MPABO

3HAYEHUE KOAEKCA
KOPIMOPATUBHOTO
YIMNMPABJIEHNA BAHKA
POCCUN 2014 TOAA

A.B. lLlawkoesa

MOCKOBCKII1 TOCYapCTBEHHBII MHCTUTYT MEXXTYHAPOIHBIX OTHOLLIEHNIT (YHVIBEPCUTET)
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HacmoAawasa cmamesa nocseauweHa KopnopamusHoMy ynpaseHuio 8 Poccuu,
a makxe npuHamuto u 00obperuto 8 2014 2. Kodekca KopnopamugH0O20 ynpasaeHus
baHkom Poccuu u llpasumenscmeom P®. Bcmamee makxe npugooumca noHamue
MOOHO020 HA Ce200HAWHUU 0eHb UHOCMPAHHO20 mepMuHa compliance. Cucmema
compliance 6a3upyemca Ha maccuge 06A3amesibHbIX NPABUJI NOBEOeHUA, CO0epXa-
WUXCA 8 HODMAMUBHbIX NPABOBLIX AKMAX, 0653amesbHeiX 018 npednpuamus. [na
mo2o, Ymobsl HAUSTyHWUM 06pA30M 8bINOJTHAMb 8bILIEHA38AHHbIE HOPMbI, 0 MAK-
XKe ocywecmasiame JI0KasbHOe HOpMOMEOPYECmMB0 NO 8AXHbIM 0J19 OpeaHuU3ayuu
npou3800cmaeHHbIM 80NPOCAM, 8 CMPyKMype MHO2UX UHOCMPAHHbIX KOMNAHud, a
makxe KpynHelx pocculickux KOMNAaHul co30amcsa cneyudsabHeie noopasoesieHus.

C y4émom makozo 3apybexHo20 onbima u Mexx0yHAapOOHbIX NPUHUUNO8
KophopamugHo2o ynpasneHus baHkom Poccuu 6e11 pazpabomar Kodekc kopnopa-
mugHoz20 ynpassneHus, 0006peHHsIl [Tpagumenscmeom Poccuu 8 pegpane 2014 e.
Kodekc kopnopamugHo20 ynpasieHus pezysnupyem psAo 8aXHeHUWUX 80NpOCO8
KOpnopamueHo20 ynpasseHus, makue Kak:

- Npasa akyuoHepos U paseHcmMeo yciosuli 019 dKUUOHepo8 npu Ocy-
wecmesieHuUU UMU C80UX Npas;

- cogem dupekmopoes obuwecmasa;

- KopnopamuseHsll cekpemape obujecmea;

- cucmema 803HA2paxo0eHuUsA Ys1eHo8 cogema OUPeKmMopos, UCNOIHUMe/lb-
HbIX Op2aHOB U UHbIX KJ1l04eBbiX pyKosoodawux pabomHukos obuecmaa;

- cucmema ynpasnieHus pucKamu u 8HympeHHe20 KOHMpOos;

— packpelmue uHgpopmayuu o6 obwecmae, UHHOPMAUYUOHHAA NOJU-
muka obwecmaa;

— cywjecmaeHHble KopnopamuaeHsle 0eticmaus.

Haubonee 8axHbiMm 80NpOCOM, KOMOPbIU aHaau3Upyem asmop, A8saemcs
80NpoOC cocmasa cogema o0upeKkmopos, d UMeHHO Hasu4ue He3agucuMbix OUpeKkmo-
pos 8 obwecmae. [lo MHeHUI0 asmopd, Ho8bil Kodekc KopnopamuBHO20 ynpasieHus
ompaxaem Kak Hogeliwue meHOeHYUU, MAk U (oakmuyeckoe cocmosAaHue Kopnopa-
mueHo20 ynpasaeHus 8 Poccuu Ha ce200HAWHUU OeHb.

Kntoueswie cnosa: Jerajin3anyAa, OTMbIBaHNE, HE3AKOHHBIE TOXO/1bI, KOPIIOPATUB-
HO€ yIIpaB/JI€HNE, KOAEKC KOPIIOPAaTUBHOI'O YIIpaBI€HNs, OpTaHbl YIIpaBI€HN.



«Bmecmo mozo umo6vt 00y30v18ams pocKkoub

npu NOMOUsU 3aKOH08 NPOMUE POCKOUIU, Ty Hle
npedynpexcoamv eé npu NOMOUsU Maxoeo ynpaese-
HUS, KOmopoe Oesiaern e€ He603MONHOW».
Kan-’Kax Pycco

Yy4€TOM 3apyOe)XHOTO OIBITa U MEXAY-

HAPOMHBIX IPUHIUIIOB KOPITOPATUBHOTO

ynpasneHus bankom Poccum 6w pas-
pabotan Kopekc KOpIIOpaTBHOTO yIpaBIeHNs
(manmee — KKY), ogo6pennsit I[IpaButenscTBoM
Poccun B pespane 2014 r. [4]. TocymapcTBo, Kak
COOCTBEHHMK psifia IyO/INYHBIX aKI[MIOHEPHBIX 00-
ecTs, 6yneT BHegpATh HOBBI KKY B paboTy aTux
kommanuit. KKY npussan 3aMeHUTDb IPUHATHIN B
2001 r. Kogekc kopnopatuBHOro nosefenn:a. OH
SABJISIETCA PEKOMEH/JaTe/IbHBIM U OPUEHTMPOBAH Ha
npuMeHeHye rockommanuamin. ITo cytu, 3To cBog
0a30BbIX IPUHIINIIOB, IPABIJI, KOTOPbIE HAIIpaBJIe-
HbI Ha COBEPIIEHCTBOBAHIE PA3TNYHBIX aCIIEKTOB
KOPIIOPAaTMBHBIX OTHOLIEHWIT, TAKUX, KaK 0becIie-
YeHle PaBeHCTBA aKIMOHEPOB, 3alMTa MHTepe-
COB HBECTOPOB, BBICTpanBaHMe paboThI COBETa
[MPEKTOPOB, IPAaBMIA PACKPBITUA NHPOPMALINN
1 BOOOIIE BCE, YTO KacaeTCs ITOJIHOLEHHOM fies-
TE/IbHOCTY OPTAHOB KOPIIOPATVBHOTO YIIPAB/IEHISL.

Heo6xompnmoctp Baenpennst KKY 060cHOBBI-
BaeTCs1 HAKOIJICHHBIM KOPIIOPATUBHBIM ¥ apOuT-
P@>KHBIM OIIBITOM, M3MEHEHVSAMY 3aKOHOJaTe/Ib-
CTBa, ypOKaMi MUPOBOTO (PMHAHCOBOTO KpU3uca
npouubix yeT. Kpome TOro, oueHb BaKHOI Ipef-
IIOCBUIKOJI CTAJIO TO, YTO 9KOHOMIYECKOe pasBUTHE
Poccuyt BoO MHOroM MeHsieT Halll pOKyC OpUeHTalnN
Ha MHBeCTOPOB. EC/y Ha IepBBIX 9Tanax pasBUTUA
POCCUIICKOI 9KOHOMUKY OHa ObI/1a BO MHOTOM MH-
TepecHa JyIA CIeKY/IATYBHBIX UHBECTOPOB B CUITY
HeJOOLIeHEHHOCTY MHOTMX aKTMBOB, TO celfyac
6onbllee 3HaYeHME MpUOOpeTaeT NMpUBJIeYeHNE
JIOTITOCPOYHBIX IHBECTOPOB, [/IsI KOTOPBIX OYeHb
Ba)KHBI BOIIPOCHI 3aI[UThI IIPaB MHBECTOPOB, Ty4-
1IVie TPAKTUKYU KOPIIOPAaTUBHOTO YIIPaB/IeHMA.

B to Bpems, korna 6pu1 npuHAT Komekc kop-
noparusHoro nosefenns 2001 1. [2], poccuiickoe
3aKOHOJATe/IbCTBO 00 aKIVIOHEPHBIX 00IecTBax
OBbIIO HEOCTATOYHO Pa3BUTO, YTO JEMOHCTPUPO-
Ba/Ii MHOTOYVIC/IEHHBIE IIPYMEPBI HAPYIIeHN IPaB
MMHOPUTAPHBIX aKI[VIOHEPOB ¥ UHBECTOPOB TIPM:

— HIOZITOTOBKe ¥ IIPOBefieHNM 001X COOpaHui
aKIIMIOHEePOB;

— IPUHATUN PEIIeHNIT O pasMelieHIN TOTIOI-
HUTE/TbHBIX aKIINiT, Pa3MbIBAIOLINX JOIN aKIIMO-
HEpOB;

— 37I0YHOTpPeOIeHNAX TIPY MIPOBEEHUN KPYII-
HBIX CHIE/IOK U CHE/IOK C 3aTHTePEeCOBAHHOCTDIO.
Bcé 3T0 cCHMXKA/I0 MHTEpeC OTeYeCTBEHHBIX U 3a-
PYOEXXHBIX UHBECTOPOB K BJIOKEHUIO CPECTB B
POCCUIiICKIe KOMITAaHUM U HOZPBIBAIO OBepye K
poccuiickoMy prHaHCOBOMY pbIHKY. C IpUHATIEM
Kopekca KOpIopaT#BHOTO MOBEIEHUS POCCUIICKIE
aKIMOHepHbIe 001IecTBa NOTyYnIn 6a3oBble OpH-
EHTUPBI 110 BHEAPEHNIO TIePEeSOBBIX CTAHIAPTOB
KOPIIOPATVBHOTO YIIPAB/IEHNsI C YIETOM CrieluKim
POCCHIICKOTO 3aKOHOAATE/IbCTBA VI CTIOXKVBIIETICS HA

POCCUIICKOM pbIHKE IPAKTVKM B3aVIMOOTHOILIEHIA
MeX/]y aKIMIOHepaMI, WIeHaMI COBeTa JVPEKTO-
poB (manee — CJI), UCTIOTHUTENBHBIMU OPTaHAMU,
pabOTHMKaMM Y MHBIMM 3aHTePeCOBAHHBIMY CTO-
POHaMM, YYaCTBYIOIIMMY B 9KOHOMIYECKON Jes-
TEIbHOCTY aKI[MOHepHBbIX o01mecTs. Kogekc kopro-
PaTMBHOTO IOBEJeHMA IIPEIOKIIT aKLIMIOHepaM 1
VIHBECTOPaM 4€TKO CPOPMY/IMPOBAHHBIE ITOJXO/IbI
K TOMY, YTO C/IefiyeT TpeOoBaTh OT KOMIIAaHWUIL, U
CII0COOCTBOBAI TOBBIIIEHNIO AKTYBHOCTY aKIIMO-
HEepOB 1 NUHBECTOPOB.

Kpusuc, oxBaTuBIINIT MUPOBYIO PMHAHCOBYIO
cuctemy B 2008 — 2009 rT., 06paTiI BHUMaHue VH-
BECTOPOB VI PErY/LATOPOB Ha BOIIPOCHI, CBS3aHHbIE
C UCIO/Ib30BaHNEM KOPIIOPATUBHOTO YIIPaBIeHNS
B Ka4eCTBe BaXKHOTO MHCTPYMEHTa obecredeHns
YCTOMYMBOCTY KOMIIAHUII M MX JIONTOBpPEeMEeH-
HOTO ycIemHoro passutus. K atomy BpemMeHn
OOJIBIIMHCTBO POCCUIICKMX KOMIIAHUI MCYepIIajIn
BO3MO>XHOCTM JIOTOHAIOILIETO POCTa POCCUIICKOIL
9KOHOMMKM U CTOTIKHY/IMCH C HEOOXOIMOCTBIO I10-
JICKA VMHBIX UCTOYHUKOB U MHCTPYMEHTOB JIO/ITO-
CPOYHOTI'0 9KOHOMIYECKOTO POCTA. ITO 3aJI0XKIIIO
00beKTHMBHBIE ITPpeIIOChIIKM HepecMoTpa Kofekca
KOPIIOPATMBHOTO YIIpaB/ieHs:A. B HOBOI pefakiumn
TOKYMEHT ITOJTy4IJI HOBOe Ha3BaHMe — Kopekc kop-
HOpaTUBHOTrO yIpassieHns. JlaHHOe N3MeHeHe He
ABJIAETCSA NMPOCTO PelaKIMOHHBIM, OHO OTPaXkaeT
M3MeHeHMe IIOAXOMa M TOi po/lN, KOTOpasl OTBO-
mutcs Kopexcy.

