bu3Hec U mpaso

ITPHHIHIIBI KOPIIOPATHBHOTI'O YIIPABIIEHHSA:
KJIIO4Y K TOBEPHIO HHBECTOPOB

Posysna B. [TepkuHc*

I'maBHOil TeMol HaHHOH KOH(epeHUHH ABIIETCH BOIPOC O
TOM, KaK yBEJIHYHTH NPHBIEKATEIbHOCTh POCCHHCKUX aKUuit H obiura-
UUA M9 HHOCTPaHHBIX HHBECTOpPOB. Mory IpesIOXUTh HEKOTOphIE
COBeTHl B 00J1aCTH, KOTOPOH 3a Noc/eAHH e ABa JECATHIETHS S OCBATHII
MHOIQ BpeM€HH, a HMEHHO B OGJIaCTH KOPIIOPaTHBHOIO YNpaBieHHA.
CyTh OYeHBb NPOCTad: HHOCTpaHHble HHBECTHLHH NOTEKYyT B GosbmIuX
obGreMax B poccuiickHe akLHOHepHbIe oOLIecTBa TONBKO MOCHE TOro,
KaK MHOCTpaHHbIe HHBECTOPH! NTOYYBCTBYIOT IOBEpHE K METOaM, C Io-
MOILBI0 KOTOPHIX 9TH OOIeCTBa YNpPaBIfIOTCH.

CoOOTBETCTBEHHO, W MaKCHMAILHOTO YBEJIHYEHHS HHOCTpPaHHBIX
HHBeCTHLHR HeoOxomuMsl GezoTaraTe/ibHble NeACTBHA Ha JBYX HIMpO-
KHX ¢poHTax: 1) cieayer U3ydHTh HPHHLKIIEI KOPIOPaTHBHOrO yIpas-
neHus, cpopMHUpOBaBILHeECS B CTpaHaX CBOOOIHOTO NpeAnpHHAMATEND-
CTBa, U BBECTH HX B OeHcTBHe B PoccuM C ydeToM poOcCHACKOHR
cneundukH; 2) HeoOXOTHMO co3aaTh 9 deKTHBHEIE MEXaHH3MBI, obec-
NeYyHBaloIHe OCYIIECTBICHHE NTpaB aKIHOHEpPOB.

B 1994 rogy Opuio chenaHo HECKOJBKO MEpPBHIX NOJOXHTENBHBIX
maroB. Mos HacTosTejpHasd peKOMEHOAUHs — YCKODHTH 3TH CABHIH
CaMBIM PELIHTENBHBIM O0pa3oM.

Kax MHOrue 13 Bac 3HaKOT, CYILIECTBYIOT IIPOEKTH HOBOTO 3aKOHa 00
aKI{HOHEpHEIX OOILIecTBaX, OXHIAIOLHE PaCCMOTPEHHA B POCCHHCKOM
napnamenTte. Xoren 6bl OTMETHTH OOECIIOKOEHHOCTB, BBIPaXEHHYIO
HEKOTOPbIMH CIEUHAIMCTaMH IO aMEpHKaHCKOMY KOPIOPaTHBHOMY
IIpaBy IO NMOBOXY HEKOTOPHIX MOJOXEHHUN TaK Ha3bIBAEMOTO «IIPOEKTa
MocroBoro». Haeiocs, YTO Te NONOXEHUd, KOTOpble MOTYT oCnabuTh,

* PyKOBOAHTCIb POCCHICKOIO (DHIHATa MCEXAYHApOZHOH IOPHIHYCCKOH
dbupmsr «Me6epoits aun IMmnToH» ¢ ueHTpatsHbIM oducom B Huio-Hopke.
DroT goknax GsUT MOArOTOBICH K KOHpepeHUHH «DHHAHCOBBIC YCIIYITH U PBIH-
xu ueHHsx 6ymar B CIIJA u Poccuu», cocrossiuueitca B 1995 roxy 8 Hbio-
Hopke (wrrat Hsio-Hopk).
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a He YKpeITh JOBepHe HHBECTOPOB, OYOyT TIIATEIBHO paCCMOTPEHH! U
COOTBETCTBEHHBLIM 00pa3oM H3MEHEHB.

