICISIETCs 60ee KEeCTKOMY
00eCTIeYeHUIO MCIIOHEHUS TTOJIOKEHNH KoJIeKca. Tarke oA COMHEHHE CTAaBHTCS BOIIPOC O TOM,
HACKOJIBKO (G QEKTUBHO HWHCTUTYLMOHAJIBHBIE WMHBECTOPHl BIMSIOT Ha oO0mue coOpaHus
aKIHOHEPOB. B 3TOM OTHOLIEHNU PEKOMEHTyeTCs OOPATUTHCS K CIEAYIOIUM OTUETaM.

Kueituep u mp. (2008 rox) BHAAT 4pe3BBIUAHO CHIBHYIO CBSI3b MEXIY KOPIOPATHBHBIM
yIpaBJIeHHE B OOIIEM U pe3yabTaTaMH IESTEIHHOCTH KOMIIAHWH, B TO BpeMs kak MaxHwun u JIu
Cs0 (2006 rom) mpHIILIH K BEIBOLY, YTO CYHIECTBYET YETKask B3aUMOCBS3b MEKIY PE3yJIbTaTaMU
NeATeTbHOCTH KOMITaHUH M HecOOJIIOIEHHEM KO/IeKCa, UMes B BHJY, YTO aKIHOHEPHI OTIMIHO
¢byHKInoHMpyromMX ¢upM OoJee TOJepaHTHBI K BONPOCaM HECOOJIONEHUS YCTaHOBIIEHHBIX
tpeboBanmii. BeBomsl Illaykata u IMamxerra (2005 rox) uayr B TOM Ke HAIMPABICHUU:

17 X()p()H.IO HU3BECTHO, YTO 3TH MHBECTOPHI I'OJIOCYIOT IIPOTUB» UCKIIIOUUTEIIBLHO B TEX CIIydasaX, KOrJa APYIrue MONbITKH MOBIUATH Ha PEILICHUE
KOMIaHUH OBLITH 663yCl‘leLLIHI>IMPI.

1 Xota B HEKOTOPBIX CIydasX HHBECTOPBI CMOIIM OTKA3aThCs OT MPEATIOKEHHOI0 IIJTaHa BBITIATHL BOSHaI‘pa)K[[eHP[ﬁ: <(AKIII/IOHepr xommanuu «Iemm»
B30yHTOBaIMCH MPOTHB BbIUIaT», 19 Mast 2009 roa, Matepuasl JocTynHsl 1o ceuike htpp://news.bbe.co.uk/2/hi/business/8058103.stm. Recently, the
‘shareholder spring” has witnessed numerous cases of open criticism of remuneration, leading in some cases to reduction of the amount, or even the
departure of the CEO as his remuneration increases notwithstanding the poor result of the company: ‘Moss, A. Aviva CEO, Resigns After Shareholder
Revolt On Compensation’, 19 May 2012, available at 2012 www.huffingtonpost.com/2012/05/08/andrew-moss-aviva-ceo-resigns_n_1499209.html.



COOJIIOZICHNE YCTaHOBJICHHBIX TPeOOBAaHMM HMMEET 3HAUeHHE HE IPOCTO KaK HCIIOIB30BAaHUE
IIa0JIOHHBIX MOJAXOMO0B, a KaK MPUYMHA, MOOYKJAromas K pealbHBIM H3MCHEHHSM B CHCTEME
KOPIIOPAaTUBHOTO YIPABIICHHUS KPYIHBIX ITyOIMYHBIX KOMIIAHWH, W 32 3TO aKIMOHEPHI TOTOBEI
MPUIUIAYMBAaTh K HOMHUHANIBHOW CTOMMOCTH. B I'epMaHuM HEKOTOpbIE aBTOPHI YKa3bIBalOT Ha
0J1arOTBOPHYIO POJIb KOAEKCOB KOpHOpaTuBHOro ympasnenus: L{ummepmann u ap. (2004 ron)
NPUIUTA K BBIBOJY, YTO YPOBEHB COOJIIO/ICHMS ITOJIOKEHHH KOJEeKca SIBIIsieTCsl MH(popManuet,
HUMEIOIIEeH MPSMOE OTHOIIEHHE K CTOMMOCTH aKIIUH, IPHUITUCHIBAS 3TO METOJaM CTHUMYJTHPOBAHHS
(wnu nmaBieHWS) HA PHIHOK KAalUTaja, YTO MOXET IPUBECTH K IMOBCEMECTHOMY IPHHSITHIO
pEeKOMEHIaNNi, U3IO0KEHHBIX B KOJIEKCE, NaXKe €CITM MEXaHU3MBI 110 00ECTICUEHHIO MCTIOTHEHUS
MOJIOKEHUI KoJleKca OTHOCUTENbHO ciaabbl. JIpoGery u ap. (2003 rom) mpoaHaTU3MpOBAIH
pasnuuus B CHCTEMax KOPHOPATUBHOIO YIpPaBJICHUS B NPUBS3KE K KOHKPETHBIM (upMam u
OTMETHJIH TOJIOKUTENIBHYIO B3aUMOCBS3b MEXIY UX PEeHTHHrOM KOpPIIOpaTUBHOTO YIPABICHUS U
cToUMOCTEI0 (prpMelL. [Ipn 3TOM OoMNBIIIe KPUTHUECKUX 3aMEUaHUi MOXKHO ycIbmats ot [Ipurre
(2010 rom), KOTOpBI yKa3plBal HA OIPAHWYEHHOCTH HMIIMPUYECKOTO aHajiM3a BOIPOCOB
KOPIIOPaTUBHOTO YIPAaBJICHHUS, a POJb KOJEKCa KOPIIOPATUBHOTO YIIPABICHUS CTABHIACH IOJ
comuenne HoBakom u 1ap. (2006 rom), KOTOpbie MONaraad, YTO BJIMSHHE KOJCKCA BEChbMa
HE3HAUUTENbHO, U B KAUECTBE OJHOTO U3 BHIBOJIOB YKA3BIBAIIU, YTO «Aajlee JOKA3bIBACT THIIOTE3Y
0 TOM, YTO CHCTEMa KOPIOPAaTHBHOTO YIpaBiCHUs, Oaszupyoomascs Ha MEXaHU3Me
CaMOpPETyIUPOBAaHUS ... W TIOJNArampmiascs Ha OO0sM3aTeNbHOE pAaCKpPBHITHE HH(POPMAIMH B
OTCYTCTBHE HE3aBHCHMOTO MOHHTOPHHTAa W IPABOBOTO OOECIEUYCHHUS HCIIOTHEHUS, SBISIETCS
Hea(pexkTUBHOI M HEe OKa3pIBaeT MO3UTHBHOE BIMSHHE HAa CTOMMOCTh akIMity. Ban nep Oiabcr
(2012) BbisicHMI, YTO pacTyliee MPUCYTCTBHE HHCTHUTYIMOHAIBHBIX WHBECTOPOB HE OKa3ajo
CYIIECTBECHHOT'O BJIMAHHWA HA ITOKa3aTECIn oz[o6peH1/1$1 OOBIYHBIX BOITPOCOB HAa MOBCCTKEC JHA.

B xoMImaHusX ¢ paccpeoTOUCHHOW COOCTBEHHOCTBIO HAOIIOIACTCSI MTOJTHOE pa3BEPTHIBAHHE
MPaBWJI KOPIIOPATUBHOTO YyIpaBieHHs. HCTUTYIIHOHAIRHBICE WHBECTOPEI M XEIDK-(DOHIBI 9acTO
3aHUMAaJH AaKTUBHYIO TO3WIMIO B IETIX yOSKIEHUS 00mero coOpaHWs aKIHOHEPOB B CBOCH
TOuke 3peHHs. HelaBHO HECKONBKO pa3 pa3BOpauyMBAINCH OaTaMM Cpeau OOIIECTBEHHOCTH, a
TaKXe WHOTJIA U B Cy/JaX, B HEKOTOPBIX CIydasiX JOCTATOYHO YCHEUIHbIE, OTHOCUTEIRHO BOIIPOCa
BBIIIJIAThI BOSHaI’paH(Z[eHHﬁl7

B  kxoMmMmaHHMAX ¢ KPYIHOW  CTPYKTYpOH  paccCpeqOoTOYEHHOW  COOCTBEHHOCTH
WHCTUTYIIMOHAJIBHBIE HHBECTOPHI OOBIYHO JOCTATOYHO MHEPTHBI, YTOOBI MPEANPHHAMATH KaKHe-
00 COBMECTHBIC NIEHCTBHS BCIEACTBHE OOS3HM MONYYHTH JIOTIOJHHUTENBHBIE OOSM3aHHOCTH,
0COOEHHO Kacarolecs «COIrIaCOBaHHBIX IIGﬁCTBHﬁ»Ng Y UHCaWJIEpCKOM TOPTOBIH, WU MONACTh
nox nevicteie Gonee crporux mpasmn CIIA o packpsitun urpopmarmu («Fair Disclosure).
HOBTOMy 0OBIYHO OHH MMpeANOYUTAOT OCTaBaTbCA MMACCUBHBIMU: CaMOC 60.]'II>HIOC, Ha 4YTO OHH
CIOCOOHBI, TaK 3TO Y4aCTBOBAaTh B TOJIOCOBAHMH, KOT/Ia TAKOE y4aCTHE SBJIACTCS 00S3aTEeTbHBIM.
Bonee kpynHble WHCTUTYLIMOHANbHbIE WHBECTOPBI JACHCTBYIOT HE3aBUCHMO U OKa3bIBAIOT
JIaBIICHUE Ha KOPIIOPATHBHOE YIIPABICHHE B KOMITAHHHU (HAITPUMeEp, O Ha3HAYCHUH TUPEKTOPOB M
BBIINIATC WM BO3HATPAKICHHWI) W Ha CTparternto passuths. [lo kpaiiHeit mepe B Tpex
IOPUCIUKINAX, a UMeHHO BO Dpannmu, Hunepnannax u BenmukoOpuTaHuM, HHCTUTYITMOHAIBHBIC
WHBECTOPBHI OTKPBITO OCYIIECTBISIOT 3HAYWTEIHHOE JaBJICHWE Ha MyOJIWYHBIE KOMIIAHHH,
0COOGHHO Ha HX CHCTEMY KOPIOpPATUBHOIO YIpaBieHHs. MeToAbl pas3IuuHBL B
BemukoOpurannu B COOTBETCTBHMHM ¢ Kojexcom Hauiexamiero ymnpasieHHs ObUla BBeAeHa
MpoAyMaHHas CHCTEMa, KOTOpas B OCHOBHOM OasWpyeTcs Ha JAEHCTBHSAX KOMIIAHHUH IO

178 HanGoree H3BeCTHBIM IPHMEPOM ABMSIETCA Aeno kommanmn «Ctopi» (StOrck), B KOTOPOM aKTHBHEIE HHBECTOPBI CMOLIH YOEIUTH GOIBIIHHCTEO
TIOJUIEPIKATH MX NIPEIVIOKEHHE O PA3JETCHIH KOMITAHHH K YKacy OOILIECTBEHHOro MHEHHs U rpecchl. CM. Anessuuon b ¢y r. Amcrepaama (OK) 17
sBapst 2007 roxa, LIN AZ6440, JOR 2007, 42 («Lenrasp 1.c./Cropk» / Centaurus c.s /Storck).