Kopmekc KopropaTBHOro yIpaBieHUs BK/IIO-
JaeT ABa pasfiena, OTpaXkalolux 6a3oBble MPUH-
LATIBI ¥ KOHKPEeTHBIE MEXaHVM3MBI VX BHEJPEHNs.
JJOKyMeHT COfep>XUT IIO/I0KeHNA O IPaBax aKIu-
OHEpOB, POJIM COBETOB JJUPEKTOPOB, PACKPbITUNI
MHpOpMALVH, YIPABIEHUY PUCKAMM, IOIUTIKE
BO3HarpaxzieHui u 1.1i. Koyexc KoprnopaTusHOro
yIIpaB/IeHNs B 3HAUNTEIbHON CTEIIeH) [IOBTOPSIET
CTpYKTYpYy lIpMHINIIOB KOPIIOPaTUBHOTO yIIPaB-
nenust O9CP. Kogekc cocTout u3 npegucioBus,
BBemeHus, yacTenn A u b. Yactp A mocBsmeHa
IPUHLNIIAM KOPIIOPATUBHOTO yIIpaB/leHM. 3/jech
IpefiCTaB/IeHbl TAKNE Pa3JIe/bl, KaK:

— IIpaBa aKL[IOHEPOB U PABEHCTBO YC/IOBMIA JiIS
aKIVIOHEPOB IIPY OCYIIECTBIEHNM MY CBOMX IIPaB;

- C]JI obmiecTBa;

— KOPIIOPATMBHBIII CeKpeTaphb 00IIecTBa.

- cucreMa BosHarpaxjeHus 4ieHos ClI, nc-
HOJTHUTE/IbHBIX OPIAHOB U MHBIX K/II0YEBbIX PyKO-
BOJSAIMX paOOTHUKOB 00I[eCTBa;

— cycTeMa YIpaBIeHNs PUCKaMU U BHYTPEH-
Hero KOHTPOJLS;

— packpbiTiie MH$opMaluy 06 ob1iecTBe, NH-
dbopmanoHHas MOMUTHKA 001IIeCTBa;

— CyILleCTBEHHbIe KOPIIOpaTUBHbIE JIe/ICTBUA.

YacTb b cogep>xnut pekoMeHganym K MpyHIN-
IIaM KOPIOPAaTMBHOTO yIpaBJIeHNs, IIOAPOOHO UX
pacKpbIBaroLye.

I[Tpn anamuse KKY xoTenoch 6b1 0CTaHOBUTBCS
Ha CIeYIOLIVX MTOCTy/IaTax:

— HeJloNylIeHye NeICTBUIT, KOTOpbIe IIPUBOJAT
K JICKYCCTBEHHOMY IlepepacIpefe/ieHII0 KOpIopa-
TUBHOTO KOHTPOJLS;



— VICKJIIOYeHe VICIIONIb30BaHN aKIVIOHEPaMu
VHBIX CII0OCOOOB MOTyYeHNsI JOXOLOB 3a CYET 00-
1IeCTBA IIOMUMO IUBUIEHIOB M IMKBULALIMIOHHOI
CTOMMOCTY;

- n3bpaHue u JOCPOYHOE TIpeKpalljeHe IO-
HOMOYMII MCTIOJTHUTE/IbHBIX OPTaHOB COBETOM iU~
PEKTOPOB, a He 00IMM COOpaHyeM aKI[MIOHEPOB;

— hopMMpoOBaHIie KOMUTETOB COBETA IUPEKTO-
POB I10 aYAUTY, BO3HATPAXXJEHVISIM Y HOMUHALVISIM
(o xapgpam);

- BKJIIOYEHIE B COBET JUPEKTOPOB He MeHee
OJIHOI TPeTV HEe3aBUCUMBIX IMPEKTOPOB;

— yCTaHOBJIeHVe OOIIero MpMHLINUIIA BO3HA-
TPaXX/IeHNs YIEHOB OPTaHOB YIIPABIEHNs, TIPeay-
CMaTPUBAIOLIETO, YTO YPOBEHb BO3ZHATPAKIAEHS
JIO/DKEH CO3/1aBaTh OCTATOYHYIO MOTUBALINIO JIs
3¢ deKTUBHOI PabOThI, IPUBJIEKATD, YAEP)KMBATH
KOMIIETEHTHBIX ¥ KBaJIMPUIVPOBAHHBIX CIIel/a-
NUCTOB. JI/Is1 4IeHOB COBeTa MPEKTOPOB Ipefia-
raetcst pUKCUpPOBAHHOE TOLOBOE BO3HArpax/je-
HIle, BBIIIATA JKe BO3HATPAKIEHN 3a y4acTe B
OT/IE/IbHBIX COBETAX AMPEKTOPOB, I B KOMUTETAX
HeXXe/laTeIbHa;

— OrpaHMY€eHIEe Pa3MePOB «30/I0TOTO MAPALIIO-
Ta», C TeM YTOOBI OH He IPEBBIIIAJ BYX T'OOBBIX
bUKCHPOBaHHBIX BOZHATPAXK/IEHIL.

KKY cTaBuT cBOE€II 11€/1bI0:

1) onpenennTh MPUHIUITBL U TIOXOJIbIL, CIIE0-
BaHVe KOTOPBIM IIO3BO/IUT POCCUICKIM KOMITaHM-
SIM TOBBICUTH MHBECTUIMIOHHYIO IIPUBJIEKATENIb-
HOCTb B I7Ia3aX JO/ITOCPOYHBIX IHBECTOPOB;

2) oTpasuth B GopMe HAMTYULUINX CTAHJAPTOB
JIesITeNIbHOCTH BhIPAOOTAHHBIE 32 TPOILIE/IINE TOJbI
HOZIXOZbI B 00/TaCTI paspelieHsi KOPIIOPATUBHBIX
npo6seM, BOSHUKAIOIUX B IpOIjecce )XU3He/es-
TETIBHOCTY AKI[MIOHEPHBIX OOIIECTB;

3) mpefoCTaBUTh peKOMEHJAIMN 110 HaJjIe-
JKaIlen PaKTUKe CIPaBEIMBOrO OTHOIIEHNUS K
aKI[MOHepaM C Y46 TOM MMEBIIVX MECTO HETaTUBHBIX
IPUMEepPOB HapyLIEHs VX IIPaB;

4) y4ecTb HAKOIUICHHYIO NPAKTUKY IIPU-
MeHeHnst Kopiekca KOpIIOpaTMBHOTO TTOBEJIeHS;
YIIPOCTUTD IIPYMEHeHVe HaWIY4LINX CTaHJapTOB
KOPIOPATUBHOTO YIIPABIEHNUs POCCUIICKUMIU aK-
[MOHEPHBIMI OOIIIECTBAMM B LI€/ISIX TOBBILIEHNS
UX TIPUB/IEKATEIHBHOCTH JI/ISI OTEYECTBEHHBIX I 3a-
PYOEXHBIX MIHBECTOPOB;

5) mpemocTaBUTh PEKOMEHJAIMM, HAIPaB-
JIeHHbIE Ha TOBbIIIeHMe 9PPeKTUBHOCTY pabOThI
OpraHOB yIpaB/IeHNs aKIMOHEPHBIX OOIIECTB U
KOHTPOJISL HaJl UX [I€ATETbHOCTHIO.

B KKY 0cHOBHOJ1 aKIIeHT Cie/IaH Ha CTIeRYIOIIEM:

o IpaBax aKI[MOHEPOB, B TOM YNC/Ie pEKOMEH-
JIAIVSIX 110 MCIIO/Ib30BAHNIO 9/IEKTPOHHBIX CPEICTB
JUIS y9acTHsA B TOJIOCOBAHNMY 1 ITOTTyYeHMsI MaTepH-
anmoB o6111ero cobpanus akinoxepos (manee ~-OCA),
a TaK)Ke Ha 3alIUTe NVBUIEHIHBIX MIPAB aKINO-
HEpOB;

BbICTpauBaHuu 9¢p¢pextuBHOI paboTsr CI:
a) ompefeneHNe MOAXO0B K PasyMHOMY U JO6po-
COBECTHOMY MICIIO/THEHNIO 00513aHHOCTEN YIeHaMU
CII; 6) onpenenenne ¢pyukumit ClI; B) opranusanys
pab6otsl CJI 1 er0 KOMUTETOB;

e  YTOYHEHUM TPeOOBaHWII K AUPEKTOPaM, B
TOM 4UCJIe K He3aBUCHMOCTH JUPEKTOPOB;

e PEKOMEHJALMM II0 IOCTPOEHUIO CUCTEMbI
BO3HArpaXX/IeHN WICHOB OPTaHOB YIIPABICHU U
K/TIOUEBBIX PYKOBOAAILINX PAaOOTHUKOB OOIECTBa,
BKJIIOYAsl pEKOMEH/ALIMM K Pa3/uYHbIM KOMIIOHEH-
TaM TAKOJl CUCTeMbl BO3HATPaXK/ieH!A (KpaTKo- 1
JOITOCPOYHON MOTVBAIMY, BBIXOJHBIM ITOCOOVAM
uap.);

e peKOMEeHJALNY II0 BBICTPaNBaHNIO 3 ex-
TUBHOJ CUCTEMbI YIIPABJIEHNS PUCKAMM V1 BHYTPEH-
Hero KOHTPOJLS;

e pEKOMEeH/Ial|My II0 NOIIOIHUTEIbHOMY pac-
KPBITHIO CYIIeCTBEHHON MHPOPMAINI O KOMITAaHUN
Y HOJZKOHTPOJIbHBIX €1 OPraHM3aLMAX Y IPUHATON
B HUX BHYTPEHHeI IOJINTHKY;

e PpeKOMeHJAal MM II0 IPOBEJEeHUIO Cylle-
CTBEHHBIX KOPIIOPaTUBHBIX AEVICTBMIT (yBemmde-
HJ€ YCTAaBHOTO KallMTasla, IOI/OoIleHNe, TUCTUHT
U JISTIVICTUHT I[eHHBIX OyMar, peopranmsanus, cy-
I[eCTBEHHbIE C/IE/IKN), TI03BOJIAIONINE 00eCIIeYnTh
3aLUTY IIPAB 1 paBHOE OTHOLIEHNE K aKIIVIOHEPaM.

bBank Poccun 6yner ocymiecTsigeT MOHUTO-
PMHT BHef[peHNA NpMHIUIOB U pekoMeraaunit KKY,
IIPOBOAIUTD Pa3bACHUTETIbHYI0 PabOTy O HaMIyy-
VX IPaKTUKaxX crefoBanys eMy. CrenaTh nepBble
BbIBOIBI O TpuMeHeHVM KKY 6yzneT BO3MOXHO Ha
OCHOBE OTYETHOCTM KoMmmaHwmii 3a 2015 r. IIpun-
LUIIbI KOPIIOPATUBHOT'O MOBeJeHNs, IIPefyCMOT-
peHHbIe KOJEeKCOM, C(popMyInpoBaHbI HA OCHOBE
IPUHIUIIOB KOpIIOpaTuBHOro yrpasneHus OICP.
Kopekc mpezcrassiet co60il CBOJ peKOMeHAAINIA,
IpYMeHeHe KOTOPBIX IIPeAIIPUATIIEM JO/DKHO OBITh
KO0OPOBOIBHBIM, OCHOBAaHHBIM Ha CTPeM/IEHUI I10-
BBICUTD CBOIO IIPMBJIEKATE/IbHOCTD B I71a33X KaK Cy-
IIeCTBYIOIIMX, TAK ¥ IIOTEHI[Ma/IbHBIX MHBECTOPOB.