H nocnegnee BeTynuTeNbHOE 3aMedaHHe. Tak HaspiBaemas OOmas
YacTh HOBOIO pPOCCHHCKOro I'paxaHCKOro KofieKca, BKIoYas OTAeNb-
HYIO TJIaBy, MOCBALIEHHYIO OOILECTBaM M TOBAapHILECTBaM, BCTYNHJIA B
cuiy. Ilocne nepBoro o3HakoMJIEHHs C JaHHOH NIaBOH MOXHO CAEJIaTh
BBIBOJI, YTO IOJOXEHHA HOBOro I'paXmaHCKOro Koiekca BO MHOIOM
cooTBeTCTBYIOT mnojoxeHHsM Iloctanomnenns CoBera MHHHCTPOB
CCCP ot 25 pexabpsg 1990 r. (B nansheitmeM: noctaHornenue Ne 601).
B MoeM NMOHHMaHHH B OXHIaHHH NPHHATHI HOBOTO 3aKOHA 00 aKLHO-
HepHEIX OOLIECTBaX 3TO NOCTaHOBIEHHE OCTaeTCsd B CHIle B TOit cTene-
HH, B KOTOpPOH OHO He NpOTHBOpeYHT I'paxmaHckoMy xoaexcy. [osto-
My MO aHaJIM3 OCHOBaH Ha MOJIOXEHHEX NocTaHoRIeHHs Ne 601 u
COIEpXHT JIHIIb HECKOIBKO CCHUIOK Ha I'paXnaHCKHH xoaekc.

SIJIEMEHTBI KOPTIOPATHBHOI'O YIIPABJIEHHA

Kax MEI NOHMMaeM «KoplopaTHBHOe ynpamineHHe»? 5 6wl
MPEIOXHUI TaKO€e OllpelielIeHHe: 9TO NPOLECCHl, B X0le KOTOPHIX BhIpa-
GaThiBaeTCS NOMHTHKA KOPINOPALHH H OCYHIECTBIAETCE PYKOBOICTBO ee
JedareNbHOCTEIO. KopriopaTHBHOe ynpaBlieHHe COCTOMT M3 HECKOJIBKHX
9JIEMEHTOB: 1) IopHaHYecKHe JOKYMEHTH], yCTaHaBIIHBAIOILIME OCHOBHBIE
NpaBHia JaHHON KOpHopalHH (B 4aCTHOCTH, YCTaB M pelleHnd cobpa-
HHHA aKIIHOHEpOB); 2) CTPYKTYpa H COCTaB BHYTPEHHHX OpraHOB KoOplio-
palHH, KOTOPhIM BBepsAIOTCE (PYHKLUHH BHIpaGOTKH ee MOMHTHKH H
PYKOBOACTBa €10; 3) nopaaok, obecrneyHBaoMMUA BIanenblaM Kopnopa-
IHH, TO eCTh aKIHOHEpaM, BO3MOXHOCTb YIOCTOBEPHTECA B TOM, UTO
PYKOBOACTBO KOPIIOpalHH AeHCTBYET B COOTBETCTBHH C YCTaHOBJIEHHBH!-
MH OCHOBHEIMH IIpaBHJIaMH M B MHTepecax aKI[MOHEpOB.

Ilogemy BoOOIIe Hac TaK BOJIHYIOT BOIIPOCH! KOPIIOPaTHBHOrO YI-
paBneHns? I'1aBHag NpHYHHA, [I0-MOEMY, 30eCk B TOM, 4TO B PoccHm,
TaK Xe KaK H y Hac B CLLIA, Heo6xomuMo cosnats: 1) noBepue myGun-
KH K aKUHOHEpHHM oOmecTBaM KaK OpyAHAM CBOGOJHOrO phIHKa;
2) noBepHe HHBECTOPOB K PYKOBOJACTBY aKLUHMOHEpHHIX OOLLECTB.

IIEJIb KOPTIOPAIITMH

Ilepen TeM kak roBopuTh 00 OpraHu3anHuH 3¢eKTHBHOTO
KOpIOPAaTHBHOTO YIpaB/IeHHs, HeoOXOOQHMO HMETh ACHOE IpelCTaBie-
HHe 0 TOM, KaKoBa LieJib KoprniopaluH. OnpefeieHHe LeJIH KOpMopaluy
B 3KOHOMHKE CBOGONHOro pHIHKa — 3TO BONIPOC, O KOTOPOM MOXHO
BeCTH HeCKOH4YaeMble JebaThl.