17 TIpHBOHT K PACKPHITHIO JOMIONHATEIHHOH HE(OPMALIH COITACHO MpaBiMIaM JIMPEKTHBEL O PO3PAUHOCTH HIK JA%KE K 00I3AHHOCTH HATIPABHTH
00s13aTENBHOE MPEUIOKEHHE MUHOPHTAPHBIM aKLHOHEPAM, €CJIH TPEBBILICHO IOPOTOBOE 3HAYECHHUE .



ynpasiaeHuto aktuBamu. B Hupepnanpax BiusTenbHas accolMansl HWHCTUTYLIHOHAJIBHBIX
WHBECTOPOB B3aUMOJCHCTBYET C MEHEKMEHTOM, a HeOONbIINe WHBECTOPHI AEHCTBYIOT
HaIpsMYI0 4epe3 acCOLMAIMIO 0 3aLUTe IpaB MHBECTOPOB MM IPECIENYIOT CBOU LIEJIU Yepe3
JeiicTBUA OOIIECTBEHHOCTH, a WHOT/a depe3 cyaeOHble UCKU. Bo @paHIUM CyLIECTBYIOT JBE
MOJeH, OfHa Oa3upyeTcsi Ha KOMIIAHHSIX [0 YIPaBJICHUIO aKTHBAMHM, NIpyras MpeacTaBieHa
3alIUTHUKAMH TIPaB I/IHBeCTOpOBlgo. HekoTopble nedcTBUS pa3BOPAUMBAIOTCA C IMTOMOUIBIO
TPOMKHX ITyONUYHBIX 3asBICHUM, MHTEPBBIO ISl IPECCHl U CYACOHBIC UCKH, a Jpyras UX 4acTb
MPOMCXOANT B paMKaX OCMOTPHUTEIBHBIX KOHTAaKTOB M OOCYXIeHHH. D()(HEKTHBHOCTh TaHHBIX
MOJXOIOB H3MEPHUTH CIOXHO, OTHAKO 03a00UEHHOCTh, BHIPAKCHHAS B OTBET Ha JCHCTBHS
AKTUBHBIX Xe€K-(OHJIOB, MOKa3bIBAET, YTO COBETaM JUPEKTOPOB U MEHEIKMEHTY KOMIIAHHIA,
SIBJIAIOLINXCSA 00BEKTaMH MHBECTUPOBAHUS, NAJIEKO He Oe3pa3iniHa MMOTeHUIHANIbHAS yrpo3a co
CTOPOHBI 3THUX WHBECTOPOB, OTCTAMBAIOLIMX CBOK MO3UIMI0. OIHAKO MOXHO CIOKOWHO
MPEIIONIOKHUTh, YTO HICH KOPIIOPATHBHOTO YHPABJICHUS MOXHO 3((EKTHBHO MepenaTh depes
OpraHU30BaHHBIX AKIMOHEPOB, OCKOJIBKY HEBUANMBIC NEHCTBUS, KOTOPHIE OBUIH YHOMSHYTHI B
OTHOILIEHUH HEKOTOPbIX IOPUCIUKLUHM, CIIO)KHO HOATBEPAUTh JOKYMEHTAJIbHO, IOCKOJBKY
HWHBECTOPHI MPENNOYUTAIOT HE OKa3blBaTh BIMSHUE HA TOJUTHKY KOMIIAaHHH, BBICTYMas Ha
o0mux coOpaHMs AaKLHMOHEPOB WIM IMepel OOLIECTBEHHOCTBIO, YTO PACCMATPUBACTCS Kak
KpaitHss mepa. OOBIYHO 3TH KpPYIHBIE HHBECTOPHI OynyT 0OCYXIaTh MOJHUTUKY KOMIIaHWH,
BKJIOYAs! BOIIPOCHI KOPIOPATUBHOT'O YIPaBIIEHUs, C COBETAaMHU JUPEKTOPOB UM MEHEIKMEHTOM
KOMITaHUH, HO OyAyT OoJiee WHEPTHEI, 9TOOBI B3aMMOJICHCTBOBATh C IPYTUMH HHBECTOPAMH H3-
3a OOS3HU TOCJENCTBUM, BBI3BAHHBIX COTJIACOBAaHHBIMH JeHCTBUAMH. KoJekc Haajexamiero
yrnpaBieHus BenukoOpUTaHWM YacTHYHO OCHOBAaH Ha ATOM MPEINoJioKeHHH. Bompoc o Tom,
YUUTHIBAETCS JTU UX MHEHHE, YaCTO MPEACTaBISETCS CIOPHBIM. [103TOMY B HEKOTOPBIX CiIydasix
NPUMEHSINCE Oollee  yOeIOWTENbHBIE MEpHl: YINOMHHAJIHCh CIydadW, KOTrJa HECKOJBKO
WHCTUTYIIMOHAJBHBIX HHBECTOPOB, NECHUCTBYIOIIMX B paMKax CBOCH MpoQecCHOHATBHOM
OpraHM3allii, OCYIIECTBISUIM KOJUIEKTUBHOE JaBJIEHUE B LENSAX OCTOPOXKHOIO CMELIEHUS 4iieHa
COBETa JUPEKTOPOB MM, CKOpee, WieHa mpasineHus. OJHAKO JaHHBIE CIydau SIBJISIOTCS CKOpee
WCKIIIOYEHHWEM, W O HHUX M3BECTHO JIMIIb MO ciyxaM. JlajbHelilee ycuJIeHHE NaBICHHUS
OCYILIECTBJISIETCS. 4epe3 OOIIECTBEHHbIE 3asBICHUS WIM YTeukKy HWHGOpMAIlMK Ha OOIIUX
coOpaHUsIX aKIIMOHEPOB U B X0O/I€ CYACOHBIX pa30oUpaTenbCTB.

8.10. MaCcTpyMEHTHI I ocyecTBICHUs Ooee 3(h(hEeKTHBHOTO MOHUTOPHHTA CO CTOPOHEI
AKIMOHEPOB

CekpeT mHepBOro TIABHOTO CHOCO0a YKpEIUICHHs HaIeXkKAallero YIPaBJICHUS KOMIAHWU
CKPBIT HETIOCPEACTBEHHO B €€ BHYTPEHHHX CHJax, T.. B COBETax IHPEKTOPOB, OCOOCHHO
HE3aBUCHMBIX JTUPEKTOpAax, aKIMOHepax W BHemiHux aymuropax (Baiip u ap., 2001 rox). Coser
SIBJSICTCSI TIEPBBIM B OYepeId OpraHOM, KOTOPHIN oOecrednBaeT HajaJexkallee KOpIOpaTHBHOE
yIOpaBJIeHHE U [OJDKEH OpPraHM30BaTh caM ce0sl ¢ MOMOILIbIO TNPHBJICUCHUS HEOOXOAUMOM
9KCIEPTU3bI, CO3/aTh BHYTPEHHHE MNpaBWJIA M TPOIEAYPbl OCYIIECTBICHHS KOPIOPATHBHOTO
YOpaBiIeHUs], YYPEOUTh KOMHUTETHl IO BONPOCAM KOPIIOPATUBHOIO YIPABIEHHS, MPOBECTH
CaMOOLIEHKY U OLEHKY COBETa JAUPEKTOPOB, MHpPU HEOOXOAMMOCTH, BHEIIHIOK OLEHKY.
ITpumMeHHMOE 3aKOHOJATENbCTBO YKECTOUMIO UX POJIb B IJIaHE OTBETCTBEHHOCTH -

18 Komner Hiosmmib, octoatens ALTAM (ADAM), Accolmaliii o 3amTe Npas MUHOPHTApHBIX akiuorepos (Association de de fense des
actionnaires minoritaires), ©3BeCTHbIi 3aLUTHAK TPaB aKLHOHEPOB BO DpaHLuH.

181 {OpupmuecKas OTBETCTBEHHOCTD UJICHOB HAGIIOATEbHBIX COBETOB HEMELKHX (DMHAHCOBBIX yupexeHuil (Aufsichtsrat) Gbura ykecToueHa 3a cuer
nepeHoca OpeMeHH J0Ka3bIBaHMs Ha AUPEKTOPOB H yBEIHYCHHS CPOKA JABHOCTH /IS IPHBJICUCHUS K OTBCTCTBEHHOCTH B PAMKAX My OJIHYHBIX KPEAUTHBIX
OpraHn3aLuii: 3aK0H 0 PECTPYKTYPH3ALMH U YIOPSA0UCHHH BBIIAYH Pa3peLieHuii GaHKaM, Co31aHMH (OH/A UIs PECTPYKTYPU3ALMHA KPSAUTHBIX
OpraHu3aluii i MPOJUICHAH CPOKA JaBHOCTH B KOPIIOPATHBHOM TpaBe TPH NPUBJIECUEHHE IUPEKTOPOB K OTBETCTBEHHOCTH (3aKOH O PECTPYKTYpH3aLHH,
RStruktG).



AyAHTOpBl UTPalOT MOJE3HYI pOJb HPH IOATBEPXKICHUM HHOOPMAIMKM M JaHHBIX,
yKa3aHHBIX BO BHYTPEHHEH OTYETHOCTH, HAlpHMeEp, B OTHOLICHHU BBIMJIATH BO3HATPAXKICHUS
(Xommensxodd u Marreyc, 2003 rox; Bonbmanucrerrep, 2011 rom). DT pasHble CTPYKTYPHI
MOTYT MMEHOBAThCSI «BHYTPEHHHUMI» OpPraHaMU MO0 MOHUTOPUHTY B OTIUYHE OT «BHEIIHHX
OpraHOB, KaK 3TO OMHCAHO HHXKE.

8.10.1. Co3naBast BO3MOKHOCTH JIJIS IIPOJIOJKUTEIIEHOTO JTHAIOTa

AKIMOHEpHI ABJIOTCS KOHEYHBIMH OceHe(HIHMapaMi MEpOIPHATHN IO KOPIOPATUBHOMY
YIPaBJICHUIO, OCYHIECTBIAEMBIX KOMIAHMSIMU M BCEMHM MHBIMH YYacCTBYIOIIUMM CTOPOHAMH,
OJIHAKO 3a4acTyl0 JUajJor MEXIy BCEMH HHMMH BechbMa cnabbiif. IlonoskeHus Konekca
MPUHAMAIOTCS Ge3 JOCTATOYHOTO OGCYKICHHS 2, a B CAMUX KOMIIAHHSX JHANOT OrpaHHYCH
y9acTHEeM B TOJIOCOBAaHUH pa3 B TOAY, Aa U TO, KaK IPABHIIO, Yepe3 MPEACTaBUTEII.