B poccuiickoM 3aKOHOATENbCTBE Y>Ke HAIIO
OoTpakeHMe OONBIIMHCTBO IPYHIUIIOB KOPIIOpa-
TMBHOTO [TOBEIEHMS, OFHAKO IIPAKTHKA VX peajn3a-
L[UIY, B TOM 4MC/Ie CyfeOHas M Tpajuiyy KOpIopa-
TMBHOTO NOBEJIeHMS ellié TOIbKO GOpMUpyIoTcs [6,
c.74]. Texy1jee 3aKOHOZIATe/IbCTBO He MOXKeT 0bec-
IeYNTh HaJiIeXKAIUI YPOBEHb KOPIOPATUBHOIO
TIOBeJIeHVIs], a BHE[JPeHVe B 3aKOH HeOOXOAMMBIX J/Is
3TOTO M3MEHEHMI 3al1a3bIBaeT. 3aKOHOJATENbCTBO
He perylupyeT, Ija 1 He MOXXeT pery/IimpoBaTh Bce
BOIIPOCHI, BO3HMKAIOLIIVIE B CBA3Y C yIIPaBIeHNeM
aKIVIOHEPHBIM 001ecTBOM. V1 37iech CyliecTByeT
pAJ 00BEKTYBHBIX IIPUYVIH:

— KOpPIIOpaTMBHOE 3aKOHOJ]aTe/IbCTBO YCTaHAB-
JINBaeT, ! IO/DKHO YCTAHAB/INMBATh TOJIBKO O0Ie
006s13aTeIbHbIE TPABIIIA;

— MHOTJ€ BOIIPOCBI, CBSI3aHHbIE C KOPIIOPATUB-
HBIMJ OTHOUIEHMAMM, JIeXKAT 3a Ipefie/laMy 3aKO0-
HOpaTenbHOI chepsl — B cepe Mopany, rjje HOPMBI
HOBEfIeHN S HOCAT 3TUYECKUIL, a He IOpUANIeCKIIT
XapakTep. VIMeHHO 10 3TOJI IpUYMHE TI0/I0KEHS
3aKOHOJATENbCTBA CaMU 110 cebe BCeryja HefoCTa-
TOYHBI JIJIs TOTO, YTOOBI JOOUTHCA HaJIEXKAL[Ero
KOPIIOPaTMBHOI'O yIIpaB/IeHN;

— 3aKOHOJIaTe/IbCTBO OKA3bIBAETCA HE B COCTO-
STHUY CBOEBPEMEHHO pearupoBaTh Ha M3MEHEHN
IPaKTUKI KOPIIOPATUBHOTO IIOBEICHNA.



B mensax copepieHCcTBOBaHMA KOPIIOPAaTUBHOIO
yIIpaBjIeH!s, HapALY C COBEpPILIeHCTBOBaHMEM 3aKO0-
HOJIaTe/IbCTBA, HeOOXO/MIMO U BHEfIpeHe IPYHIIN-
nos KKY B akimonepnbix o6mecrsax. Compliance -
3TO HEOTbeM/IEMasA YaCTh KOPIIOPAaTUBHOM KYy/bTY-
PBI KOMITAHUH, TIPY KOTOPOJ BBITIOTHEHME KaXKIbIM
COTPYAHVMKOM CBOMX JJO/DKHOCTHBIX 003aHHOCTEI],
BKJ/II0Yasl IPUHATHUE pellleHNII Ha BCeX YPOBHAX,
IOJDKHO COOTBETCTBOBATD CTAHJAPTaM 3aKOHHOCTH
1 B06POCOBECTHOCTH, YCTAHOB/IEHHBIM KOMITaHIe
JULA OCYILeCTB/IEHNA CBOel ieATennbHOCTH [1, ¢.31].

KaxkoBblI ke «ImpaBuiIa», KOTOPBIM JO/DKHA CO-
OTBETCTBOBATD JeATENbHOCTb OpTaHM3alNN U €€
paborHukoB? OcTaHOBUMCA Ha Hanbolee 3HAUNU-
MBIX:

— BO-TIEPBBIX, 9TO HOPMBI IIPaBa, CofieprKallye-
Cs1 B 3aKOHAX I ITOJ;3aKOHHBIX HOPMATHBHBIX aKTaX;

— BO-BTOPBIX, 3TO HOPMBI, BXOAILIME B aKThI
CaMOpeTYIMPYeMbIX OpTraHM3aINii, 0053aTe/IbHbIe
InA uX y4yacTHMKOB. Hanmpumep, Kopgekc mapke-
TUHTOBOJ IPaKTUKU Acconaliyi MHOCTPaHHBIX
(dapManeBTIYECKIX IIPOU3BOAUTENEN JO/DKEH BbI-
HONMHATHCA B 60/1ee 4eM 50 KOMITAaHMAX — YIeHaX
3TOr0 HEKOMMEPUYECKOTO 00'beIITHeHNS;

— B-TPETBMUX, STO HOPMBI IIpaBa, COflep KaLjyecs
B JIOKQ/IbHBIX HOPMATVBHBIX aKTaX, 00513aTeTbHbIX
JU1 pabOTHMKOB COOTBETCTBYIOIIVIX ITPEIPUATHIL.

B nmuteparype BcTpedaroTcsA NpeIosKeHNs pas-
flenATh compliance Ha IOpUANYECKNe U STIYECKIE
HopMmbl. Compliance — 9T0 OpraHM3aLMOHHO-IOPU-
fydeckas GyHKLMA, TOCKOIbKY Ha CeTOfHAIIHNI
IleHb peyb UAET O KOHTPOIMPOBAHUY MEHEI)KMEHTa,
KOHTpOJIe IIPOBefieHNA CAENKY, TO €CTb COOTBETCTBIE
IeATeTbHOCTY KOMITAHNY HOPMaTHBHO-TIPaBOBbIM
akTaM. C 9THYeCKOll TOYKY 3peHus compliance —
9TO COOTBETCTBME OTPAC/IEBBIM CTAaHAAPTAM, 3a-
KPEIJIEHHBIM B aKTaX CAMOPETYINPYEMbIX OpraHM-
3a1uii, 1 BHyTPEeHHVM HOPMaM KOMIIaHUU.

YkasbiBad Ha peraaMeHTUPOBAHHOCTD flesd-
TeJIbBHOCTY OpraHM3anum o6s13aTebHBIMI IIpa-
BIJIaMM, HENIb3s He YIIOMAHYTDb TaKMe Kaaccude-
CKMe I OTEYECTBEHHOTO IIpaBa KaTeropumu, Kak
3aKOHHOCTbD, IIPaBOMEPHOCTD M IPaBOINOPALOK.
3aKOHHOCTb — 3TO BEpPXOBEHCTBO 3aKOHa, Hey-
KOCHUTE/IbHOE MCIIO/IHEHNE 3aKOHOB U COOTBET-
CTBYIOIMX MM VHBIX IIPaBOBBIX aKTOB BCEMU Op-
raHaMU TOCY/IapCTBa, JODKHOCTHBIMM U MHBIMU
miaMu. IIpaBoMepHOCTD — COOTBETCTBIE ABNIEHNI
COLIMAJIbHOM XXV3HM TPeOOBAHNAM UI03BONICHNAM
TOCYHAapCTBEHHOII BOMN, COleprKallelicsl B HOpMax
npaBa. [IpaBonopsAgok—- ocHOBaHHAs Ha MpaBe U
CIIOXKMBILASACA B pe3y/IbTaTe OCYIIEeCTBIEHNA UAEN
Y IPMHIUIIOB 3aKOHHOCTY TaKasA yIIOPAL0Y€HHOCTD
00111eCTBEHHbBIX OTHOLICHMII, KOTOPasi BhIpaXKaeTcst
B IIPAaBOMEPHOM ITOBEJEHNY UX YIACTHUKOB. MOX-
HO CKa3aTb, YTONPaBONOPALOK— 3TO BOIIOLEHHAS
B )KII3Hb 3aKOHHOCTb.

Wtak, compliance npeponaraer, 4To fgesATeNb-
HOCTb KOMITaHVM ¥ €€ pabOTHUKOB OyIeT perym-
pPOBAaTbCs He TONBKO TPeOOBAHUAMM 3aKOHOB I
IIOJ,3aKOHHBIX HOPMATMBHBIX aKTOB, HO €ILIE 1 OT-
pacneBbIMI CTAaHAAPTAMU, BBIPRKEHHBIMH B aKTaX
CaMOperynMpyeMbIX OpraHM3aluii, a TAK)Ke HopMa-

MU, 3aKPeIIEHHBIMU B JIOKa/IbHBIX HOPMaTUBHBIX
axTax. C/iefloBaTe/IbHO, BefileHne Ou3Heca B COOTBET-
CTBUU C IPMHLIKIIOM compliance aBTOMaTU4eCKU
O3HAYaeT peann3alnio 3aKOHHOCTH B IeATENbHOCTI
peanpusTHs u obecredeHne eé IPaBOMEPHOCTI.
[TpeTBOpeHMe B XM3Hb MpaBujI compliance B me-
SATETBHOCTU CYO'BEKTOB eI PUHIMATETbCKON
IesATeTbHOCTI CIIOCOOCTBYeT YCTAaHOB/ICHNIO TIpa-
BOIIOPsAJKA Ha PbIHKE TOBAPOB, pabOT 1 YCIIyT.

B To e BpeMs 13 cooTHOmeHns compliance
C IpyTMMU MIOHATUAMM, YKa3aHHBIMY BBILIE, O4e-
BU/THO, YTO COOTIOfieH1Ie 00513aTe/IbHBIX IIPaBII KaK
IPYHIUII IeATeTbHOCTY OpTaHM3alUN — IIOHATHE
6os1ee MIMPOKOE, HeKENV 3aKOHHOCTD BeleHIs 13-
Heca, a compliance kak cocTosiHUE — B CBOIO O4Ye-
penb, mupe, 4eM IPaBOMEPHOCTD JeATETbHOCTI
OpraHM3aLVM U NMPAaBOIOPANOK B COOTBETCTBYIO-
1I[eM CerMeHTe 001IeCTBeHHBIX OTHOIIeHNL. [ToaTo-
MY B HEKOTOPBIX KoMIaHusAx compliance — 310 He
TOJIbKO IIPaBOMEPHOE, HO €lll€ 1 ITUYHOE BefleHNe
Ou3Heca, T.e. OCYIIECTBJICHE TIPefIPYHIMATE/Ib-
CKOJI J1eAITeTbHOCTYU B COOTBETCTBUM C IIPABUIAMI,
IIPUHATBIMU B COOTBETCTBYIOLIEN OTPacin, 1 BHY-
TPUKOPIIOPATVBHBIMY HOPMaMIL.

Compliance - nonsTue, npuBHecéHHoe B Poc-
CHI0 U3-3a PyOeKa MHOCTPAaHHBIMY OpPraHMU3ALAMI,
OTHOCHTEJIbHO HOBOE U Tpelyloliee JOIIOTHNUTEb-
HBIX UccefnoBannit. OHO B HEKOTOPOI YacTU COBIIA-
TaeT ¢ KJIACCUYeCKNMY MOHATUAM, IPUHATHIMU B
poccumiickoit opuctpypenuyn. Hopmsr compliance
MOTYT OBITh BHE[IPEHBI HA IPEATIPUATIN TOIBKO B
IpeIyCMOTPEHHOII 3aKOHOM (OopMe: B KOJITIEKTUB-
HOM JIOTOBOPE, COIMa/IbHO-TIAPTHEPCKOM COIJIalIe-
HIM, JTOKaJIbHOM HOpMaTMBHOM akTe. [losToMy B
pesynpTaTe UCCIeOBaHMsA MOXKET OKa3aTbCA, 9YTO
IIpaBOMEPHOe 11 3TUYHOE BeleHue 613Heca He sIB-
JIA€TCSI HOBBIM CaMOCTOATEIbHBIM IIPOLIECCOM, a
CBOJIUTCA K YK€ U3BECTHBIM POCCUIICKOMY IIpaBy
kareropusaM. OpHako noka B Poccuiickoit @epepa-
LIV IPUCY TCTBYIOT 060CO0/IEHHBIE TTOIPa3fie/ieH s,
modepHue 061IecTBa MHOCTPAHHBIX KOMIIAHWI, B
YaCTHOCTY, KPYIIHBIX MEXIYHapOJHbBIX KOpIopa-
LM, JAHHBII TEPMMH M COOTBETCTBYIOLIAs Jes-
TeTbHOCTb COXPAHATCH, U UCCAeloBaHME 3TOTO
BOIIPOCA OCTAHETCA aKTYa/IbHbIM.

