MNMPABO B COBPEMEHHOM MWPE

KOPIIOPATUBHOE YIIPAB/IEHUE KAK
MMHCTPYMEHT BOPbBbI C KOPIIOPATMBHOI

KOPPYIIIIMEN

Anmna Illawxosa *

Hacmosawas cmamos nocBaujena anaiusy Kodexca kopnopamubroeo ynpabae-
Hus (KKY), odobpenroeo ITpabumesscmbom PD 6 cpebpasre 2014 200a, a maike
onpedesenuto uemkotl 63aumoca3u Mexoy 00AKHLIM KOpHopamubHviM ynpabieru-
em u omcymcemBuem kopnopamubroi koppynyuu. Abmop nodpodHo, ¢ npubederu-
eM npakmuneckux npumepo8 pasdbupaem nosHomouus cobema oupexmopob (CI) 6

coombemcmbuu ¢ KKY.

1999 romgy Bcemmpubmr Gamk m ODCP

KOHCTaTMPOBAJIVI, UYTO KOPIIOPATMBHOE
yIIpaBJIeHVe SBJIsieTCsl KPUTUYeCKM (aKkTo-
POM 3KOHOMIMUECKOTO pOCTa ¥ €ro BiVsSHVe
IIPOCTVMIPaeTCs JaJIeKo 3a IIpefiesibl MHTePecoB
akIVoHepoB win Koprioparuii[2]. Kopropa-
TUBHOE YIIpaBJIeHVe SBJISeTCS VICTOYHMKOM
KOHKYPEHTOCTIOCOOHOCTV  pa3IMIHBIX TOCY-
JApCTB VI BAXKHBIM (PaKTOPOM SKOHOMIUIECKO-
ro v conyapHoOro mporpeccal7. C. 217].

BorpocamM  KOpIiopaTMBHOTO  yIIpaBiie-
Hust ODCP ynerisieT mpucTajlbHOe BHUIMaHMe.
ODCP - opranmsanms, oobpenuasIomas 34 ro-
CyapcTBa - IIPeXXIie BCero sBIsieTcst PopyMoM,
B paMKaxX KOTOPOrO IIPaBUTEIbCTBA CTpPaH-
WIEHOB VIMEIOT BO3MOXKHOCTB OOCYKIIaTh, pas-
pabaTeIBaTh V1 COBEPIIIEHCTBOBATH SKOHOMITUe-
CKYIO VI COIMAJIbHYIO ITOJINTHKY. B ero pamkax
OHVM OOMEHMBAIOTCS OIBITOM, WIIYT CIIOCOOBI
pertieHs oOIMX IpodsieM 1 BeIpaOaThIBAIOT
COITIaCOBAaHHYIO BHYTPEHHIOIO ¥ BHEIIHIOIO
IIOJIUTUKY, KOTOpasi B COBPEMEHHOM €[IVTHOM
MUpe, JOJDKHA IIPeICTaBIsATh OO0 Bee Oolee
IUIOTHYIO CeTh eIVMHBIX HaIHAIVIOHAIBHBIX
TIIOJIXOJIOB K PeIIeHnIo 3Tux mpobiem. ObMeH
MHEHVISIMY MeX[y ITpaBUTEIbCTBAMI MOXKET
BECTM K 3aK/TIOYEHIIO COTJIaIlleHNV O JeVICTBY-
SIX TIO eIVIHBIM MeTOJlaM: K CO3IaHMIO IOPVIN-

yecKM 00sI3aTe/IbHBIX KOJIeKCOB, PeryJpyro-
VX CBOOOTHOE [ABVDKeHVIe KalluTajloB U YCIyT
VIV COIVIallleHusiM 1o Oopube ¢ KoppyTien
VIV TI0 OTMeHe CyOcuany KopabiecTpoeHuIo.
Opnako ropasgo uarmie pesysbTaTaMU TaKMX
OOCYXX[IeHMIT CTaHOBUTCS COBEpIIeHCTBOBa-
HVie METOJIOB pabOThI HAlVIOHAIBHBIX ITpaBy-
TeJIbCTB I10 IIVPOKOMY CIIeKTPY HallpaBJIeHWI
ITy OIIYHOVI OJWTUKU VI IIPOSICHSIETCS. BIIVS-
Hyie, KOTOpOe Ta WIV MHasl IOJINTVKA, IIPOBO-
AviMasi OTHEeIbHBIMIU TOCyJapCTBaMy, OKasbl-
BaeT Ha MeX/TyHapo/JHOe COODITeCTBO B 11eJI0M
[1]. Kpome ToroO, 3TV IMCKyCcCcHMM IpefCTaBIs-
IOT YHUKaJIBHBIV IIaHC [1J1 OOMeHa MBICTISIMU
VI MHEHWSMM II0 IepCHeKTUBaM, CTOSIIVIM
repey; CTpaHaMV, HaXOOSAIIVIMUCH B CXOXMX
YCJIOBVSIX.

C yueroM 3apy0OeXHOro OITbITa, MEXIIy-
HapOAHBIX MPUHIIMIIOB  KOPIOPaTUBHOTO
yIIpaBjIeHVs Y IPVHIUIIOB KOPIIOPaTUBHOTO
ynpasitenns OOCP bankom Poccum ObUT pas-
paboran Kopekc KOpHopaTMBHOIO yIIpasiie-
Husi, opoOpenHbv [TpasuretberBom Poccun B
despaste 2014 roma [3].

l'ocymapcTBo Kak COOCTBEHHUK psifia ITy-
GIMYHBIX aKIMOHEPHBIX OOIIeCTB 3aMHTepe-
cosaHo Bo BHerpeHuy Hoporo KKY B pabory
stmx KoMmnanwit. Hoeemt KKY mpussan 3ame-

* WLawkosa AHHa BnaancnaBoBHa, KaHAMAAT IOPUANYECKUX HAYK, JOLEHT Kadeapbl KOHCTUTYLMOHHOMO npasa MIMIMMO(Y)
MW[, Poccvu, aaBoKaT, NoYeTHbIN koHCy CaH BUHCEHT 1 MpeHaauH
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KOPMOPATVBHOE YMPABJ/TEHVE KAK MHCTPYMEHT BEOPbBbI C KOPIMOPATUBHOW KOPPYMLIMEW

H1Th npuHEATHIN B 2001 rony Kogekc xopriopa-
TMBHOTO ToBefeHMs. OH SBIIsIeTCS PeKOMeH-
IaTeJIbHBIM VI OPVEHTVPOBAH Ha IIpVIMEHEHVIe
TOCKOMITaHVISIMML.

