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no6anbHbiit HOpyM No KOPropaTMBHOMY ynpaB-
JIEHWIO NMOAAEPXVBAET pedopMbl KOPropaTHB-
HOrO YNpaB/ieHWs B CTPAHax C HOBOW PbIHOYHOW
3KOHOMUKOW M Pa3BUBAIOLLMXCS CTpaHax. dopym
pacrnpocTpaHsieT 3HaHust U pa3pabaTbiBaeT
yyebHble MaTepuanbl Mo 3eKTUBHbIM MeETOAAM
KOPMOPaTWUBHOIO YNpaB/ieHNs!, OKa3blBaeT CoAeii-
CTBVE OpraHu3aLusiM, o6y4aroLmnM YIeHOB COBETOB
[AVPEKTOPOB B KOMMaHWsIX, KOTOPbIE MPOBOAST Y
cebsa pechopMy KOPMOPaTUBHOMO YrpaBieHUs.

DopyM COTPYAHUYAET C LUMPOKUM PSAOM MEXAYHa-
POAHbIX, PErMOHAsNBbHBIX U MECTHbBIX OpraH13auuin

1 YeprnaeT nHMOoPMaLmio 13 COBCTBEHHON Mexay-
HApOAHOW CETU KOHCY/NbTAHTOB — NpeAcTaBuUTENen
YaCTHOrO CEKTOPa U Hay4HO-MUCCNea0BaTeNbCKUX
opraHusaumi.

DopyM BXoAMUT B cocTas [pynnbl KOPNOPaTUBHOIO
PYKOBOACTBa MexayHapoaHoW GUHAHCOBOM KOp-
nopaumnn (M®K), koTopasi pacrnonoxeHa B 34aHUu
YnpaBneHus no BONpocaM BHELLHEN cpefbl, Co-
LManbHOro passuTua n pykosoactsa MOK. dopym,
paboTa KOTOPOro (hUHaHCKMPYETCS 3a CHET AOHOPOB,
6bin co3gaH B 1999 r. BceMupHbIM 6aHkoM 1 Opra-
HU3aumMen No SKOHOMUYECKOMY COTPYAHWUYECTBY U
passututo (O3CP).

PenyTtauus, 3Tuka v apyrue
HeMaTepuaJibHble aKTUBbI,
¢dopMmupyowme LLeHHOCTb KOMMaHUK, —
KaK nepsBocTreneHHas 06s13aHHOCTb coBeTa
AVNPEKTOPOB

MxoH CtayT

HPEKTOPA MHOTHX KOMITAHHH, Ybfl ACAITEABHOCTD OAHAKABI OBIAQ OMPa-
YCHA KPYITHBIM CKAHAAAOM, HE AO KOHIIA IIOHUMAAN AHOO HEBHUMATCAD-
HO OTHOCHAHCH K BBITOAHEHHIO CBOMX OCHOBHBIX OOfI3aHHOCTEH: obecrre-
YHBATH OTBETCTBEHHOCTD, AOSABHOCTD, PEIYTAIINIO, COOAFOACHUE 3aKOHOB I
BHYTPEHHHH HAA30p B CBOMX KOMITAaHHAX. YTOOBI 3(h(PeKTUBHO BEIIOAHATD
5TH OOA3AHHOCTH, YAEHBI COBETA AUPEKTOPOB AOAKHBI HCIIOAB30BATh BCE AO-

CTYITHBIE M CPEACTBA.

NMpeaucnoBue

B cBoeit cratbe Ason CrayT HACTOMYHBO IPU3BIBACT COBETHI AHPEKTOPOB
OOpaTHTh BHIMAHUE HA CBOIO OCHOBHYIO OOA3aH HOCTB: PEITYTAIIHA U ACAO-
Bas 9THKA — KAIOYEBOE YCAOBHE (POPMUPOBAHUA HAACKHOI, YCTONIUBON 1
FaPMOHHYHOMI AEAOBOM CPEABI, U IIpsAMasd OOA3AHHOCTb COBETOB AUPEKTOPOB
— obecrevynTs UX B cBOMX KommaHuAx. Haao mpusnarte, 4ro 3aaada sta He
13 ACTKHUX, YUYNTBHIBAA COBPEMEHHOE COCTOSHHE ACAOBOTO KAMMATA B HAITIEM

oOrmecTse.

3a mocaeanne 17 Aer, B TedeHHE KOTOPBIX A 3aHUMAAACH BOIIPOCAMH KOP-
IIOPATHBHOIO YIIPABACHHUA, MHOIO Pa3 B CAMBIX PAa3HBIX CTPAHAX MHpPA MHE
IIPEXOAHAOCH HAOAFOAATh OAMH H TOT 7K€ IIMKA: HACTYIIAET KPH3HC, 32 HUM
V/KECTOYCHHE TOCYAAPCTBEHHOTO KOHTPOAS H AAACE YCAOKHEHNE CHCTEMBI Ca-
MoperyAauposanus. HoBere TpeGoBaHIA BBOAATCA B KAYECTBE CPEACTB U FapaH-
THH 3aITUTE MEKAYHAPOAHOI S3KOHOMHUKH B AAfl OOECIIEYEHHA HAACHKHOCTH
PBIHKOB KarmTaAd. ECAN ITOIBITATHCA COIIOCTABUTH PA3AMYHBIC KPU3HUCHBIC
LIUKABI, HAIIPUMEpP, YEPEAy KOPIIOPATHUBHBIX CKAHAAAOB, O3HAMEHOBABIIINX
Hagaro 21-ro Beka, n puHAHCOBBII Kpu3uC, paspasubiiuiica B 2008 1., Mbr
OOHAPYKIM OOIIIYIO, IPUCYIIYIO UM BCEM YEPTY: KPU3HUC AOBEPHS, KOTOPHBII

BO3HHK B PC3YABTATC HCAO6pOCOB€CTHOCTI/I KOMITAHUH.
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Kak 510 MOrAO IPOM3ONUTH, €CAH TOCYAAPCTBEHHBIN KOHTPOAD HAA OH3HECOM IIOCTOSHHO CO-
BepreHcrByerca? [louemy, HecMOTpA Ha HOBBIE TPEOOBAHHSA 1 HAA3OPHBIE MEXAHU3MBI, KOTOPBIE
Pas 32 PA3OM Y/KECTOYAFOTCA IOCAE OYEPEAHOTO KPHU3HCA, PHIHKH ACMOHCTPUPYIOT OTCYTCTBHE
HaAEAKHOCTH? B OTBeT Ha 9T0 MOKHO CKa3aTh, 4TO (POPMAABHOTO COOAFOACHHUS 3aKOHOB HEAOCTA-
TOYHO (K COKAAEHHIO, A@’KE OHO He ITOBCEMECTHO B cpepe Omsneca). Ham myxHO 0Oparurbes K

CbYHAaMeHTaAbHLIM TOEHHOCTAM M IIPHUHITAIIAM, OIIPCACASFOIIIM ITOBCACHHC KA7KAOI'O ICAOBCKA.

A}KOH CTayT HpEAAaF acT O6p’dTI/ITb BHHUMAHHNE HA KATOYEBBIC DACMCHTDBI, NCTOKIM, AAFOITIMIC HA-
FaAO YBEPECHHOCTH, 9TO BAC HC ITIOABCAYT: KYABTYpPa HpOCi)ﬁCCI/IOHaAbHOfI 9THUKM, KOTOPAA ACKUT
B OCHOBC AOBCpI/ITCAbHOFO OTHOIICHUS K KOMITAHHI CO CTOPOHBI SaI/IHTCPCCOBaHHbIX AWIT 1
LLII/IpOKOﬁ HY6AI/IKI/I ,A,)KOH CTaYT 6CCKOMHpOMI/ICCHO 3aABAACT, YTO MMCHHO COBETHI AI/IpeKTO—
POB HECYT CAMHOANYIHYFO OTBCTCTBCHHOCTD 32 HpO(bCCCI/IOHaABHYIO ITHKY CBOMX KOMHaHI/IfI, a
€TI0 YACHBI AOAYKHBI paCCManI/IBa”H) €€ KAK eCTeCTBECHHBII pe3yApTaT CBOEI COOCTBEHHOM YeCT-
Hocty 1 otuku. Ecan coBery ,A,I/IPCKTOPOB YAA€TCs 3TOTO A,O6I/ITbCH, BO3HHKACT ZI’IMOC(i)Cpa AO-
BepHs, 2 TAKOC AOBCPHE, B CBOXO OYCPCADb, CTAHOBHUTCHA IICHHBIM KA9CCTBOM, TaK KaK CHITKACT

HCYBCPCHHOCTI) 1 OECITIOKOICTBO IO IIOBOAY BO3MOZKHBIX Hap}U_HCHI/Iﬁ CO CTOpOHbI KOMITAHHH.

B 9101 cTaThE AAHBI IIPAKTIIECKIE PEKOMEHAAITIH COBETAM AUPEKTOPOB I10 BBITOAHEHHIO MM
CBOMX OOSI3AHHOCTEH B KAYECTBE OAFOCTHTEACH ACAOBOH 9THUKH H KYABTYPBI IIOBEACHHSA B CBOMX
KOMITAHHSAX, 2 TAKAKE OOCYKAAIOTCA HANDOAEE PACIIPOCTPAHEHHBIE IIPIYIHBI HEYAOBACTBOPHUTEAD-
HBIX PE3YABTATOB ACATEABHOCTH COBETOB AMPEKTOPOB. IloAdepKmBas, UTO B3AMMOOTHOIIICHM,
OCHOBAHHBIE HA YECTHOCTU U MOPSAOYHOCTH, IOBBIIIIAIOT IIEHHOCTh KOMITAHUH, CIIOCOOCTBYIOT
ee yCcroluamBoi padote, yaydrnaror penyrarmro, Axon Crayr oOparaeT BHIMAHHE Ha OTBET-
CTBEHHOCTH COBETA AUPEKTOPOB 32 (POPMHUPOBAHIE M COXPAHEHHE KYABTYPBI TAKIX OTHOITICHHIH
BHYTPH OpraHH3aIUd. B cratbe paccMaTpuBaeTcsa pAA KAFOYEBBIX BOIIPOCOB: OTBETCTBEHHOE OT-
HOITICHHE K CBOUM ODf3AaHHOCTAM CO CTOPOHBI YACHOB COBETA AHPEKTOPOB, HACAABHBIH COCTAB
COBETa, €ro (PUAYITHAPHBIE OOAZAHHOCTH, OTOOP KAHAHAATOB HA ITOCT IPE3UACHTA KOMITAHH,
POAB COBETA B CO3AAHIH CUCTEMBI BHYTPEHHETO KOHTPOAS, CHCTEMA BO3HAIPAKACHIA AHPEKTOPOB
1 9ACHOB aAMUHHCTPAIINH, 4 TAKKE yIpaBAeHue puckamu. Kpome toro, Ason Crayr ykasbBaet
HA POAB COBETA AUPEKTOPOB B HAAGKHBAHHI KOHTAKTOB C 3aMHTEPECOBAHHBIMU AHMIIAMH — BO-

HPOC, KOTOprfI BO MHOTHIX KOMITAHHAX IICPCKAAABIBACTCA B KOHCIHOM CYUCTC HA a,A,MI/IHI/ICTpaLII/HO.

YunrareAIM—IACHAM COBETA AUPEKTOPOB OYAET IIOAE3HO O3HAKOMHTHCA C IIPEAAOKEHHBIME /\3KO-
poM CrayToM IPUHITHITAME PaOOTBI AUPEKTOPA B KAYECTBE AMIIA, HA KOTOPOIO BO3AOKEHA 00f-
3aHHOCTD 11O YIIPABACHHIO UMYIIIECTBOM M CPEACTBAMI APYTHX AFOAEH. HcAm coBeTsr AmpexTo-
OB YACTHBIX KOMITAHHII IPHUCAYITIAFOTCA K YPOKAM, M3AOKEHHBIM HA CACAYIOIINX CTPAHMIIAX, I
HAYHYT HCIIOAB30BATH IIPEAAOKEHHBIEC HHCTPYMEHTBI, CTOUMOCTD, PEITYTALIIA 1 CTAOMABHOCTD X
KOMITAHHIA, HECOMHEHHO, BO3PACTYT, 2 PBIHKI CTaHYT OOACE HAAC/KHBIMH Ha OAAro BCEX 3aMHTE-

PCECOBAHHBIX CTOPOH.