Kommanuu B3aMMOAEHCTBYIOT C aKIMOHEpaMH pa3 B TOAY B paMKax OOMMX coOpaHH
aKIIMOHEPOB. BO MHOTHX IOPUCOUKIMSAX TOMOBBIE OOIIME COOpaHWs aKIHMOHEPOB SBISIOTCS
BECbMa CKYYHBIMH U PHUTYAJbHBIMH MEPONPUSTHAMHU, XOTS HENABHHUH OIBIT HCIIOIb30BAHMUS
IpaBa JaBaTh PEKOMEHIALUHN B OTHOLICHUN KOMIICHCALIMOHHBIX MAKETOB TOM-MEHEIKEPOB, TaK
Ha3bIBaEMOE MPABHIIO «Say ON pay», MOXKET TOBOPUTH 00 oOpaTHOM. B apyrux crpanax,
ocoberHo B ['epmanmm, romoBoe oOInee coOpaHUEe aKIIMOHEPOB SBISACTCS (HOPYMOM IS
MyOJIMIHOTO BBIPAXXCHUS IIHMPOKOTO CIEKTpa YYBCTB M Pa30dapoBaHUI, BIUIOTH A0 TOTO, UTO
IPUIIIOCh IPUHATH PEKOMEHIALMU IO BONPOCAM KOPHOPATUBHOTIO YIPABJIECHUS, KOTOpPHIE
OrPAaHMYHMBAIOT TPOIOIDKATEIBHOCTh BBICTYIUICHHI -, Kakue e CHrHAJIbI OTY4aloT KOMIIAHHH
OT CBOMX MHBECTOPOB, U KaK 3THU CUTHAJIBI epearoTcsa? B KOMIaHMAX ¢ KOHIEHTPHPOBAHHOM
COOCTBEHHOCTBIO BJaJeliel] ONOKHUPYIOIIETO MaKeTa akKIiid OyAeT BBICKa3bIBaTh CBOE MHEHHE,
BEIHY)KAAsI IPYTHX aKIIMOHEPOB OCTaBaThCs Ooyiee-MeHee B cTopoHe. C TOYKU 3pEeHUs] KOMITAaHUU
CUTHAJIBI OTPaHUYEHBI BOIIPOCAMH M3MECHEHHS [IEHBI Ha PHIHKAX U, BO3MOXKHO, BU3UTAMHU OIHOTO
WM JABYX AaKTHUBHBIX aKIHOHEpOB. JlemapTaMeHT MO CBA3SIM C MHBECTOPAaMH BEXIHMBO HX
BBICIIYIIIACT WM BCTPETUTHCS C HUMH. [IpH 3TOM peansHOTo B3auMoJeHCTBHS OyAeT OYEeHb MaJo,
HE TOBOpS yXe Mpo JyX mapTHepcTBa. Kommanuu o0si3aHbl pa3paboraTh 3(hdekTuBHbIC
MPOIIETYPHI B3aUMOJCHCTBHAL.

BaXHBIM 3J€MEHTOM SIBISICTCS TO, YTO AaKIUOHEPBl W WHBECTOPHI TOJDKHBI HMETh
BO3MOYKHOCTb BBIPA3UTh CBOIO 03a00YCHHOCTh MEHEIKMEHTY KOMITaHHH, a MEHEKMEHT 00s13aH
OpraHu30BaTh HEOOXOANMBIE MPOLEAYPHI B LIENIAX 00eCHeYeHus 3Toro auajora. Jlanusrii ruanor
MO3BOJIUT M30€XaTh MEPEeruOOB MM HEOXKUIAHHBIX CHUTYyallMii Ha TOZOBOM OOIIEM COOpaHUH
aKIIMOHEPOB, a TAaKKE yIepXaTh AKTUBHBIX HHBECTOPOB OT COBEPIICHHS HEOOTYMaHHBIX
JeWcTBUH. Y  KOMIIAHMM €CTb HECKOJIBKO CIIOCOOOB Ui Hayana Takoro Oonee
MPOAOJDKUTENBHOTO AUANIOra, HalpuMep, HOCPEACTBOM HCHOIb30BaHUS 3JIEKTPOHHBIM CPEICTB
CBA3M. OTO TO3BOJINT MOJU(UIMPOBATH AarcHTCKHE B3aUMOOTHOIIEHHS, M  TOrna
3aWHTEPECOBAHHBIC AKI[OHEPHI CMOTYT BBICKA3aTh CBOE€ MHCHHE, UMES Ha pyKax HEOOXOANMYIO
HHGOPMAIIHIO, @ Y MEHEKMEHTA Oy/IeT MOHNMaHUE OTHOCHTENBHO MHEHHUSI HHBECTOPOB. CaM 1o
cebe Tmpolecc TONOCOBAHWSA CTaHET KPHCTAUIM3alMell B3aMMOOTHOIIEHHWH, a He HX
9KCKJIFO3MBHBIM M YHUKQJIBHBIM BBIpaKEHHEM. JTO TaKkke MOAUPHUIMPYET POJIb MIPEACTaBUTENEH
B TpOLECCE MONOCOBAHMS, NOCKOIbKY UM MPUJETCS YUUTHIBATH PE3YJIBTAThl 3TOTO AUANIOTa, PU
3TOM OHH CMOTYT CTaTh €r0 aKTUBHOW YacThIO. XOTS JaHHBIA BOIIPOC W BBIXOAWT 32 PaMKH
TPaJUIUOHHBIX MTPOOJIEM KOPIOPATUBHOTO YIPABICHUS, MOKHO U3yIHTh, B KAKOW CTETICHH LIENTb
MOJKET OBITh 3aKpeIicHa B YCTaBe KOMIIAaHWM M 3aT€M OpPraHW30BaHA HAa OCHOBE CTAHIAPTOB

182 C. wamenenne nosuiun B Aene «don Beppep u bapriy (Von Werder and Bartz) (2012 rox), ur. 192,
188 B orromenmn Nepmanmn B Kogekce comepiuTCs pekoMEH AL, IT0 POLOJIKHTENBHOCTb 00IIEro CoOpaHHs He A0MKHA IpeBbimath 4-6 yacon

(822.4).



«MSITKOTO TIPaBay.
8.10.2. Opranmzanus poii HHCTUTYIIMOHATILHBIX HHBECTOPOB

Cpean pasyMuHBIX KJIACCOB aKIMOHEPOB HWHCTUTYLHOHAIBHBIE WHBECTOPHl YK€ HIPAloT
BEAYLIYI0 POJIb B MOHUTOPHHIE€ KOPIIOPAaTUBHOTO YIPABJICHUS, W CIEAyeT H3Y4UTh BOIIPOC
OTHOCHUTEJILHO TOTO, KaK MOYKHO CIIeJIaTh 3Ty pojib Oonee 3¢pdexkrnBHOM. HanmmeHee mmoxoi
ueeil MOJKET CTaTh YCTaHOBJICHUE 00SA3aHHOCTH IO YYACTHIO B TOJIOCOBAHUH U IPEIOCTABICHHUIO
OTYETOB IO PACIPEAETICHUIO TOIOCOB, HO 3TO HE OYCHb YOSAUTEIBHBIN HHCTPYMEHT, MTOCKOIBKY
WHCTHTYIIHOHAIEHBIE MHBECTOPHI OyIyT MPOCTO MPUMEHSTh 3TOT MEXaHH3M, He UMes B HeM
peanbHOl 3aMHTepECOBAHHOCTH WJIM JIaKe He 3Has, KakKuM 00pa3oM pacrpenenwinch roioca. C
JPYTO# CTOPOHBI, HE CIIEyeT 0KUIATh, YTO HHCTUTYLIMOHAIBHBIE HHBECTOPHI MM KOMITaHUH T10
VIIPaBIICHUIO aKTUBAMH OYIyT IPOBOAUTH ITOCIEIYIONINE MEPOIPHITHS B OTHOUICHUH KaXKIOH
U3 THICSIY KOMIIAaHWH, BXOIIMINX B MX MOpPTQens WHBecTHHUH. OCHOBHBIMH BOIIPOCAMH 3EChH
SIBIISIFOTCST THOKOCTD M cTOMMOCTh (Ban mep Dnbet n Bepmronen, 2011 ro;[184). H3buparensHoe,
HO aKTHBHOE B3aHMMOJEWCTBHE C KOMIIAaHHMSMH, SBILSIFOLIMMHCSH OOBEKTaMH HHBECTHPOBAHUS,
npe/IcTaBisieTcss Oojiee TPHBJIEKATEIbHON aJbTepHATHBOW, IIPH YCIOBHH YTO OYyAyT JaHbI
HEOOXOUMBIE TapaHTHH B OTHOIICHWH HETaTUBHBIX IOCIEACTBUH TAaKOTO B3aUMOJEHCTBHUS, B
OCHOBHOM B OTHOIIICHHUH MOTyIEHHs HH(OPMALIUH, BIISIONIEH Ha IICHY aKIHiH, KOTOpas BEIET K
mpoaake KPYMHBIX IMAKeTOB aKIWH WM TMPUMEHEHHIO ITPABWI O COTIACOBAHHBIX NEHCTBHIX.
Pemennst Moryr ObITh HalieHBI BO BHYTPEHHHX IpOIEypax, aHAJIOTUYHO CYIIECTBYIOLINM B
WHBECTUIIMOHHBIX (PUpMax «KHUTalCKUM cTeHam» (MH(OPMALMOHHBIM OaphepaM MEXIY JHUIIOM,
NPpUHUMAOIIUM HWHBCCTUIIMOHHBIC PCIICHUSA B OpraHU3allud, W JHUIAaMU, HC PACKPbIBAOIIUMU
CYIIECTBCHHYIO HH(POPMAIIHIO AJIS IPUHATHS TAKUX PELICHUH ).

YdacTre HHCTUTYIMOHAIFHBIX HHBECTOPOB B TOJIOCOBAHUY HEIB3s OIICHUTH Oe3 yueTa ponu
TPECTABHTENCH B NIPOLECCE TOIOCOBAHHS - °. JIJIsi HHCTHTYIHOHATBHBIX HHBECTOPOB, KOTOPEIM
MIPUHAUIEKAT COTHH, a B HEKOTOPBIX CIydasxX JaKe THICSYM Pa3HOOOPa3HBIX BUAOB BIOXKEHHH B
aKIIMOHEpPHBIH KamuTal, OCYLIECTBICHHE IIpaB Ha Y4YacTHe B TOJOCOBaHUM, Kak 3TO
MPEyCMOTPEHO B HEKOTOPHIX 3aKOHOJATENbHBIX aKTaX, IPAaKTHYECKH HEBO3MOXHO, B
YaCTHOCTH, IMOCKOIBKY OONBIIMHCTBO OOIMUX COOpaHWi aKIMOHEPOB MPOBOIHUTCS B TEUCHUE
MPOMEXYTKa BPEMEHH OKOJO IIBYX MECAICB. B ATOM CMBICIE TpPEICTaBHTENH B Ipolecce
TOJIOCOBAHMSA TpeaaraioT 3¢QdexTrBHOE peleHne AaHHOW mpobiembl. OgHAKO HEO0OXOIUMO
IIOCTaBUTh I10J COMHCHHE HCTHHHOC Ka4y€CTBO AAaHHOI'O BHJA BSaHMOHeﬁCTBHH, TMMOCKOJIbKY
OOBIYHO MHBECTOP HE CIIOCOOCH B KaKJIOM KOHKPETHOM Clly4dae ONpPEIeHTh, KaKMM 00pa3oM
HEOOXOIUMO TOJIOCOBAaTh, YYUTHIBAas KOHKPETHBIE OOCTOSITENILCTBA KaKAOW KOMIIAHUH,
ABJISIONIEHcS 00BEKTOM WHBECTHPOBaHHA. B pesynbraTe 4ero MMEHHO Takoi IpelcTaBHTENb
orpezienseT, KakuM o0pa3oM OyZIeT royiocoBaTh NMPHHIMMNAN, UCXONII M3 Pa3padOTaHHBIX 3THUM
npeaACTaBUTEIIEM MOJACIBHBIX CXEM T'0OJIOCOBaHUA. AprMeHT O TOM, 4YTO TaKHC TOJIOCYIOIIIUC
MPE/ICTABUTENN OOCYKIAI0T CO CBOMMHU TPHHIMIIAIAMU OCOOSHHOCTH PacIpeeiieHUs TOJI0COB,
OpEACTAaBIIACTCA MaJIOBEPOATHBIM H3-3a 3HAYUTCJIBHOTO YHCJIa KOMl’IaHHﬁ, SABJIAFOINUXCSI
00BEKTOM MHBECTHPOBAHMS, B KOTOPHIX MPOBOJUTCS TOJOCOBaHWE M PACIIPEACINIAIOTCS ToJoca.
lonocytromye mpeacTaBUTENM, IOJarasCh Ha €IMHOOOpa3HblE YKa3aHWS II0 TOJOCOBAHHIO,
NeHCTBYs B MHTEpecax HECKOJBbKHX WHCTHTYIIHOHAIBHBIX WHBECTOPOB, YCHJIHMBAIOT CBOE
BIIMSIHUE, YBEIHYMBAs PHCK TPHHATHS HEOOBEKTUBHBIX WM HEOOOCHOBAHHBIX PpEIICHHH.