HeoOxomymMocTs BHEIpeHs Kojekca 000-
CHOBBIBAEeTCS HAKOIUIEHHBIM KOPIIOPATVBHBIM
VI apOUTpPakXHBIM OITBITOM, M3MEHEHVISIMI 3a-
KOHOJIaTeJIbCTBA, YPOKaMV MYPOBOTO (PVHaH-
COBOT'O KpM3¥ica IIPOIUIBIX JIeT [4].

Kpwusnc, oxBaTusImmit MupoByIo duHaH-
cosyto cuctemy B 2008 - 2009 rogax, oopaTmt
BHVIMaHVe HBECTOPOB U PeryJIsiTOpOB Ha BO-
IIPOCHI, CBSI3aHHBIE C VICIIOIb30BaHMEM KOPIIO-
PaTUBHOTO yIIpaBJIeHVsI B KauecTBe Ba’KHOTO
VHCTPYMeHTa obecriedeHns yCTOMYMBOCTHU
KOMITIaHUV ¥ VX JIOJITOBPEMEHHOI'O YCIIeITHO-
ro passutys. K aToMy BpeMeHM GOJIBIIVHCTBO
POCCUTICKMX KOMIIaHWMII VCYepIIaIy BO3MOX-
HOCTM JIOTOHSIIOIIETO POCTa POCCUVICKON KO-
HOMVIKV ¥ CTOJIKHYJIMCh C HEOOXOAVIMOCTBIO
IIOVICKA VHBIX VMCTOYHVMKOB ¥ MHCTPYMEHTOB
JI0JITOCPOYHOTO 3KOHOMIYECKOTO PocTa. ITO
3JI0XMII0 OOBEKTVIBHBIE IIPEIIIOCBUIKY IIepe-
cmoTpa Komekca koprmopaTHMBHOTO IOBefle-
Hys. B HOBOVI peakium JOKyMeHT ITOJTydnT
HOBOe HasBaHUe - Komekc KopropaTvBHOTO
ympasiieHus. [laHHOe M3MeHeHVe He SBJIseT-
Cs1 TIPOCTO pedaKIVIOHHBIM, OHO OTpa’kaeT W3-
MeHeHUe TI0IX0/a ¥ TOVI POJIN, KOTOpasi OTBO-
nnrca Kogekcy.

Komekc koprmopaTuBHOTO —yIIpaBIeHVs
BKJIIOYAeT [Ba pasfesia, OTpaKarommx 0Oaso-
Bble IIPVIHIIVIIB VI KOHKPETHBIE MEXaHM3MBI 1IX
BHe/IpeHMs. [IOKyMeHT COIepKUT ITOJIOKEeH VIS
0 IIpaBaXx aKIIVIOHEPOB, POJIVI COBETOB IVPEKTO-
POB, PacKpbITUM MHMOPMAIINY, YIpaBIeHNN
pUCKaMM, TIOJIUTMKE BO3HArpaKIeHWV, T.e.
OIIpefle/IsieT OCHOBHBIE HAIIPABJIEHWVS Pas3BU-
TV KOPHIOPATUBHOV CTPYKTYPbl KOMITAHWTA

Korekc KopriopaTBHOTO yIIpaBiIeHVs CO-
CTOUT U3 IIPEIVICIIOBYIS, BBEIIeHIs, YacTet A 1
b. Hactp A nocsatena I TpuHinnam koproopa-
TUBHOTO yIIpaBJIeHMs. 371eCh IpeJICTaBIIeHEBI
TaKye paszesibl, Kak:

- IIpaBa aKIIOHEPOB U PaBEHCTBO YCJIO-
BUVI Il aKLIVIOHEPOB IIPY OCYIIeCTBIIeHUN
VIMV CBOVIX IIPaB;

- CJI olrrectBa;

- KOPIIOPaTVIBHBIN CeKpeTapb OOIeCcTBa;

- cucremMa BosHarpaxaeHus wieHos C[I,
VICITOJTHUTEJIBHBIX OPTaHOB ¥ MHBIX KITFOUEBBIX
PYKOBOIAIIVX paOOTHMKOB 00IIIeCcTBa;

- cuUCTeMa yHpapJleHUs pucKaMU 1 BHY-
TPEHHEro KOHTPOJIS;

- packpeITiie MHMOpManum ob obIIecTBe,
MHMOpMaIMOHHas ITOJINTHKA OOIIecTBa;

- CylIecTBeHHBbIe KOPIIOPaTVBHBIE [IeVi-
CTBVISL.

Yacte b comepxur PekomeHpmaumm K
[TpuHIMIIaM KOpHOpPaTMBHOIO yIIpaBJIeHNs,
IIOIPOOHO packpsIBatolye [IpyHIMIBL KOp-
IOPaTMBHOIO YIIpaBJIeHMs.