Cucrema compliance 6asupyercsi Ha MaccuBe
00s13aTe/IbHBIX [IPABI/I IOBEIEHISI, COTEPKAIINXCS
B HOPMAaTVUBHBIX IIPABOBBIX aKTaX, 0053aTebHBIX
s mpepupuATus. st Toro, YTo6bl HaMTy M
00pa3oM BBITIONTHATD BhIIIIEHA3BAaHHbIE HOPMBI, a
TaK)Xe OCYIIeCTB/IATD IOKaTbHOE HOPMOTBOPYECTBO
10 BYKHBIM JIJIs1 OpTaHU3aL MY TPOU3BOJICTBEHHBIM
BOIIpOCAM, B CTPYKTYpe MHOTMX MHOCTPAHHBIX
KOMIIaHMII CO3/Jal0TCS CIleliMajibHble MOfpasfie-
nenuA. OpraHusanus 1 e€ COTPYAHUKM JIOJDKHBI
cobmronaTh TpeOOBaHNs HOPMATUBHBIX AKTOB B
Mo60OM Ciydae, He3aBUCHMO OT Ha/IMYMs VI OT-
CYTCTBYS CUCTEMBI OPTaHOB, 00eCIIeYNBaOLIIX
IIpaBOMEpHOE 1 STMYHOE BefleHre OusHeca.

Jlo/DKHOCTHDIE /TN, OIIpeNle/IEHHbIE NelICTBY-
IOI[MIM 3aKOHOJaTelbCTBOM, YUpeUTeTbHBIMU JI0-
KYMeHTaMM I0pUINIeCKOTo NNUIA UIN PUKA30M
MCIIOJIHUTENbHOTO OpraHa, HapsAJy C caMoii opra-



HU3allyeil HeCyT OTBETCTBEHHOCTDb 3a COOofie-
HIe JIe/ICTBYIOLETO 3aKOHOAaTenbCcTBa. [loaTomy
OCHOBHBIMU 3afiadyamMu compliance-opraHos siB-
JSIIOTCS pa3paboTKa M BBefleHUE B IeiCTBME pas3-
TUYHBIX JOKYMEHTOB, COflep>KallliX IpaBuiIa I10-
BeJleHIs1 COTPYIHMKOB B TOI VIV MHOI CUTYallM,
PeryIMpPYOLIVX Pas3NIHbIe IPOLIeCChI (JVPEKTUBBI,
HOUTUKMY, IPOLEAYPHI U T.II.) ¥ KOHTPOJIb 33 UX
VICIIOJIHEHMEM, TO eCTb NPeXKJe BCero, T0KaJIbHOe
HopMoTBOpuecTBO. CyTh compliance 3aktoyaer-
€A B OCYIIECTB/IEHUN JeATETbHOCTH, CBA3aHHOM
C MUHMMU3alMell pUCKOB, BBI3BAHHBIX, IIpeX]Ie
BCETO0, HapyIleHNAMM HOPM IpaBa. JJo/DKHOCTHAsA
CTPYKTypa KOpPIOpaTUBHOTrO ympasjeHus B Poccun
TaK>Ke ABJIAETCS UCIIOTHEeHNeM NIPaBOBBIX HOPM, a
3Ha4YMT, compliance.

OCHOBHBIMMU LIeJIIMY KOPIIOPATUBHOTO YIIPaB-
JIeHUA SBJISAIOTCA CO3JJaHMe JIeVICTBEHHOI CHCTeMbl
obecriedeHys] COXPAaHHOCTY TPeOCTaBIeHHbIX aK-
IIVIOHEPaMU CPeACTB U MX 3P (PeKTUBHOTO UCIONb-
30BaHUsI, CHIKEHIE PUCKOB, KOTOPble IHBECTOPDI
He MOTYT OLIEHWUTD 1 He XOTAT IIPMHUMATh 1 HeoO0-
XOZVMIMOCTD YIIPaBJI€HMA KOTOPBIMI B JJOITOCPOY-
HOM IIepUOJie CO CTOPOHBI IHBECTOPOB HEM30eXKHO
BJIEYET CHVDKEHME VIHBECTULIVIOHHO ITPUBJIEKATE/b-
HOCTM KOMIIaHUM U cTouMoCTH e€ akuuii. Koprmo-
paTMBHOE yIpaB/ieHNe BIUAET Ha 9KOHOMUYECKIe
HOKa3aTey AesITe/IbHOCTY aKIIMOHEPHOTO 00111eCTBa,
OLIEHKY CTOMMOCTM aKIuil 001IeCcTBa MHBECTOpa-
MU I Ha €r0 CIOCOOHOCTD NPUBJIEKATh KAINUTAT,
Heo6xouMblil 11 pasBuTusi. CoBepIIeHCTBOBA-
HJe KOPIIOPaTUBHOIO ynpasjeHns B Poccuiickoit
Denepaunn — BaXHelas Mepa, He0OX0OaMast st
HOBBIIIEHNS YCTOMYUBOCTH, 3G (HEeKTUBHOCTH Jie-
ATETBHOCTY aKIMIOHEPHBIX OOIECTB, YBEINYeHU
MIPUTOKA MHBECTUIIVI BO BCe OTPACTIN POCCUIICKOT
9KOHOMUKMY KaK 13 ICTOYHUKOB BHYTPM CTPaHbI, TaK
U OT 3apy0Oe>XHBIX MHBECTOPOB. OJHUM 13 CIOCO-
60B TAKOTO COBEPIIEHCTBOBAHMS SBJISETCS BBETe-
HIIE OTIPeNIeIEHHBIX CTaH/JapTOB, YCTaHOB/IEHHDIX Ha
OCHOBE€ aHa/IN3a HaVTy4IlIell MEeXXIyHapOIHO 1 poc-
CUJICKOI TPaKTUKM KOPIIOPATUBHOTO YIIPaBJIeHNA.

Ilenpio mpuMeHeHM CTaHIApPTOB KOpIopa-
TUBHOTO yIIpaBJIeHUs ABJAETCA 3allUTa MHTepe-
COB BCeX aKIMIOHEPOB, HE3aBMUCUMO OT pa3Mepa
nakKeTa aKI[uil, KOTOPbIM OHM BrafieloT. Yem 6oree
BBICOKOTO YPOBHS 3aIMThl MHTEPECOB aKI[IOHEPOB
YHACTCA BOCTUYb, TeM Ha OOJIblIIVie MHBECTULIN
CMOT'YT PacCUMTBIBATh POCCUIICKIE aK1IJIOHEPHbIe
0011eCTBA, YTO OKKET MOMOXKUTETbHOE BIUSHIE Ha
POCCUIICKYI0O 9KOHOMUKY B LjestoM. IIpegnochiiku
nnsa npuMeHeHNs Koflekca KOpropaTUBHOTO YIIPaB-
TIEHNA CIeAYIoLye:

— B POCCUIICKOM 33aKOHOJIaTe/IbCTBE y>Ke Ha-
I1I/IO OTPa)keHVe OO/IBIITHCTBO OO PU3HAHHBIX
IPMHILIUIIOB KOPIIOPAaTUBHOTO yIpaBaeHna. Mexmy
TeM MPaKTUKA peannsaluiu ero HopM, B TOM 4uciie
cyzmieOHasA, ¥ TPaguIUM KOPIOPAaTUBHOTO yIIPaB-
JIeHUA BCE eIIé MPORO/DKAIT GOPMUPOBATHCA U
3a4aCTyI0 He ABJIAIOTCSA YIOBIeTBOPUTE/IbHBIMY;

— HaJIeXkaliee KOpIopaTUBHOeE yIIpaB/ieHNe He
MO>KeT ObITh 00ecrieyeHo TOTPKO HOPMaMU 3aKO-
HOJIaTe/IbCTBA;

— MHOTMe BOIIPOCHI, CBsA3aHHbIE C KOPIIOpa-
TUBHBIM VIIpaBJIeHMEM, JIeKAT 3a MpefenaMy 3a-
KOHOJIaTe/IbHOI Cepbl U IMEIOT STUYECKUI, a He
IOPUAMYECKUI XapaKTep.

Kopnopartusnoe ynpasnenue B Poccun B 1e-
JIOM COOTBeTCTBYeT IIpyHIMIIaM KOPIIOPAaTUBHOIO
ympasierns O9CP. B 2006 r. BepBble OpuTaHCKIM
MHCTUTYTOM COLMANIbHO U 3TUYECKOM OTYETHO-
ctu AccountAbility n 6puTaHCKOI KOHCAITIHIO-
Boit rpynmoit CSR-Network B pamMkax exerogHoro
MUPOBOTO PeiiTHHTa ObIT IIPeJCTaBIeH PEITIHT
KOPIIOPaTMBHOM OTBETCTBEHHOCTU POCCUICKUX
koMItanui. ViccinemoBaHue IIOKa3ajmo, 4YTO XOTS
cpenHuMit 6aMI POCCUIICKOTO PeMiTHHTA KOPIIO-
PATUBHOI OTBETCTBEHHOCT II0KA CYIIECTBEHHO
OTCTA€T OT I7I00AIbHOTO, OTeUYeCTBEHHBIE INIe-
pbl OM3Heca IOKas3aay pe3yabTaThl, OIM3KMe K
pesy/bTaTaM Jy4IINX MUPOBBIX KOMIIAHUIL, 4TO
TOBOPUT O JIeiiCTBEHHOCTY KOPIIOPATUBHBIX IIPUH-
IIVIIIOB YIIPaBJICHNS.

Oco6oe Banmanue B KKY ypensercsa cosery
TUPEKTOPOB, & TOUHEE, €T0 COCTABY: KOTMYECTBY
U XapaKTepUCTUKAM He3aBUCUMBIX AVPEKTOPOB.
B KKY copepxxutca ciefyomas peKoMeHJalus:
He3aBUCYMbIE IMPEKTOPA JO/DKHBI COCTaB/IATb He
Mmenee 1/3 usbpannoro CJI [3, p.2.4.3.]. 3 06 AO ne
COMIEP>KUT TPeOOBaHMII K HAIMYNIO He3aBUCUMbIX
AVPEKTOPOB, HO B HeM C(OPMYIVPOBAHbI KPUTEPUN
He3aBJMCUMOCTH AVPEKTOPA OTHOCUTE/IbHO 3aKJ/II0-
YJaeMbIX KOpIIOpalyeli CIe/l0K, B YaCTHOCTH C/IeTIOK
C 3aMHTEPeCOBAHHOCTBIO [5, ¢T.83], TO ecTh KOp-
Hopanys Hy>X/JaeTcs B He3aBYCUMBIX JUPEKTOPax
IIpM COBEpILIEHNN NAHHBIX cfiefioK. HesaBucuMbiM
TVPEKTOPOM PeKOMeHJyeTcs IPU3HaBaTh U0,
KOTOpOe 00J1ajiaeT JOCTATOYHBIMU Ipodeccro-
Ha/IM3MOM, OIIBITOM U CAMOCTOSITE/IbHOCTDBIO LA
dbopmmpoBaHms COOCTBEHHOI MO3UIINNA, CITOCOO-
HO BBIHOCUTb OOBEKTUBHBIE U JOOPOCOBECTHBIE
CY>K[eHNA, He3aBJUCHMbIe OT BIMAHNA VCIIONTHU-
TEJIbHBIX OPraHOB OOIeCTBA, OT/ENbHbBIX IPYIII
aKIVIOHEPOB VIV MHBIX 3a/IHTEPECOBAHHbBIX CTOPOH.