Canppa I'yeppa,
npedcedamens Bpasuavckozo urncmumyma xopnopaniugrozo ynpasaerus

napmiep-yupedunens opearusayu «3a IPPexniusroe PyKosodcneoy



PenyTtauus, 3TMKa n gpyrue HematepuasibHble aKTUBbI,
¢dopmMupyouUMe LeHHOCTb KOMNaHNU, — Kak NepBocTeneHHas
06513aHHOCTb COBETa AUPEKTOPOB

[xoH I.CrayT!

Penytauus v genoBasl 3TMKa: nepBocTeneHHas 06893aHHOCTb COBETa
AUPEKTOPOB

Koprioparusroe yrpaBAeHme KOMITAHHEH, KK AUCIIAIIAMHA, OTAUYIACTCA OT aAMIHHCTPATHBHO-
ro pykoBOACTBa. OcosHaHme 5T0ro (hakra — IEPBBIH IIar Ha YT COBEPIIIEHCTBOBAHISA IIPABHA
PpaboOTBI cCOBETA AUPEKTOPOB. 3aAa9a AAMUHHICTPAIINN —Pa3padoTaTh CTPATETHIO U OU3HEC-TIAAHA
KOMITAHHH, ITPEACTABUTH UX HA YTBEPHKACHUE COBETY AUPEKTOPOB H 3ATEM BBITOAHATH IX B PAMKAX
yIBEPKAEHHOTO OroAxeTa. Co CBOI CTOPOHEL, KOPIIOPATUBHOE PYKOBOACTBO, B IIEPBYIO OUEPEAB,
IPU3BAHO OCYITECTBAATD IIPUCTAABHBIN M AKTUBHBIN HAA30DP 32 KOMIIAHHUCH U €€ aAMUHHCIPA-
il OCHOBHAS TPYAHOCTD 3aKAFOYACTCA B TOM, UTO AUPEKTOPA OOBIYHO TOAOHPAFOTCA U3 YHCAA
KAHAHAATOB, IIPEKPACHO IIPOABHUBIIIIX CeOf B AAMUHUCTPATHBHON ACATEABHOCTH. ByAydn Aupek-

TOPAMI, OHI AOAKHBI AOOMBATBCH TAKUX 7K€ PE3YABTATOB M B KOPITOPATHBHOM PYKOBOACTBE.

B ocroBe adhpexTHBHOIO KOPIOPATHBHOIO PYKOBOACTBA ACKHUT YETKOE IIOHUMAHHUE TOTO, YTO
IIEHHOCTh KOMITAHUH, €€ PEIyTAIHA U YCTOMYMBOCTD HAIIPAMYIO 3aBHCAT OT ACAOBOM THKH
KoMmImaHnn. AeAOBasd 9THKA, YECTHOCTH AOAMKHBI IPEHKAE BCEIO OTANYATH BEPXHHUE SIIEAOHBI
BAACTH — COBET AUPEKTOPOB U aAMUHHUCTPAITHIO,~ OTCEOAA YACTO CCBHIAAFOTCA HA «HACTPOECHHE B

BEpXax» KaKk Ha KATOYEBOU ITOKA3ATEAb KAYECTBA KOPIIOPATUBHOI'O YIIPABACHMUA.

AenoBas atuKa POPMHUPYET OCHOBY AASl AOBEPHUSA K KOMIIAHHH CO CTOPOHBI 3aMHTEPECOBAH-
HBEIX AWII ¥ ITHPOKOI IMyOAnKH. B To BpemsA kak 3amHTEpecOBAHHBIEC AMIIA M ITyOANKA OMKH-
AQIOT, ITO COBET AUPEKTOPOB M AAMHHUCTPALINA OYAYT HAIIPABAATH KOMIIAHIIO, PYKOBOAHUTE
€0 M KOHTPOAHUPOBATD €€ ACATEABHOCTD, MX HAAEKABI CBA3AHBI C 3TUKON OPraHU3aIlud H, B
YACTHOCTH, C TAPAHTHAMH TOTO, YTO ITHKA KOMITAHIH Oa3UPYyeTCs Ha BBICOKHX BHYTPHUKOPIIO-

paTI/IBHI)IX IEHHOCTAX U KyAbType.
Ha mpaktuke 510 03HAYAET, YTO COBET AUPCKTOPOB:
5

° 6€CKOMHPOMI/ICCCH B BbI60pC, OIICHKC 1 yACp)KaHI/II/I B AOAKHOCTH AHpCKTOpOB, HCIIOADB-

3yl OAMH KPHTEPHI — YECTHOCTD B ITPO(PECCHOHAANZMOM;

° BbI6I/Ipa€T CBOHX pYKOBOAI/ITCAﬁfI, CO3AA€T KOMHUTETBI 11 OHpCACAﬂﬁT HUX COCTaB AAA 3Cp—

deKTUBHOI pabOTHI COBETA;

! okoH CTayT 3aHMMaeT NocT pykosoauTens pynnbl MO KOPNOPaTUBHOMY PYKOBOACTBY M paccinefoBaHusaM komnaHum Fredrikson & Byron,

P.A., afbloHKT-Mpocheccop npaea no KOprnopaTMBHOMY PyKOBOACTBY, KOpuandyeckoi wkombl YHuBepcuTeTa CB. DOMbI; NMOYETHbIN Npeacena-
Tenb OTAeneHus wWrata MuHHecoTa HauvoHanbHoW accoumalmm AMpekTopoB Kopriopauwii, a Takke npeaceaaTens KoMuteTa kopriopaTvs-
HOrO pyKOBOACTBA LLIKOSbI TOProBO-MPOMBILLIEHHOTO NpaBa AMEpPUKaHCKOM accoumaLyy agBoKaToB.
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° TakK 7K€ 6CCKOMHPOMI/ICCHO HOA6I/IpaCT, OIICHMBACT U COXPZLHHCT B AOAKHOCTH pyKOBO,A,I/ITC—

A€H BBICIIIEIO 3BCHA, HpI/IMCH}U[ TEC KE KpI/ITCpI/H/I YECTHOCTH 1 HpO(pCCCI/IOHaAI/ISMa; HaKOHCII,

° COBMECTHO C BBICIIIHM pyKOBOACTBOM (KOTOPOC COACfICTByCT YCHAHUAM COBETA AI/IPCKTO—
pOB) HpI/ISHQ_CT CBOXO OTBETCTBCHHOCTD 34 HAAMYHE 1 CpaKTI/IquKOC HpI/IMCHCHI/IC COprA,—
HHUKaMH, KOMIIAHUH IIPABUA 3THKH, ACKAIINUX B OCHOBC KOpHOpaTI/IBHOfI KYABTYPBI KOM-

ITAHUH —9ICCTHOCTH, AOBCPI/IH U BBICOKOI HpOI/ISBOAI/ITCAI)HOCTI/I prAa.

AoBepue K PyKOBOAHTEAIO UMEET ITepBocTeneHHoe 3uaueHne. CoBeT AMPEKTOPOB M A AMHHH-
cTpanua AOAKHBL XOPOIIIO CeOe IMPEACTABAATD, KAKHE KHETAACHBIE CHTHAABD) OHH ITOCBIAQIOT
3aMHTEPECOBAHHBIM CTOPOHAM U CBOUM COTPYAHHKAM. [IOAOOHBIE «CHTHAABD) YKA3BIBAFOT HA
Ka4eCTBO COBETA AUPEKTOPOB, €r0 HE3aBHCHMOCTbD, PEHYTAIHIO, TPO(PECCHOHAAUZM U ITH-
YECKHE IIEHHOCTH, Ha CTAaHAAPTH KOPIIOPATUBHOIO PYKOBOACTBA, KOTOPBIM CAEAYET COBET
AMPEKTOPOB, 2 TAK/KE HA CIIOCOOHOCTH COBETA M aAMHUHHCTPAITHH OBICTPO PEarupoBaTh Ha
OOECITOKOEHHOCTh 3aMHTEPECOBAHHEIX AHI] BaKHEHITIMI Bompocamu. K Takmm Bompocam
OTHOCATCA pasMep 3apabOTHOM IIAATBI PYKOBOACTBA, CAGAKH MEKAY AHIIAME, CBS3AHHBIMHI
OIIPEACACHHBIMH OTHOIIEHHUAMHN (HAIIPUMEP, YACHAMHU CEMbH, ITOCTABIITUKAMHI, KAUECHTAMH,
KOHCYABTAHTAMH ¥ APYTHIMHI, HMEIOITIE CEMEIHBIEC MAT ACAOBBIE CBA3H) M IIPOYUMH BOIIPO-
camu. K curmasam, KOTopele 9yTKO YAABAUBAIOT COTPYAHUKN KOMIIAHHH, OTHOCATCH METOABI
ITOADOpA YACHOB COBETA AUPEKTOPOB, KPUTEPUH OTOOPA M IIPOABI/KEHHA IIEPCOHAAA, ACKH-
CTBUSA, KOTOPBIE TIOOMIPAIOTCA HAH IIPOCTO AOITYCKAIOTCA CPEAH YACHOB COBETA AUPEKTOPOB,
YACHOB AAMUHUCTPAIIIH U CAMHIX COTPYAHUKOB, 3apabOTHAA ITAATA CAY/KAIIIX U APYTHE BUABL
BO3HAIPAKACHHA, OOPAIIIEHHE C COTPYAHHUKAMH, IIOCTABIITUKAMHE, KAMEHTAMH, aKIIHOHEPAMU

n APYI‘I/IMI/I 32HHTCP€COB’¢1HHI>IMI/I AUITAMM.

| T
B xomeunom urore umeHHO coBeT AI/IpCKTOpOB («pyKOBOAHH_II/H/I

Bo MHOrnx criyyasx ckarAas B KoMIamm — 310 C1eg- opras» 1o onpeAeAcHIIO PeAepaAbHOTO PYKOBOACTBA IO BHI-

CTBUE HEAOCMOTPA COBETA ANPEKTOPOB, KOTOPbIV HE
B35U1 Ha ceb51 OTBETCTBEHHOCTb 38 YKDEIIEHME STUHE-

HCCCHHIO HpI/IFOBOpOB) HCCCT CAUHOAMYHYIO OTBECTCTBCHHOCTD

CKVX HOPM B KOMIIaHm. Y/1eHbl COBETa AVPEKTOPOB HE 32 PEIYTALMIO KOMIIAHUU (I ¢¢ KOPIIOPATUBHYIO KYABTYPY, O
TIOHNMaJM, 470 YECTHOCTb M ITVKaG KOMIaHWH €CTb J10M- YeM OYAET TOBOPUTBHCA HIKE). Bo MHOrHX cAydasx ckaHAaA B
YECKOe MpoLo/IKEHNE UX COOCTBEHHOU STvKW. B utore,

MMEHHO 3TOT MOMEHT CbilPa/1 PELLAIOLLYIO POJTb.
'
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KOMITAaHUH — 3TO CACACTBHEC HCAOCMOTpPa COBCTA AI/IPCKTOPOB,
KOTOprfI He B3AA Ha ceDiI OTBETCIBEHHOCTBH 34 YKPCHACHI/IC
ITHYICCKHUX HOPM B KOMIIAHMH. Yaensl coBera AHUPCKTOPOB HE
IIOHHMAAHM, IYTO YCCTHOCTH M 3THKAa KOMIIAHHUHM C€CTb AOIHYC-
CKOC HpOAOA}KCHI/IE HMX COOCTBEHHOU 3THUKA. B nTore, MMEHHO

9TOT MOMCHT CBII'PAA PCHIAFOINYIO POABD.