HawnbGosnee Baxxubie Hoarm KKY kaca-
IOTCS CJIe/TyFOIIero:

- HeIoNyIIleHue JIeVICTBII, KOTOpble ITpu-
BOIAT K VICKYCCTBEHHOMY Ilepepaciiperiesie-
HUIO KOPIOPATVIBHOI'O KOHTPOJLS;

- YICKJTIOUeHMeE VCITOITb30BaHMS aKIIMOHe-
paMU MHBIX CTIOCOOOB ITOTyYeHMs TOXOI0B 3a
cyeT o0IIecTBa ITOMMMO JUBUIEHIIOB U JINKBU-
TTaITMOHHOW CTOMMOCTY;

- n3bpaHMe 1 IOCPOYHOEe IIpeKpalleHve
IIOJIHOMOYMII VICIIOJIHMTeIbHBIX opranos C/I,
a He o0ImMIM coOpaHMeM aKIMIOHEPOB;

- dopmuposanme xomureros CII 1o ay-
IOUTY, BO3HarpakKJIeHMAM ¥ HOMMUHAaIIVAM (IT0
Kagpam);

- Bouenne B C1l He MeHee OIHOVI TPeTN
He3aBVCHMBIX JUPEKTOPOB;

- yCTaHOBJIEHMe OOIero ImpuHIMIIA BO3-
Harpax/eHus WIEHOB OpraHOB yIIpaBJIeHNs,
IpeycMaTpUBaloIlero, YTo ypoBeHb BO3Ha-
rpakaeHns J0/DKeH COo3/laBaTh JIOCTaTOUYHYIO
MOTMBAIVIO s 9P PeKTNBHON pabOTHL, IpU-
BJIEKaTh, yJIepKMBaTh KOMIIETeHTHBIX 1 KBaJIV-
dpUIIMPOBaHHBIX CIIEIVaINCTOB. JI1g WwieHOB
C[l, mpenyaraercss (puUKCMpPOBaHHOE IOHOBOE
BO3HAarpa’kKzeHe, BhIIUIaTa )K€ BO3Harpakie-
HMs 3a ydacTue B otaebHbIx CI, B KoMmTeTax
HeXeJlaTeJIbHa;

- OrpaHM4YeHle pa3sMepOB «30JI0TOrO IIa-
paIoTa», ¢ TeM YTOObI OH He ITpeBbIIIal ABYX
TOIOBBIX (PUKCUPOBAHHBIX BO3HATPaXKIEHIA.

bank Poccum ocyiecTsisieT MOHUTOPVIHT
BHEOPEHMsSI IIPUHINIIOB M PeKOMeHJalNil
KKY, BeneT paspscHUTENIbHYIO paboTy 0 Hau-
JIydIIVX ITpaKTUKax cyiefoBaHusd eMmy. CrenaTh
ITlepBble OOBEKTVIBHBIE BBIBOIIBI O IIPVIMEHEHVIN
KKY Oyner BO3MOXXHO Ha OCHOBE OTYETHOCTU
koMmrtaumii 3a 2015 roy.

OcCHOBHBIMM LI€JIIMM  KOPIIOPATMBHOIO
yIIpaBjIeHus SBJISIOTCS CO3[laHMe JIeVICTBeH-
HOVI CHUCTeMBI OOecriedeHVsI COXPAaHHOCTU
IIPeIOCTaB/IeHHbBIX aKLVOHEepaMIl CPeICTB U
nX 3P@PEeKTMBHOTO WCIOIb30BAHMS, CHIDKe-
HMe PUCKOB, KOTOpPble MHBECTOPbI He MOTYT
OILIEHWUTH I He XOTST IIPVHVMATh ¥ HeOOXOIm-
MOCTb YIIpaBJIeHUsI KOTOPBIMM B J0JIFOCPOY-
HOM IIepHrojie CO CTOPOHBI MHBECTOPOB HeMs-
OeXHO BIIeUeT CHVDKEHME WHBECTUITMOHHON
IIpVBJIeKATEeJIbHOCTY KOMIIAHWI ¥ CTOVIMOCTH
ee akimii [8].

KopriopaTusHoe yripasjieHue BiInsieT Ha
SKOHOMMYECKME TIOKa3aTeln JedTeTbHOCTU
aKIVIOHEPHOTO OOIlecTBa, OIIeHKY CTOVIMO-
CTV akuyyt oOIlecTBa MHBECTOpaMU U Ha ero
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CIIOCOOHOCTH ITPWMBJIEKATh KamwTal, HeoOxo-
mvvbin i passuris [5. C. 83]. Coseprrren-
CTBOBaHME KOPIIOPATVMBHOIO YIIpaB/IeHVS B
P® - Baxwuermmas Mepa, HeoOxommmasl IS
MOBBIIIEHNS YCTOMYMBOCTY, 3PPEeKTUBHOCTI
HesITeTTbHOCTY aKIIVIOHEPHBIX O0IIIeCTB, yBeIIn-
YeHVsl IIPUTOKA VHBECTUIIVIVE BO BCE OTPaCIIv
POCCUVICKOVT SKOHOMMKM KaK 3 VICTOYHVKOB
BHYTPW CTpaHBbI, TaK " OT 3apyOeXHBIX VHBe-
cTopoB [6]. MHOrme poccuiickne KOMITaHWN
VI3MEHSIOT CBOIO KOPIIOPaTUBHYIO CTPYKTYPY
B cootBeTcTBUM ¢ KKY.

OcranoBumMcsa Ha pormr C[I B obriectse.
Cl (mabromaTeIbHBIVE COBET OOIIeCTBa) OCy-
IIIeCTBIIAeT OOIee PYKOBOJICTBO [IeATeIbHO-
CThIO OOIllecTBa 3a VICK/IIOYEHVIEM peIeHMIT
BOIIPOCOB, OTHECEHHBIX 3aKOHOM K KOMIIETEeH-
1yt obrero coopanms akiyoHepos (OCA).