IIp1 3TOM ClIefiyeT YYUTBIBATD, YTO B OOBIYHBIX
YC/IOBUAX HE MOXKET CYMTATHCA HE3aBUCHMbIM KaH-
nuaat v usbpannsiil wien ClI, KOTOPBIiT CBs3aH
C 00I[eCTBOM, €ro CYIeCTBEHHBIM aKIMIOHEPOM,
CYIIeCTBEHHBIM KOHTPaTreHTOM WIN KOHKYPEeHTOM
001I1eCTBa MIIN CBA3aH C TOCYAApPCTBOM. B cooTBeT-
CTBMM C HaM/Ty4dlIel IPAKTUKON KOPIIOPAaTUBHOTO
yIpaBeHMs I10J] He3aBUCUMbIMU JJUPEKTOpaMuU
NOHMMAIOTCS JINIIA, KOTOpble 00/IajaloT foCTa-
TOYHOJ CAMOCTOATEIBHOCTBIO [ (GOPMIUPOBAHNA
COOCTBEHHOIT ITO3MUIUY 1 KOTOPbIe CIIOCOOHBI BbI-
HOCUTb 00BEKTUBHbIE ¥ JOOPOCOBECTHBIE CYXK/e-
HIA, He3aBJMCUMbIe OT B/IVISHMA VICIOTHUTE/IbHBIX
OpraHOB O0IEeCTBA, OT/e/IbHBIX IPYIII AKI[VIOHEPOB
VULV IHBIX 3a/[HTEPECOBAHHBIX CTOPOH, a TaKXKe 00-
JIAJIAIOT JOCTATOYHOI CTENeHbI0 TpodeccruoHanms-
Ma I OIBITA.

KKY ykaspiBaer, 4TO IIp1 OLIeHKe He3aBUCUMO-
CTM Ka)K[JOT0 KOHKPETHOT'O KaHIM/aTa MK YleHa
CII copeprxanye JO/DKHO IpeobafaTh Hazl GOPMOIL.
CJ] Mo>xeT Ipy3HATH He3aBYICMMbBIM KaHANUAATA VN
nsbpanHoro wieHa CJl B 06cToATeIbCTBAX, KOTAA:



— CBsI3aHHOe /NIo Kauauyara wm dieHa CJl (3a
VICK/TIOUeHeM pabOTHIUKA, Ha/IeNTEHHOTO YIIpaB/IeH-
YeCKMMM [IOTHOMOYMSIMM), SIBJISIETCST PA0OTHIKOM:

a) IOZIKOHTPOJIbHOI 00I[eCTBY OpraHM3aLML;

6) 1160 IPUANYECKOTrO NI U3 TPYIIIIBI Opra-
HM3ALNUIL, B COCTAaB KOTOPOJT BXOAUT CYIIeCTBEHHbII
aKIyoHep ob1iecTBa (KpoMe caMoro obIIecTBa);

B) 6O CYIeCTBEHHOTO KOHTPAreHTa WIN
KOHKYPEHTa 00111eCTBa;

r) 160 IPUANYECKOTO TKIA, KOHTPOIUPY-
IOLIEr0 CYIIeCTBEHHOTO KOHTPareHTa VM KOH-
KypeHTa 00lIecTBa, VI IO KOHTPOJIbHBIX eMy
OpraHu3aInii;

— XapaKTep OTHOIIEHMIT MeX/Yy KaHANAATOM
vy wieHoM CJI 1 CBsI3aHHBIM C HUM JIMI[OM TaKOB,
YTO OHY He CIIOCOOHBI TOB/IMATH HA IIPYHUMAaeMble
KaHJMAATOM pelleHMs;

- kauuat wimm wien CJI obmagaet obuienpu-
3HAHHOII, B TOM 4JCJIe CPeil MHBECTOPOB, peIry-
Talumeil, CBIeTENbCTBYIOMIEN O €r0 CII0COOHOCTI
CaMOCTOATEeNIbHO (GOPMUPOBATH HE3aBUCUMYIO 110-
3ULNIO.

C]l no/mKeH MPOBOAUTD OLIEHKY He3aBUCUMO-
CTV KaHJVJIATOB B WIEHBI COBETA JUPEKTOPOB U
JlaBaTh 3aK/TI0YEHNE O He3aBUCUMOCTY KaHAMATa,
a TaK)Ke OCYILIeCTB/ISITh PETY/SIPHBII aHAMN3 CO-
OTBETCTBIsI He3aBUCUMBIX WwieHOB ClI kputepusm
He3aBUCUMOCTH U 06ecrednBaTh He3aMeJInTelb-
HOe pacKpbITie MHPOPMALNA O BBISBIEHUN 00-
CTOATENIBCTB, B CUITY KOTOPBIX AVPEKTOP HepecTaéT
OBbITb He3aBUCYMBIM.

HecMoTpst Ha TO, YTO HEBO3MOXKHO ITOJTHO-
CTBIO TIEPEYNCIUTD BCe BO3MOXKHbIE 0OCTOSATENb-
CTBA, CIIOCOOHBIE MOBIMATh Ha HE3aBUCUMOCTD
IMpeKTopa, He3aBUCUMbBIM AupekTopoM KKV pe-
KOMEHJIyeT CYMTATD JINLI0, KOTOpOe: He CBA3AHO C
0011[eCTBOM; He CBA3aHO C CYIECTBEHHBIM aKIIV-
OHepoM 0611jecTBa'; He CBSI3aHO C CYIIeCTBEHHBIM
KOHTPAreHTOM M/IM KOHKYPEeHTOM o0IiecTBa’; He
cBs3aHo ¢ Poccuiickoit Pemepanneit, CyobeKTOM
Poccuiickort @efgepauyy Wiy MyHUITUIIATbHBIM
obpasoBaHyeM.

JIunoM, CBA3aHHBIM C OOIIECTBOM, CIIEAyeT
IIPU3HABATb JINIIO B CTy4ae, eC/IM OHO U (M) CBS-
3aHHbIe C HUM JIMLA:

— SABJIAIOTCSA WIN B TeYeHNe TPEX MOCTIeAHUX
JIeT SABJISUIVICh WIEHAMM VICIIOJTHUTETbHBIX OPIaHOB
Wiy pabOTHMKaMM 0011eCTBa, IOAKOHTPOIBHO

ob1uiecTBy opranusauuy u (M) yrnpasjsiolein
opraHmsanyu obIIecTBa;

— apisoTcs wieHamu Cll lopuanydeckoro nniia,
KOTOpOe KOHTPONMPyeT 061iecTBO, MO0 IMOf-
KOHTPOJIbHOJ OpraHM3alUy VI YIPaB/IAOLILeil
OpraHM3aLNM TAKOTO IOPUANIECKOTO TNI[A;

- B Te4eHMe JII000ro U3 MOCIEeAHNX TPEX JIeT
HoJIydajay BO3HATpaKjeHus u (Mam) mpoune
MaTepuajabHble BBITO/IBI OT obujectBa 1 (Man)
IOIKOHTPOJIBHBIX €My OpraHM3alnii B pa3Mepe,
IIPEBBIIIAONIEM [TOJIOBUHY BEIMYNHBI TOZOBOTO
¢dukcrpoBaHHOroO Bo3HarpaxkaeHus yiena ClI 06-
mecTBa. [Ipy 9TOM He yUMTBIBAIOTCS BBIIIATHL U
(nn1) KOMIeHcalyu, KOTOpble yKasaHHbIe NI
HO/Ty4YV/IN B KaueCTBe BO3HATPaXKAeHNs U (M/In)
BO3MeILleHN I PACXOJ0B 32 VICIIOJIHEHME 00s13aHHO-
creit wrena CJJ obuiectBa 11 (1111) MOAKOHTPOTBHOI
€My OpraHM3alNy, B TOM YVICJIe CBA3aHHBIX CO CTpa-
XOBaHIMEM UX OTBETCTBEHHOCTM B KayecTBeE 4Jie-
HOB COBETa IPEKTOPOB, & TAKXKE IOXO/bI M MHbIE
BBII/IATHI, [IOTyYeHHbIe YKa3aHHBIMU JINIIAMU II0
IIeHHBIM OyMaraM o61ecTsa 11 (M11) IOJKOHTPOJIb-
HOJI eMy OpraHM3alUl;

— SABJIAIOTCA BIafleblaMI aKIIUI VJIA BBITOJIO-
nprobpeTarensaMy 10 aKIMsAM 0611ecTBa’, KOTOpbIe
COCTABJIAIOT 60JIee OHOTO MPOIEHTa YCTaBHOTO
KaIyTasna v o0Iero Komm4ecTsa roloCyommx
aK1Mit 061ecTBa WIN PPIHOYHASI CTOMMOCTD KO-
TOpBIX 60j1ee YeM B 20 pa3 MpeBBIIIAET BETNINHY
rofioBoro GUKCUPOBAHHOTO BOZHATPAXKIEHNS dIe-
Ha C]I obuecTBa;

— ABMAIOTCSA PabOTHUKAMU U (M) YUIeHAMU UC-
MIO/THUTE/TbHBIX OPTAHOB IOPUAMYECKOTO JIULIA, €CTIN
X BO3HarpaxxpeHue onpependercsa komurerom ClI
10 BO3HATPXEHVSIM 9TOTO I0PU/YECKOTO JIUIIA I
4JIeHOM yKasaHHoro komuteTa CJI siBiseTcs mo6oit
U3 pabOTHMKOB U (M/IM) YICHOB VCIIOTHUTETBHBIX
OpraHoB 00I11eCTBa;

— OKa3bIBAaIOT OOIIECTBY, KOHTPOIUPYIOLIEMY
00111eCTBO /TUIIY WV IOAKOHTPOIbHBIM O0IIIeCTBY
IOPUANYECKVM JIMI[aM KOHCY/IbTAIMIOHHBIE YCTYTH
7160 SIBJISIIOTCS YIeHAMV OPTaHOB YIIPAB/IEHMS Op-
raHM3alVi1, OKa3bIBAIOIIMX OOIECTBY MM YKa3aH-
HBIM IOPUANYIECKNM JINLAM TaKye YCIyTy, UK pa-
OOTHMKaMM TAKMX OPTaHU3ALUIL, HETIOCPEICTBEHHO
YYaCTBYIOLIMMY B OKa3aHUY TAKUX YCIIYT;

- B Te4YeHMe MOCIeJHUX TPEX JIeT OKa3bIBa-
M 061IeCTBY MM MOAKOHTPOIbHBIM €My I0PM-

'Toa CyLWweCcTBEHHbIM aKLMOHEePOM 06LLeCTBa MOHUMAETCA L0, KOTOPOE MMEET MPaBo NPAMO WM KOCBEHHO (Yepes
MOLAKOHTPOSIbHBIX eMY JINL) CAMOCTOATENbHO WSIN COBMECTHO C MHbIMM JIMLAMK, CBA3AHHBIMU C HAM JOrOBOPOM JOBe-
PUTENIBHOTO YNPaBEHV UMYLLECTBOM, 1 (M) MPOCTOro TOBaPWLLECTBA, 1 (1K) MOPYYEHNS, U (M) aKLMOHEPHbIM

cornatwieHvem, v (MIn) MHbIM CornalleHnem, NPeAMETOM KOTOPOTO ABNAETCA OCYLLEeCTBEHNE NPaB, YA0CTOBEPEHHbIX
aKuMAMM (LONSAMYU) SMUTEHTA, PacropsXKaTbCA MATbIO 1 6osee NPOLEHTaMU FONI0COB, MPUXOAALMXCA HA roflocyowme

aKLMK, COCTaBnsAoLME YCTaBHbIV KanuTan obLecTsa.

2 MNop cyLecTBEHHbIM KOHTPAreHToM o6LLecTBa MOHNMAETCA L0, ABNAOLLEecs CTOPOHON Mo AOroBopy (Lorosopam)
C 06LecTBOM, pa3mep 06:A3aTeNbCTB MO KOTOPbIM COCTAaBAAET ABa UK 6onee npoLeHTa 6anaHCOBOM CTOMMOCTU aKTU-
BOB N160 ABa UM 6onee NpoLeHTa BbIPY4YKM (4oxo80B) obLecTsa (C y4ETOM Fpynbl OpraHM3aLnin, NOSKOHTPONbHbIX
06LL1ecTBy) UK CYLLIECTBEHHOTO KOHTpareHTa obLecTBa (rpynnbl opraHr3auuii, B COCTaB KOTOPOM BXOAMUT CYLLECTBEHHbIN

KOHTpareHT obLLecTBa).