Cratss I(1) ITonoxeHns o6 aKLMOHEpHEIX OOILECTBaX, YTBEPXIEH-
HOro mocraHomieHHeM Ne 601, racHT, 4TO aKUHOHepHOE OOLIECTBO
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HMeeT CBOefl «lelIbIo YIOBJIeTBOpeHH e OOIeCTBEHHBIX oTpeGHOCTel |
H3RIeYeHHe NpHOLUIH».

Xora B CIIIA Moryr 6bITh pacXOXIEHHS BO B3IIfHaX Ha 9TOT CYET,
TeM He MeHee COJNBLUIKHCTBO IOPHCTOB H OH3HECMEHOB COYTYT opMy-
JHPOBKY «YZOBJIETBOpeHHe OOIECTBEHHBIX NMOTpeCHOCTe» HenpHeM-
nemoit. Hanpotus, OoHH comtacaTcds ¢ (GOpPMYJTHpPOBKOH, KOTopas
COJIEpXHTCE B TPAKTaTe O KOPIIOPaTHBHOM YIIPaBIEHHH, HENaBHO OITy6-
JIAKOBaHHOM AMEpHKaHCKHM HHCTHTYTOM npaBa (B fanpHe#niem: ITpu-
Huuns AHII). Bor uyro rosopurcs B [Ipunuunax AHMIL: «enwio
KOPIOpaLHH fB/I9eTCd JOCTHXEHHE NPHOBLIH I KOPIOPALHH H BBIFO-
Abl VIS aKLHOHEPOB».

B Ilpunuunax AUII panee paswpsacHgercd, 4YTo, XOTd UEJIbIO KOpNO-
PalHH H SBIZETCE AOCTHXEHHE NMPHOBUIM M8 KOPIOPAIlHH H BBITOIKI
IS aKIHOHEpOB, KOPNOpalHs B TO Xe BpeMd IpaBOMOYHA TaKxe 3a60-
THTBCH O CIIYXaILHMX, noTpeGHTeNIX, IHCTPHOBIOTOPaX-ONTOBHKAX, MOC-
TaBUMKaX U MECTHOM HAacelcHHH B palloHax, I1e OHa BelleT CBOH jefa.
OGBIYHO AONTOCPOYHAs NPHOBIILHOCTE KOPIOpPaUMH 3aBHCHT OT TOTO,
HacKQJIBKO OHa OIpaBABIBAET CIIPaBeJIMBHE OXHMIaHHA BCEX ITHX
rpynn. Hepenxo nipH 3TOM NMPHXOOMTCE HECTH pacXofbl, OT KOTOPHIX
BBIHTPHIBAIOT BCE HIIK HEKOTOpHIE H3 3THX IPYII, H XOTH 3TO YMEHBIIa-
€T KpaTKOCPOYHYI0 NPHOBLUIBHOCTh KOPIIOPAlMH, 3aTO B HTOre NOBhILIa-
eTcd ee JQIrocpoYHas NpHOBUIBHOCTL. B pe3ynbTaTe Ha npakTHKe
«yHoBaeTBopeHHe o6IIeCTBEHHLIX MOTpeOHOCTEH», O KOTOPOM FOBOPHT-
c4a B ctathe I(1) nmoctanomiennd Ne 601, MoXer 0Ka3aThCs BIIOIHE CO-
BMECTHMBIM C LIEJIbIO JOCTHXEHHA NPHOLUIEH, KOTOpas ToXe yKa3aHa B
cratbe I(1).

Mut e Gynem Gonee 3anepXHBaThCS Ha 3TOM (HIOCOGCKOM BOIPO-
ce, MOCKONBKY HMeeTcd HeMalo NpaKTHYecKH Ganee BaXHBIX acmek-
TOB, TpeOYIOIHX Hallero BHUMaHH4.

FriUCTPALIUSA AKLIMHA: HIEHTUOHUKALIUAA
AKIIHOHEPOB H BO3MOXHOCTD IIEPEJAYHU
AKIIHN

IepBeftiiest 3amayeil KOPNOPaTHBHOIO YNpaBJIeHUd FBIIZETCS
oGecreynTs MHBECTOpaM YBEPEHHOCTE B TOM, YTO HX J0JeBad COGCTBEH-
HocTb 6yleT 4eTKO 3aperHCTPHpPOBaHa B YYETHRIX KHHIaX KOpHoOpauui
H YTO OHH CMOIYT OCYLIECTBHTHL Hepefady COOCTBEHHOCTH Ha CBOH
aKLHH, KOITa HaCTaHeT BpeMs, KOIZia OHH MTOXENaoT HX npofaTts. Yro-
6n! 3TO OGecneunTh, TpeOyerca meficTBeHHas H 3peKTHBHAI CHCTEMA
peructpaunH axuuit. K cyacteio, B PoccHH 3Ty OCHOBONOJIAraiollyio
HeoOXOMMMOCTh YX€ XOPOILIO OCO3HAIH.