B oOmiecTtBax ¢ YMCIOM aKIIMIOHEPOB-
BJIafleJIblIeB TOJIOCYIOIIMX aKImyi MeHee 50,
yCTaB MOXeT IIpeyCcMaTpVBaTh, YTO (PYHKIIVV
CJI ocyecTsiisgeT ob1ee coOpaHe aKIOHe-
pos. ITo pemenmio OCA wienam C/I B mepuoys
VICTIOJTHEHWS VIMV CBOVX OOSI3aHHOCTEVI MOTYT
BBIIUIAYMBATHCS BO3HATPAXKIEHVS VI KOMIIEH-
CUIPOBAThCS PACXOMIBI, CBSI3aHHBIE C VICIIOJIHE-
HyieM mu PyHKIM wieHos C/1 obmiecTsa.

K xomnerenummn CJI OTHOCST BOIIPOCHI
CTpaTern4ecKoro 3HaYeHws], Takye Kak oIlpe-
IeJieHVe IIPVIOPUTETHBIX HAIIPaBJIEHWUN Ies-
TEJIBHOCTVI OOIIIeCcTBa VIV IIproOpeTeHe pas-
MEIIeHHBIX OOIIeCTBOM aKIIMV, OOJIMramuit u
VIHBIX IIeHHBIX OyMar, oOpa3oBaHIie VCTIOIHN-
TEJIBHOT'O OpraHa O0IIecTBa 1 JJOCPOYHOe IIpe-
KpallleH/e ero IIOJTHOMOYWV, eC/IVl YCTaBOM
oOrrecTBa 3T0 OTHeceHO K KomrrereHtmm CJI,
VI IpyTVie BasKHEVIIITe BOIIPOCHI.

Cocras C]l paccmarpmBaercss B CT. 66 1
67 deneparibHOrO 3aKk0Ha “O0 aKIMOHEPHBIX
obmiecTBax”, B KOTOPBIX yCTaHOBJIEHBI JIVIIIb
o0rrie HOpMEL TakoVt KOJUTervaIbHBIV OpraH
yIIpaBJIeHMs CO3IaeTCsl B ITyOJIMYHBIX aKIIO-
HepHBIX oOmlectBax. Ecimm xe oH co3maH, TO
€r0 KOJIMYEeCTBEHHBIVI COCTaB OIIpeeIseTcs
ycraBoM obmectsa v perreanem OCA, of-
HAKO He MOXeT ObITb MeHee 5 WieHOB. ' pax-
TaHCKMV KoreKe P B HOBOVI peaKIvmy Ipe-
yCMOTpeJI BO3MOXKHOCTb BXoXIeHms B C[I, kak
pmsmaecKmIx, TaK v IOPUINIECKVX JINLI,

B  deneparboM 3akome “O0 akiyo-
HepHBIX 00IIecTBax” copmepKaTcs OrpaHude-
HVS U1 OOIecTBa C YNMCIIOM aKIVIOHEPOB-
BJIafleJIblIeB TOJIOCYIOIIMX aKIMil OOIecTBa
Gomnee 1000: xommuecTBeHHbII coctaB CII, He
MOXeT OBbITb MeHee 7 4JejyioBeK. A I oOrie-
CTBa C YMCJIOM aKIVIOHEPOB-BJIa/IeJIbIIEB TO-
socyomnx akiuy 6osee 10000 - meHee 9 ge-
nosek. [Ipencenarens CI m3bupaercs Oorib-

IIIMHCTBOM TOJIOCOB OT OOIIIero 4mciia WieHOB
CII, opraamsyer paboTy oO0IIecTBa, CO3bIBAeT
saceranmsa C/I, mpeficesiaTesIbCTByeT Ha HUX,
opraHmsyeT BeJleHMe ITPOTOKOJIa, ITpericeria-
TEJILCTBYeT Ha 00IIIeM cOOpaHNI aKIIMOHEPOB,
VIMeeT IIpaBO IOAINCU IIPOTOKOJIOB OOIIe-
CTBa.

Imo BaxHo

ITpumenumenvro x cmpyxmype CL ycmarob-
AeHo 08a mpeboBanus HecoBMecmUMOCcHu:

- UJAeHbl KOAAELUANLHO20 UCHOAHUTNEALHO20
opeaua (Hanpumep, npabienus) He moeym cocmab-
Asmb bosee Ya cocmaba CL;

- AuYo, ocyujecmbasiouee PyHKyun eouHo-
AUYHO20 UCHOAHUMEAbHO20 Opeana (Oupexmop,
2eHepasbHbLIL OUPeKop) He Moxemm 0bimb 00HOBpe-
MmenHo npedcedamerem CII obujecmba.

B Komekce KopriopaTMBHOTO yIIpaBIeHVs
COMIepXXUTCS CIIeyIoIasi peKOMeHIallns: He-
3aBUCHMBIE IVIPEKTOpa [O/DKHBI COCTABIISATH
He MmeHee 1/3 m30parnoro C/I.

3aKOHO/IATeILCTBO HE COAEPXKUT TpeboBa-
HUV K HAIMYWIO HE3aBUICVIMBIX IVPEKTOPOB,
HO B HeM cOpMy/IMPOBaHbl KpUTepUM He3a-
BVICMIMOCTY IVIPEKTOPa OTHOCUTEIIBHO 3aKIIO-
JaeMBbIX KOpIIOpamyen CAeJIOK, B YaCTHOCTY,
CIIeJIOK C 3aMHTEepPeCOBAHHOCTBIO, T.e. KOPIIO-
panus HyXXHgaeTcsi B He3aBUCHMBIX IVIPEKTO-
pax IIp COBEPIIIEHM JaHHBIX CHEIOK.