3 Mop BbirofonprobpeTaTenem no akumsam obLiecTsa NprsHaeTca Gpusmyeckoe L0, KOTOPOe B CUITY yYacTus B obLue-
CTBE, HA OCHOBaHWU JOrOBOPA UM MHbIM 06Pa30M NOJTyYaeT SKOHOMUYECKYIO BbIroAy OT BlafeHMs akuyamu (Gonsmu) n
(Vnn) pacnopsKeHWs ronocamu, NPUXOAALLMMINCA Ha aKLuUK (BoNK), COCTaBRALLME YCTaBHbIV KanuTan obLiecTsa.



AVYEeCKVUM JIMLIAM YCIIyTY B 00/1aCTy OLIeHOYHOII
esATeIbHOCTY, HAJIOTOBOTO KOHCY/IbTUPOBAHUS,
ayAUTOPCKIE YCTYTY WM YCIYTY TI0 BefleHIIo OyX-
rajITepCKOro y4éTa; mmbo B TedeHue MOCTeTHNX
TPEX JIeT AB/IA/IMCH WIEHAMI OPI'aHOB YIIPaB/IeHNUS
OpraHusaluii, OKa3bIBaBLINX TaKUe YCIYTY yKa-
3aHHBIM IOPUANIECKVIM TAL[AM, VIV PeITUHTOBOTO
areHTCTBa 00IIeCTBa; MO0 ABIANMNCh PpAOOTHUKAMU
TAKUX OPTaHU3ALMIT WU PENTUHTOBOTO areHTCTBA,
HEIIOCPEe/ICTBEHHO YYaCTBOBABIIVMMY B OKa3aHUM
00111eCTBY COOTBETCTBYIOIVX YCTYT.

Taxoke TUIIOM, CBSI3aHHBIM C 00I11eCTBOM, IIPU-
3HAETCS JINLO B CTy4ae, eC/IY OHO 3aHMMAJIO JIOTIK-
HocTh wieHa CJI o01ecTBa B COBOKYIIHOCTI HoTiee
CEeMI JIET.

JIu10M, CBSI3aHHBIM C CYL[eCTBEHHBIM aKI[V-
OHepOM 0011ecTBa, CIeAyeT NPU3HABATD TNUIIO
B CIydae, eC/I¥ OHO U (M/IM) CBsA3aHHbIE C HUM
Auna:

— SABMIAIOTCSA paboTHUKAMU U (MIN) WieHAMU
VICIIO/THUTE/IbHBIX OPTaHOB CYI[eCTBEHHOTO aKI[U-
oHepa o01ecTBa (IOPUANYECKOTO NI U3 TPYIIIBI
OpraHm3alnil, B COCTaB KOTOPOJ BXOJUT CyIIle-
CTBEHHBI aKI[MOHep 0011IeCTBa);

- B Te4YeHMe J000ro U3 MOCeIHNX TPEX JIeT
HO/Ty4a/Iy BO3HAarpaxjjeHue u (M) mpoune MaTe-
puaibHbIe BBITObI OT CYILIeCTBEHHOTO aKIIoHepa
obecTBa (FOPUANYECKOTO JINIIA U3 TPYIIIBI Opra-
HM3aLUIL, B COCTAaB KOTOPOJT BXOAUT CYIIeCTBEHHbII
aKIMoHep 061ecTBa) B pasMepe, MpeBbIIIAoIeM
IIO/IOBVMHY BE/IMYMHBI TOOBOTO (PUKCHPOBAHHOTO
BosHarpaxenus wiena CJI o6mecrsa. [Tpn atom
He Y4MTHIBAIOTCS BBIIUIATHI U (M/IV) KOMIIEHCALINA,
KOTOpBIe yKa3aHHBbIE JINIIA ITOTYYNM/IN B KadeCTBe
BOSHArpaKfieHns1 U (11y1) BO3MellleHIsI pacXOZoB 3a
ucnonHeHne obsa3anHocTelt wieHa CJI cymjecTBeH-
HOTO aKI[JIOHepa 0011[eCTBa, B TOM YJVIC/Ie CBA3aHHbIX
CO CTPaxXOBaHMEM MX OTBETCTBEHHOCTM B Ka4€CTBE
ynenoB CJI, a Tak>Ke JJOXOMAbI ¥ MHbIE BBIIIATDI,
HO/TyYeHHbIe YKa3aHHBIMM JIMLAMM II0 IIeHHBIM
OyMaraM CyIIeCTBEHHOTO aKIOHepa o0IiecTBa
(FopMANYIeCKOro MIA U3 TPYIIIbl OpraHU3aLNii, B
COCTaB KOTOPOJI BXOAUT CYIL€CTBEHHDII AKL[VIOHED
ob1iecTBa);

— siBysiorcst wieHamu CJJ 6oriee 4eM B [BYX
IOPUANYECKUX JINIAX, IOAKOHTPOIbHBIX CYIIe-
CTBEHHOMY aKLMOHepy obljecTBa WIN JINUILY,
KOHTPO/IMPYIOLIEMY CYI[eCTBEHHOTO aKIOHepa
obiecTna.

JIu1oM, CBSI3aHHBIM C CYLIIECTBEHHBIM KOHTP-
areHTOM WV KOHKYPEHTOM OOIecTBa, ClIefyeT
IPU3HABATb JINIIO B CTy4Yae, eC/M OHO 1 (M) CBS-
3aHHbIE C HUM JIALIA:

— SIBJIAIOTCS paboTHUKAMU U (M/IM) YIeHaMU
OpraHOB YIIPaB/IeHMNs CYlLIeCTBEHHOTO KOHTPAareH-
Ta VI KOHKYpPEHTa 00I[eCTBa, a TAKXe I0PUIN-
YeCKUX /N1, KOHTPONMPYIOLUINX CYI[eCTBEHHOTO

KOHTpareHTa My KOHKypeHTa 0011jecTBa VIV IOf -
KOHTPOJIbHBIX €My OpraHMU3aIuii;

— ABJISIOTCA BAafebLaMI aKuuit (oseit) uim
BBITOZIONIPMOOpeTaTeIAMN 110 AKIVIAM (JO/IAM) Cy-
I[eCTBEHHOTO KOHTpPAareHTa Wy KOHKYpeHTa o01ie-
CTBa, KOTOPBIE COCTABJISIOT O0JIee MATY IIPOLEHTOB
YCTaBHOTO KaIluTasa Wiy 0OIIero Komm4ecTsa ro-
JIOCYIOIIUX aKLMii (Ioseit).

JInioM, CBsI3aHHBIM C TOCYHAPCTBOM WM MY-
HULUIIATIbHBIM 00pa3oBaHyeM, ClefiyeT IpU3HaBaTh
JIALO B CTy4ae, eC/IM OHO:

— ABAETCA VIN ABIANIOCH B TE€YEHME OJHOIO
roja, MpeyIIecTBYIONero N36paHnio B COBET JiU-
PEKTOPOB 00111eCTBA, TOCYAAPCTBEHHBIM UIN MY-
HUIMITTbHBIM CITY)KAIUM, TUI{OM, 3aMeIafoIIM
IO/DKHOCTY B OpraHaX roCyAapCTBEHHOI BIACTH,
paboruukom banka Poccu;

- sABJIAeTCA npefcTaButeneM PO, cy61>eKTa PO
VI MYHUIMIIaIbHOTO 06paszoBanus B CJI obre-
CTBA, B OTHOLIEHNY KOTOPOTO MPUHSATO PelieH e 06
VICIIO/Ib30BAHMM CIIELIMa/IbHOTO TIpaBa Ha yyacTie
B yIpaBjieHNM («30/I0TOI aKI[UI»);

— 00513aH r0OJI0COBATB 110 OJHOMY VIV HECKOJIb-
KuM Borpocam KomreteHiyu CJI obriecTsa B co-
OTBETCTBUU C AupeKTuBoit PO, cydbexra PO mmn
MYHMI[UIIaTBHOTO 0Opa3oBaHIs;

— SABJIAETCA WIN ABJSIOCh B T€UEHIE OHOIO
rofa, npepuiecTsyoiero nsbpanuio B CJJ obie-
CTBA, YWIEHOM VCIIO/THUTE/IBHOTO OPTaHa VIV IHBIM
Ha/Ie/IEHHBIM YIIPaB/IeHYeCKMMU IIOTHOMOYMSMMU
PabOTHMKOM OpraHM3aLMM, HAXOMALIEVICS O],
KoHTponeM PO, cybpexta PO mmu MyHuiumnanpHo-
ro 00pa3oBaHus; pabOTHIKOM IOCY/JapCTBEHHOTO
VLY MYHULIMIIQJIBHOTO YHUTAPHOTO MPeIpUATHS
VIN YYpeXJieHnsA", eC/IM yKa3aHHOe JIUIIO BBIIBU-
raetcs st u3bpanus B coctaB CJI ob1jecTBa, B
KOTOPOM 10fi KOHTponeM P®, cy6pexra PP mn
MYHMI[UIIATBHOTO 00pa3oBaHMsi HaXORUTCS 6oree
20 IpOLIEHTOB YCTAaBHOTO KaIllMTala U/ TONI0CYI0-
LMX aKIUiT 001ecTBa.

B o6uecTBe HO/DKHA CYIECTBOBATh BO3MOXK-
HOCTb IIpoBefieHnA 3acegannii Cll Kkak B 04HOIL,
TaK U B 3a04HOI Popme. PekomeHzyeTcs:, 4TOOBI
¢dbopma nposenenns 3aceganus CJI onpenensiach
C y4€TOM Ba>KHOCTH BOIIPOCOB MOBeCTKM fAHs. Ham-
6071ee BayKHbIE BOIIPOCHI IO/DKHBI PEIIATHCS Ha 3a-
CeflaHNAX, IPOBOAVMBIX B 04HOIT Ppopme. K uncny
TaKUX BOIIPOCOB OTHOCSITCS, B YaCTHOCTH:

— YTBep>KJeHye IPUOPUTETHBIX HAIIPABJIEHUI
IesITeTIbHOCTY U PUMHAHCOBO-XO03IICTBEHHOTO TI/Ia-
Ha 00ILIeCTBa;

— co3bIB rofioBoro OCA u npuHATHE PeLIeHNI],
HEOOXOIVMBIX JIJISl €0 CO3bIBa U IPOBEIEHMsI, CO-
3BIB /I OTKa3 B co3bIBe BHeouepenHoro OCA;

— IpefiBapUTeIbHOE YTBEPK/EeHIE IO0BOTO
oTu4éTa 0011eCTBa;

- usbpanue u nepeusdpanme npencenarens ClI;

4 3a ncknoueHem paboTHUKOB roCyAaPCTBEHHON W MyHULMNaNnbHOW 06pa3oBaTeibHON UK HAYYHOW OpraHu3auuy,
KOTOpble OCYLLeCTBAAIOT MPernoAaBaTenbCKyo UM HayuYHYI0 AeATeNbHOCTb U He ABMAIOTCA MLaMU1, Ha3HauYeHHbIMM
(yTBEP>KAEHHDBIMU) HA AOMKHOCTb €AVHONMYHOIO UCMOMHUTENIBHOMO OPraHa UM NHY AOJIKHOCTb B FOCYAaPCTBEHHON 1
MyHULMNanbHOM obpa3oBaTelbHON UAN HayYHOW OpraHu3aLum No PeLleHnto Un C COrnacmna opraHoB rocyAapCTBEHHON

BJ1aCTn (OpraHOB MeCTHOro camoynpaJjieHUA.