18¢ ABTOPBI OTMEYAIOT HECKOJBKO BUJIOB 34TPAT, KOTOPBIC HEOOXOIMMO IPHHUMATh BO BHHMaHHe: (1) PyTHHHOCTB / MHKPO-MEHEIUKMEHT, (2) OTBIIeUCHHE
MEHE/DKMEHTA, (3) HeraTHBHOE OTHOLICHHE K PHCKY, 1 (4) OTCYTCTBHE IIPO3PAYHOCTH.

185 Cwi. KoncynbTanmio EBporieiickoro yrpaBeH s 1o HAI30py 33 PhIHKOM eHHBIX Gymar (ESMA) «O630p IeATeTHOCTH TOTHOMOYHBIX
KOHCYJIBTAHTOB. Pa3MBIIIITCHIS O BO3MOXHBIX BAPHAHTAX HOMUTHKM», 22 MapTa 2012 ropa; Gmsiturep (2011 roz) mpesioxkun oCyIecTBIsATh HA30PHYIO
«oreky» (‘kuratel’) B OTHOIICHH! MOITHOMOYHBIX KOHCYJIBTAHTOB, C. 173.



[ToaTomMy HEOOXOIUMO TTOMHTEPECOBATHCS, HE HY>KHO JIU TPEANOYeCcTh HHANBUAYAIN3HPOBAHHOE
roJIOCOBaHUE.

Bonee 000CHOBaHHBINM TOAXOJ 3aKIFOYAETCS B TOM, YTO WHCTHTYIIHOHAJIbLHBIC HHBECTOPHI
WIM KOMIIAaHHWHW TI0 YIPABICHUIO aKTHBAaMHU, BBICTYNAIONIME B KAYeCTBE WX MPEACTaBUTENICH,
MOTYT CO3/1aTh IOPUINYECKOE o™, sesomeecs 060COONEHHBIM M HE3aBHCHMBIM OT HX
OCHOBHOTO MOPT(Es, ¥ B 3TOM FOPHUIAICCKOM JIUIEC OYAyT pa3MElICHbI OTICIbHBIC aKI[HH TEX
KOMIIaHWA, B KallUTaIe KOTOPBIX TUTAHUpYyeTcs Oojiee akTHBHOE yyacTre. JlaHHOe 000c00IeHHOE
FOPUIMYECKOE JIUIIO MOYKET BBICTYIATh B KA4€CTBE aKTHBHO YYACTBYIOIIETO aKIMOHEPA, YETKOU
3aJ1aueld KOTOPOTO SBJSIETCS MPOBEACHUE MTOCIEAYIONINX MEPOTIPUSATHIA B OTHOIIICHUH KOMITAHUH,
SBISIIOIICICS  OOBEKTOM  HMHBECTHpOBaHWs. IOpumuueckoMy iy Oyaer —3amperieHo
OCYIIECTBJISITh TOPTOBIIO AKIMSIMH, BXOASANIMMH B TOPT(HENb, YTO TO3BOJHMT H30EXKATh
KOH(IIUKTa MHTEPECOB, a MPH YCIOBHUH YCTAHOBIICHHS FOPUIMYCCKOTO 3alpeTa Ha Iepenady
WHCalIepckol MHPOPMAIMKA MOXHO OyIeT yCTPaHWUTh OOJIBITMHCTBO BOIIPOCOB, CBSA3aHHBIX C
WHCaWIEPCKOW TOPTOBJIEH. DTO MOMKHO CTaTh HAJIEXKAIIEH «KHUTAMCKOW CTEHOW», OTIEISIONIEH
ocHOBHOM TopTdens. Camoe TIaBHOE 3aKIIIOYAeTCS B TOM, YTO HE JOJDKHO OBITH ITyTaHWIIBI B
LEJSAX, KOTOPBIE CTOAT IMEpea OCHOBHBIM HOpT(hereM U 000COOICHHBIM FOPUINICCKUM JIUIIOM.
Jns mOCNenHero XapakTepHO 4YeTKas OTACTbHAs CHCTeMa KOPIIOPATHBHOTO YIIPABICHUS U
YEeTKUN OFOIKET, KOTOPBIH JOJKEH OBITh OJOOPEH YYaCTHUKaMH OCHOBHOTIO mMopTders. DTo
MMO3BOJIUT YCTPAaHUTh TEKYIIYI0 IyTAaHHWIy B OTHOIICHWH TOTO, YTO IUIATHT 32 aKTHBHOCTh B
chepe KOpIOpaTUBHOTO yIIPABIICHUS.

8.10.3. B3aumoneicTBIE U HaIexkKalllee YIpaBIeHHEe

To, kak KpyIHBIE AKIHOHEPHI BBICTPAaHUBAIOT CBOM B3aWMOOTHOLICHHUS C KOMITAaHHSAMHY,
SBISIIOIINMHACS OOBEKTaMH HMHBECTHPOBAHMUS, MIUTIOCTPUPYET CYIIECTBEHHOE pa3HOoOpaswe,
KOTOpOe OOYCIIOBJIEHO HE TOJNBKO Pa3MHUYMAMH B KOJMYECTBE MPHUHALICKAMUX aKOWi, 9TO
JIOCTaTOYHO OUYEBHJHO, HO TAKXE M OpraHM3aIlel KOHTPOIBHBIX MAKETOB aKIMK U pasiIndusIMH
B COLMAIBHO-IIPABOBOM Cpefie, B paMKax KOTOPOH OCYIIECTBISETCS BIaJCHUE 3TUMHU IaKeTaMH
akruii. Heo0xonmumo yauThIBaTh OOBIYHYIO JU((EPEHITHALINI0 KOMIAHUH ¢ KOHIICHTPUPOBAHHON
W PaccpemoTOYeHHOI COOCTBEHHOCTHIO. KommaHMM ¢ KOHIIEHTPHPOBAaHHONH COOCTBEHHOCTHIO
TIOBCEMECTHO COOJIOANTN TIOJIOKEHHUSI KOJEKCOB KOPIIOPATHBHOTO YIIPABJICHHS, XOTS 3TO MOTJIO
OTPaHUYUTh BIUSHUE UX KOHTPOIUPYIOMIUX aKI[HOHEPOB.

B xoMmaHmsx ¢ paccpeHOTOYEHHOH COOCTBEHHOCTBIO BOIIPOCHI KOPHOPATHBHOTO
YIpaBJICHHUs] HAXOAATCS TJIAaBHBIM 00pa3oM B PyKax COBETa JUPEKTOPOB — MPU 3TOM aKIHOHEPHI
OKa3bIBAIOT HE3HAUNTEIFHOE BIUSHHWE — M NPH3BAHBI BOCCTAHOBUTH PABHOBECHE BIMSHHSI CO
CTOPOHBI MEHEJ)KMEHTa. B OCHOBHOM B CO3HAHUM KOMIIAHUH C paccpeqoTO4EeHHOMH
COOCTBEHHOCTBIO YKpPENWIOCh IOHMMaHHE TOro, 4YTO OBUIM pa3paboTaHbl MPeIUIOKESHUS
OTHOCHUTETIFHO B3aMMOJCHCTBHUS U YIPABICHUS CPEIH PacCpEeIOTOUCHHBIX aKI[OHEPOB; OJHAKO
3TH BOIIPOCH! TPEOYIOT JOMOTHUTENFHOTO aHAIN3a B 000MX THITaX KOMITaHHH.

Bunrep (2012 rox) HesaBHO MPEATIOKIIT TPEXCIOHHYO GOPMY YUACTHS paCCPEIOTOUCHHBIX
aKIOHEPOB, KOTOPYHD OH Has3BaJl COOMIOJEHME, BMEIIATENbCTBO U B3auMojecicteue. OH
CYMTAET, YTO 3HAUUTENBHYIO YacTb Y4acTUS HHCTUTYLHOHAJIBHBIX WHBECTOPOB (DaKTUUECKU
COCTaBIIIET COONIOAEHHE NPUMEHHMOI'O KOJEKCa WM HMHCTPYKIHH IOCPEICTBOM IPUHSTHSA
MOJMUTHKN 00 00s3aTENPHOM yYacTHH B TOJOCOBAHHUHM, YTO MPHBOIUT K OECCMBICIEHHOMY, HO
00s13aTeIbHOMY OCYIIECTBICHHIO IIPaB Ha YyYacTHE B TOJOCOBAaHHM U IPEAOCTABICHUIO
MIPEICTaBUTEIIO TIpaBa BHIOOPA U IpaBa HAa ydacTHE B roj0cOBaHHH. [10CKOIBKY OONBIIMHCTBY
YUPEXKACHUH MNpUHAUIeKAT KpPYyNHbIE AUBEPCUPULUPOBAHHBIE TMOPThENUd akuui, 3TO
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€IWHCTBEHHBIA BU YJacTHs, KOTOPBIA TaHHBIE HHBECTOPHI MOTYT 3()(HEKTHBHO pealn30oBaTh Ha
mpakTuKe. BMemaTenscTBO HWMeEeT MecTo, KOrAa akIHOHEepHl BCTYMAIOT B JHANOT C
MEHEPKMEHTOM, YTOOBI 3aCTaBUTH €r0 CKOPPEKTHPOBATH CTPATETHIO WM HOJIHUTHKY C LEIHIO
MOBBICUTH AKLMOHEPHYI0 CTOMMOCTh WJIM MOJIEpkaThb Ledu B chepe OXpaHbl OKpYKaroLIeH
cpellbl, COIMAJIbHBIX BOIPOCOB M KOPIMOPATHBHOTO YIpaBiieHUS. BMelarenbcTBO aKTUBHBIX
aKIIMOHEPOB IPHHAJICKUT K ITOH KATETOPUU U XapaKTepU3yeTcs TeM (aKTOM, YTO OOBIYHO UX
JIEHCTBUSL €AMHWYHBI. TpeTbs Tpymma, HaJJIekallee yIpaBlICHHWE, KacaeTcsl IOJITOCPOYHOMN
MEPCHCKTUBEl B3aMMOJCHCTBUS W HAMEPEHHS HHBECTOPA BBICTPOHUTH CTPYKTYpPHpPOBAaHHBIC
B3anMooTHOmeHus. [lo3ToMy B KadecTBe YCIOBHS MPEAINONAraeTcsl HaIW4IHe JOJITOCPOYHOM
CcOOCTBEHHOCTH, YTO OOBIYHO HECOBMECTHMO C PETYJIUPOBAHHEM, NMPHUMEHSEMBIM K HEKOTOPHIM
U3 OTHX HHBECTOPOB (B YACTHOCTH, K WHBECTHI[MOHHBIM (hOHIaM). B3aMMOOTHOIIECHUS 3THUX
aKIMOHEPOB HMMEIOT HEKOTOPOEe CXOACTBO C B3aWMOOTHOIICHHUSMH KOHTPOIHUPYIOLINX
aKIMOHEPOB, HO 00s3aTeIbHO OCTalOTCs 0Oojee OOOOIIEHHBIMH BCJEICTBUE CIIA00TO
CTUMYJHPOBAaHUS, Takke WM  MEIIAIOT TPaBWIa, OrPAHUYMBAIOIIAE  JOCTYII K
KOH(QHUICHINATHHON MH(DOpMAU WK WHPOPMAIH, BIUAIONICH HA [IEHY aKIUi, 1 OTCYTCTBHE
3¢ (HEeKTUBHBIX MHCTPYMEHTOB [IJIsl M3MEHEHHs MOBEIESHUS KOMIIaHUH. B TponuioM ux NedcTBHs
OTPAaHMYMBAIIMCH PEKOMEHIAIMSAMY WU 3a4acTyl0 HE3aMETHBIM JaBJICHUEM, PE3yJIbTaTOM Yero
CTaJI0 HECKOJIBKO CIIy4aeB M3MEHEHHUS COCTaBa COBETa TUPEKTOPOB M MEHEIKMeHTa. Eciu oHH
CIIOCOOHBI MOOWMIM30BaTh IOCTATOYHOE KOJIMYECTBO AKIMOHEPOB IS peajlM3allill CBOETO
miana™™ | st WHCTUTYIIHOHAIBGHBIE MHBECTOPHI CMOTYT WHHIMHPOBATH Oojee 3HAYNTEIbHBIC
WM3MEHEHUs, KaK 3TO OBLJIO MPOUJUTIOCTPUPOBAHO HEJIABHUMU MPUMEPAMHU C MIPUHIIUIIOM «Say 0N
pay». PerieHust 3ateM OI0OpSIIOTCS Ha TOJOBOM OOIIEM COOpaHMH aKIIMOHEPOB M OTPAXKaIOT
JIOJICOCPOYHBI  MHTEpPEC KOMIIAHWH, YTO CYHIECTBEHHO OTJIMYaeTcss OT JeHCTBHiA,
MPEIIPHHIMAEMBIX AKTHBHBIMU WHBECTUIIMOHHBIMHU ¢doumzamuy, MIPECIIe AYFOIUMHA
KPaTKOCPOYHYIO BEITOIY.