He3aBrcumbIM IMPEKTOPOM pPeKOMEeH/IY-
eTCs IIPU3HAaBaTh JINII0, KOTOpoe o0JIasiaeT JI0-
CTaTOYHBIMM ITPO(ECCIOHAIVIZMOM, OIIBITOM
VI CAaMOCTOSITEIIBHOCTBIO ISl (POPMMPOBAHIS
COOCTBEHHOVI ITIO3WIINM, COCOOHO BBIHOCUTH
OO0BEKTVBHBIE ¥ JOOPOCOBECTHBIE CYXKIIEHIS,
He3aBUCVIMBIE OT BJIVSIHWS VICIIOITHUTETHHBIX
OpraHOB OOIIIeCTBa, OTIEIBHBIX TPYIIII aKIINO-
HepOB VIV VIHBIX 3a/fHTEPECOBAHHBIX CTOPOH.
ITpu 5TOM CIIelyeT yUUThIBATh, YTO B OOBIYHBIX
YCJIOBUSIX He MOXKeT CUMUTAThCS He3aBUCHMBIM
KaHavpaT win n3dpaussm wien CI, xoto-
PBIVI CBsi3aH C OOIIIECTBOM, €T0 CYIIeCTBEHHBIM
aKIIVIOHEPOM, CYIIeCTBEHHBIM KOHTpareHTOM
VUV KOHKYPEHTOM OOITecTBa VIV CBsi3aH C ro-
CyJapCTBOM.

KKY ykasbiBaeT, 4To IIpy OIleHKe Hesa-
BVICMIMOCTY Ka’KJOTO KOHKPETHOTO KaHnIaTa
wm wieHa C[I copepkaHme JOJDKHO IIpeo0-
sapgats Hax popmoit. CI moiDKeH IIPOBOAUTH
OILIEHKY He3aBVCVMOCTV KaHAVIATOB B WIEHBI
coBeTa IVMPEKTOPOB M JaBaTh 3aK/IIOYEHVEe O
He3aBUCVIMOCTVI KaHIAMaTa, a TaKKe OCYIIecT-
BJISITH PETYJIAPHBIV aHaIN3 COOTBETCTBUS He-
3aBucuMbIX wieHoB CII KpuTepmsiM He3aBU-
CUMOCTHU 1 oDecrieumBaTh He3aMeInTeIbHoe
packpbITiie MHMOpPMAIMM O BBISBIEHUN 00-
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CTOSITEJILCTB, B CWJTy KOTOPBIX IVIPEKTOP Iepe-
cTaeT OBITh He3aBUICVIMBIM.

HecmoTps Ha TO, YTO HEBO3MOXKHO TIOJTHO-
CTBIO TIepeUVCIINTh BCe BO3MOXKHBIE OOCTOS-
TEJIbCTBA, CITOCOOHBIE TIOBJIVSATh Ha He3aBUCH-
MOCTB IMPEKTOPa, He3aBUCVIMBIM IVIPEKTOPOM
KKY pexkomeHyeT camTaTh JINIIO, KOTOpOe:

- He CBsI3aHO C OOIIIeCTBOM;

- He CBS3aHO C CYIIeCTBEHHBIM aKIIVIOHe-
pom obmectsa(l);

- He CBs13aHO C CyIIleCTBeHHBIM KOHTpareH-
TOM VUIV KOHKYpeHTOM ob1riecTsa(2);

- He cBA3aHO ¢ Poccurickont Penepariyen,
cyopextoMm Poccurickont Denepariumv M My-
HUIMIIJIBHBIM 00pa3oBaHEM.

JIvioM, cBsI3aHHBIM C OOIIIECTBOM, CITefTyeT
NpWU3HaBaTh JIMIIO B CJIy4ae, ecJIvi OHO 1 (WIn)
CBsI3aHHBIE C HVIM JIMIIA:

- ABJISIOTCS VIV B Te4eHWe TpeX IOCTIefl-
HVIX JIeT SIBJISUIVCH WIeHaMU VICITOJTHUTEIIbHBIX
OpraHoB WM paboTHMKamMM OOIecTBa, IOf-
KOHTPOJILHOV OOITIeCTBY OpTraHM3alny 1 (VIIVL)
yIIpaBJIAIOIIel OpraHmM3aliiy OOIecTBa;

- spisoTcs wieHamn CII ropummdecko-
rO JINIIa, KOTOpOoe KOHTPOJIMpPYyeT OOIIeCTBO,
b0 TIOAKOHTPOIBHOVI OpraHM3alWUM VUV
yIIpaBJISIONIell OpraHM3aly TaKoTro IOPVIN-
YecKoro JINIIa;

- B TedeHMe JII00OTrO M3 MOCTIEIHMX Tpex
JIeT HOJIy4asIvi BO3HArpaXIeHvs 1 (WIn) IIpo-
4ye MaTepuasbHble BBITOfBI OT OOIIecTBa M
(vT11) TOIKOHTPOJIBHBIX €My OpraHM3aluil B
pasMepe, IpeBHIIIAIOIIEeM II0JIOBUHY BeJTdN-
HBI TOJIOBOTO (PMKCMPOBAaHHOTO BO3HATrPaXXie-
Hus wieHa CII obmiectsa. ITpu 3ToM He yun-
TBIBAIOTCSL BBIIUIATBHL M (VUIM) KOMIIEHCAIINN,
KOTOpBIe yKa3aHHBIE JIMIla HOIy4YIn B Kade-
CTBe BO3HArpakaeHMs M (WIV) BO3MEIIeHVs
PacxofioB 3a VICTIOIHeHVe 00sg3aHHOCTe dTe-
Ha CJI obmectBa M (WIN) IIOAKOHTPOJILHON
eMy OopraHmu3alluy, B TOM 4VCjIe CBsI3aHHBIX CO
CTpaxoBaHVEM VX OTBETCTBEHHOCTV B KaUecTBe
WIEHOB COBeTa AVPEKTOPOB, a TaKXKe JOXOIIbI
VI VIHbIe BBIIUIATHI, TIOJIyUeHHbIe YKa3aHHBIMU
JUIIaMM TI0 IIeHHBIM OyMaraMm oOIrecTBa u
(vTV1) TIOAKOHTPOJIBHOV €My OpTaHV3aLn;