- oOpas3oBaHMe MCIIONHUTEbHBIX OPTaHOB
o611ecTBa 1 TOCPOYHOE MPEKpaI[eHIe X TIOTHO-
MOYMIt, €CTIM YCTaBOM 001IeCTBa 9TO OTHECEHO K
komneteHnuu CI;

— MPUOCTAHOB/IEHVE TIOTHOMOYMIT eVTHOMNY-
HOTO MCIIOJTHUTEIBHOTO OpraHa 001iecTBa 1 Ha3Ha-
YeHye BPEMEHHOTO e{IHO/INYHOTO MCIIOJTHUTE/IbHO-
ro OpraHa, ec/ii yCTaBoM o61iecTBa oOpasoBaHue
MCITOJTHUTE/IbHBIX OPTAaHOB HE OTHECEHO K KOMIIe-
tennum C/I;

— BBIHECEHIE Ha PacCMOTpeHNe o611jero cobpa-
HUS aKI[MIOHEPOB BOIIPOCOB O peopraHusanyuu (B
TOM 4JIC/Ie OTIpefiesieHyie Koo duiieHTa KOHBepTa-
LAY AKIMI OOIeCTBA) VINM IMKBUIAIMK OOIeCTBa;

— offoOpeHNMe CYIIeCTBEHHBIX CIe/IOK o0Ie-
CTBa’;

— YTBep)X/leHle perucrparopa obujectsa u
YC/IOBUI JOTOBOPA C HUM, @ TaKXe PacTOp)KeHye
JIOTOBOpPA C PETUCTPATOPOM;

- BbIHeceHMe Ha paccmoTpenne OCA Bompoca
0 Tepejiade MOTHOMOYMNIT eIVHOTMYHOTO UCIION-
HITETIBHOTO OpraHa obIecTBa yrnpasJsioleil op-
raHM3ALUY VIV YIIPaB/IAIOLIEMY;

- paccMOTpeHMe CyIIeCTBEHHBIX aCIIeKTOB Jie-
ATE/IPHOCTY TIOJKOHTPOJIbHBIX OOIIEeCTBY I0PULIN-
YeCKUX NI

— BOIIPOCHI, CBSI3aHHBIE C MOCTYIIEHNEM B
006111eCTBO 00513aTENIBHOTO MM AOOPOBOIBHOTO
HPeJIOKEeHNST;

— BOIIPOCBI, CBSI3aHHBIE C YBe/IMYEHVIEM YCTaB-
HOTO KamyuTaja o01ecTBa (B TOM 4MC/Ie OIpeziere-
HII€e IIeHbl UMYIeCTBA, BHOCKMOIO B OIUIATY pas-
MelllaeMbIX 001IeCTBOM [JOTIOTHUTENbHBIX AKI[VI );

- paccMoTpenre GUHAHCOBOI IEATETBHOCTI
ob1ecTBa 3a OTYETHBIN Iepuoy, (KBapTa, TOx);

— BOIIPOCHI, CBSI3aHHBIE C IMCTUHTOM U JIe/INC-
TUHIOM aKIMI O0IeCTBa;

— paccMOTpeHMe pe3y/lIbTaToB OlleHKM a9 dek-
TUBHOCTI Pa6oThl ClI, MCIOTHUTETHHBIX OPTaHOB
06111ecTBa ¥ KTI0YEBBIX PYKOBOJSALINX PAOOTHUKOB;

— MIPUHSATYE PEIIeHNsI O BOSHATPAXKIEHNN YJTe-
HOB JICIIO/THUTE/IbHBIX OPIaHOB 00I[eCTBA U MHBIX
K/TI0UEBBIX PYKOBOJALINX PabOTHMKOB;

— paccCMOTpeHue MONMUTUKY YIIPaB/IeHNsT PUC-
KaMI;

— YTBep)KZieHVe AUBUAEH/JHON IOMUTUKY 00-
1[ecTBa.

Pemtenns mo Hambosree BaXXHBIM BOIIPOCAM
eI Te/IbHOCTY 001jeCTBa PEKOMEHJYeTCsl IpU-
H1MaTh Ha 3aceganuy CJI kBamuduipoBaHHbIM
OONBIIMHCTBOM HE MeHee YeM B TPU YETBEPTH TO-
J0COB — 16O GONBIIMHCTBOM T'OJIOCOB BCEX W3-
OpaHHBIX (He SBJISIOMINXCS BBIOBIBIIVIMI) YI€HOB
CJI. K Bommpocam, pelreHne 1o KOTOPbIM IpYHIMa-

eTcsl KBanuUIMPOBaHHBIM OONBLUIMHCTBOM W/IN
OOJIBIIMHCTBOM T'O/IOCOB BCeX M30PAHHBIX YIEHOB
CoBeTa IUPEKTOPOB, PEKOMEHYeTCsI OTHECTH:

o YTBepXKZeHMe IPUOPUTETHBIX HalIpaBJIe-
HUIT IeSITeTIBHOCT U PUHAHCOBO-XO3SICTBEHHOTO
IIaHa OOIEeCTBa;

e yYTBepXKJeHMe AVMBUJCHJHOI MOIUTUKA
06111ecTBa;

o IPUHATHE PEIIeHNs O JUCTUHTE aKI[Uit
obuiecTBa 1 (WIK) LeHHbIX OyMar o61jecTBa, KOH-
BEpPTHUPYEMBIX B €TI0 aKIVII;

o  OIpeJe/IeHMe LIeHbI CYIeCTBEHHBIX CAETIOK
ob1jecTBa 1 0f00peHIe TAKMX CHeTIOK;

o BbIHeceHMe Ha OCA BoOIpocCoB 0 peopra-
HM3ALMY VIY TUKBUALNHA OOIeCcTBa;

o BoiHeceHre Ha OCA Bonpocos 06 yBenu-
YeHUN WIM YMEHbIICHNN YCTaBHOTO KamuTana 00-
I[eCTBA, OIIpefie/ieHVIe IIeHbI (JIeHe>KHO OLleHKN)
VIMYIIeCTBa, BHOCYMOTO B OIIATY pa3MelaeMbIX
00111eCTBOM JJOIIO/THUTETbHBIX AKIIVIT;

o BbiHeceHMe Ha OCA BONIPOCOB, CBSI3aHHDBIX
C BHECeHMeM M3MEeHEeHMII B yCTaB 00IecTBa, Of0-
OpeHMeM CyIIeCTBEHHBIX C/IeJIOK O0IecTBa, JIVC-
TUHIOM U JETUCTUHIOM aKLIuil obmecTBa u (vamn)
IIeHHBIX OyMar o011jecTBa, KOHBEPTUPYEMBIX B €TI0
aKumu;

e PaccMOTpeHMeE CYILIeCTBEHHbBIX BOIPOCOB
IesATeNbHOCTY IIOJKOHTPOIBHBIX 001eCTBY I0pH-
AMYeCKUX JINLY;

e IPUHATHUE PEKOMEHJALVI B OTHOIICHNUMN
HOCTYIIMBIIETO B 001eCTBO JOOPOBONIBHOTO MK
006513aTeNIBHOTO TIPeIOKEHNS;

o IPUHATNE PEKOMEH/ALNII [I0 pasMepy Au-
BUJICHIOB 10 aKIVIsIM 00IecTBa.

C]l mo/mkeH co3faBaTh KOMUTETHI LA MIPe-
BapUTEIbHOTO PacCCMOTPEHMA Hanboee BaXKHbIX
BOIIPOCOB JIeATE/IbHOCTY ob1ecTBa. [l mpeyBa-
PUTENTBHOTO PACCMOTPEHIS BOIIPOCOB, CBSI3aHHBIX
C KOHTpOJIeM 3a (PUHAHCOBO-XO3AMICTBEHHOI Ies-
TE/IbHOCTBIO O01IeCTBa, PEKOMEH/IyeTCsI CO3/jaBaTh
KOMMUTET 10 ayAUTY, COCTOSALINII 13 He3aBUCUMbIX
pupektopoB. Komurer 1o ayaury cospaercs B Iie-
NAX copeicTBUs 3G PeKTUBHOMY BBIIIOTHEHUIO
GbyHKIMIT coBeTa JUPEKTOPOB B YaCTU KOHTPOJIS
3a pUHAHCOBO-XO035I/ICTBEHHO [IesATeTBHOCTHIO 00-
mectBa. Komurer mmo ayaury pekomenayercs ¢op-
MMPOBATb TOIBKO 13 HE3aBUCHUMBIX IUPEKTOPOB.

Kpome xomureta o ayguty, KKY npegycmar-
pMBaeT Co3flaHMe CIefyIX KOMUTETOB: KOMU-
TeTa I10 KOPIIOPATUBHOMY yIIPaB/IeHII0; KOMUTETa
10 BO3HATPXXAEHWSIM; KOMUTETA [10 HOMMHAIV-
sIM; KOMUTETA 110 CTPaTernu; KOMUTETA 10 ITUKE;
KOMMTETa I10 YIPAB/ICHNIO PUCKaMI; KOMUTETA 10
OI0IKeTy; KOMUTETa II0 30POBbIO, 6€30IIaCHOCTH

> Mof CywecTBeHHbIMM CieNKaMm 06LLeCcTBa MOHMAIOTCA KPYMHblE CAENKN OOLECTBA, CYLLecTBeHHble Ans obuecTea
CAeNKM C 3aNHTePeCOBaHHOCTbIO (CYLLEeCTBEHHOCTb MPU 3TOM OnpeAenseT 06LecTBo), a TakkKe UHble CAeNKU, KoTopble

06LecTBO Npr3HaeT AnA cebs cyLecTBeHHbIMU.

6 Mopg CylwecTBeHHbIMW acnekTamMmu AeATeNbHOCTUA MOAKOHTPOJIbHbIX O6LI.|,ECTBy ropngnyecknx nuy NOHUMaKTCA caen-
KW MOAKOHTPOJIbHbIX O6LI.|,eCTBy ropnagnyecknx nnu, a TakXKe MHble acnekTbl UX 4eATENIbHOCTU, KOTOPbIE, MO MHEHUIO

06LU,ECTBa, OKa3blBaloT CyLLeCTBEHHOE B/INAHNE Ha d)I/IHaHCOBOG nonoxeHwue, (bVIHaHCOBbIe pe3ynbraTbl A€ATENNbHOCTA
N NU3MEHEHNA d)VIHaHCOBOFO NONOXeHNA rpynnbl OpFaHI/I3aLI,I/IIh, B KOTOPYIO BXOOAT OGLL[eCTBO 1 NMOAKOHTPOJIbHbIE €MY

lopugnyeckue nuua.



U OKpy»kamwlei cpeie. PaboTra komurera 1o Kop-
HOPaTMBHOMY YIIPaB/IeHUIO CIIOCOOCTBYeT pasBu-
TUIO U COBEPIIEHCTBOBAHNIO CHCTEMBI U TIPAKTUKI
KOPIIOPATMBHOTO YIIPaBJIeHNs B 001IeCTBE Iy TEM
Ipe/IBaPUTEIBHOTO PACCMOTPEHMSI BOIIPOCOB KOP-
HOPATVBHOTO YIIPaB/IeHNsI, OTHOCSILINXCS K KOMIIe-
teHiuy ClI, perynupoBaHus B3aMOOTHOILIEHNII
Mexny akunonepamu, CII ¥ MCIIOMHNUTETBHBIMU
opraHamm 0o0IIeCTBa, a TAK)KE BOIIPOCOB B3aMO-
JIeVICTBIUSA C IOAKOHTPOIbHBIMM OOIeCTBY I0PUAN-
Y4eCKMMM JINL[AMU, IPYTUMY 3aMHTE€PeCOBaHHBIMMI
CTOpOHaMI.

KoMmureT 110 BO3Harpa>kJeHnsiM COCTOUT U3
HE3aBMCUMBIX IUPEKTOPOB 1 BO3IIABIIAETCS He-
3aBMCUMBIM JUPEKTOPOM, HE ABJISIOLIMMCS TIPES-
cegatenem CJI. K 3ajjauam koMuTeTa 110 BO3HAarpa-
JKIEHVSIM OTHOCUTCSI, B YaCTHOCTH, Pa3paboTKa u
HEePUOMYECKIIT IePeCMOTP IIOUTUKY 001IecTBa
110 BO3HarpaxxzieHuo wieHoB CJI, MCIIOTHNUTeTbHBIX
OPraHoOB O0IeCTBA I MHBIX K/TIOYEBBIX PYKOBOJIS-
X PabOTHUKOB, B TOM 4NC/IE pa3paboTKa mapa-
METPOB IIPOTPaMM KPaTKOCPOUYHON ¥ JOITOCPOU-
HOJT MOTHBALMH YIEHOB UCHIO/THUTENBbHBIX OPTAHOB.
KomureT 1o HOMMHALMAM CIIOCOOCTBYET YCUICHUIO
podeccuoHaNbHOTO cocTaBa 1 3P PeKTUBHOCTI
pabotsl ClI, popmupys pekoMeHaaIyM B IIpoliecce
BBIIBIDKEeHNUS KaHAumaToB B C/I.