B oTHOmeHWHM KOMIaHWH C KOHIIEHTPUPOBAHHOW COOCTBEHHOCTHIO BIIHSHHE aKIIMOHEPOB
MIPENICTaBIIACTCS eme Oojiee CJIOXKHBIM, OXBAaThIBas I[IUPOKWN CHEKTp CHUTyallWii: Koraa
aKIMOHEpaM MPHUHAJIEKHUT O0Jiee TOJIOBUHBI TOJIOCOB, KOTJa €CTh (haKTHIECKOe OOBIINHCTBO, U
Korjga 6OJ'II)IJ_II/IHCTBO MOXKET GLITB OCHOBAHO Ha aJIbIHCE HECKOJIbKUX He6OJ]I:HII/IX BJIaJACIIBLICB
ONMoKMpyrOIUX MmakeToB aknuii. KoHTponmb Tarke OyneT dacTo 0a3WpoBaThbCs HA MEXaHH3MaX,
CIOCOOCTBYIONINX €ro YKPEIUICHUIO, CPeAW KOTOPBIX MUPAMHIBl 3aHUMAIOT LEHTPAJIHHYIO
no3unuio. Ilpu Takom pasHoOOpasuu crocoObl KOMMYHHMKAILIMM MHEHHUS KOHTPOJIMPYIOIIETO
aKIUoHepa K KOMIIAHMM TakXke OyAyT CYIIECTBGHHO BapbHUpPOBATHCS. TPH HAIHYUH
Ma)XOPUTApPHOTO COOCTBEHHHWKA €TO MHEHHE, CKOpee BCEro, OyIeT JOBEIEHO 10 KOMITAHUH U, TI0
KpaifHeil Mepe, OymeT HamIexamuM o0pa3oM yuTeHO. MHble BHIAB KOHTPOIUPYIOUIMX
aKIIMOHEPOB, CKOpee BCEro, OYAYT MCIONB30BaTh MEHEE MPSIMBIE CIIOCOOBI KOMMYHHKALIUH HIIH
JNOOMBATbCS MOJJIEPKKH JAPYTHMX HMHBECTOPOB C IOMOIIBIO MPHUEMJIEMBIX UISI HUX IOJHMTHK
(HampuMep, pacrpesienieHne meaApbIx AMBUACHI0B). OOIMM s BCEX 3THX MPUMEPOB SBISIETCS
TO, YTO BO3MOKHOCTH OCYIIECTBJICHHS KOHTPOJII OOBIYHO TMPE3IOMHUPYETCS NpU HATUYUH Y
AKONOHEpa BO3MOXKHOCTH OIIPEACIIATL WA, IIO KpaﬁHeﬁ MEpE, BIMATH Ha Ha3HAYCHUE CaMOI'0
ce0sT WM HECKOJIBKUX JOBEPEHHBIX JIAI] B COBET JUPEKTOPOB, HO OOBIYHO 3TO MPaBO HE OymeT
pacipoCTpaHAThCS Ha BCE PELeHHs], IPUHUMAEMbIE COBETOM AMPEKTOpoB. Kak mpaBuiio, Takue
aKIUOHEephl  OyAyT TPUHUMATh  PEIICHUS TOJBKO IO  CYIIECTBEHHBIM  BONPOCAM
KHU3HEICATCIIFHOCTH KOMITaHHH, OCOOCHHO 3TO KacaeTcsl peIleHWH, KOTOpHIC HAMPSMYIO0 HX
3aTparuBaioT, HAIPUMeEp, PacIpeaeieHIe TUBHICHOB, pa3MBbIBAHHE BBHIITYCKOB aKIIMii, BHECCHUE
W3MEHEHUI B yCTaB, PEeCTPYKTypu3alus Om3Heca W, B OCOOEHHOCTH, ciamsHUI. HaszHaueHums
KIIIOYEBBIX JIUI, HalpuMep, Mpeaceaareis COBeTa AMPEKTOPOB WM T'€HEPAJbHOTO JAUPEKTOpa,
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I[ax(e He OOJIBIINHCTBO, MOCKOJIBKY COBETBI AUPEKTOPOB HE KENAIOT IPOTUBOCTOATH MHOTOYUCICHHBIM MUHOPUTAPHBIM aKIITMOHEPAM.



TaKXe JOJDKHBI OBITh, 10 KpaiHeH Mepe, MpeaBapuTeIbHO 0100PEHHI.

B03MOXHOCTh MONPAKTHKOBATh «BMEIIATEIBCTBO» CO CTOPOHBI HEKOHTPOIUPYIOIIHX
aKI[HOHEPOB OyIeT 3aBUCETh OT X CBSI3M C BIae/Ibl[aMU KOHTPOJIBHOTO MAaKeTa aKIuil, HO OHa
CYIIECTBYET AK€ B KOMITAHHSIX, KOTOPBIC HE KOHTPOIUPYIOTCS MaKOPUTAPHBIMU aKIIMOHEPAMHU.
OnHako Jaxe B MOJHOCTBIO KOHTPOIUPYEMBIX KOMITAHUSX MUHOPUTAPHBIC AKIHOHEPHI MOTYT
3afBUTh O 3JOYNOTPEOJICHUSIX TpPaBaMH CO CTOPOHBI MA)KOPUTAPHBIX aKI[MOHEPOB, 4YTO B
HEKOTOPHIX FOPUCIUKIIMAX MOYKET IMPUBECTH K HAJCKO HWAYIIUM CPEACTBAM MPABOBOM 3aIlUTHI.
AKTHBHBIC aKIIMOHEPHI CMOTJIM MOOWJIM30BaTh TOCYAaPCTBEHHBIX HWHBECTOPOB W IPOBECTH
KapIuHaIbHbIE U3MEHEHHS )K€ B KOMIIAHUAX C aKIIMOHEPaMH, BIAICIONIMMHU OJIOKHPYIOIINMHU
nakeTaMu akuuii-o. UYto6ml MPOTUBOCTOSATh 3THUM aTakaM, KOMIIAHWUU 3aWHTEPECOBAHBI B TOM,
9TOOBI MTPE3EHTOBATH CeOsl B KAUECTBE KOMITAHHUH, IIPHUMEHSIONINX «HAIUIekKAaIIee KOPIOPATHBHOE
yIpaBlIeHUE», YTO OyaeT (aKTHYSCKH JOCTUTHYTO C IIOMOIIbIO YKa3aHHsS Ha CTPOroe
MIPUMEHEHHE KOIEKCa KOPIIOPATUBHOIO YIIpaBicHHS. IIpoIMTHPOBaHHEIE pemieHnsT BepXxoBHOTO
Cyna HumepiaaHaoB MOTYT TOCITYKHTb COOTBETCTBYIOIIMM IIPUMEPOM.

Hapnexamee ympaBiieHHe sBISETCAs 0Oojlee yHHBEPCANbHBIM IOHSATHEM W MOXET
MPUMEHSTHCS BO BCeX THIaxX Kommanuii. Ckopee, OHO OyaeT QyHKIIMOHUPOBATh KaK MOJIEpKKA
JICWCTBYIOIIErO COBETA TUPEKTOPOB, HO MOXET KOH(IUKTOBATH C MHECHHEM KOHTPOIHPYIONINX
aKI[MOHEePOB, HAMPUMEP, C UX IUIAHAMHU IO IOJITOCPOYHOMY pPa3BUTHIO. [I0 CErOMHSIIHEro JTHSI
CYIIECTBOBA JIMIITh HE3HAYUTEILHBIN OMBIT pabOThI ¢ METOAMKAMH HAIE)KAIIETO YIIPABICHHUS B
KOHTPOJINPYEMBIX KOMITAHHSAX, TI€ BOMPOC OOBIYHO pEMIajCs ASMapTaMEHTOM IO CBS3AM C
MHBecTopaMu. Bormpoc o Tom, OyIeT Ju 3TOro J0CTaTOYHO B OYyIYIIEM, SIBISETCS CIOPHBIM, H
COBETHI JMPEKTOPOB MOTYT IMOUCKATh 00Jiee KaYECTBEHHBIC CIIOCOOBI KOMMYHHUKAIMu. Takke
MO>XHO PAacCMOTPETh BO3MOXHOCTb YCTAHOBJICHUS INPSIMBIX OTHOLIEHUH C KOHTPOJIUPYIOUIUMU
aKIMOHEPaMH.