B cratee IX noctanoBnenus Ne 601 copMynupOBaHE OCHOBHEHIE
JopHIHYecKHe TpeGOBaHME, KacaloliHecs BeleHHS pericTpa aKIHOHe-
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poB. B yacTHoCTH, cTaThd S1 paspeluaer nepenopy4ars GyHKIUHH Befe-
HHUA pErHCTpa aKLMOHepoB GaHKaM MM APYIHM CIIELHAIH3HPOBAHHBIM
OpraHu3aiusaM. BTo, KaK U3BECTHO, HEH3IMEHHO NpakTHKyercs B CLIIA
KopriopauusMi ¢ GOJNBIIHM YACIOM aklHoHepos. B craThe 53 mocra-
HoRNeHHd Ne 601 mausl ofupie ycjaoBHS NepeBoga COOCTBEHHOCTH Ha
aKuu # Ge30TiIaraTeIbHOTO BHITyCKa HOBOTO cepTH(hHKaTa aKI{HH cpa-
3y Xe mocjie TaKoro nepeBofa.

Kak oTMeyasoch B APYTrHX BHICTYIUIEHHAX, TPeGOBAHHA MO BEJCHHIO
perucrpa axiMoHepoB OBUIM HETATH3HPOBaHBI IOCHEAYIOIHMH yKa3a-
mH. Vka3 ITpesunenrta Ne 1769 or 27 oxTa6pa 1993 r. u npuxas Ne 840-p
FockomumymiectBa ot 18 anpens 1994 r. ycTaHOBWIH 3¢h(eKTHBHYIO
IOpPHINYECKYI0 OCHOBY VIS CHCTEMbl PErHCTpallHH H IepeBofa cobcT-
BEHHOCTH Ha aKIHH.

COBPAHHS AKITMOHEPOB H TIOPSIIOK
IN'ONIOCOBAHHA

Kak ato u 3adukcupoBaHo B crathe XVIII mocraHoBneHus
Ne 601, rogoBoe coGpaHHe aKUMOHEpOB NpeACTaBigeT coboil camoe
BaXHOe cOOBITHE B MpOllECCax KOpPNOpPaTHBHOrO ynpapieHus. B Ykase
INpeaugenta «O l'ocymapcTBeHHOR nporpamMMme NpUBaTH3alHH rocyaap-
CTBEHHBIX M MYHHUMNAILHBIX NpednpusTHi B Poccuiickoit ®enepa-
UHH» OT 4 aHBaps 1994 r. (B manbHeiweM: [IporpaMMa npuUBaTH3aLKH)
comepxurcd TpebGoBaHHe, YTOOB rogoBoe coOpaHHe NPOBOAWIOCH He
noagHee 120 axeft nmocne KoHua ¢pHHAHCOBOro roaa.

CaMoit miaBHO# dyHKUMER, ocylIecTRISeMOi rOTOBEIM coOpaHueM,
asngercd u3bpaHHe AUPeKTOpOB. JIpyruMH BaXHHIMH (PYHKIIHAMH rojo-
BOro coGpaHHA, corfacHO cTaThe 98 mocra”osnenus Ne 601, smnsiorcs
onoOpeHne ¢GHHAHCOBOH OTYETHOCTH, HasHauUEHHE ayqUTOpa M olpene-
JIeHHe pa3Mepa OIUIaTH JUIS aymuTOpa.