- IBJISIIOTCS BJIafleITbIIaM I aKITVIVI VTV BBITO-
IOIproOpeTaTeIISIMM IO aKIIMsIM oOrrecTsa(3),
KOTOpPBIE COCTaBJISIOT OoJIee OTHOTO IIPOIieHTa
yCTaBHOTO Kall/Tala VIV OOIIero KoJImdecTsa
TOJIOCYFOIIIVIX aKIIMV OOIIIecTBa VIV PhIHOYHAS
CTOVIMOCTB KOTOPBIX Oostee yeM B 20 pas3 mpe-
BBIIIIAeT BEJIMYMHY TOA0BOTO (PUKCHPOBAHHO-
ro BosHarpaxaeHus wieHa CJ] obmecTsa;

- SIBJISIFOTCSL pabOTHMKaMM 1 (WUIV) WIeHa-
MM VICTIOJTHUTEJIbHBIX OPTaHOB I0PUANYECKOTO
JINIIa, eCJIV VIX BO3HarpaXJieHue oIrperesisger-
cst kommnTeroM CJJ 110 BO3HarpakaeHmsIM 3TO-

O IOPUAMYECKOTO JIVIIA U WIEHOM YKa3aHHOTO
kxoMmmreta C/[] siBiisteTcs 100011 13 pabOTHMKOB
u (W) WIEHOB VICIIOJIHUTEIHBIX OPTaHOB
olmecTBa;

- OKa3bpIBalOT OOIIECTBY, KOHTPOIMPYIO-
IIIeMy OOIIIeCTBO JIMITY VIV IIOIKOHTPOJIEHBIM
OOIIIeCTBY FOPWIMYECKVIM JIMIIaM KOHCYJIbTa-
LIVIOHHBIe YCJIYI¥M JIMOO SBJISIOTCA WIeHaMU
OpraHOB VIIpaBjIeHNsl OpraHM3alluii, OKas3bl-
BaIOIIVX OOINeCTBY WM yKa3aHHBIM IOpUAN-
YecKMM JIUIIaM TaKvie yCIyTW, VI paboTHMU-
KaMVI TaKMX OpraHM3alluVi, HeIIOCPeICTBEHHO
YYaCTBYIOIIVIMY B OKa3aHWM TaKMX YCIIyT;

- B TeueHMe IIOCTIeMHMX TPeX JIeT OKasbl-
BaJIM OOIIECTBY WJIV IIOAKOHTPOJIBHBIM €My
IOPVAMYECKVIM JINIIaM yCIYTY B 00JIacTH olle-
HOYHOVI JIeATeJIbHOCT, HaJIOTOBOTO KOHCYJTb-
TUPOBaHMS, ayIUTOPCKIE YCITyTV VN YCITyTU
IO BefIeHMIO OyXTaJITepcKoro yuera, Jmbo B
TedeHVe TTOCIIEHNX TPex JIeT SBJISUIVCh die-
HaMM OpraHOB YIpaBJIeHUs OpTraHM3alu,
OKas3bIBaBIIVIX TaKye YCIYTY YKa3aHHBIM IOPU-
IOVYecKVM JIUIIaM, VIV PEVTVHIOBOTO areHT-
cTBa OOIIeCcTBa, JIMOO SBIISUNCH pabOTHMKa-
MM TaKVMX OPTaHWM3alUV WUIVI PENTVHIOBOTO
areHTCTBa, HEeIIOCPeCTBeHHO Y4YacTBOBaBIIIVI-
MI B OKa3aHWUM OOIIECTBY COOTBETCTBYIOIINX
YCIIyT.

Taxxe yII0M, CBSI3aHHBIM C OOIIIECTBOM,
IIpU3HAETCs JINIO, B CJIydae eIy OHO 3aHU-
Mas1o fo/pKHOCTH wieHa C/1 obmecrsa B coBO-
KyITHOCTM DoJTee ceMu JIeT.

B oOrmecTBe moyDKHa CyIIeCTBOBAaTh BO3-
MOXKHOCTH IpoBefieHMs 3acemanmit C[I kak B
OYHOWI, TaK U B 3a0uHOM dopMe. PekomeHy-
eTcs, uToOBl (popma IIpoBemeHMs 3acelaHVIs
CJI ompeperisiyiach C y4eTOM BaXKHOCT BOIIPO-
coB roBecTkm JHsA. Hanbosee BaskHbIe BoIIpo-
CBI JIOJDKHBI peIaThCs Ha 3aceaHsIX, IIPOBO-
IVIMBIX B OYHOVI (popMe.

Permrennst 1o Hamboslee BaKHBIM BOIIPO-
caM /IesiTeJIbHOCTY ODIIecTBa PeKOMEeH/yeTCs
npuHMMaTh Ha 3acemannm C/I ksammdummpo-
BAaHHBIM OOJIBIIITHCTBOM HE MeHee YeM B TPU
YeTBEPTV T'OJIOCOB - JIOO OOJIBIIMHCTBOM IO-
JIOCOB BCeX M30paHHBIX (He SIBJISIOIINIXCS BBI-
Op1BIviMmM) wieHos C/I.

Cl noiokeH co3fmaBaTh KOMWTETHI IS
IIpeBapUTEIBHOTO PacCMOTPeHMs Hambo-
Jlee Ba)KHBIX BOIIPOCOB IIeATEILHOCTM 00IIe-
crBa. /I TIpenBapuUTEIBHOIO paccMOTpe-
HVSI BOIIPOCOB, CBS3aHHBIX C KOHTPOJIEM 3a
(pVMHAHCOBO-XO34VICTBEHHOV  1eATeIbHOCTBIO
o0I1iecTBa, peKOMeHJyeTcsl co3faBaTh KOMW-
TeT MO ayIAUTy, COCTOSIINI M3 He3aBVUCVIMBIX
nupektopos. KomureT mo ayauTy cosmaercs
B IIEJISIX COINEVICTBYA 3P (PEeKTMBHOMY BBIIIOJI-
HeHVIO (PYHKIIUII COBeTa AVPEKTOPOB B YacTU
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KOHTPOJIS 32 (PVIHAHCOBO-XO3SVICTBEHHO Jiesi-
TeJIbHOCTBIO obIectBa. Komurer 1o ayamry
pexoMeHIyeTcsi pOpMUPOBaTh TOJIBKO M3 He-
3aBVICVIMBIX IVIPEKTOPOB.