Uro xacaeTcs COOJIIOJACHUS YCTAHOBJICHHBIX TpEOOBaHWM, TO Jaxe eciiu oOras
3¢ GEKTHBHOCTE MOXET OBITh IOCTABICHA IO BOIPOC, TO, BO3MOYKHO, CTOMT OIPAaHUYUTH €rO0
00s13aTeIbHOE  UCIIOJIB30BAHUE OTICIBHBIMH BOIIPOCAMH ITOBECTKH [Hs OOIIEro coOpaHwst
aKHI/IOHepOB, B OTHOILICHUU KOTOpLIX y I/IHBeCTOpOB €CThb HeHOCpel]CTBeHHLIﬁ I/IHTepeC
(mampumep, MepPBI, HaNpaBJICHHbBIE HA HEOMYIIEHHE TTOTJIOMICHHUS KOMITAHHUH).

8.11. BHemHuit MOHUTOPHHT CO CTOPOHBI KOMUCCHIA TI0 BOTIPOCaM KOPIIOPATHBHOTO
VIIpaBIICHUS

Beio  pa3paboTaHO HECKOJIBKO CXEM 0 IIOBBIMICHHUIO 3((PEKTHUBHOCTH KOJECKCOB
KOPIIOPaTUBHOT'O YIPABIICHUS, a IPUHATHE 3TUX CXEM OYZET 3aBHCETh OT IIPABOBOI, COIUATIBHOM
U MOJIUTUYECKOH Cpebl, B YCIOBHAX KOTOPOH 3TH KOJAEKCHI OBLIM HPUHATHI U MPUMEHSINCE.
JloruuHo AOMYCTUTH, YTO HENb3sl HAWTH €IUHOE pEIIEeHHE, KOTOPOE YAOBIETBOPUIO ObI BCE
rocyaapcrsa, Haxopsmuecss B EBponeiickom Coro3e m 3a ero mpenenamu. [Ipu mpopaboTke
COICPIKAaHUA KOAEKCOB MW MCTOJOB HX TNPUMCHCHHUA HGO6XOHI/IMO YUYUTBIBATh JIOKAJIbHBIC
pasnuuus, KOTOpBIE MO3BOJIIIOT AKCIEPUMEHTHUPOBATH C IIHPOKUM CIIEKTPOM METOJOB,
HEKOTOPBIE U3 KOTOPBIX ObUIM MPOUILTFOCTPUPOBAHBI B 0030pax MO CTPaHAM.

B Buay OTCyTCTBUSI HENOCPEACTBEHHOM IPaBOBOM 3HAUMMOCTU HECKOJIBKO BHEIIHUX
ornpeaensomux (akTopoB, odecreuuBaomnX 3PQPEeKTHBHOCTh MPUMEHEHUs KOAEKCOB, OyayT
YIOMSHYTHI 3[€Ch JIUIIb B 00MKX depTax. MBI OTMETHUM JOCTATOYHO BAKHOE BIIMSHUE IIPECCHI,
00IIECTBEHHOT'0 MHEHUS, TIOIMTHIECKOTO MUPA U CyJAeOHOM CHCTEMBI, KOT/Ia OHU CTAIKHBAIOTCSI
C MOJIOKEHUSIMH KOJIEKCa WX KOHIICTIIMSIMUA KOPIIOPaTUBHOTO yIipasieHus. x a¢dexTnBHOCTR
BapbHUPYETCsl B 3aBUCHMOCTH OT KOHKPETHOrO BOIpoca (BbIILIATa BO3ZHATPAKACHHUM, TeHACPHOES

188 Cu. neno kommanmm «Ctopky» (Storck), mr. 209.



pasHoo0pasre) U 3aBUCHT OT CYIICCTBOBAHHUS COOOIICHHI B Ipecce M OOIIECTBEHHOIO MHCHHS.
B3ameH 3T0ro Mbl chOKycHpyeMcsi Ha CTPYKTYPUPOBAHHBIX BHEIIHUX MOJEISX OCYLIECTBICHUS
MOHHTOPHHTA, HEKOTOPbIE U3 KOTOPBIX YK€ MPUMEHSIOTCS Ha MTPAKTHKE.

8.11.1. [Ipupona u poib KOMHCCHH 11O OCYIIECTBIEHHIO MOHUTOPHHTA B cepe
KOPIOPATUBHOT'O YIPaBJICHUS

HecomMHEHHO, 4YTO caMOHM CWJIBHOM MOZEIBIO OCYILECTBIEHHS MOHUTOPUHIA SBISAETCS
HNOPTYTaJIbCKO-UCIAHCKAasl, B COOTBETCTBUU € KOTOPOM HAJ30pHBIA OpraH Ha PBIHKE LEHHBIX
Oymar yCTaHaBIMBaeT MpPaBUIA, OLIEHUBAET HMX IPUMEHEHHE W, €CIM 3TO HEoOXOIUMO,
IpeNpUHUMAaeT Mepbl IPUHYIUTEIBHOrO XapakTepa. B 00oux ciaydasx 3To focTUraeTcs 3a c4eT
BKIIIOUEHHsI 3asBJICHUMH O COCTOSHMM KOPIIOPAaTUBHOTO YIPABICHUS B TOJOBBIE OTYETHI,
MOATAIAIONIe oA chepy BHUMAHUS HAJ30PHBIX OPraHOB HA PHIHKE IIEHHBIX Oymar B paMKax
HAIlMOHAIBHOTO  3aKOHOJATENIbCTBA, MPHHATOIO B CBETE NpPUMEHEHHs JIUpeKTHBBI O
np03paqH00TH189. BemyTcst criopsl OTHOCHTENBHO TOTO, YTO MOCKOJIBKY JaHHAs IpaBoBas Oa3a
npuMeHseTcss Ha Bceil Tepputopun EC, naHHBIM Hag30pHBIM pexuM (akTUYECKH OJDKEH
pacnipocTpassaThcs Ha Bech EC. OgHako NaHHBIM apryMEeHT NPHUMEHHM TONBKO B OTHOLICHUU
KOJIEKCa KOPIIOPAaTUBHOI'O YIIPABJICHUS PETYIATOPHOIO MPOUCXOKICHMS, U KOIZa MOAJIEKAIas
packpeITHIO MH(OpPMaIys oOmpefeleHa B 3aKOHE, JaXe eclId IOCIeAHHH Oasmpyercss Ha
NpUHIOANE «coOmomail mmu o0bsAcHW». lloaToMy naHHas MoAenb He MOXKET OBITh IIPOCTO
NepeHeceHa B ApPYrHe IOPUCIAUKIMHU, TJe KOJACKCHI KOPIOPATUBHOIO YIIPABICHUS SIBISIOTCS
MPOAYKTOM YacTHOTO CEKTOPa, TAE TOCYIAapCTBEHHBIE OpraHbl HE BCETJa XOTST TPAaTUTh CBOE
BpeMsl U Pecypchl Ha oOecredeHHe MCIOIHEHHs JOKYMEHTA, KOTOPBIM HCXOMUT U3 HCTOYHHKA,
HaxOZAIIerocs 3a IpeaeaMi roCyAapCTBEHHOTO CEKTOpa, U 00SHKET MX MOCTaBHTh Iepex co0oit
TPYAHOJOCTHKHMBIE LIEJNH, KOTOpbIE H3IIOKEHBI B 4YacTHOM JOKyMmMeHTe. Ha camom gerne,
cuTyarms eme Oonee ciuokHasd: B benbrum m ®@paHnmm Hag30pHBIE OPraHbl HA PHIHKE [IEHHBIX
Oymar B3suIM Ha ce0s 00s3aTeNbCTBO MPOBOAMUTH TINATEIBHYIO MPOBEPKY IMPAKTHKU
KOPIIOPAaTUBHOTO  YNPABJCHUS, XOTS HET HHMKAKUX COMHEHHII B TOM, YTO KOJCKCHI
KOPIIOPaTUBHOT'O YIPaBJICHHS HOCAT YacTHBIN xapakTep. OIHAKO JaHHBIE PEryIsSTOPHBIE OPraHbl
OCTalTCA B CTOPOHE, KOTZJa Pedb 3aXOAUT O HOPMOTBOPYECTBE, HE HOCSIIUM PETYJISTOPHBIH
XapakTep, WK 00 00eCTedeHNH HCIIOIHEHNS KOHKPETHBIM JIMIIOM, MOCKOJIBKY B IPOTHBHOM
cJTydae 3TO M3MEHHUT JIHaJorT B cdepe KOPIOPATHBHOTO YIPABJICHHS BCIEACTBHE IEpexojia OT
CaMOPETyJIHUPOBAHUS K PEryISATOpHBIM aAeicTBHAM. C Apyroil CTOPOHBI, KOMIIAaHHH OYyIyT
aKTHBHO CIIOPHTH O TOM, YTO THOKash MOJENb KOPIOPAaTHBHOTO YIIPABJICHUS, XEIATEIbHO
0a3upyromasicsi Ha MEXaHU3ME CaMOpPETYIHPOBAHMS, HAMIydIIMM oOpa3oM OyneT OoTBedaTh MX
noTpeOHOCTAM. becCopHBIM SABIISETCS TO, YTO PA3BUTHE HIET B APYTOM HAINpPaBJICHUH, H YTO BCE
Oompmie W OoNbIle MHCTPYMEHTOB KOPIIOPAaTMBHOTO — YIPABIEHWS, BEPOSTHO, OyAyT
pEryIHpOBATHCS B paMKax O(GHIMATIBHOTO WITH TOCYJapCTBEHHOTO peryaupoBanus (Harmpumep,
CBSI3aHHBIC C YIIPABJICHUEM PHCKaMH, TCHACPHBIM pa3H006pa3HeM190).

BoNbIIMHCTBO KOMHCCHH MO OCYIISCTBICHHIO MOHUTOPHHTA B cepe KOpIopaTHBHOTO
yIpaBJIeHUs] UMEET YaCTHONPABOBOM CTAaTyc, XOTS U C Pa3sHOH CTEHNEHbIO TOCYIapCTBEHHOIO
yuactus. [laHHBIE OpraHbl SBISIOTCS 04eHb AP (EeKTHBHBIMA B HOPMOTBOPYECKOM IpoLiecce U B
MOBBIICHUU YPOBHS OCBEAOMIIEHHOCTU O BONPOCaX KOPIOPATUBHOIO ympasieHus. IIpu 3Tom

18 upextupa o mpospauroct 2004/109 ot 15 nexabps 2004. Cu. crathio 4(2)(b) 1 crathio 24(4)(h), KOTOpbIE CCHUTAIOTCS Ha CTPYKTYPY OTUETHOCTH.

OTH NONOKEHHS HE yCTAHABIHBAIOT YSTKUX 0053 TEIBCTB HAIMOHAIBHBIX HAJX30PHBIX OPTaHOB IO IIPOBEPKE H MOATBEPKACHHIO HH(OPMALIHH,
CcoJIepKaIIeHCs B TONOBBIX OTYETAX KOMIAHUH.

19 Tenentus XapaKkTepHa U1 HeKOTOpBIX rocyaapets EC: Mramus, 3akon 120 «[eHepHbiii Ganasc B COBETaX AUPEKTOPOB MyGTHUHBIX KOMIIAHHIT» OT
12 aBrycra 2011 roza; 3axon benbruu 0 pazHooOpa3uu, 3aKkoH o reniepHOM pazHooOpasuu, 28 urons 2011 roxa, HT. 22; u 3akoH OpaHIuu 0 PaBHOM
TIPEACTABUTEIbCTBE HKEHIIMH U MYKYHH B COBETaX MPEKTOPOB M HAO/IONATEIBHBIX COBETAX U PaBEHCTBE Ha paboTen, 27 suBaps 2011 roxa.