HMeeTca ofiHO CyIleCTBEHHOEe pauiHuMe MeXAy GYHKUHAMH, KO-
TOpHle OCYILUECTBIAIOTCA aKLHOHEpPaMH, COIJIaCHO POCCHHCKHM 3a-
KOHaM H COINIaCHO COOTBETCTBYIOILIEMY aMEPHKaHCKOMY 3aKOHOHATelb-
ctBy. B cratee 98 nocraHoBnenus Ne 601 roBopHTCH, YTO TOAOBOE
cobpande H36HpaeT «M OPYTMX PYKOBOAMTeJeHd» aKLHOHEepHOro ob-
mecta. B ornnune ot aroro, B CIIIA pykoBoxurenu obiiecTsa (He-
3aBHCHMO OT TOro, ABJIMIOTCE JH OHH NpPH 3TOM ONHOBPEMEHHO
OMpEKTOpaMH HIIH HeT) H36HpaloTCd HCKIIOUHTENIBHO COBETOM MH-
PEKTOpOB.

B poccuiickux 3akoHax COIEpXHTCA ellle OOHAa Mepa OXpaHhl NpaB
aKIIHOHEPOB, 3 UMEHHO TpeGoBaHHe, YTOOB KPYIIHEIE U3MEHEHHS NpH-
HHMamuch Gonee YyeM NPOCTHIM OONBUIMHCTBOM rosiocoB. COMIacHo
cratee 105 nmocranoBneHna Ne 601, «u3MeHeHHe yCTaBa H pellleHHE O
peopraHH3allHH WIH O NpeKpallleHHH AeSTeJIbBHOCTH OOILeCTBa» MPHHHU-
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MaloTcs GONBILMHCTBOM, COCTABIAIOIUMM 75% rolIOCOB aKLHOHEpPOB,
NPHUCYTCTBYIOIIMX Ha coOpaHHH. [IporpaMma NpUBAaTH3alMM MIET eule
nanbie U Tpebyer ofnobpenus 75% ronocoB 11d K3MEHEHHH B pasMepe
ycTaBHOro ¢oHna, And NpoNaXH UMYIIECTBa KOPIOPAlHH, eClTH CTOH-
MOCTBb TIpONaBaeMOro HMYILecTBa COCTaBASeT CBHILE 25% YCTaBHOro
¢oHAa, H IA psAa APYTHX CYLIECTBEHHBIX BOIPOCOB.

Crarseit 103 noctraHosienus Ne 601 paspemiaercd 3a04HOE roa0co-
BaHHe Mo JoBepeHHOCTH. Ctates 107 yka3smIBaeT, YTO 3TO JesiaeTcd B
¢dopMe «HOTapHAIBEHO YAOCTOBepeHHOM JqoBepeHHOCTH». B CILIA npak-
THKYeTCH O4eHb XOpolIo pa3paboTaHHas TeXHHKa 3a0YHOTO roJIocOBa-
HHA C MoMollbio Glo/eTeHeil-T0BEpeHHOCTEH U KOMITBIOTEpH30BaHHOIO
nojicyeTa TaKHX TOJIOCOB.

CoracHo nocraHoBiaeHH0 Ne 601, cobpaHHe aKLHOHEPOB JONXeH
BECTH NpefceaTelb COBETa AHPEKTOPOB WIIH €ro 3aMecTHTeNs. B ciy-
Yyae HX OTCYTCTBHA coOpaHMe BEHeT OIMH H3 JHPEKTOPOB, H3OpaHHBIX
111 3TOTO COBETOM.

Ing npaBWIbHOrO BefeHMs coOpaHHA akUHOHepoB Tpebyerca 3Ha-
HHe [TpHHLHKIOB NaplaMeHTCKOH [poleypsl U XOpollO ypaBHOBEIIEeH-
HOe COYeTaHHe TBEpPAOCTH, MHIUIOMaTHYHOCTH M 3ApaBoOro cMeicia. Mat
pekoMeHayeM, uToOsl (enepanbHad KOMHCCHS WIH IPYrod COOTBET-
CTBYIOLUMHA OpraH MOATOTOBWIH PYKOBOACTBO MIA JIMU, MpelcenaTellb-
CTBYIOIUMX Ha coOpaHHEX aKUHOHEPOB, H YTOOH GbUIH NPHHATH MEPHI,
HOOLLpSAIOIHe IMKPOKOe IIPUMEHEeHHe NPHHLMIOB W NpOLEeRyp, HIOo-
XCHHEIX B TAKOM pPYKOBOICTBE.

HecoMHeHHO, YTO NMPUHATHE TaKMX H NOZOOHBIX Mep HaMHOIO IO-
BBICHT JOBepHe WHOCTPaHHHIX HHBECTODOB.