PaboTa KOMuTETA [10 CTPATETM CIIOCOOCTBYET
HOBBILIEHNIO 3P (eKTUBHOCTI AeATENbHOCTH 00-
1[eCTBa B JJOITOCPOYHOIT TepcnekTnBe. K 3ajauyam
KOMUTETA [10 CTPATeTUy OTHOCATCS CIeAyoIIye:

— OIIpeJie/ieHNe CTPATETMIECK X TIeTTei IESITeITb-
HOCTH O0II[eCTBA, KOHTPO/Ib PEAIN3AL[UI CTPATETUN
ob1ecTBa, BeIpaboTka pekoMengaunit CII mo xop-
PEKTMPOBKeE CYILIEeCTBYIOLIEN CTPATernI pa3BUTUA
06111eCcTBa;

- pa3paboTKa IPMOPUTETHBIX HAIIPaB/IEHMUI
eATeNbHOCTH 00IIIeCTBa;

— BbIpabOTKA PEKOMEH/IALINI ITO AVMBUIEH/THOI
IIOJINTUKE OOIIECTBa;

— oleHKa 9 PEeKTUBHOCTY [eATeIBHOCTI 00-
I[eCTBA B IO/ITOCPOYHOI MTePCIeKTUBE;

— IpefBapuTeIbHOE PACCMOTpPEHNE U BbIpa-
60TKa peKOMeHaMil 10 BOIIPOCaM y4acTus 00-
I[eCTBA B IPYIMX OPTaHM3ALVX (B TOM 4KCTIe TI0
BOIIPOCAM IIPSIMOTO U KOCBEHHOTO IPHOOpeTeHNs
Y OTYYXK/IeH!A [OJIell B YCTaBHBIX KallMTajIax op-
raHyU3aIuit, oOpeMeHeH s aKIUIi, JOrIel);

— OlLleHKa J0OPOBOJIBHBIX U 0053aTe/IbHBIX
HPEeNIOKEHUIT O IPUOOPEeTEeHNN [[eHHbIX OyMar
06111ecTBa;

- paccMoTpenye GUHAHCOBOW MOJEIU U MO-
IV OLEHKY CTOMMOCTY O13Heca o0OLiecTBa 1 ero
613HeC-CerMEeHTOB;

- paccMOTpeHMe BOIIPOCOB peOopraHu3anun u
TUKBUAALMM OOIeCTBa U TIOKOHTPONBHBIX €My
OpraHu3anmii;

— paccMOTpeHIe BOIIPOCOB M3MEHEHVISI OPTaHM-
3aI[VIOHHOJ CTPYKTYPBI 00111eCTBA 1 OJKOHTPOJIb-
HBIX €My OpTaHM3aLil;

- paccMOTpeHMe BOIIPOCOB peopraHM3alum
613HeC-TIPOIeCCOB 00TIEeCTBA U TTOIKOHTPOTBHBIX
eMy I0pUYeCKIX /LI,

KomureT 1o sTuke orjeHuBaeT COOTBETCTBUIE
TesTeTbHOCTY KOMITAHUY STHYECKUM MIPUHIUTIAM,
KOTOPBIM C/IefiyeT 0011eCTBO ¥ KOTOpbIe MOTYT OBITD
3aUKCUPOBAaHBI B KOPIIOPATMBHOM KOJIEKCe 9TH-
K11, BBIpabaThIBaeT MPEIIOKEHNS 110 BHECEHUIO
M3MEHEeHMIT B KOEKC, GOPMYIUPYET MO3ULIMIO IO
BOIIPOCaM BO3MOYXHOTO KOH(IVKTa MHTEPECOB
pabOTHUKOB 00IIeCTBa, aHAMU3UPYET IIPUINHBI
KOH(IVKTHBIX CUTYaluil, BOSHUKAIOUINX U3-3a
HeCOOTIOfIeHISI TUYECKUX HOPM U CTAaHJAPTOB.

KKY pexkoMeHAyeT KOMUTETaM €XeTOLHO
IPefICTAB/IATh OTYETHI O cBoeit pabote ClI. Oren-
ka pabors! C]I, komnreToB u wieHoB C/I jomkHa
OCYIL[ECTB/IATHCS Ha PETY/ISPHON OCHOBE He peke
OJHOTO pasa B rof. I mpoBeyieHN s He3aBUCUMON
olleHKM KadecTBa paboTsl Cll pekoMeHayeTcs Iie-
PUOIMYECKN — He pe)ke OfTHOTO pasa B TPU Tofja —
IPUBJIEKATh BHEIIHIOW oprannsannio. dddexrus-
Has pabora CJ] — BaKHBI (HAKTOP IOBBIIIECHNS
MHBECTUI[MOHHON IPUBJIEKATeTbHOCTY KOMIIAHWA,
pocTa UX aKIIMOHEPHOI cTouMoCTH, a caM CJI - 310
ITaBHBIVI 9/IEMEHT Ka4yeCTBEHHON CHCTEeMBI KOPIIO-
PaTUBHOTO YIIPABJICHMNS.

TpynoBoit KojeKc, n3MeHEHHBIT (enepanb-
HBIM 3aKOHOM Ne56-D3 “O BHeceHUM U3MeHEeHMI
B Tpynosoit kopekc Poccuiickoit @epepanym B
YacTU BBEIEHM OTPaHUYEHNUS Pa3MepPOB BbIXO][-
HBIX I10COOMIT, KOMIIEHCALMIT ¥ MHBIX BBIIIIAT B
CBSI3M C IIpeKpallleHleM TPYOBbIX JOTOBOPOB /I
OT/Ie/IbHBIX KaTeropumil pabOTHUKOB” OT 2 amperst
2014 r., ycTraHOBWII OTpaHMY€EHNE TPEXKPATHDBIM Pas-
MEpPOM CPeTHETO MECSTIHOTO 3apab0OTKa BBIXO/[HbIE
I0COOMS, BBIIIIAYMBaeMbIe JIMI[aM, 3aHMMAOLIM
pyxoBopsmue fo/mKHOCTH. PeflepaIbHbIN 3aKOH
OTHOCUT K TaKUM JIMLAM PYKOBOAUTeIel, UX 3a-
MeCTUTEEN, YIEHOB KOJIIErMaabHOrO MCIIOTHMA-
TEJIbHOTO OpraHa, IJITaBHBIX OYXraJaTepoB rOCKOp-
MOopanyil U TOCKOMIIAHUIA, @ TAK)Ke OpraHU3aIi
C JJo7Iell TOCYAAapCTBEHHOTO Y4acTUs B yCTABHOM
kanmrasne 6ormee 50 IPOLIEHTOB, a TAK)XXe PYKOBO-
IIUTenei, X 3aMeCTUTEe el U TTTaBHbIX 6yxranTepOB
TOCY/JapCTBEHHBIX BHEOIO/KETHBIX (POHMIOB, TOCY-
IApCTBEHHBIX ¥ MYHULIMITAJIbHBIX YUYPEXJeHUI U
TIpeIPUATHUIA.

V3MeHeHMs POCCUIICKOTO 3aKOHOAIATENbCTBA 32
HOC/Ief[HIe HeCKOIbKO JIeT, CO3[JaHye MeTaperyJis-
Topa ¢prHaHCOBBIX ppIHKOB 1 puHATIe KKY, oTBe-
JAIOII[ETO CETONHAIIHUM PeanysiM KOPIIOPaTUBHOTO
ynpasnenus B Poccun, roBopAT 06 ycunmBaromeM-
Cs1 3HaYeHNM JIOJDKHOTO KOPIIOPATMBHOIO YIIPaB-
nenus B Poccuy, a Taxke 0 peannsaly JaHHOM
TEH/IEHIIM Ha 3aKOHOMATeTbHOM U MOI3aKOHHOM
ypoBHe. KpyInHble KOMIIaHUM U1 OTKPBITbIE 001Ije-
CTBa OCHOBBIBAIOT BHYTPEHHME KOJEKChI KOpIIopa-
TUBHOTO ylipaBjieHu:A Ha Kofekce KopropaTBHOTO
ynpasnenus 11b, ogHako gaHHAasA TeHAEHLMS B OT-
HOIIEHUY KOMITaHUI, He BBIXOJAIINX Ha OTKPBITBIN
PBIHOK, He TaK OueBMAHA. [l yCuleHns TeH/jeHIuil
110 BHEZIPEHMIO I0JDKHOTO KOPIIOPATMBHOTO YIIPAB-
JIeHUS HeO0OXOMIMMO CO3/jaTh MHCTUTYTHI (PUHAH-
COBOJ1 MOTMBALIMM KOMIIAaHMII MaJIOrO U CPENHETO
613Heca, a TAK)Ke BOB/IeUeHe B KOPITOPATUBHOE
yIpaBjIeHue HaEMHOTO IIepCOHasIa Iy TEM IIOBbIIIIe-



HJA 3aMIHTEPECOBAaHHOCTY pabOTHIKA B pe3y/ibTare
€r0 KOHEYHOTI'O TPyJa.

ITpomomxkas TeMy 60pbObI ¢ He3aKOHHOJA JTeTa-
nu3anyei M Koppynuuein, HeBO3MOXXHO He IIPUIi-
TY K 3aK/TI0YEHMIO, YTO IS YCIIEIIHON 60pbOBI ¢
TAHHBIMI IOPOKaMM I0PUAMYIECKIE TN TODKHbI
IIOCTPOUTD CUCTEMY HNO/DKHOTO KOPIIOPATUBHOTO
ynpasnenus. Hoswil Kogexkc koprnoparuBHOro

ynpasieHusd, npuHAThIL B PO B 2014 1., oTpakaeT
KaK HOBeJIIlIVe TeHJeHIVN, TaK ¥ paKTIIeCcKOe CO-
CTOsIHUE KOPIIOPAaTUBHOTO ynpaBienu: B Poccun Ha
cerogHAIHMI feHb. CBOEBPEMEHHOE BHE[pEHNE
CTPYKTYPBl KOPIIOPATUBHOTO yIIpaBIeHNsA, OJO-
6peHH0171 bankom Poccun, gaBnsgercs 3aoroMm Ha
IYTY peann3anni yCIemHo MPaKTUK 60pbObI ¢
OTMbIBaHMEM He3aKOHHBIX JOXOJ[OB.
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THE SIGNIFICANCE OF THE CORPORATE GOVERNANCE CODE OF THE BANK OF
RUSSIA ADOPTED IN 2014

A.V. Shashkova

Moscow State Institute of International Relations (University), 76 Prospect Vernadskogo, Moscow,
119454, Russia

Abstract: The present article focuses on corporate governance in Russia, as well as on the approval
in 2014 of the Code of Corporate Governance by the Bank of Russia and by the Russian Government. The
article also provides the concept of the famous foreign term Compliance. Compliance is a system based on
binding rules of conduct contained in the regulations which are mandatory for the company. In order to
fulfill best practices and implement local acts on the most important issues for the company, many foreign
companies as well as large Russian companies have formed special Compliance departments. Taking into
account such international experience and international corporate governance principles the Bank of Russia
has elaborated the Corporate Governance Code, approved by the Russian Government in February 2014.
Corporate Governance Code regulates a number of the most important issues of corporate governance
such as shareholders’rights and fair treatment of shareholders; Board of Directors; Corporate Secretary of
the Company; system of remuneration of members of the Board of Directors, executive bodies and other
key executives of the company; system of risk management and internal control; disclosure of information
about the company, the information policy of the company; major corporate actions. The most important
issue which is analyzed by the author is the problem of the composition of the Board of Directors: the
presence of independent directors in the company. According to the author the new Corporate Governance
Code reflects the latest trends as well as the current situation with corporate governance in Russia today.

Key words: money-laundering, illegal income, corporate governance, Code of Corporate
Governance, management bodies.
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