KaKoro-JIN00 KOHKPETHOTO MOAPOOHOro TpeOOBaHUS K aJanTallii MX COCTaBa. roCynapCTBa,
MPEANOYUTAIOIINE YaCTHBIC OPTaHU3AIMH, JOJDKHBI IMETh BO3MOXKHOCTD MPOJIOJKHTh IBUTAThHCS
B 9TOM HAIPaBJICHHH [0 aHAJOTHH C TEMH, KOTOPBIE TOJIATAIOTCS Ha CMeIIaHHbIe (JOPMYIIbI WK
PEryJsITOpOB pBIHKA IEHHBIX Oymar. Mmess Takyro cBOOOMY BBIOOpA, YaCTHBIC KOMIIAHHUH
COXpAHAT 3a cOOOW OTBETCTBEHHOCTH 3a MPOCKT KOPIIOPATUBHOTO YIIPABICHHS M 00eCIedaT ero
pa3paboTKy, YIUTHIBAsI MEHSIOIIYIOCS JCJIOBYIO MPAKTHKY. YYacTUE ONBITHBIX MPEICTaBUTEICH
BEAYLIMX ETOBBIX KPYrOB MO3BOJHUT M30€KATh HAIMUYMS TIOJIOKEHHI KOAEKCA WM PEelICHHH,
KOTOpbIE HE OTPAKAIOT HAJICKAIILYIO ICJIOBYIO IIPAKTHKY.

B HEKOTOpBIX TOCyIapcTBaX MOHHTOPUHI HE IPOBOAUTCSA: 3TO BBI3BIBACT COXKAJCHHE U
JOJDKHO OBITh WCHpaBieHo. Bompoc, CBsS3aHHBIA CO CTaTycoM OpraHa IO IPOBEICHHUIO
MOHUTOPUHTA, MOXXET OBITh OCTAaBJICH IS PCIICHHWS HA HAUOHAIBLHOM YPOBHE, IPU ITOM
OTIpEIeNICHHBIN MTPUOPHUTET CICIYET OTIABATh YACTHBIM OPTaHU3AIMSIM, COCTOSIIUM U3 OTBITHBIX
MPE/ICTABUTEINEH BEMyIINX JCIIOBBIX KPYTOB.

8.11.2. CpencTBa MOHUTOPHHTA

BHemHnit  MOHUTOpUHT  (DaKTHYECKMX  MPAaKTUK  KOPHOPATHBHOTO  YIPaBICHHS
OCYUIECTBIISIETCSI B OCHOBHOM C MCHOJIb30BaHUEM CTATUCTHUECKMX MHCTPYMEHTOB. XOTS OHH U
SIBJITIOTCS TIOJIC3HBIMH, HEOOXOJUMO VISISITH OOJbIlle BHUMAHHUS MPAKTHKE KOPIOPATHBHOTO
VIPAaBICHUS U MPEICTABIIEMBbIM OOBICHECHHEM, a TAK)KE UX COJAEPIKATEIIEHOCTH. JTOr0 MOXKHO
JOCTUYb 3a CUYET ONHCAHWSA OTACNBHBIX MPAaKTHK IS BCEX KOMIIAHUH, COOIIOAaIONINX
IIOJIOXKCHHA KOACKCa, OcyHleCTBJ'ISIIOH_[I/IX JCATCIIBHOCTE B HECKOJIBKUX IOpI/IC)Z[I/IKLlI/IHX, a HEC B
KaKOﬁ-TO O)Z[HOI‘/‘I. AKTyaJII)HOC CpaBHI/ITeJII)HOB IIOHUMAHUEC SBJISICTCSA MOIIHBIM I/IHCprMeHTOM
JUTSL BBISIBIICHUSI HEJOCTATKOB WJIM PEKOMEH[AIMN B OTHOIICHWH BO3MOJKHBIX YIYUYIICHHH CO
CCBIJIKOM Ha TEX, KTO YK€ clieyeT 0oJiee CTpOrol JUCIUIUTMHE. Takue cpaBHUTEIbHbBIC ICHCTBHS
MOTYT TIPUBECTH K YCWICHHOW Je¢ (haKTO TapMOHU3AIMK W YIOPSJIOYCHUIO PACKPBITHS
uH(pOpMaINH, a TakKe CIOCOOCTBOBATh PACHIMPEHUIO MPAKTUKH KOPIOPATUBHOIO YHPABICHHS
KaK CIIeICTBUE «KOHKypCa BBIJAIOIIUXCS MacTepoB». [1og00HBIM ke 00pa3oM CleayeT yAelsTh
OoJsibllle BHUMAaHMS ONBITY JIPYTHX CTpaH HE TONBKO B OTHOILICHHWH CIOCOOOB peIeHUS
CYIIECTBEHHBIX BOMPOCOB, HO TaKXKe M CPEACTB, HCIOJIB3yeMBIX JUIsi oOecriedeHus Oojee
3¢ (HEKTUBHOTO MPUMEHEHHSI KOJCKCOB.

Ilpennonoxxenre O TOM, 4YTO OTYETHl MO KOPHOPATHUBHOMY VYIPABJICHUIO OTPAKAKOT
pEaIbHOCTh, HY)XHO TEPUOAMYECKH MOATBEPXKIaTh. JIOJDKEH 1M ayAuTop B3AThH Ha cels
BBITIOJIHEHHE 3TOM 3aJady, Kak 3TO MPOUCXOJUT B HEKOTOPHIX CTpaHaX, JHOO 3TO JOJKHO
OCYHICCTBJ'IHTLCH B paMKax OTKpBITOFO auagora ¢ KOMIIQHUAMU — BOHpOC JIHCKyCCHOHHLIﬁ.
OHaKO MOHMMaHHWE TOTO, 4YTO PACKPhITHEC HH(DOPMAIMH MOXXET IOMJICKATh IMPOBEPKE H
MOATBEPKACHUIO, OYJET CIIOCOOCTBOBATh YIYYIICHHIO MPAKTUKA KOPIOPATHBHOTO YIPABICHUS
u Oosee colepXKaTeTbHOMY pPAacKpbITHIO wuHGpOpMauu. 3aech OyaeT OIucaH MOAXO/,
OCHOBaHHBIN Ha OLIEHKE PUCKA.

KOMI/ICCI/II/I 110 KOpHOpaTI/IBHOMy ynpaBneHmo JOJIXDKHBI HUMEThb BO3MOXKXHOCTb
B3aMMOJICKCTBOBaTh C KOMIAHUSAMH M UX 3aUHTEPECOBAHHBIMU JIULAMH TIO OTIAEIbHBIM
BOIIPOCAM, HaIpuUMep, BOPOCaM, BOSHUKAIOIIUM y UHBECTOPOB, KOTOPbIE ObUIM 0003HAUEHBI B
KadecTBE BBIMAJAIOIINX IOKa3aTeJIeil B paMKaX CTATHUCTUYECKOTO YIPAKHEHUS WM B LEIOM
MIPUBIICKIIM OOJIbIIIE BHUMAHUS CO CTOPOHBI OOIIECTBEHHOCTH. KOMUCCHU 1O KOPIIOpATUBHOMY
YIOPaBJICHUIO JODKHBI HMMETh TPaBO B3aUMOJICHCTBOBaTh C KOMMAHUSIMH B OTHOIICHUH
TIPUMEHEHUS! KOMITAHMSIMHM TIOJIO)KEHUHM KOJEKCOB KOPIIOPATHUBHOTO YIPABIEHUS U TIPaBO
3arpeboBaTh 00BsICHEHUs. B pamkax guanora Ha BBICOKOM YpOBHE HE0OXOAMMO, MO KpailHei
Mepe, 00CYyIUTh apryMEHThl KOMITaHUH, HE MPUMEHSIONINX OTACIBbHBIC MOJ0KEHHS KOIEKCOB
WU HE TPEJOCTABISIONIUX HAUICKANINX OOBSICHEHUH MPUYUH OTKIOHEHHUS OT IMOJIOKCHUHN



KozmekcoB. OOcyxneHHEe HE IODKHO HOCHUTh OIOPOKpAaTHYECKHH WM aIMHHUACTPATUBHBIN
XapakTep, HYXHO pPabdOTaTh COBMECTHO C JIOABMH, OONAIalOIMMHU 3HAHUSMH H OIBITOM B
BOIIPOCAaxX KOPIOpaTHBHOTO yrpapiieHus. C Apyrod CTOPOHBI, Y KOMITAHWH JOJDKHA OBITH
0053aHHOCTb pearupoBaTh Ha MPUIJIAIICHUE U MPEICTABIIATh OTBETHI Ha BOMPOCHI, BOSHUKILIHUE Y
KOMHUCCHI TIO OCYILIECTBIEHMIO MOHHTOPHHIA, OCOOEHHO B OTHOIICHWH OOBSCHEHHS NPUYHH
HECOOI0IeHHs] PEKOMEHAAINH KOMUCCHH, OTHAKO IIOCIIEHEE CIOBO OCTAETCS 32 KOMIIaHUEH.

Ecnu BhIeykasanHble Mepsl OyAyT HEdI(P(PEKTHBHBIMH, IOCICIHAM H PEUINTEIbHBIM
apryMEHTOM KOMHCCHH II0 KOPIOPAaTHBHOMY YIIPABJICHHIO JOJDKHO CTaTh IPaBO PAacKpHIBAThH
HaMMEHOBaHNE KOMITaHUH - HapymwuTeneil. B aToM cirydae HeoOX0ANMO 3aIIUTUTH KOMICCHH OT
CylneOHBIX KCKOB CO CTOPOHBI KPUTHKYeMBIX (GUpM, 3a HUCKIIOYEHHUEM CIIydacB TIpyOoil
HEOCTOPOXKHOCTH WJIM yMBICNA. 3aluTa JOJDKHA PACIpOCTPaHATHCS Ha MpaBUia O KIEBETe W
pacpoOCTpaHEHUH CBENEHUH, MOpodYalluXx JMAeJOBYIO pemyTtanuio. Jlo nmpuMeHeHHs JaHHOTO
HHCTPYMEHTa HEOOXOIMMO COONIOCTH HaIUIeXallue Mpoueaypbl. Bompockl OTHOCHTENHHO
MIPUMEHEHUS MHBIX CAHKIUH (HApHMep, OTACTHHBIX BUIOB TPAXKIAHCKOH OTBETCTBEHHOCTH FUIH
naxe TNPOPecCHOHANBHOW MUCKBaNU(HKAIMM) JIydllle OCTABUTh HA pELICHHE B paMKax
COOTBETCTBYIOIIEH MPaBOBOM cucremb’™’. Takue u3MeHeHHs MOTYT OBITh BHECEHBI C
HCIIONIB30BAaHUEM «MSTKOTO TpaBay» (IIPaBOBBIX HOPM, HE HOCSIIUX 00S3aTEIHLHOTO XapakTepa),
0COOEHHO C HCIIOJIb30BAHUEM KOHTPAKTHBIX HHCprMeHTOB192 WJIM B paMKaX YCJIOBWH JHCTHHTA.
OO0ecrieueHWe MPABOBOM 3aIUTBI KOMHCCHH 110 OCYIIECTBICHHIO MOHHTOPWHTA MOXET
moTpe0oBaTh NPUHATHS 3aKOHOHATENBHBIX aKTOB. HeoOXoOuMO COXpaHHTh KOHIICIIIHIO
CaMOpPETYJIUPOBAHUS U MPHHLUI «COO0al WM OOBACHU», YTO MO3BOJUT 00ECTIEUUTh CTOJb
KEJaHHYI0 THOKOCTh M H30eXaTh 3aKOCTEHEJIOCTeH. B To jxe BpeMs pe3yapTaT [OJDKEH
3aCITy’KUBaTh JIOBEPHS U CIIOCOOCTBOBATH OoJiee 310pOBOIl OpraHu3aluy ¥ (HYHKIIMOHHUPOBAHHIO
MyOJIMIHBIX KOMITAHUH.