COBET HIUPEKTOPOB

A. YHcieHHOCTL coBeTa

IlporpaMMa npHBaTHU3allHH NpeNNHCHIBaeT, YTO B .COBET QH-
PEKTOPOB JOXHO BXOMHTh He MeHee CeMH YIEHOB [UId aKIHOHEpHHIX
of1ecTB, HMelolUX He cBeille 10 ThIC. aKIIHOHEpPOB, K He MeHee NeBs-
TH YIEHOB 1S aKLHOHEPHHIX o0IecTB, uMeowux cebie 10 THC. ak-
LHOHEPOB.

DTHX MHHHAMAIBHBIX PasMepoB JOCTaTOYHO WA TOro, YyToGhl obec-
[eYUTh HEKOTOPYIO FapaHTHIO pa3yMHOTO IIPeACTaBUTENECTBA aKIIHOHE-
poB fnpH coQiogeHHH TpeGOBaHHA O KyMYJIATHBHOM COIJIaCOBAHMH, O
KOTOpOM peyb MONIEeT HUXE.

B CcOOTBETCTBHH C HOBBIM ['paXOaHCKHM KONEKCOM aKI[HOHEpHHIE
oOlecTBa, HMeIIde MeHee 50 aKUMOHEpOB, MOTIYT JeitcTBOBaTh Ge3
oGpa3oBaHUd coBeTa IUpeKTopoB. OIHaKo Takad rHOKOCTh HEBO3MOXHa
1S KOMIIAHHH C YHCJIOM aKuuoHepoB Gonee 50.



b. Cocran

B CILLA npoBOfHTCS BaXHOE parpaHHYeHHe MeXIy AHpeK-
TOpaMH, KOTOphIe SBJIIOTCA CIYXAlIWMH WIH UITaTHRIMH DYKOBOIMTe-
JSMH aKLHOHepHoro oflecTBa, H AUPEKTOpPaMH, IiaBHag paGora
KOTOPHIX He CBE3aHa C JaHHBIM OOILECTBOM H KOTOpHIE HE 3aBHCAT OT
Hero, TaK KaK OHO He SB/IFeTCs IS HHX OCHOBHBIM HCTOYHHKOM JOXO-
na. JIupekTopoB, NpHHALIEXAIHX K 3TON NocHeaHeR! KaTeropuu, 4acTo
Ha3blBAlOT «BHEIIHHMHU», «HE3aBHCHMBLIMH» JHPEKTOPaMH.

HcxmounTensHo BaXHEM sisgerca ToT ¢akT, uro [TporpamMma npu-
BaTH3al[HH [IPH3HAJIA 3TO padIM4yHe H NPHHAJIA 9TOT NPUHLHUI, JBJIAI0-
wWHAcs OXHHM M3 caMbIX (pyHJaMEHTAJNBHBIX NPaBHWJ KOPIOPaTHBHOIO
yIpaBjieHHd. DTO MPaBHJIO [JIACHT, YTO Y OTKPHEITOH KOPIOPauHH HOIX-
HO GBHITh HEKOTOpOE KOJMYECTBO AMPEKTOPOB, CIOCOOHBIX: 1) oOBEK-
THBHO OLIEHHBaTh pabGoTy NIaBHOTO MCIOMHHUTENLHOTO PYKOBOAMTENS M
€ro KOJ/UIeKTHBa PyKOBOMALIMX CIYXaLIHUX; 2) CIyXHTb B KauecTse Kop-
NOpaTHBHOIO JIMLA, TPHHHMAIOILErO pelleHH MO BOMpocaM, Iie Ias-
HH HCIIONHHUTEJILHBIA PYKOBOOMTENb U APYTHE PYKOBOASILHE ClyXa-
IHe HaXOAATCHA B CHTyalUMH KOHGQUIHKTa HHTEpECOB.