Kpome xomurera mo aymury KKY mpen-
ycMaTpuBaeT CO3[aHue CIeAyIOIMX KOMUTe-
TOB:

- KommreT o xopriopaTviBHOMY yIIpaBiie-
Hyro. PaboTa KoMuTeTa 1O KOPIOPaTMBHOMY
YIIPaBJIEHNMIO CIIOCOOCTBYeT PasBUTUIO I CO-
BEPIIIEHCTBOBAHMIO CUICTEMBI U IIPAKTVIKY KOP-
IIOPATMBHOTO YIIpaB/IeHMs B OOIIlecTBe Iy TeM
IIpeBapUTEIIBHOIO PACCMOTPEHMST BOIIPOCOB
KOPIIOPaTMBHOTO yIIPaBJIeHVIsl, OTHOCSIIINIXCS K
kommnetenyy C/I, perymposaHys B3aMOOT-
HOIIIeHU MeXay akuyonepamu, C v vicrior-
HUTEIbHBIMY OpraHaMu OOIIIecTBa, a TakXe BO-
IIPOCOB B3aVIMOJIEVICTBVIS C IIOIKOHTPOJIbHBIMI
OOIIIeCTBY IOPUAVYECKVIMM JIVILIAMV, TPYTHMU
3aVHTEePeCOBaHHBIMI CTOPOHAMIL;

- Kommrer o BO3HarpaxxaeHmsIM, COCTO-
SV Y13 HE3aBWUCHMBIX OVPEKTOPOB ¥ BO3-
IJIaBJIIEMBIVI HE3aBVICMMBIM JVIPEKTOPOM, He
aprrsroryMcst ripencenaterieM CI. K 3agagam
KOMMTeTa II0 BO3HATrPaXIEHWMSM OTHOCWUTCS,
B YaCTHOCTM, pa3paboTKa M ITepUOATIECKIIT
IIepecMOTp IOJIUTUKN OOImecTBa IO BO3Ha-
rpaxaeHnio wreHoB C[I, WMCIIOITHUTETBHBIX
OpraHoOB OOIIeCTBa ¥ MHBIX KIIIOYEBBIX PYKO-
BOISIIVIX paOOTHMKOB, B TOM 4NCITe pa3padoT-
Ky HapaMeTpOB IPOrpaMM KpPaTKOCPOYHOW U
ITOJITOCPOYHOV MOTMBALIVIV WIEHOB VICIIOJIHM-
TEeJIBHBIX OPTaHOB;

- Komurer 1o HommHarmaM. KommreT mo
HOMVHAIIVSAM CIIOCOOCTBYeT YCWIEHWIO IIpO-
deccroHasIBHOTO cocraBa M 3PPEKTUBHOCTI
paborer C[I, dopmmpyst pekoMeHOaIMM B
IIpoliecce BBIIBYDKeHVS KaHanaatos B CLI;

- Komurer 1o crparervm. Pabora komure-
Ta II0 CTPaTeTruV CIOCOOCTBYeT ITOBBIIIEHIIO
3(ppeKTMBHOCTM [IeSITeTbHOCTM O0IecTBa B
ITOJITOCPOYHOVI TIEPCIIEKTVIBE;

- Komurer o stuke. Komurer mo sTmke
OIIEHMBAET COOTBETCTBIUE [eITeIbHOCTI KOM-
ITaHVV STVYECKVM IIPVHIINIIAM, KOTOPBIM Cle-
AyeT OOIIeCcTBO 1 KOTOPBIe MOTYT OBITh 3apVK-
CUPOBaHBI B KOPIIOPATVBHOM KOJIEKCe ITVIKW,
BbIpabaThIBaeT IIPeIJIOKEHNSI 110 BHECEHVIIO
V3MEHEeHUN B KOfeKC, (popMysmpyeT I03u-
LIVIIO 110 BOIIPOCaM BO3MOXKHOTO KOH(IIVIKTa
VIHTEpeCcOoB pabOTHMKOB OOIIecTBa, aHAJIV3U-
pyeT NpuumMHbBI KOH(IVKTHBIX CUTYaIuii, BO3-
HMKAOIIMX W3-3a HeCOOJIIOIeHMST STIMUYECKMX
HOPM VI CTaHAPTOB;

- KomureT 110 ymipassieHmio prckamu;

- KomurreT 1o OrofpkeTy;

- Komurer 110 3m0poBbI0, Oe3omacHOCTH 1
OKpY’KaloIIevt cpeie.

KKY pekomMeHyeT KOMWUTETaM eXKerofi-
HO IIPeJICTaBIIATh OTUeThI O cBoent pabore C/I.
Omenka paborsr C/I, KOMUTETOB 1 WIEHOB
C/1 morpKHa OCYIIeCTBIIAThCS Ha PeryJIapHON
OCHOBe He peke OHOro pasa B rof. s mpo-
BeJleHVsI He3aBVCHMOV OLleHKM KadecTBa pa-
601e1 C/I peKoMeHITyeTcsl TepUOANYIecKn - He
peXxe OIHOrO pasa B TpW rofa - HpuBJIeKaThb
BHEIITHIOIO OpraHM3alyo.