HPG)KAC BCEro, COBET AI/IPCKTOPOB %8 ZLAMI/IHI/ICTpaL[I/IH AOAKHBI CACAUTDH 34 TEM, 9ITOOBI ACAO-
Basg IIPAKTHKAa KOMIIAHUH COOTBCTCTBOBAAA €€ IICHHOCTAM, a2 HC YKAOHAAACH OT HUX, I ITOOBI
OHa YKpPCIIAfIAA, 2 HE HOAprBaAa pCHyTaLII/IIO KOMITAHHH. COOTBCTCTBCHHO, paCKprBaCMaH
I/IH(bOpMaL[I/IH %8 O6paH_[CHI/I}I Q_AMI/IHI/ICTpaL[I/II/I 1 COBETA AHpCKTOpOB AOAKHBI OBITH YECTHBI-
M 1 AOAYKHBI OTPAKATh HCTHUHHOC ITOAOKCHHC ACA. Drrueckne TIPUHITUIIBI KOMITAHNH, KaK

HpaBI/IAO, 1 CO3AAXOT peny’rauI/I}o AW T.H. <<HCMaTCpI/IaAbeIC AKTHUBBD> KOMITAHWH. AA}I OOAB-



IINHCTBA KOMITAHHN, B OCOOEHHOCTH, IITHPOKO H3BECTHBIX,

taknx kak Starbucks, Apple, Microsoft, Petrobras, Berkshire, LloBepue k pyKoBOANTEIO MMEET EPBOCTENEHHOE 3Ha-

Hathaway, Infosys u Tata, «<HemaTepuasbHbIE aKTUBBD) (PEITy-

yerme. COBET AMPEKTOPOB U aAMUHNCTPALINS [JO/DKHB!
XOpOLLIO CEBE MPEACTaB/ISITb, KaKNe <HEITIaCHbIE CUI-

TaLII/IH), B3ATBIC HA 6aAaHC, 3a9aCTYIO IIPEBBIIMIAIOT CTOUMOCTD Ha/1bl» OHU MOCBIIAr0T 3aUHTEPECOBAHHBIM CTOPOHaM 1

MaTEPHAABHBIX aKTHBOB. KpaiiHe BasHO, 4TOOBI COBETBHI AH- CBOVIM COTPYAHVIKGM.

PEKTOPOB M BCC CAYIKAIINEC KOMITAHIH, OCODEHHO, PYKOBOAN- |

TEAH, COBETHUKA M KOHCYABTAHTHI (B 9aCTHOCTH, FOPHCTEI I
OYXTaATEPHI) OTCTAUBAAH U IIPEYMHOKAAN STUYHYIO ACAOBYIO IIPAKTHKY U PEITYTAIIHIO CBOCH

KOMITAHHH.

OenoBas penytauus

Perryrarus ABAAETCA OAHIM U3 HEMATEPHAABHBIX AKTHBOB M COCTABAACT PA3HHILY MEIKAY CO-
BOKYITHOH PBIHOYHON CTOMMOCTBIO HMYIIIECTBA KOMITAHUN U CTOMMOCTBIO CAMOH KOMITAHUI
KaK (DYHKIIHOHHPYIOIero OmsHeca. [TOKyImaTeAb MOKET COTAACHTBCA 3AIIAATHTD 3a KOMIIA-
HIIO OOABIIIE, YeM OAAAHCOBasg CTOMMOCTD €€ MMYIIIECTBA, TAK KAK PEHTA0CAPHOCTh KOMITA-
HIU, €€ PEITyTaIus, OPEHA, YHUKAABHOE IIOAOKEHIE HA PBIHKE COBITA, AOAABHOE OTHOIIICHIE
CO CTOPOHBI KAUEHTOB 1 OCOOBIN ITPO(ECCHOHAAN3M CIIOCOOHEI OOECITEIHTh HCKAFOUHTEAD-

HO BBICOKYIO IIPHOBIAB.

MoaoTYEeTHOCTb COBETa ANPEKTOPOB

[TocaeaHee AccaTHACTHE IIPOACMOHCTPUPOBAAO MHOMKECTBO IIPHUMEPOB HAPYIIICHHA ACAOBOIT
9TUKH CPEAM YACTHBIX KomiraHui. Bor mexoropere u3 uHux: Enron, Worldcom, Tyco, AIG,
Lehmann Brothers, Barclays, Citigroup, Credit Swiss, Bank Santander, News Corporation,
Olympus, Sino Forest, Reliance Group u Saryam Computer Service. B oarom 3 mccaeaona-
HHUH OBIAO TIOACUYHTAHO, 4TO 7% (DUPM €KETOAHO COBEPIIAIOT MOIIIEHHUYECTBO, IIPH 3TOM
CPeAHsAA CyMMa MOITIeHHIYecTBa oreruBaerca B 40,7% OT cTOMMOCTH KOMIIAHHH AO COBEP-

IICHUS TIPECTYIIACHUSA .

MueHpe akIOHEPOB 00 3THYECKON CTOPOHE AEATEABHOCTH KOMIIAHHH, O POAU COBETA AH-
PEKTOPOB B (DOPMHUPOBAHIH 1 IIOAACP/KAHIH KYABTYPBI ACAOBOH 9THKH, 2 TAKKE OOIIIee BIIe-
YATACHHC O KOMITAHHN OYACT B OOABIION CTEIICHH 3aBHCETH OT CIIOCOOHOCTH COBETA AU-
PEKTOPOB IIOCAEAOBATEABHO IIPUMEHATDH IIEPEAOBBIE METOABI KOPIIOPATUBHOIO YIIPABACHUA.
Pertrerns AOAKHBI IPUHAMATHCA B OOCTAHOBKE TAACHOCTH, TaK YTOOBI AKIIMOHEPEL 1 APYTHE
3aMHTEPECOBAHHBIC ANIIA MOTAM CTPOIO CIIPOCHTBH C YAEHOB cobera. Himke mepedncaeHBr
HanOOAEE PACIIPOCTPAHEHHBIE IIPUYHHBI HEYAAY COBETOB AUPEKTOPOB, XOTA HA IIPAKTHKE UX

OITHMOKH M IIPOMAaXH MOIYT HOCHUTH CAMBIH Pa3HOOOPA3HBIH XapaKTep.

2 Alexander Dyck, Adair Morse, and Luigi Zingales, “How Pervasive is Corporate Fraud?” May 2007. http://www.business.illinois.edu/
accountancy/events/symposium/audit/2010/papers/Dyck.pdf
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CocTaB coBeTa AUPEKTOPOB U afMUHUCTPALIMK

CocraB coBeTa AUPEKTOPOB — 9TO BOIIPOC HOMEP OAUH AAA COBPEMEHHOM CHCTEMBI KOPIIO-
paruBHOrO yrpasAeHnsA. CrrocoOHOCTh coBeTa 9O EKTUBHO CIIPABAATHCA C (DUAYIIHAPHBIMI
OOA3AHHOCTAMHU 3aBHCUT OT YPOBHA KOMIICTEHTHOCTH, 3HAHMUIA, OIIBITA, OOBEKTHBHOCTH H 9TH-
YECKUX HOPM €ro YAeHOB. COBETH AUPEKTOPOB OTBEYAIOT 32 IIOADOP CITOCOOHBIX AHPEKTO-
OB, M3BECTHBIX CBOCH ACAOBOH 9THKOH (M IIPOBEPEHHBIX HA HAAUYHE B IIPOIIAOM IIPOOAEM
C COOAIOAEHHEM 3aKOHA U IIPABUA ACAOBOM THKH), XOPOIIIO 3HAKOMBIX C METOAAMHU KOPIIO-
PATHBHOIO YIIPABACHHA M KOHTPOAf, a TaKiKe OOAAAAFOIINX HEOOXOAUMBIMU 3HAHHAMHU OO
OTPACAH, B KOTOPOH pabOTAET KOMIIAHHSA, U CITOCOOHBEIX (MMEFOIIIIX AOCTATOYHO BPEMEHH,
CHA, OITBITA, 3APABOTO CMBICAQ, HABBIKOB PYKOBOACTBA I CMEAOCTH) 3(P(EKTHBHO UCIOAHAT

BO3AOKEHHBIE HA HUX OOA3aHHOCTH.

| o
EH.[C OAHHM BAXKHCHIIIHUM YCAOBHCM Ct)OpMI/IpOBaHI/IH cocTraBa

OcroBHas rpob/ieMa CTpaH ¢ PasBHBaroLLENCS PbIHOY- AMPEKTOPOB SABAAETCA HE3ABUCHMOCTD 110 KpaliHell Mepe OOAb-

HOVl SKOHOMUKOV COCTOUT B TOM, YTO KOHTDO/IUPYIO-
LME KOMITaHUIO CEMEVIHbIE KI1aHbl CK/TOHHbI 3aHMATD

IIIHCTBA U30PAHHBIX AHPEKTOPOB OT AAMHHHCTPAIINN KOMITA-

Bce [10CTbl B coBeTe ,ﬂMpeKTOpOB Ha[{MMHI/ICTpaLIMM, u HNUN. XOTH B paSHI)IX CTpaHaX Mmpa I/ICHOAb3YIOTCH CO6CTB€H-
T103TO0MYy KaHANAATYPbl Ha PYKOBOAALLYIO [JO/DKHOCTD HBIE KPUTEPUHU HE3ABUCUMOCTH AUPEKTOPA, BCE OHU BKAIOYAIOT

06bIYHO 1T0AOUPAOTCS M3 HY/IEHOB CEMBH, HEIABUCUMO OT
UX KBA/MQUKALIMM, @ HE U3 Y1C/Ia TPOGHECCHOHE/IbHBIX

VIIDAB/ICHLIEB.
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obIriee onpeAeAeHuEe, B KOTOPOM FOBOPUTCA, UTO HE3ABHCHUMBIC
AHPEKTOPA HE AOAKHBI UIMETh MATEPHUAABHON 3aHHTEPECOBAH-
HOCTH B KOMIIAHHH, T.€. HI CaM AHPEKTOP, HI YAEHBI €I'O CEMbI
HE MOI'YT pabOTATh B KOMIIAHUH, OBITH €€ ITOCTABIIIIKOM, IMETh
ACAOBBIE MAH POACTBEHHBIE CBA3U C APYTUMH AHUPEKTOPAMH HAU CAYKAIIHMU KOMITAHI.
(boaee moapobHO cM. paMky Ha c1p.8). OcHOBHAA IPOOAEMA CTPAH C PA3BUBAIOIIECHCA PHI-
HOYHOI 5KOHOMHKOM COCTOHT B TOM, YTO KOHTPOAUPYFOIIHE KOMIIAHHIO CEMEHMHBIE KAQHBI
CTPEMATCA 3aHATH BCE ITOCTHI B COBETE AUPEKTOPOB U AAMHUHUCTPAIINN, U IIO9TOMY KAHAUAA-
TYPBL Ha PYKOBOASAIIIIE AOAKHOCTH OOBIMHO ITOADHPAFOTCH U3 YACHOB CEMbH, HE3ABHCHMO OT
UX KBaAN(DHUKAIINH, 4 HE U3 YHCAA IPOPECCHOHAABHBIX yIIpaBAcHIEeB. [loxomxas curyarms
— KOMITAaHUS BXOAUT B OH3HEC-TPYIIITYy HAH PabDOTAET IOA €€ KOHTPOAECM, HO HHTEPECH OH3-
HEC-TPYIIIBI HE COBIIAAAFOT C HHTEpecaMn Komrannu. Ko Bcemy 3TOoMy, BO MHOTHX CTPaHaX €
Pa3BUBAIOIIEICA PHIHOYHON 9KOHOMUKON BBIOOP HE3aBHCHMBIX, BBICOKOKBAAU(DHUIINPOBAH-

HBIX KAHAMAATOB OYCHDb HCBCAUK.