8.12. EcThb 11 MOTPEOHOCTH B MOCIIECAYIOIIEH TAPMOHU3AIHH?

Bompoc OTHOCHTENIFHO OOLIEEBPOISHCKON TapMOHHM3alMHd YHNOMHHAJICS HECKOJIBKUMHU
HAIlMOHATBHBIMU OpraHaMU IO KOPHOPATHBHOMY ympasieHHI0. OOBIYHO 3Ta Hiesd HE OYEHb
HpaButTcs. [103TOMy MOXET CYIIECTBOBAaTh JOCTOMHAs allbTEPHATHBA [UIi KOMHCCHH IO
KOPIOPAaTUBHOMY YIIPABJICHHIO sl Oojiee MOAPOOHOrO M3YYeHHs] BOIPOCA O TOM, YeMy OHH
MOTYT Hay4UThCS IPYT Yy Apyra, U A cOaTaHCHPOBAHWS CBOMX PEKOMEHIAIMH M Iepexoa K
Oosiee oOMMM KOHIEMIUAM. B TO ke Bpems, Kak YK€ YIOMWHAJIOCHh BBINIC, CAMH KOMIIAHHH
3¢ GEKTUBHO THITAIOTCS YHOPSIOYUTH CBOM MPAKTHKH KOPIIOPATHBHOTO YIPAaBICHHS |
packpeiTrie uWHpopMmanuu. EBporelickue Ou3Hec-acCOMaMi MOTYT TNPEANPUHUMATH B
JI0OPOBOJIFHOM TIOPSJKE WHUIMATHBBI, OCHOBAaHHBIE HA IPHHIMIIE BOCXOJIAIIEro aHamusa. Jlo
CEeTOIHAIIHETO JHA JaHHOE COBMECTHOE YIpaKHEHHE HE OCYIIEeCTBILUIOCH, IIO3TOMY MOXHO
00paTUTbCS B HALMOHAJIBHBIC KOMECCHH II0 KOPIIOPATUBHOMY YIIPAaBICHHIO, YTOOBI OHHU
MPOSABUIIN UHAUHUATUBY B OTHOIICHHWH 3TOT'0 BOIIPOCA.

Ecnm Bce 3T TONBITKM HE YBEHUYAIOTCS YyCIEXOM, OyaeT MOoJe3HO pa3pabdoTaTh psn
MIPUHIMUIIOB OOIIEro xapakTepa, B CpaBHEHHH C KOTOPBIMH MOXKHO OyJdeT H3MepATh Bce
HallMOHAJBbHBIE KOJEKCHl KOPIIOPAaTUBHOTO YIPABJIEHHs, OTpakas OOIIMI 3HaAMeHaTellb Cpeau
HAQJUISKAINX MPaKTHK, 3aKPEIVICHHBIX CeroJHs B KOJEKCaX, HO IpPU 3TOM IIPEJIOCTaBHB
HAIMOHAJIBHBIM HOPMOTBOPYECKHM OpraHam CBOOOJY B MPUHATHU MPUHLIUIIOB MM MOJOKEHUH,
KOTOpbIe OyIyT HAMJIYUYIIUM 00pa3oM aalTUPOBAHbI K UX IPABOBOMY PEXKHUMY.

OO0mupHOe pa3HOOOpa3ue BUJOB COOCTBEHHOCTH CpEIM KOMIIAHWHA M, COOTBETCTBEHHO,

191 H03TOMy, Hanpumep, B TOJUIAHJICKOH chcTeMe ZlI/ICKBaJ'II/l(i)I/IKaHI/Iﬂ OTHOCHUTCA K MEpaM, KOTOPBIE MOTYT OBITH TNPUMEHEHBI 10 YKa3aHUIO Manatst
KOMMaHuii (cT. 2: AXKTAHCKOTO KOJICKCa).

2:356 I
192 CormocTaBuM ¢ KOZECKCOM, KOTOpI:IfI NPUMEHAETCA B BCJ’II/IK06pI/ITaHHH K MHCTUTYIIMOHAJIbHBIM MHBECTOPAM.



PEXUMOB KopropaTuBHoro ympasieHuss B EC, KOTopble HallIM OTpPa)k€HHE B IPaBOBbBIX
CTPYKTypax, SIBISIOTCS yOeIUTENBHBIMH apTyMEHTAaMH IIPOTHB €AWHOOOPa3HOTO IMOIXOda K
BOIIpOCAM KOPIIOPaTHBHOTO YIIPaBJIEHUSA. DTO KacaeTcs KaK MEXaHU3MOB CaMOpEryJMpOBaHUS,
TaK U MPaBOBOTO BMEIIATEIbCTBA.

9. PexoMeHpanuu

B rmaBe obGosHaveH psnm cdep, B KOTOPHIX HEOOXOJMMO YCOBEPIICHCTBOBATh TEKYIIHE
MEXaHW3MBl TPHMEHEHHWS MPHHIMWIIOB KOpIOpaTHBHOrO ympaeieHus. Crnemyromue 10
pEKOMEHIAIMK aIpecOBaHbl HAIMOHANBHBIM areHTCTBAM, OTBEYAIOMIMM 3a pa3paboTKy,
NPUHATHE W TPUMEHCHHE MPUHIMIIOB U KOJIEKCOB KOPIIOPATHBHOTO YIPABJICHUS, a TaKKe
KOMITaHUSIM, KOTOPBIE IPUMEHSIIOT TaHHBIC KOJICKCHI.

(1.) Komekcsl KOPITOPAaTHBHOTO YIIPABICHUS SBIISIOTCS IOJIE3HBIMH HHCTPYMEHTAMH IS
pelIeHusT BOIIPOCOB B cdhepe KOPIOPATHBHOTO yIpaBicHHs. VX Halle)KHOCTh OYyAeT 3aBUCETh OT
3¢ (HEKTUBHOTO MPUMEHEHHSI KOJCKCOB.

(2.) Mpuniun «cobmoaail WM 00bICHN» MPEACTABISIET COO0M YYBCTBUTEIBHBIN MOAXOI K
BOIIPOCaM KOPIIOPATHBHOTO YIPABICHHS: TEPMHUH «COOMIONai» CledyeT MOHHMaTh Kak
HAJIOKCHUE 005A3aTeNbCTB HAa KOMIIAHUU M0 TOAPOOHOMY OOBSCHCHUIO CBOHMX MOJEICH
KOPIIOPATUBHOTO VIPABICHUS W CBS3aHHBIX C HUMH MeXaHU3MaMH. TepMHH «OOBSICHM
03HAYaeT MPEJIOCTABIICHUE HAJICKAIINX CONCPIKATEILHBIX 00bICHEHHA.

(3.) Kommanusm ciieiyeT OpraHu30BbIBATh CBOM KOHTAKTHI C HHBECTOPAMH Ha GoJiee 4acToi
U UHTEHCUBHOW OCHOBE, 4YeM IIPOCTO B paMKax IPOBEICHUS TOMOBBIX OOIMX COOpaHUil
AKI[HOHEPOB.

(4.) UncTuTynuoHaabHbIE MHBECTOPHI M KOMIIAHMH IO YIPABJICHHIO aKTHBAMH JIOJIKHBI
OpPTaHHM30BBIBATh CE0s CaMOCTOATENBHO, YTOOBI OoJiee AKTUBHO B3aUMOJCHCTBOBATh C
KOMIaHWSIMH, SBIISIONIMMHUCS OOBEKTaMH WHBECTHPOBAHHWS, M30eraTh TEKYIIUX OTPaHUYCHHUH.
Cosznanue OTIEIBHOTO JOYEpPHEro O0IIecTBa MO KOPIOPATUBHOMY YIPaBJICHUIO, 00ECTIEYeHHOTO
JIOCTaTOYHBIMU 00beMaMu (PMHAHCUPOBaHUS, OyJIET CIOCOOCTBOBATH JJOCTHXKEHHUIO ATOH LIEIH.

(5.) TlonoxeHuss O COTMACOBAHHBIX ACHCTBUAX (CroBOpE) M HHCANAEPCKOW TOProBie He
JIOJDKHBI MPEMSTCTBOBATh pealiu3alliil  HaJUIeKaIUM 00pa3oM OpraHU30BaHHBIX Mep IO
B3aMOIEHCTBHIO.

(6.) Kommanuu mOIDKHBI OCYIIECTBIIATH BHYTPH ce€Osl aKTHBHBIH MOHHTOPHHI CBOMX
MECXaHU3MOB KOpHOpaTPIBHOFO praBHeHI/Iﬂ.

(7.) HMomxkHbl OBITH CO3MaHBI HAIMOHAJBHBIC OPraHbl KOPIIOPATHBHOTO YIIPABICHUS,
OTBEYAIOIIHE 33 PEATU3AIMIO MMOCICAYIOIINX MEP MO Pa3paboTKe U MOHUTOPUHTY MPUMCEHEHHUSI
KOJICKCOB. BHEIIHWH MOHUTOPHHI JOJDKEH OCYIIECTBIIATHCSA CTApPIIUMU M 0OJiee ONMBITHBIMU
MPEICTABUTEISIMH BEIYIIMX JIEJIOBBIX KPYTOB.

(8.) TpaHcrpaHuuyHble KOHTaKTBI, BKIIOYas OCYIIECTBJIEHHE MOHHUTOPHHTA Ha
TPAHCTPAHUYHONH OCHOBE, MOTYT BBICTYIATh IOJE3HBIM HHCTPYMEHTOM JUIS pa3pabOTKH OOIIMX
KOHTpO.]'IbHBIX KpI/ITepI/ICB 110 OTACJIBHBIM BOHpOCﬁM KOpHOpaTI/IBHOFO ynpaBneHI/m.

(9.) [daunele opraHbl KOPIIOPAaTHBHOTO  YIPaBIEHHS JOJDKHBI ~HMMETh  IIPAaBO
B3aMMOJICHCTBOBaTh B paMKaxX aKTUBHOTO JUAIOra C KOMITAHUSAMH, YTO ITO3BOJUT WM
UACHTH(DUIMPOBATh HAUICKAIIYIO MPAKTHKY, BKJIIOYAs MPAKTHUKY, KACAIONIYIOCS MPUMCHECHUS
MOJIOKEHUH KOIEKCOB.

(10.) HamwmonanbHble OpraHbl KOPIOPATHBHOTO YIPABICHHUS JOJDKHBI HMETh IPaBO
ONyOJIMKOBBIBATh HA3BaHUS KOMIAHWHA C HEJJOCTATOYHO PAa3BUTOW MPAKTHKOW KOPHOPATHBHOTO
VIpaBJICHUSI; HEOOXOIUMO MPEAYCMOTPETh MEPhl OTBETCTBECHHOCTH M 3AIUTHI OT KJICBETHI W
pacmpoCTpaHeHUs CBEICHHUM, MOPOYAIHNX JETOBYIO PEITYTAIIHIO.
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