DddexrmBHas padora C/1 - BaXHbI pak-
TOp HOBBIIIEHVS VMHBECTULIVIOHHOW IIpVIBIIe-
KaTeJIbHOCTV KOMITaHUVI, POcTa VX aKI[MIOHep-
Hom cromMocTi, a cam CJ] IIaBHBIN JIEMEHT
KauyeCcTBeHHOW CHUCTeMBI KOPIOPaTUBHOIO
yIpaB/IeHVsI M BCJIEJCTBYe 3TOT0 yCTpaHeus
KOPIIOPaTMBHOV KOPPYIILINIA

Pesiome

1. KKY, npunarsi B Poccun B 2014 romy
ABJIgeTcs He IPOCTO MofaudwmKalyen cylie-
CTBOBaBIIlero paHee Kopgekca KopnopaTMBHO-
ro IIOBeMeHNs, a JOKYMEeHTOM, OTBedaroIM
CYILIeCTBYIOIIM PeaIVisiM.

2. KKY HOCHT mexrapaTMBHBIL 1 PeKO-
MeH/IaTeJIbHBIV XapaKTep, OJHAaKO Ha IIpaKTU-
Ke coOIIofTaeTcss TOCKOPIOPALVISIMU VI VIHBIMU
KOMITaHUSMIA.

3. Llernbio mpUIMeHeHMs CTaHIAPTOB KOp-
IOPaTUBHOIO YIIPaBJIeHM: SBJISeTCS 3alluTa
VIHTePecoB Bcex aKI[MIOHepPOB, He3aBVICHMO OT
pasMepa makeTa akIui, KOTOPBIM OHU Blafle-
10T. Yem OoJlee BHICOKOTO ypOBHS 3alllAThI VH-
TepecoB aKI[MOHEePOB YAacTCA JOCTUYb, TeM Ha
OosTbIIIVIe MHBECTUINY CMOTYT PacCUMUTHIBATH
POCCUVICKME aKIVIOHEpHBble OOIIecTBa, YTO
OKa’KeT ITOJIOKUTeIbHOe BIIVISHVEe Ha POCCU-
CKYIO 5KOHOMVKY B IIeJIOM.

ITpumeuanms:

(1) Ilom cyIecTBeHHBIM aKIMIOHEPOM
oOrrecTBa ITIOHMMAETCS JINIIO, KOTOPO€e VIMeeT
IIPaBO IIPSIMO VIV KOCBEHHO (Yepes3 ITO/IKOH-
TPOJIBHBIX €My JIWII), CaMOCTOSITEJIbHO WJIN
COBMECTHO C VIHBIMVI JIIIAMV, CBSI3aHHBIMMU C
HVM JIOTOBOPOM JIOBEPUTEIBHOTO yIIpaBiIe-
HVS VIMYIIIECTBOM, M (VJIN) IIPOCTOTO TOBapy-
1iecTsa, u (WIn) NOpy4deHms, u (MIM) aKIyo-
HepPHBIM coIJIalleHvieM, 1 (VUIV) VIHBIM COIJIa-
IIIeHVeM, ITpeIMETOM KOTOPOTO SIBJISIeTCS OCY-
II[eCTBJIeHNE ITPaB, YAOCTOBEPEHHBIX aKIVISIMU
(morIsiMMI) AMUTEHTa, PacCIIOPsDKATHCS IISATHIO T
Gostee TIpOIIEHTaMM TOJIOCOB, TTPVIXOMSAIIIVIXCS
Ha roJIOCyTOIIIVie aKITVIN, COCTABJISIONIVIE YCTaB-
HBI KaIrnTasl ooIecTsa.

(2) Ilom cymiecTBeHHBIM KOHTpPareHTOM
oOIrecTBa ITOHMMAETCS JINIIO, SIBJISIEFOIIIEeCs
CTOPOHOTI IO JIOTOBOPY (JJOroBopam) ¢ obrie-
CTBOM, pasMep 00513aTeIbCTB 10 KOTOPBIM CO-
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KOPMOPATVBHOE YMPABJ/TEHVE KAK MHCTPYMEHT BEOPbBbI C KOPIMOPATUBHOW KOPPYMLIMEW

cTaBIsieT ABa Wi Oostee TpolleHTa OajtaHCo-
BOVI CTOVIMOCTM aKTVMBOB JIM0O0 ABa 1 Oosiee
IpOIleHTa BBIPYYKM (JJOXO[OB) obimecTBa (C
y4eTOM T'PYTIIIbI OpraHM3allni, TIOAKOHTPOIIb-
HBIX OOIIeCTBY) VIV CYIIIeCTBEHHOTO KOHTpa-
reHTa oOIIecTBa (IPyIIIIBl OpraHM3aIN, B CO-
CTaB KOTOPOVI BXOIIWT CyIIleCTBeHHBIVI KOHTpa-
TeHT 00IIIecTBa).

(3) Ilom BBIrOmOIIPpMOOpeTaTesIeM IIO aK-
IysiM  oDIIecTBa MpW3HaeTcss pusmdecKoe
JINIIO, KOTOPpOe B CIJIY y4acTys B 00IIleCTBe, Ha
OCHOBaHWV JIOTOBOPA VIV MHBIM 00pa3oM I1o-
JlydaeT S5KOHOMWYECKYIO BBITOAY OT BJIafleHVIs
aKIysMy (mosrsaMu) M (WUIM) pacIiopsDKeHMs
roJyiocaMu, IIPUXOASIIMMCA Ha aKI (J0JIn),
COCTaBJIAIOIIIVIE YCTABHBIVI KaIliTaJI OOIIIecTBa.
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CORPORATE GOVERNANCE AS AN INSTRUMENT OF COMBATING

CORRUPTION

The present article is dedicated to the analysis
of the Code for Corporate Governance, approved
by the Russian Government in February 2014,
as well as the analysis of the interconnection
between due corporate governance and lack of
corporate corruption. Giving practical examples
the author analyses powers of the board of
directors of the company in accordance with the
Code for Corporate Governance.
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