B cocraBe coBeTOB AMPEKTOPOB AKIIMOHEPHBIX KOMITAHUI 3aKPBITOIO M OTKPBITOTO THIIA,
KaK IIPaBHIAO, AOMHHHPYIOT AFOAU C OIBITOM VIIPAaBACHHSA, HO, KaK VK€ OTMEYAAOCH PaHEE,
KOPIIOPATHBHOE PYKOBOACTBO OTAMYAETCA OT aAMHHHUCTPATHBHOTO yIrpaBAeHus. M3 ycrrern-
HOTO aAMHUHHCTPATOPA HE BCEIAA ITOAYIAFOTCA yCITenTHbIe AupekTopa. COBETH AUPEKTOPOB,
OCOOEHHO T€ M3 HHUX, KOTOPbIE CTOAT BO I'AABE (IIPOOAEMHBIX» KOMIIAHHI, 9ACTO OOBUHAIOT
B TOM, YTO OHH CAHIIIKOM MHOTO BHHMAHHSA YACAAIOT HEIIOCPEACTBEHHOMY, AAMUHHCTPA-
THBHOMY PYKOBOACTBY. HecoMHeHHO, cOBETAM AUPEKTOPOB HYKHEI AFOAU C OIIBITOM YIIPaB-
AEHYECKON pa6OTbI, HO HY}KHBI "u ApyTI/IC CITCITUAAMCTBI, TMCIOIITHC pa3HbI€ MHEHUS ¥ MHO

B3TAAA HA BECIIIH.



B coBpemeHHBIX yCAOBHAX COBET AMPEKTOPOB AOAKEH COCTOATH M3 CHEITHAAHCTOB, HMEFO-
X COOCTBEHHOE MHEHHE H ITPO(PECCHOHAABHYIO IIOATOTOBKY, COOTBETCTBYIOIIYIO IIPOdH-
AFO KOMIIAHHH. Jarre BCero TpebyrOTCs AFOAH C OIIBITOM U IPO(PECCHOHAAPHBIMU 3HAHUAMI
B 00AACTH KOPIIOPATHBHOIO YIIPABACHUA M OPraHU3AIIIN PAOOTH COBETOB AUPEKTOPOB, aHA-
AM32 9KOHOMHYECKOH ACATEABHOCTH (KAKafd BUABI ACATEABHOCTH YBEAUYHBAIOT, 4 KAKIE CHU-
KAFOT CTOUMOCTD IIPEAIPHATUSA AU OTPACAH), OLIEHKU U YIIPABACHUA PHCKAMU, OCOOEHHO-
CTEl U XapaKTEPUCTUK KOHKPETHON OTPACAH, B OOAACTH IIpaBa M HOPMATHBHBIX TPEOOBAHHUIA,
BHEIITHEOKOHOMHYECKOH ACATEABHOCTH (AAfl KOMIIAHHH, PaOOTAIOIINX HA MEHKAYHAPOAHOM
PBIHKE), KAAPOBBIX PECYPCOB (BKAFOYAS CIIOCOOHOCTh aHAAU3UPOBATH AMHAMHUKY, ITAFOCHL I
MHHYCBEl KOPIIOPATUBHOM KYABTYPHI), OYXIAATEPCKOTO yU€Ta, ayAnTa, (DUHAHCOB, MAPKETHHIA
U CTHMYAHPOBAHUSA COBITA, HHPOPMAITHOHHOIO OOMEHA, B3AMMOACHCTBHSA 1 CBA3EH C 3aMHTE-
PECOBAHHBIME CTOPOHAMH, A TAK/KE B CTPATETUHU CYIIECTBOBAHUA B YCAOBHAX OBICTPOIO POCTA
u OBICTPOTO caaa. B Toii e Mepe, B KAaKOIH COBETBI AMPEKTOPOB AOAKHBI OOECIIEIUTD ITPO-
deccuonarpHOE Pa3sHOOOPA3UE CBOMX KAHAMAATOB, AAFOIITUH ITUPOKHUI CIIEKTP MHEHHH IIpH
BBIPAOOTKE PEIIECHUIT, OHH AOAKHBI OOECIIEUYHUTh U Pa3sHOOOpa3ne B OTHOIIEHHUH BO3PACTa,
ITOA2 ¥ STHHYECKOM IIPUHAAAEKHOCTH CBOUX YACHOB. [0 Mepe pocTa i pasBuTHA KOMIIAHUH,

AOAKCH U3MCHATHCH M COBCPIICHCTBOBATHCA COCTAB €€ COBETA AUPEKTOPOB.

HapaAACABHO OCyLT_[eCTBACHI/IIO O6H_[er0 HaASOpa 34 pa6OTOI>'I I —

AAMHHUCTPAITHN, COBET AMPEKTOPOB AOAKEH TaKKE KOHTPO- B coctase coBeTOB AMPEKTOPOB GKLIMOHEDHBIX KOMIIaHM

AI/IpOBaTb HO,A,60p KAHAUAATOB HAa KAIOYEBBIC pYKOBOAHH_II/IC

3aKPbITOro U OTKPBITOrO THria, Kak ripasusio, AOMUHVPY-

0T J1104¥ C OrbITOM YIIPAB/IEHNS], HO, KaK y)Ke OTMEYE-
TPOAB 32 pEAAM3AIHEH  OM3HEC-CTPATETHH, PE3yAbTATAMH OT 8AMUHNUCTPATUBHOIO YripaB/ieHmns. V3 ycreLHoro

XO3AHCTBEHHON ACATEABHOCTH, (DUHAHCAMU, OTYETHOCTBIO,
. JMPEKTOPA.
KaAPOBBIMHU PECYPCAMH, OIIEHKOI PHCKOB M COOAFOACHHUEM 3a-

aAMUHNCTPATopa He BCera riosiy4aroTca yareLlliHble

KOHOAQTEABCTBA. B dmcAo Takux A0OAKHOCTEH BXOAAT DUHAH-
COBBIIl AUPEKTOP, TAABHBIN OYXraATep, BHYTPEHHHI ayAHTOP,
CHEITMAAUCT II0 YIPABACHHUIO PUCKAMH, COTPYAHHK IIO CBA3AM C HMHBECTOPAMH, ITTATHBIN
FOPHCKOHCYABT M TAaBd OTACACHIA IO MH(POPMAIIHOHHBIM TEXHOAOTHAM. Ampexkropam u
YAEHAM KOMHTETOB COBETA AUPEKTOPOB PEKOMEHAYETCA IIEPHOAHYECKH IIPOBOAUTH CcOOece-

AOBaHMs € 9TUMH CIICITHMAAMCTAMHI C I'AA3y Ha I'Aas.
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HesaBucumbii gupeKTop

3HadeHNE TePMHUHA KHE3ABUCHUMBIH AHPEKTOP» OIIPEACAAETCA O-PASHOMY, HO OOBIYHO ITOA
HUM IOHHUMAIOT YE€AOBEKA, KOTOPBI HE MMEET HUKAKUX (PUHAHCOBBIX, CEMEHHBIX HAU CAY-
’KEOHBIX, ANOO MHBIX 3HAYHMBIX CBA3EH C KOMITAHUEH, €€ AMPEKTOPAMI MAH CAY/KAITTIMHE.

Brparme’ Takoit AupexTop:

*  He OBIA B HEAABHEM IIPOIIAOM CAYKAIIIIM KOMITAHIIH;

* HE IMEA B HEAABHEM ITPOIITAOM CEPHE3HBIX ACAOBBIX CBA3EH C KOMITAHHUEH;

*  HE IIOAYYAA U HE IIOAYYAET OT KOMIIAHUU 3aPaOOTHOMN ITAATBI, 32 HCKAFOYCHIEM BO3HA-
IPAKACHHA 32 pabOTY AUPEKTOPOM, OIILIMOHOB Ha AKIIUH, AHOO OIIAQTHI, CBA3AHHOMN C
Ka9eCTBOM pabOTHI, HAH IICHCHH;

*  He CBA3aH y3aMH CEMEHHOIO POACTBA C COBETHUKAMH, AUPEKTOPAMH HAU YACHAMH aA-
MUIHHUCTPAIIHIH;

*  HE IMEET «IIEPEKPECTHEIX OTHOIIEHUIN® U HE IMEET CBA3EH C APYTUMI AUPEKTOPAMHU
ITOCPEACTBOM COBMECTHOTO YYACTHA B APYTHX KOMITAHUAX MAH OpPraHax yIIpaBAEHUS;

*  He ABAAETCA BAAAEABIIEM DOABIIIOIO ITAKETA AKITAN KOMIIAHW;

° He 32aHIMAET CBOM IIOCT B COBETE AHPEKTOPOB B TCUCHUE AOATOTO BPEMECHI.

1o Borrpocy 0 TOM, CKOABKO B COBETE AUPEKTOPOB AOAKHO OBITH HE3ABHCHUMBIX AHPEKTO-
POB, MHEHHS CIIEIITAAMCTOB PACXOAATCA. B 3aBHCHMOCTI OT CTPAaHBI 1 OT TOTO, HAXOAATCA
AM AKIIUU KOMIIAHUH B CBOOOAHOM OOPAITIEHUH, COBETYIOT HMETh OT OAHOM TPETH AO I1O-
AABASIFOIIIETO OOABIITMHCTBA OT ODIIETO YNCAQ AUPEKTOPOB. Kak MIHIMYM, HE3aBHCHMBIX
AHPEKTOPOB AOAKHO XBATATh HA TO, YTOOBI YKOMIIAGKTOBATH KOMUTETHI II0 KOPIIOPATHB-
HOMY PYKOBOACTBY, aYAHTY, OIIAATE TPYAA U (B COOTBETCTBYFOIIINX CAYYAsAX) YIIPABACHUIO

pHUCKamH.

Aopax Aaarac u Meaca Apapar B cBoeit padorte «MHEHHE YaCTHOIO CEKTOPa» ITOAHH-
MArOT BOIIPOC O IIPEUMYILECTBAX HE3ABHCHMOIO COCTABA COBETA AUPEKTOPOB B CTPAHAX C
PA3BUBAIOIIEIHCA PHIHOYHOI 9KOHOMHUKOH. OHU YTBEPKAAIOT, UTO HMEFOIHECA (DAKTHI He-
yOEAUTEABHBI, M YKa3BIBAIOT Ha TO, YTO «AHPEKTOPA, HOMHHAABHO CYHTAFOIINECA HE3ABUCH-
MBIMH, Ha CAMOM AEAE HE UMEIOT AOCTATOYHON HE3ABUCHUMOCTH, ALOO BOOOIIIE HE ABAAIOTCS
He3aBHCHMBIMI. Kpome TOro, BO MHOTHX CAyYafX HE3aBUCHMBEIX ALPEKTOPOB HACTOABKO
MaAO, YTO OHU HE OKa3bIBAIOT HUKAKOTO BAUAHUSA U3-32 IPHUCYTCTBUA 3aBUCUMBIX UAH adp-

pUANPOBAHHBIX AUPEKTOPOBY™.

3 IFC Global Corporate Governance Forum, “Corporate Governance Board Leadership Training Resources.” http://www.gcgf.org/wps/
wcm/connect/topics_ext_content/ifc_external_corporate_site/global+corporate+governance+forum/publications/toolkits+and+manuals/
leadershiptoolkit.

4 George Dallas and Melsa Ararat, “Corporate Governance in Emerging Markets: Why It Matters to Investors—and What They Can
Do About It.” Global Corporate Governance Forum Private Sector Opinion 22. 2012. Available at: http://www.ifc.org/ifcext/cgf.nsf/
AttachmentsByTitle/PSO_22_Melsa/$FILE/IFC_PSO_22_070611.pdf.