B CULIA HaGmionaercd HeyKIOHHAas TEHOEHLHd K POCTY 4YHCIa
«BHELIHHX», «He3aBUCHMEIX» AHpeKTOpoB. B pesyasraTe Ha cerogusu-
HUIt IeHb NOYTH y BCeX KOPIopauuil, HMEIOIHX GONbIIOe YHCIIO aKIH-
OHepoB, OONBLUIMHCTBO WIEHOB COBeTa IHPEKTOPOB COCTABJIAIOT
«BHELIHHE», «HE3aBHCHMBIE» IUpeKTOpa. DTa TeHAeHU U ObU1a BEI3Ba-
Ha pagoM ¢aKTOpOB, CPedH KOTOPhIX CaMBIMH IJIaBHBIMH OBUIH Ciledy-
jomMe: 1) JamieHHe CO CTOPOHBI BJIHMSATENBLHBIX IPYNIT aKIHOHEPOB;
2) oco3HaHHe PYKOBOAHTENSIMH H OpPraHH3alHSMH B MHpe Ou3Heca, 4To
JOoBepHe HHBecTOpoB GyneT YCWIEHO, eciii GONBIIHHCTBO Y/I€HOB COBe-
Ta COCTABAT JIMI{a, OTCTOAIHE Ha CTYNEHb OT IUTATHBIX PYKOBORUTEJNEH.

IMporpaMMoii NpUBAaTH3aLUK CHENaH O4YEHb PELIHTENBHBIR LIaT B Ty
Xe cTopoHy. TaM cKa3aHO, YTO «aKUHOHEpH, SRgiolMecs paGOTHHKa-
MH aKLIHOHEpHOro oblIecTBa, He MOTYT COCTaBIgTh Goee OXHOR TpeTH
YJIeHOB COBETa AMPEKTOPOB 3TOro obuiecTBa». PesynabTaToM aTOrO Tpe-
GoBaHM4 SBIAETCA TO, YTO B COBETE M3 CEMH YWIEHOB TONIBKO [IBa AHPEK-
TOpa MOTYT OBITh CAYXalIHMH, MPHYEM ONHH M3 HUX — 3TO IIaBHBIH
HCTIOTHUTEBHLIA PYKOBOIHTENB, TO €CTh TeHepalbHblA QHPEKTOP.

OrMeyanocs, 9To 310 TpeGoOBaHHE MOXET BCTYITHTh B IPOTHBOpEYHe
C NMOHATHEM O NPONOPIHOHATBHOM NPENCTABUTENILCTBE aKLHOHEPOB B
coBeTe MHPEKTOPOB, TaK KaK BO MHOTHX IPHBaTH3HPOBAaHHBIX (PUpMax
caMbie GoJibllIMe TaKeThl aKUMil NpHHamIeXxaT HX cayxamuM. He co-
MHEBAIOCh, YTO C TOYKH 3pEeHHA NpHUBIEYEHHI MHOCTPAHHBIX HHBECTO-
poB IlporpaMma NpHBaTH3alMM IpeAcTaBifeT COOOR Iar B HYXHOM
HanpaBieHHH. HecomieHno, GyfyT TPYRHOCTH C NMOHCKaMH KBalHH-
UMPOBAHHBIX CMEHATHCTOB, NPHTOIHLIX AN POJIH «BHEIIHHX» AMpPEK-
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topoB. OfHaKO pe3epB MOTEHUHAJIBHEIX KAHIHAATOB pacTeT CO OHA Ha
AeHb, IO Mepe TOro Kak Bce Gobllle POCCHSH NMPHOOPETaloT OMbIT pa-
GOTH B paMKax cBOGOIHOIO phIHKa.

Jinsg Toro 4Tobh CUHTATECH «HE3aBHCHMBIM», «BHEILIHEMY» IHPEKTO-
Py HEAOCTaTOYHO MPOCTO He ObITh CyXaluM KoMnaHuu. HeoGxonumo
obecrneynTh, YTOOH «BHEIHHE» AMPEKTOpa He OBUIH JIIOABMM, HaCTONb-
KO TECHO CBS3aHHLIMH C TJIaBHBIM HCIOJHHTEILHLIM PYKOBOXHTENEM
(6yan TO Yepe3 POICTBO HWIH 3KOHOMHYECKHE CBA3H), YTO OHH OKaxXyTCqd
BO BJIACTH €ro MHEHHH H pellleHHH.

B pasgene 9.10.4 [IporpaMMbl IpHBaTH3aLHH cogepXHuTcd TpeboBa-
HHE O KyMYJIATHBHOM rojiocoBaHun*. IToka He SCHO, KaK cenaTh, YTo-
6bl TIpH 3TOM %/, H3IOpaHHBIX AMPEKTOPOB OKAa3alHCh HE CIIYXalUWMH.
TeM He MeHee BaXHHIM ABIfeTCE TOT ¢akT, yro [Iporpamma npusarth-
3allMH NpHHANA CUCTeMY BHIGOPOB, OPHEHTHPOBaHHYIO Ha OXpaHy IipaB
TeX IPyIN aKLHOHEPOB, KOTOpHe He 00ManaloT GONbIWHHCTBOM aKUMI.