* MepeKkpecTHble OTHOLLEHUS! BO3HWUKAIOT, KOrAa AMPEKTOP KOMNaHuM A O4HOBPEMEHHO SIBASIETCS Y1EHOM aAMUHUCTPauMK B KOMNaHum b,
a YnNeH agMUHUCTpaUMM KOMMNaHun b BXoAMT B COBET ANMPEKTOPOB KOMMaHuu A — NPUM. NepeBoauYMnKa.



duayumapHas OTBETCTBEHHOCTb

B xoAe MHOIHX KOPIIOPATHBHBEIX CKAHAAAOB YACHBI COBETA AUPEKTOPOB ITPOAEMOHCTPHUPO-
BAAHU IIOAHOE HEIIOHIMAHIE TOTO, 9TO 3HAYUT OBITb U ACHCTBOBATD KAK «AOBEPEHHOE AHIION.
YAeHBI COBETA AUPEKTOPOB KOMITAHUI OTKPBITOIO M 3aKPBITOIO THIIA, CEMEHHBIX ITPEAIIPH-
ATHI U TOCYAAPCTBEHHBIX KOMIIaHUI B crpanax Asuu, Adpuxn, FOxuo# n CeBepHoii Ame-
puku, EBporer AOAKHBI BecTH ceOsl Kak AOBEPEHHBIE AUIIA, YIIPABAAIOIIHE, 3a00TAIINECA O

IYKHUX ACHbI'AX 1 aKTHBAX. AI/IpCKTOpa 00A3aHBL BCEraa:

*  AEHCTBOBATH AOOPOCOBECTHO;

*  CTAaBUTb MHTEPECH OPraHU3AIINH IIPEBBIIIE AFOOBIX APYTHX HHTEPECOB - CBOMX AMYHEIX,
MHTEPECOB TeX, KTO UX BBIOPAA MAM HA3HAYHA, KYAYAPHBIX HHTEPECOB, HHTEPECOB IO-
CYAAPCTBEHHBIX YMHOBHHIKOB, HHTEPECOB COOCTBEHHHKOB KOMIIAHHH (HECKOABKO COBAQ-
AEABIIEB MOTYT UMETh PAa3HBIC ITAAHBI M HAMEPEHHH);

*  ACHCTBOBATH OCMOTPHTEABHO M IIPUHHMATh OOOCHOBAaHHBIE, TIIATEABHO B3BEIICHHEIC,
OOBEKTUBHBIC PEIIICHISA, HCXOAA BCEIAA I TOABKO M3 HMHTEPECOB KOMITAHHH, H30eras Ka-

KHX-AH0O KOH(PAUKTOB HHTEPECOB.

KopnopaTuBHas KynbTypa

MHOFI/IC CquaI/I HapymeHHﬁ 3AaKOHHOCTU CPCAI/I M3BECTHBIX I —

KOMITAHHH YKa3bIBAIOT HA CEPbE3HBIEC ITPOOAEMBEI C CODAFO- YpesBbItariHO BaXHO, YTOOb! COBET AVPEKTOPOB 00e- )
arie4qvBall BbICOKME ITUHECKNE HOPMbI B KOPIiopaTmBHOU
Ky/IbType KoMriaHm. GOpMUpOBaHUE OJOBHOM Koprio-

KAAHOCTH, HCOHpaBAaHHOFO 3aBBIIIICHUA 3apa6OTHOﬁ IIAQATHI paTMBHOﬁ Kyﬂbr}/pb/, B Koropoﬁ C06ﬂf0ﬂaf0TBb/COKMe

1 DOHYCOB BBICIIIEIO PYKOBOACTBA, IPUOBIAM H AUIHOM BBIIO- STUHECKHE HOPMbI M HTAT 33KOH, rpe5y§r TECHOIo B3an-
MOAEeNCTBNSA COBETa C aaAMUHNCTPALINEN KOMITaHWN.

ACHHEM KOPIIOPATHBHON 3THKH. V3BecTHa Macca mpumepos

ABI, TIOCTABAE€HHOI1 BBIIIIE TPEOOBAHHUIT 3aKOHA H HOPM MOPAAH
(HAaIIpuMeEp, 332 CYET 3AOYIOTPEOACHUA CAYKEOHBIM ITOAO KC- |
HUEM HAHM HMHCAHACPCKOI TOPrOBAM), 4 TAKKE YPE3MEPHOTIO

prcka. YpesBBI4aiiHO BaKHO, YTOOBI COBET AUPEKTOPOB OCYITIECTBASAA ITOCTOAHHBIH HAA30D

32 COOAIOAEHHEM HOPM KOPIIOPATUBHOM 9THKH. B mocaeanent peaakninu PeaepasbHOTO py-

KOBOACTBA 110 BeIHeCeHNTO IpuroBopos CLIIA mMeHHO Ha «pyKOBOASAIIHIT Opram» (T.€., COBET

AMPEKTOPOB) BO3AOKEHA OTBETCTBEHHOCTD 32 0DECIIEYCHNE BHICOKIX 9THYECKIX HOPM B KOP-

[IOPATHBHON KYABTYpPE KOMIIAHII, KOTOPA AOAKHA OBITH IIPEKAE BCETO OPHUEHTUPOBAHA HA

cobAroAenne 3akoHoB. PopMupoOBaHIE I COXPAHEHNE IIOAOOHON KOPIIOPATHBHOM KYABTYPEI

TPeOYET TECHOTO B3aUMOACHCTBHA COBETA C AAMHUHUCTPAIINEH KOMIIAHIH.
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Aanee, KOPITOPATUBHAA STHUKA YKPEIAACTCA, AHOO ITOAPBIBACTCA B 3aBUCHMOCTH OT KAYECTBA BHY-
TPEHHETO KOHTPOAA KOMITAHHH, IIOPAAKA I METOAOB IIPOBEPKH COOAFOACHHSA 3aKOHOAATEABCTBA 1
IIPAKTHKH packpbrtasd nH@opmarym. CoxpaHeHHe KOPIOPATUBHOI STUKH HA AOAYKHOM YPOBHE U
dopMupOBaHIE TOAOKHTEABHOIO OTHOIIIEHHSA K TAKOH KYABTYPE CO CTOPOHBI CAY/KAIIIX TPEOyeT
HPOBEACHUSA TIEPHOAMYECKON HE3ABUCUMOI OLEHKH KOPIIOPATUBHOM THUKH, IIEHHOCTEH KOMIIA-
HIH, COOAFOACHHSA 3aKOHA B COOTBETCTBYIOIIHUX YIeOHBIX IIporpamM. (Takue mporpamMmMbl AOAZKHEI
ITPEAYCMATPUBATD YCBOEHHE CAYKAITIMMH KOPIOPATUBHBIX IIEHHOCTEH, ITOHNMAHIE IIPUHATHIX B
KOMITAHHH ITPUHITAIIOB ACAOBOI 3THKH 1 3aKOHOIIOCAYITIAHISA 1 UX COOAFOAEHHE). AAMIHHUCTPA-
LU KOMITAHUH AOAKHA OITPEACAHTH TIOPAAOK M METOABI IIPOPUAAKTHKI H OOHAPY/KEHHUSA CAYIACB
HAPYIIIEHNA 3aKOHOB, HOPMATUBHBIX AKTOB, IIPABHA PAOOTHI KOMITAHUH, AUPEKTUBHBIX AOKYMEHTOB
1 KOAEKCa AeAOBOIT atukn. COBET AUPEKTOPOB OOA3AH IIEPHOATIECKH IIPOBOAUTH OIEHKY apdek-

THUBHOCTH YKA3aHHDBIX MCTOAOB U ITPOIICAYP U ITOATBEPIKAATD UX PE3YABTATUBHOCTD.

Ormpara prA,a — OAHH M3 CaMbIX OCprIX BOHpOCOB, KOTOprfI ABAA-

AGMUHUCTDELNS KOMITaHWA JOJDKHE OIPEAE/IUTB TT0pPST- €TCA ITIOKA3ATEACM CTEIICHI Ao6poc036cmocm M HAAMYMA KOPIIO-

ZOK 1 METOAbI MPOPUIAKTVIKU 11 OOHAPYIKEHMS CTTyHaEB
HapYyLLIEHHS] 3GKOHOB, HOPMATUBHbIX GKTOB, AMPEK-

partuBHBIX HieHHOCTEH. Harmprvep, gpesmepHoO BeIcOKas 3apaboTHAs

TUBHBIX [JOKYMEHTOB, PaBW/T 1 Pa3/INYHBIX KOAEKCOB IIAATA AMPEKTOPA ¥ CTAPIINX YACHOB AAMUHICTPALIIH, OCOOCHHO,

AE/I0BOV 3TVIKY, OCYLIECTB/ISIS 1PV 3TOM HEOOXOAMMBIV €CAM CHU3HAWCH SKOHOMUYCCKHUE ITOKA3ATCAU ACITCABHOCTH KOM-
KOHTDOJTb 11 MEPHOANHECKYIO OLIEHKY MX 3QPDEKTUBHOCT.
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ITAHUH, HETATUBHO BAHMACT HA X HE3aBUCHMOCTb, YECTHOCTD 1 PAC-
CyAHTEABHOCTD. COBETBI AUPEKTOPOB OOSI3aHBI BECTH OOAEE TITIa-
TEABHBIH KOHTPOAB 32 METOAAMU OIIPEACACHIUSA 3aPAOOTHON TIAATEI
1 OOHYCOB, CTHMYAHPOBAHIIA, ATTECTALII, IIPOABIKCHII II0 CAY/KOE, IIEHCHOHHOTO OOCCIICUCHHSA
1 KOMIIEHCAITIH 1Ipy yBOAbHEHHH. COBETaM AHMPEKTOPOB CACAYET AOOMBATHCA TOIO, YTOOBI BBE-
ACHHAA AAMHHHUCTPAIIHEH OOIIas CUCTEMA U ITOAUTHKA OIIPEACACHHSA pasMepa 3apabOTHOI ITAATHI
OBIAA CIIPABEAAHBOL, IIPO3PAYHON H OOECIIEINBAAA ITOOIIPEHIE 33 XOPOIIYIO PabOTY, HOPULIAHNE
Ha IIAOXYIO Pa0OTY, A TAKKE IPUBACUCHIE I YACPHKAHNE HAMOOAECE TAAAHTAUBBEIX COTPYAHHKOB, HE
OKa3bIBAfA ITPU 3TOM HETATUBHOTO BO3ACHCTBIA Ha AOOPOCOBECTHYIO PAOOTY COTPYAHHKOB H HE TIOA-

TaYBasg KOpHOpaTI/IBHYIO ITHKY.

CoBeTbl AUPEKTOPOB AOAKHBI BHUMATEABHO CACAUTD M IIPUHHMATH HEOOXOAUMBIE MEPHI B CAYYa-
AX (PAKTUFECKOTO UAH IIPEAIIOAATAEMOTO KOH(MAUKTA HHTEPECOB. B psiae cTpaH ¢ pasBuBaroImerics
PBIHOYHOI 9KOHOMUKOM 0OCOOEHHO OCTpOH npo6AeMofI ABASETCA IIOAHOE OTCYTCTBUE PEAKIIII CO
CTOPOHBI COBETOB AUPEKTOPOB Ha KOH(DAUKT HHTEPECOB. DTO IPOABAACTCS, HAIIPUMED, B IITHPOKON
PACIPOCTPAHEHHOCTH B PAAC PEIMOHOB 3AITPEITIEHHBIX CACAOK MEKAY B3ANMMO3aBICHMBIMI AUIIA-
M, — BOITPOC, KOTOPBIH ABAACTCA IIPEAMETOM U3YUEHHUSA CO CTOPOHBI OOCP?, B 4aCTHOCTH B OTHO-

IIICHITIT KOpHOpaTI/IBHOF O YHpaBACHI/IH B CTpaHa.X A3I/II/I. ITo AAaHHBIM KOHCyAbTaTI/IBHOI/I KOMITAaHHIT

5 Pratip Kar, “Culture and Corporate Governance Principles in India: Reconcilable Clashes?” Private Sector Opinion #23. August 10, 2011.
www.gcgf.org/publications.

6 OECD, “Related Party Transactions and Minority Shareholder Rights.” April 4, 2012. http://www.oecd.org/corporate/corporateaffairs/
corporategovernanceprinciples/relatedpartytransactionsandminorityshareholderrights.html.



Corporate Executive Board, mecTHEIIT 1TepcoHaA ykazaa, 9To, 10 CPABHEHUIO CO CPEAHEMUIPOBBIMI
rokazareaamu, B Kurae koAnmdectBo HeAONyCTUMBIX TIAatekerl mpesbiaro 700%, B bpasuamm
YICAO CAYYaeB KOH(DAUKIOB HHTEPECOB COCTaBHAO 250%0, 4rcAO cAydaeB MoleHHIIeCTBa B MH-
Arm Ob1AO Beirre Ha 250%, a B Poccnu urcAo caygaeB HEIPaBOMEPHOIO MCIIOAB30BAHIA KOMMEP-

geckolt nadopmarmu 661A0 Bbime Ha 350%.
OLleHKa pMCcKa U KOHTPOJIb

OAHOI 13 OCHOBHBIX 32Aa9 COBETOB AUPEKTOPOB ABAACTCA YMEHHE OCO3HATH, BBIABUTH M YCTPa-
HIOTH pUCK. MHOIME COBETBI AMPEKTOPOB IIPH AHAAN3E W HPUHATUN CTPATETHH KOMITAHHH HE
CITOCOOHBI IIPABUABHO OIEHUTH PUCKH, CBA3AHHBIEC C OPraHU3AIIUCH, SKOHOMITIECKOH ACATEAD-
HOCTBIO, CTpaTerueii, (puHaHCAMH, TEXHOAOTHAMH, 3AKOHOAATEABCTBOM H IIEPCOHAAOM, 4 TAK/KE

CMATYIUTD 5TH pI/ICKI/I 34 CYCT ITOBBIIIICHUA HpOI/I3BOAI/ITCAbHOCT 1 TPyAa T SJKOHOMHYICCKOIO pOCTa.

HecrrocobHOCTD COBETOB AUPEKTOPOB IIPABHABHO OIICHHTH PUCK fAPKO IIPOABHUAACH B XOAE
HeAaBHETO (PUHAHCOBOrO Kpmanca. «Orcyrcrsue a(pdEeKTHBHOIO YIPABACHUA PUCKAMH 32-
HIMAET OAHO U3 ITIEPBBIX MECT CPEAH IIPHYNH IIPOBAABHOIO PYKOBOACTBA» KPEAUTHO-(PUHAH-
COBBIMH VUpEKACHUAMHE, TTAIIyT Aaypa ApA 1 AaekcaHAP bepr, IOABOAA HTOrH HECKOABKUX
HCCACAOBAHUIT". B 4acTHOCTH, aBTOPBI YKA3BIBAIOT HA TP IIPUYHHBL IIPOBAAOB, AOIYIIEHHBIX

pYKOB OACTBOM KOMITAHMI.

* MHorue COBETE AUPEKTOPOB ITAOXO IIPEACTABASAH CEOE, KAKIM PHCKAM ITOABEPIAFOTCS UX
KOMITAHUH, U HE MOTAU OLICHHTB, HACKOABKO OIIPABAAHO IIPHCYTCTBUE STUX PUCKOB.

*  Craprmme MEHEAKEPDI HE CYMEAH aAAIITHPOBATD U BHEAPHTH HCOOXOAUMYIO CHCTEMY BbI-
ABACHUSA, KOHTPOAS 1 OIIOBEIIICHUSA O HAAMYNHU PUCKOB.

e CrpyKTypHBIC ITOAPABACACHHSA IO YIIPABACHHIO PHCKAMH HE MMEAH SCHOTO IIPEACTABAC-
HUS, AOCTATOYHOIO BAUSHUS MAU HE3aBHCUMOCTH AAS TOTO, YTOOBI CYMMUPOBATD U AOBECTH
nH(GOPMAIIIIO O PUCKAX AO CBEACHISA BBICIIIETO PYKOBOACTBA, 9TO OOECIIEIHAO ObI OBICTPOE

HpI/IHHTI/IC pCH.IeHI/II‘/‘I 48 HCO6XOAI/IMYI-O pCaKHI/II-O CO CTOpOHbI COBE€Ta AI/IpCKTOpOB.

CoBeTbI AMPEKTOPOB AOAKHBI PA3BUBATH CBOE IIOHUMAHHE PHCKA, AOAKHBEI YMETh PEArHPOBATD
Ha IIPEAYIIPEKACHHUE O TIOABACHUHI PHCKOB, 4 TAK/KE OIIEPATHBHO U OBICTPO PEIIATh IIPOOAEMBI,
cBAzaHHbIC ¢ prckaMu. HeoOXOANMO OIpEeAEANTD ITOPAAOK U METOABI OLICHKU H YIIPABACHHSA
PHCKaMH, IIPU 3TOM COBETHI AUPEKTOPOB OOA3aHBI OOECIIEYNTh UX BHEAPCHUE B IIPAKTUKY I
sadppexruBHYIO paboTy. [TpeAyIIpeKAeHIA O pHUCKE CAGAYET TINATEABHO KOHTPOAHPOBATH, OIIe-
PATHBHO aHAAM3HPOBATB, 4 32TEM HA TOH OCHOBE IIPUHHUMATH PEIICHHE O HEOOXOAUMOCTH
AAABHEHIIIETO PACCAEAOBAHHA HAM IIPHHATHH COOTBETCTBYIOIINX Mep. Perrrenme aTmx 3aaav
TpedyeT SHAYUTEABHBIX YCHAUH 110 COOPY BCEi HEOOXOAMMOM HH(MOPMAITIH C UCIIOAB30BAHH-

€M, TAE€ BO3MOJKHO, HE3ABUCHUMBIX UCTOYHUKOB, YTOOBI OOECIIEINT OObEKTUBHOCTb.

7 Ian Beale, “Audits Response to Risks in Emerging Markets.” September 18, 2012 post.
http://cebviews.com/adr/2012/09/18/audits-response-to-risks-in-emerging-markets-2/

8 Laura Ard and Alexander Berg, “The Financial Crisis: What Are the Corporate Governance Lessons for Emerging Markets” in United
Nations Conference on Trade and Development, ed., Corporate Governance in the Wake of the Financial Crisis. http://www.unctad-docs.
org/files/CG-in-Wake-of-Fin-Crisis-Ch3.pdf
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AHpeKTopa 9acTo HE MMEIOT PEAABHOIO IIPEACTABACHUA O CBOMX HAA3OPHBIX (DYHKIIHAX M HE
CITOCOOHBI B IIOAHOH MEpe OICHHUTh M HCIOAB30BATH HHCTPYMEHTHI HAA30PA, HMEFOIIIIECH B X
pacriopsxernn. [Ipr aToM AMpeKTOpa, HE MMEIOIITHE OITBITA AAMUHUCTPATHBHOTO YIIPABACHHH,
HMHOTAQ CTAHOBATCH KEPTBAMH ITTAHTAKA CO CTOPOHBI AAMUHUCTPAITIH, CAUIIIKOM ITOAQrafOTCH Ha
HMX MHEHHME HAM 3aHUMAFOT ITACCUBHYIO ITO3UIINIO, KOTAA ACAO AOXOAUT AO KPUTUKU UAH BO3Pa-
KEHHI IIPOTUB TOYKH 3PEHUA, BBICKA3AHHON aAMUHUCTPAIIUEH, AMOO HAHATBIMU €l COBETHHKA-
M. OIIHOKH TAKOTO THIIA, AOIYIIIEHHBIE PYKOBOACTBOM KOMIIAHHE, IMEAH OCOOECHHO CEPhE3HBIC
ITOCACACTBHSA B TEYEHHE IIEPBOTO ACCATHACTHA 21-10 Beka. 3AeCh MOKHO HAIIOMHHUTDL O KOMITAHN-
ax Enron u Satyam. CoBersl AUPEKTOPOB, KOTOPBIE OOPAITIAIOTCA 32 KOHCYABTAIIMEH K CTOPOH-
HUM CIEIHAAUCTAM UAU TIEPHOAMYECKN 3AIIPAIIIBATG MHECHIE BHEIITHIX SKCIIEPTOB, CIOCOOHEI

ITPEAOTBPATHTD IIOAOOHBIE ITPOOAEMEL.

YnpaBneHue puckamMmm

VipaBaeHue prCKamMu — IIPOIIECC OIIPEACACHHSA, AHAAN3A U IIPU3HAHUA UAN CMAYeHNs (HAIpU-
Mep, KaK AyHIIE CIIPABUTHCA C BOSACHCTBHEM TOIO MAHM MHOIO (DaKTOPa) BO3MOMKHEIX ITOCACA-
CTBHI IIPUHATBIX PEIEeHMH UAH 1raroB. Komurer criorcopckux opranusanuii (COSO) u apyrue
OPraHU3AIMH OIIyOAMKOBAAH PYKOBOACTBO (erre Bo Bpemena otdera Komuccru Tpeases, mpea-
craaenHoro 1o maumatuse COSO B konrre 80-X TOAOB IIPOIIIAOIO BEKA) IO PACCMOTPEHIUIO

COBECTAMH AUPEKTOPOB PHCKOB, CBA3AHHBIX C MATCPHAABHBIMI 1T HEMATCPHUAABPHBIMH AKTHBAMI.

«Bssrre Ha ceOf OIPEACACHHBIX KOPIOPATUBHBIX PHCKOB U YIIPABACHHE UMI OCTACTCA TAABHOM
11 OCHOBHOI TEMOM OOCY/KACHHUA COBETAMH AUPEKTOPOB, 3akoHOAaTeAsMu 1 CML; octpory atoi
pobAeMe AOOABAAIET B3PBIBOOIACHAA CMECh FAODAABHOH (PUHAHCOBOH HECTAOHABHOCTH, IIO-
CTOAHHOTIO YKECTOYEHUA ACHCTBYFOIIIMX HOPMATHUBOB, APOCTH U HETOAOBAHHSA, BEI3BAHHBIX AKO-
OBbI BCEMOTIYIIIECTBOM AEAOBBIX KPYIOB, (DHHAHCOBBIX PYKOBOAHUTEACH H COBETOB AMPEKTOPOB.
IIpakruka HasHaueHNA 3aPaOOTHOM IIAATBHI YACHAM COBETOB AUPEKTOPOB CAYKUT IPOMOOTBOAOM
B COBPEMEHHBIX YCAOBHAX S3KOHOMHYECKOIN HECTAOMABHOCTH, COKPAITICHHA PACXOAOB, BBEACHHSA
PA3AMYHBIX OrPAHIYEHIH U M3MCHEHMA AnHamMuKe oTHoreHui mexAy CIITA, EBpornoit i crpa-
HAMH C Pa3BHBAFOIIEICA PHIHOYHON SKOHOMHKOH, 2 TAKKE OOBEKTOM IIOCTOAHHON KPHUTHKU B
CPEACTBAX MACCOBOM HMH(OPMAITUH, BMEIIIATEABCTBA CO CTOPOHBI aKITMOHEPOB U IIPUCTAABHOIO

BHUMAHMS OPIaHOB HAA30P2 -

CoBeTbl ,A,I/IPCKTOPOB HCKOTOprX KOMITAHAW HAYAAHN CO3AAaBATHb HpO(pI/IAbeIC KOMHUTETBI IIO
VIIPABACHHIO PHCKAMH ITOA PYKOBOACTBOM OAHOTO M3 HE3aBUCHUMBIX AUPCKTOPOB, 9ITOOBI BECTH
IIOCTOSIHHOM MOHI/ITOPI/IHF COOTHOILIEHUA COOCTBEHHOTO M 32€MHOI'O KATTHT AN, O’I‘paCACBbIX TECH-
ACHL[PIfI M TIOKA32ATCACH KOHKYPCHTOCHOCO6HOCTI/I, ITIOAUTHKIT HpaBI/IT €ABCIBA 11 APYI’I/IX MaKpOQ—
KOHOMMYCCKHNX q)aKTOpOB, a TAKXKC CbI/IHaHCOBOI‘O ITIOAOKECHHUA KOMITAHIH (KPCAI/ITHZLH Harpys3ka,
HN3MCHCHMSA ypOBHH cnpoca Ha pI)IHKaX C6I)ITa, Cce0ECTONMOCTD IIPOAYKIINI, BKATOYAs COITUAABHDBIC

ABI'OTBI AAAL CAY)K’ALT_[I/IX) 54 ApyrI/IX BOHPOCOB I10 MCpC HX ITIOABACHMA.

9 http://blogs.law.harvard.edu/corpgov/2012/01/03/risk-management-and-the-board-of-directors-an-update-for-2012/



Mpo3pavyHOCTb

CoBer AUPEKTOPOB ODA3AH HE TOABKO IIPOCACAHTD 32 TEM, YTOOBI B PACITOPAKCHII AAMHHICTPA-
1 OBIAM CPEACTBA 1 METOABI PAHHEIO OIIOBEILCHHA O ACATCABHOCTH, CTABAILCH ITOA YIPO3Y
AOOPOCOBECTHYIO Pa0OTY KOMITAHIH, HO U 32 TEM, YTOOBI (PUHAHCOBAA OTIETHOCTD IIPEACTABAA-
AACh B IIPOCTOM 1 IIOHATHOH (pOPME H IIO3BOASAA AUIIAM, KOTOPBIC IIPOBOAAT OLICHKY (DHHAHCO-
BOTO COCTOSHMSA KOMIIAHUH U IIPHHUMAIOT PEIICHUE OTHOCHTEABHO HAIIPABACHHSA B KOMITAHIIO

I/IHBCCTI/II_[I/IfI A BCACHUA COBMECTHOM KONLMCp‘ICCKOﬁ ACATCAPHOCTH, ITOAYYIHUTH npo3paqHy}o,

HOAHVIO 1 HAAEKHYIO KapTHHY.

B xoae kpusuca ¢oraosoro peraka CIIIA, BEI3BBAHHOTO Kpaxom

AKITI MHTEPHET-KOMITAHUH (|Iy3BIph AOTKOMOBY») B HAYAAE HY- COBETBI AMPEKTOPOB LIO/DKHBI 3HATB, YTO CYLLECTBYET
AEBBIX, I HEAABHEIO (PHHAHCOBOIO KPHU3MCA BOSHUKAO MHOKE- MHOIO Cr0CO6OB PaCIipOCTPAHEHNS UHEOPMALIIN o
KOMIIaHm, BK/HOHAS KOMMEHTaPMN PYKOBOAUTEIEN KOM-
18HM, PasMELLEHHBIE B OTKDBITOM AOCTYIIE, MHTEPBBIO
YETHOCTH W pacKpbrrud —uHGOpManuu. beiaa mepecmorpena npegcrasutesiam CMY, cooblyeHns 47151 rneqary, Beb-
dpuHAHCOBAA OTIETHOCTD COTEH KOMITAHMIA ITO BCceMy MHPY. Aazke CanTbl, AAPECHyto U MACCOBYIO PACCLIIKY coobLyerHmi rno
IEKTPOHHOM OYTE, TPEAOCTAB/IEHNE AaHHBIX B OPIaHbl
Ha/A30pa, a TaKKe MHOXECTBO Paz/nHHbIX (OpM, 3a5B-
y4ery, PHHAHCOBBIE OTYETHI U OMyOAMKOBaHHAsA HH(MOPMAITHIS JIEHWMHA 1 PACKDBITHE MHPOPMALIIN TPETHMM CTOPOHAM.

YaCTO HE OTPAKAAN HCIMHHOH KAPTHHBI SKOHOMHYECKON Acs-

CTBO BOIIPOCOB ITO ITOBOAY HPO3PAYHOCTH OYXTAATEPCKOI OT-

pu POPMAABHOM COOAFOACHHUN TPEOOBAHHI K OYXIaATEPCKOMY

TEABHOCTH 1 (DHHAHCOBOIO ITOAOKEHHUA KOMITAHUH. AAf pertie-

HUH 5TON IPpOOAeMBI OBIA ITprHAT 3aKoH CapOerirca-OKCAN, KOTOPBIH TPeOOBaA OT IIPE3UACHTA
1 (PUHAHCOBOTO AHPEKTOPA 3aBEPATH IIPABUABHOCTD (PUHAHCOBBIX OTYCTOB KOMITAHHH, 4 TAKKE
BO3BPAIIIATH PAHEE BBIITAAYCHHBIE CYMMEBI B CAyYae ITIepecMOTpa (DMHAHCOBOI OTYETHOCTH, IIPO-
mearrrert ayant. YaeHcTBo B «BOABITION ABaAIIaTKE» PAAA CTPAH C PA3BUBAFOIICHCA PBIHOYHON
SKOHOMHKOH 3aCTABUAO HX IIPOBECTU OIIPEACACHHBIE PedpOPMBI; OAHAKO, IIPUHUMAA BO BHIMA-
Hue TOT (PaKT, 9TO «B OCHOBHOM, cTpanel Asmn, bamkaero Bocroka, Adpuku n Aarmrckoit
Anmepuxr B OMHAHCOBOM OTHOIIIEHUU HE CTOAB CHABHO IIOCTPAAAAH OT KPU3HCA, HAYATBIE MU C
2007 roaa cpurancossie pedOpMBI (€CAM OHU IIPOBOAMANCH) HE OBIA AOCTATOYHO CEPhE3HBIMIU

1o cpasrenuo ¢ pedpopmamu, nposeacuusvu B CIITA, EBpocorose u [Isetirapum .

CoBeTrl AUPEKTOPOB OOA3AHBI TINATEABHO CACAUTD 3a MH(OPMAIHEH, KOTOpas PacipOCTpaHs-
erca kommanner. [IpospadHocTs — XOPOITIO, IOIBITKH 3aMACKHPOBATH PEAABHOE ITOAOMKEHHE
AeA — 11A0x0. COBETBI AUPEKTOPOB AOAMKHEBI 3HATB, YTO CYIIECTBYET MHOIO CIIOCOOOB PaCIIpO-
crpaHeHns NHAPOPMALINN O KOMITAHHH, BKAIOYasd KOMMEHTAPUN PYKOBOAUTEACIH KOMITAHIH, Pa3-
MEITICHHBIE B OTKPBITOM AOCTYIIE, HHTEPBBIO IIpeacTaButeaam CMI, coobrmenns aas medarm,
BEO-CaITBI, AAPECHYEO I MACCOBYFO PACCHIAKY COOOITICHUIT 110 IAEKTPOHHOM ITOYTE, IIPEAOCTABAC-
HIE AAHHBIX B OPTaHBI HAA30PA, 4 TAK/KE MHOKECTBO PA3AUIHBIX POPM, 3aABACHUIT 1 PACKPBITHE
nH(OPMALIII TPETHUM CTOPOHAM (HAIIPHMEp, OTYETHI, HAIIPABACHHBIC KPEAHTOPAM — OaHKAM 1

APYI‘I/IM KpCAI/ITHO—(pI/IHaHCOBI)IM y"IpC)KACHI/Lﬂ]VI — O TOM, KaK CO6AI—OA21IOTCH YCAOBHS 3aKATOYICH~

1° Nicolas Veron, “Financial Reform after the Crisis: An Early Assessment.” Breugel Working Paper. 2012/01. http://www.bruegel.org/
publications/publication-detail/view/680/.
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COBETHI NPEKTOPOB 1 aAMUHNCTPALIMS YaCTO BOOOLYE
He pearvpyroT uim CorpoTUB/ISIOTCS MHULIMATUBAM, Bbl-
ABUHYTBIM aKLMOHEPaMK, B CTpaHax C pa3BuBaroLLEcs

HBIX C HUMH AOTOBOPOB), 4 TAK/KE ACHCTBUA AUPEKTOPOB 1 AAMIHICTPAIIIH (HAIIPUMED, TIPOAAKA
HIAM TIOKYIIKA AKITUE KOMITAHHM). TaKie BKHBI M BHEITHHIE HCTOYHHKN HH(POPMAITHH, BKAFOYAs
AHAAUTHYECKHE OTYETHI, ITO3UIIHIO, 3aHATYIO KOHCYABTAIIMOHHO-IIPEACTABUTEABCKIME (DHpMa-
MH, OOHAPOAOBAHUE HH(MOPMAIIIH KOHKYPUPYIOIIUMI (DHPMAMHE IIyTEM IIUPOKOI PEKAAMBI B
CMM, 1 KOMMEHTApHI B HHTEPHET-OAOIAX, Ha CATAX M B YaTaX, TAK KAK OHI CITOCOOHBI OKa3bI-

BATb CEPbE3HOE BO3ACHCTBIE HA KOMIIAHIIO U Ha OOIIECTBEHHOE MHEHIIE.
YyacTue 3auHTEepecoBaHHbIX 1L

PuHAHCOBBIE KPU3HCHI, CEPbE3HBIC OIIIHOKN, AOIYIIECHHBIE KOMIIAHIAMI, X IIPOOAEMEI C KOP-
ITOPATUBHBIM VIIPABACHHEM 3aCTABAAIOT AKIMOHEPOB HCKATh IyTH DOAEE TECHOIO B3aHMO-
ACHCTBHSA C COBETAMH AHPEKTOPOB M aAMUHHCTPAIHEH. AKIIHOHEPHI IBITAIOTCA OKA3BIBATH
BO3ACHCTBHE HAa IIOAHTHKY H PEIICHNA KOMIIAHUN ITYTEM HEIIOCPEACTBEHHBIX KOHTAKTOB,
IIPEAAOKEHHH, KOTOPBIE AOAKHBI OBITh BKAFOYEHBI B IIAKET AOKYMEHTOB, IIPEACTABAACMEBIX
KOMITAHHUEH aKITHOHEPaM, U IIPaBa aKIIHOHEPOB I'OAOCOBATD IIPH YTBEPKACHUM pasMepa 3a-
PabOTHOI IAATHI YAECHAM AAMUHHICTPAIIIH. 32 HCKAIOYEHIEM PAAA H3BECTHBIX KOPIIOPAIIUIA,
cpean kotopsix Berkshire-Hathaway, Pfizer, Coca-Cola u Prudential, 8 CILIA, manpmmep,
COBETBI AUPEKTOPOB M AAMUHUCTPALIHA YaCTO BOOOIIE HE PEATHPYIOT HAH COIIPOTUBASIOTCS
MHHUIIIATHBAM, BHIABUHYTHIM aKIIMOHEpaMu. B crpanax ¢ pasBuUBarOIIEiica PHIHOYHON 3KOHO-
MHKOH B3aUMOAEHCTBUE PYKOBOAUTEACH KOMIIAHUN C AKIIHOHEPAMH H 3aHHTEPECOBAHHBIMU
AUIIAMH YK€ AABHO CBOAUTCA K AHYHBIM CBA3AM M OTHOIICHHUAM HAH OIIPEACAACTCH HMH.
... Kommmanun craparorca obesomacuts cebs, BEICTpauBas He-
OpPMAABHYIO CHCTEMY OTHOIIIEHUI HAN CBA3EH C 3aHHTEPECO-
BaHHBIMH AHUIIAMH, YTO IIOMOTAET OOECIIEYNTh AOBEPHE, OTBET-

CTBEHHOCTb U OAArOHAAEKHOCTB B OTCyTCTBHE 3(PEKTUBHOI

PbIHOHYHOM SKOHOMUKOM B3anMOAENCTBIE PyKOBOAMTE- HOPMATUBHO-3aKOHOAQTEABHOI Oas3by'!. Takas AMHAMMKA OT-

J1e KOMIIaHmi € aKLNOHEPamMn 1 3anHTEPECOBAHHbIMU
JMLamMn yoke 4aBHO CBOANTCA K JIMYHBIM CBA35M U OT-

HOLLIEHMSIM.

HOIIIEHUI B PasBUTBIX CTPAaHAX M CTPAHAX C Pa3BHBAFOIEHCA

prHO‘IHOfI 9KOHOMHKOM YCHUAHMBACT AABACHHC HAa KOMITAHHUH CO

.., CTOPOHBDI AULL, 3AITUAIIAOINUX NHTEPECHI AKITMOHEPOB.
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UTOOBI CO3AQTH PEIYTALIUIO TPEOYIOTCA MHOTHE TOABL, YTOOBI ITIOTEPATH — HECKOABKO MHUHYT.
CoBeTsl AUPEKTOPOB AOAKHBI HEYKAOHHO CACAUTDH 34 OTHOIIEHHEM K CHCTEME OOIIEro py-
KOBOACTBA KOMITAHUEH CO CTOPOHBI ACAOBBIX KPYI'OB, AKIIHOHEPOB U APYTHX 3aMHTEPECOBAH-
HBIX AHII, KOHCYABTATHBHO-IIPEACTABHTEABCKUX (DHPM, HHCTUTYIIHOHAABHBIX HHBECTOPOB,
3aKOHOAATEACH, HAASOPHBIX OPraHOB M AHAANTHKOB. DTO OTHOIIICHHE M MHEHHA IIEPEUHC-
ACHHBIX IPYIIIT HEOOXOAUMO YIHTHIBATE IIPU AHAAN3E METOAOB U IPAKTUKU KOPIIOPATUBHOTIO
PYKOBOACTBA, ACHCTBYIOIIINX B KOMITAHHH. BOABIITHHCTBO OpraHU3aIinii CYIUTACT CBOIO PEITY-
TAIIMIO, OCHOBAHHYIO Ha ITOAOKUTEABHOM OTHOIIIEHUN 3aHHTEPECOBAHHBIX AHII, H OOYCAOB-

AEHHBIA 9TUM HpCCTI/DK OAHHM M3 CBOHX HanOOAEE IICHHBIX AOCTOHHHﬁ. Cosern AHpCKTOpOB

1] oke Min Foo, “Stakeholder Engagement in Emerging Economies: Considering the Strategic Benefits of Stakeholder Management in
Cross-Cultural and Geopolitical Context.” Corporate Governance 7(4),2007): 379-387. www.eabis.org



AOAKHBI OAUTEABHO CAEGAHTH 32 OTHOIIIEHHEM K KOMITAHHMH CO CTOPOHBI BHEITHHX HADAFO-
AQTEAEN U IIPECEKATh ACHCTBUA KAK OTACABHBIX COTPYAHHMKOB, TAK U OPraHU3AINU B IIEAOM,
KOTOPBIE MOTYT HAHECTU YIIEPO PEIyTAIlNH, IIOCTABUB IIOA COMHEHHE AOOPOCOBECTHOCTD U

HAAEKHOCTD €€ PabOTHL

COBCTaM AI/IPCKTOPOB COBMECTHO C QAMHHHCTpaHHCﬁ pCKOMCH— I ——

Ay€TCA pa3zpabOTaTh U UCIIOAB30BATH CTPATETHIO IIPUBACUCHUA 10061 CO3AaTL PErTyTaLIO TPEOYIOTCA MHOIME rofb),

K YVIACTHIO K CBOEH pPabOTe KAIOUEBHIX 3aMHTEPECOBAHHBIX

4T06B! [10TEPSATH — HECKO/TIbKO MUHYT. BOJIbLLIMHCTBO
Oopre aHU3aLIM CYNTAET CBOKO PEryiaLnro, OCHOBaHHYrO Ha

AMII, 4 TAKKE HPUMEHATH HanboAee d(hPEKTHBHBIC METOABI 10/I0XKUTE/TLHOM OTHOLLIEHNN 3aUNHTEPECOBAHHBIX /LY, 1
HAAQUKUBAHNA KOHTAKTOB, B3aHMMOAEHCTBAA M OIIEPATUBHOM O6Y/CII0B/IEHHBIVI 3TVIM TTPECTVK OLHNM U3 CBOMX Hanbo-
J1€€ LIEHHbIX JOCTOSHUA.

peaKHI/II/I Ha UX 3aIIPOCHL. Cosernl AI/IpCKTOpOB AOAKHBI UMETH

IIPEACTABACHUE O TOM, YTO BBI3BIBACT 032009eHHOCTD 3anmaTe-

PECOBAHHBIX AHIT M KAKOBO UX MHEHHE 110 PA3AMIHBIM BOIIPO-

CaM, BKAIOYAs ITPOIIECC BEIABIKCHHSA KAHAMAATOB HA IIOCT AUPEKTOPA M OIICHKY PE3YABTATOB
SKOHOMHYECKON ACATEABHOCTH KOMITAHUH, I AEMOHCTPHUPOBATh TOTOBHOCTD IIPUBAEKATD aK-
IIMOHEPOB U UX IIPEACTABHTEACH K YIACTHIO B PEIIECHUN 3THX BOIIPOCOB. YK€ HEBO3MOKHO
oboirruce 0e3 Takoro yuactua. CoBeraM AMPEKTOPOB M aAMHUHHCTPAIIMH CACAYET BECbMa
n30MPATEABHO U OCTOPOKHO IIOAXOAUTD K PEIICHIAM, HAIIPABACHHBIM IIPOTUB IIPOBEACHUA
KOPITOPATHBHEIX PeOPM M MCIIOAB3OBAHUSA ITPAKTHIECKHIX METOAOB OOITIETO PYKOBOACTBA

KOMHQ.HI/ICI‘/‘I, Ha KOTOprX HAaCTaAauBAaOT OTBCTCTBCHHBIC 3aI/IHT6p€COBaHHbIC ANIIA.
3akJ/iroueHue

B 3akarodenmne, cOBETBI AUPEKTOPOB AOAMKHBI IIPUMEHATH METOABI 9(D(PEKTHBHOTO KOPIIO-
PATHBHOIO PYKOBOACTBA Ha IIPAKTHKE, 2 HE CO3AABATH MX BHAMMOCTb MX HCIIOAB3OBAHMA.
OAHAKO 3294CTYIO COBETHI AUPEKTOPOB AQKE TEX KOMIIAHHI, YbH KOPIIOPATHBHBIE ITPABUAA 1
HHCTPYKIIMH COOTBETCTBYIOT «30A0TOMY CTAHAAPTY», CMyTHO IIPEACTABASIOT CEOE UTO 7Ke Ta-
KOE€ 3TOT «30AOTOI CTAHAAPT, KAK €r0 IPUACPKUBATHCA H KOHTPOAHPOBATH. D PeKTuBHOE
KOPIIOPATHBHOE PYKOBOACTBO — 9TO CTPYKTYPa, METOABL, OOyY€eHIE, HCIIOAHEHUE U, HAKOHEII,
apdexTHBHAA OLIEHKA ACATEABHOCTH PYKOBOACTBA, B IIEPBYIO OYEPEADb, AAMHHHUCTPAIIUH, CO-

BETa ,A,I/IpeKTOpOB 1 €TI0 OTAECABHBIX YACHOB.
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MHeHVs! 1 BbIBOAbI, COAEPXKALUMECS B HACTOSILLEN
CTaTbe, He ABMATCS ouLManbHOM NosuLven

Me>xayHapozHoii thvHaHcoBol kopriopaumu (MOK), ee
(bWIManoB, YNEHOB COBETA UCTIONHUTENBHBIX AVPEK-

TOPOB M CTPaH, KOTOPble OHW NpeacTaensioT. MOK

He

rapaHTUpyeT TOYHOCTU MPUBEAEHHDBIX B HACTOSILLEN
paboTe iaHHbIX U He HECET OTBETCTBEHHOCTY 3a Mo-

C1eacTBus UX UCrONb30BaHMS.

Marepwaribl, U3NoKeHHbIe B JaHHOI paboTe, 3aLum

LLieHbl aBTOPCKKM NpaBoM. CaMOBO/IbHOE HYacTUYHOE
WM TMOJHOE KOMMpOBaHWe M(Mn) pacnpocTpaHeHVe
TEKCTa AaHHOM paboTbl MOXXET PaccMaTpUBaTLCS Kak
HapyLLEHWE COOTBETCTBYIOLLIETO 3aKOHOAATENbCTBA.
MexayHapoaHasi (uHaHcoBasi KopriopaLusi MooLLpsieT
pacrnpocTpaHeHVe CBOMX MyBaMKaLmiA U HACTOSILLIMM
BblAET paspeLleHme Nosb30BaTeNsM AaHHOM paboTbl

Ha ee 4YaCTM4HOe BOCMNPOM3BEAEHME B JINYHbIX, HE-

KOMMEPYECKMX Liensix, 6e3 npaBa Ha nepenpoaaxy,
MOBTOPHOE PACcrpOCTPaHEHWE MW HAMUCaHWs NMPou3-
BOAHbIX CTaTel Ha OCHOBE JaHHOM paboTbl. Ha no6oe
[pyroe BOCTMpOM3BEAEHME WM UCTIOb30BaHUe HACTOos-

Ll.leﬁ cratbn Tpe6yeTcs| NUCbMEHHOE paspeLLeHne

MOK. [Ing nonyyeHrs paspeLLeHns Ha KCepoKonmpo-

BaHWe WK nepeneyaTKy NpocuM HanpaensTh 3asiB
yKa3aHuWeM HeobxoavMo MHGOPMaLMK Mo agpecy:

The International Finance Corporation

c/o the World Bank Permissions Desk,
Office of the Publisher, 1818 H Street, NW,
Washington, DC, 20433

Bce 3anpockl Ha NMosly4YeHue npas n }'lMLl,eHBMﬁ,

KN C

BKJIIOHAs! MOJTyYEHVE BTOPUYHBIX M3AATEBCKUX MPaBs,

NPOCUM HanpaeNsTb Mo agpecy:

The International Finance Corporation c/o the
Office of the Publisher, World Bank,

1818 H Street, NW, Washington DC, 20433; fax (202)

522-2422.

HALLW JOHOPbI 1 MAPTHEPbI

CeEB

Oesterreichische Entwicklungsbank AG

EIFC

International
Finance

Corporation
World Bank Group.

%

PECYPCbI

B measx Aate Hoaee HOAPOOHYIO HH(POPMALIHIO O IIPOOAEME KOPIIOPATHB-

HOIO YHpaBACHI/IH, CDOPYM BBIITYCTHA HOA60pKy MaTCpI/IaAOB n I/ISAaHI/Iﬁ

csoux cepuil «Muenne gactHoro cekropa» u «l Ipuopurersm. Bee ykasan-

HBIC ITyOAMKAIINY BBIAOXKEHEI Ha BeO-catite Popyma 1o aspecy: www.gcgf.

org/publications. HﬁKOTOprC N3 HUX ITOCBAILICHBI HCpC‘II/ICACHHbIM HIKC

TEMaM.

LE GOUVERNEMENT

OGecnieyenne appeKTUBHOI PaGOTHI COBETA AUPEKTOPOB.

B oroit myOAnkarmm mpoBOAUTCA aHAAHS3 PA3HBIX (DOPM KOPIIOPATHBHOIO
yrpaBAeHHA 1 pekomeHAarur CeTH HMHCTHTYTOB KOPIIOPATUBHOIO PYKO-
BOACTBA CTPaH A\ATHHCKON AMEPUKH 110 KAFOYEBBIM BOIIPOCAM, CBA3AHHBIM
¢ apdekTUBHON PabOTON COBETOB AUPEKTOPOB. B wacTHOCTH, paccmoTpe-
HBI OOA3AHHOCTH COBETA AHPEKTOPOB, YPETYAMPOBAHIE KOH(DAUKTA HHTE-
PECcoB, KpHTEPHH OTOOPA KAHAUAATOB M (DOPMHPOBAHUE COCTABA, KPUTE-

PHH HE3aBUCUMOCTH H KOMHTETBI, YIPEKAAEMBIE COBETOM AUPEKTOPOB.

PasHoob6pasue cocraBa: BKAroueHue B cocrap CoBeTa AMPEeKTOpPOB
CHEITMAAUCTOB, OOAAAAFOIIUX AOIOAHHTEABHBIMHM 3HAHHAMH H
onbrroM. MbiAMas ApPrIOAGH DasMBIIIAAET O TOM, MOYEMY B COCTAB
VCIIEIITHOTO COBETA AHPEKTOPOB O0A3ATEABHO AOAKHBI BXOAUTD CIICIIH-

AAMICTBI C paSHOO6p33HbIMI/I SHAHHUAMI M OIIBITOM.

KoprioparuBHOEe pyKOBOACTBO U Pa3BUTHE: IIOCACAHHE TCHACHIINN.
Cruitn Kaaccernc u bBypunmn FOproray mpoBOAAT TINATEABHBIN aHa-
AM3 OOABIIIOTO YHCAQ HCCACAOBAHUI, 3aTPATHBAFOIIUX PAa3HBIC CTPAHBI
MHpPa, OTPACAM 3KOHOMHUKH M KOMIIAHHH, HAYUHAA C TOCYAAPCTBEHHBIX
IIPEATIPHATHH M KOHYAS OTKPBITHIMU AKITHOHEPHBIMH OOIIIECTBAMM, UTO-
OBI OIIPEACAUTD, KAK KOPIIOPATUBHOE PYKOBOACTBO BAHSAET Ha 9KOHOMH-
YECKOE Pa3BUTHE U OAArOCOCTOSHHE, U YTO HEOOXOAMMO CACAATH AAS
IMIPOKOTO PACHPOCTPAHEHUSA ITEPEAOBOH IIPAKTHKH KOPIIOPATHBHOIO

YHP ABACHIS.
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