B. ®yHkuHH coBeTa

Hu nocranorinenne Ne 601, HH GONBIIMHCTBO LITAaTHHIX CBO-
Gon B xopropaTHBHEIX 3akoHax CIIIA He nepeyHCISIOT KOHKpPETHO
¢$yHKUHH, NpeanHcanHele coBety aupektopos. B CILIA, oxnako, 06-
IIeNpH3HaHHO, YTO HauBaxHefmeH ¢yHKIMel coBeTa IHPEKTOPOB AB-
asercd u3bpaHHe INIaBHOrO HCHoONHHTENbHoro pykosoaurtens (I'HP),
Ha3HaYeHHe pa3Mepa €ro BO3HArpaXicHHd, OLeHKa ero paGoTel H, B
HaUleXallUX CHTYalHaX, ero cMeHa. B nocnennue rogsl Habmogaercs
TeHIeHUHd, [IpU KOTOpPOM, N0 Mepe TOro KaK COBETEl AUPEKTOPOB CTa-
HOBATCHE Bce Oosiee OQHO3HAYHO HE3aBHCHMBIMH OT PYKOBOLCTBA, OHH
Bce Hacroituupee TpebyloT BEICOKOro ypoBHs paGotel I'HMP kak Hempe-
MEHHOrO YCJIOBHE BO30CHOBJIEHHS ero padoyero KOHTakta. HMHbIMH
CJIOBaMM, B CIydae HEyHayHOro BelGOpa COBETH AHPEKTOPOB Telepb
GoJlee OXOTHO NMPH3HAIOT CBOIO OWIHOKY M AeHCTBYIOT Oojlce peluTelb-
HO B [eJIe CMeHH IeHepalbHOro AMpeKTopa.
B omuuse oT 3TOro NpHHLHUNA, IIE OTBETCTBEHHOCTH 3a BiGop THP
BBepseTcd COBETY AMPEKTOpOB, B cTaThe 124 mocranoBineHHs Ne 601

* «CoBeT AHPCKTOPOB AKIMOHCPHOIO OGWICCTBA OTKPHLITOrO THMAa H3GHpa-
eTcd Ha cOGpaHHH aKUMOHCPOB B KOJIMYCCTBE HC MCHEE CCMH WICHOB, 3 ANA
aKLMOHCPHBIX OGUICCTB, HACUUTHIBAIOMMX Gonece 10 Thic. aKUHOHEPOB, — HE
MeHee AcBSTH wicHoB. [lpy BRIGOpax cOBETa AMPEKTOPOB Ha KaXOylo OGBIKHO-
BCHHYIO aKUHIO IPHXOZHTCS YHCNIO TOJIOCOB, PABHOC KOJNIHYECCTBEHHOMY COCTa-
By WICHOB COBCTa IMPCKTOPOB. [IPH rONIOCOBaHHH aKUMOHED UMECT MpaBo
OTAATh MOJHOCTBIO HIH YaCTHYHO 3TH roJIOCa, NPHUXOIJUIMECS HA MpHHaLIeXa-
uHe eMy OOGBIKHOBCHHBIC aKIMM, 32 OJHOFO WIH HCCKONBKHMX KaHIUAATOB B
WICHBI COBETa AMPCKTOpOB. M3GpaHHBEIMH B COCTaB COBETa CHMTAIOTCA KaHIHM-
ZaThl, HabpaBlIHe HaHOONBUICE YHCIIO TOJIOCOB».
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yKa3aHo, YyTO coOpaHHe aKIHOHEPOB «Ha3HaYaeT reHepajlbHOro (Mc-
TMOJTHUTEJIBHOIO) HUpeKTOpa (Mpe3uaenTa) obuiecTsa» H3 YHCIa JHpPeK-
TopoB. Ha npakThke, BepoaTHO, npouecc Boi6opa I'MP ocywectangercy
CaMHM COBETOM AHPEKTOpOB, a COOpaHHe aKLHOHEPOB JIMIIL OQHLIHK-
aNpHO OfOOpsAeT 9TOT BBIGOpP MOCTGAKTYM.

B craTthe 125 nocraHorneHHs Ne 601 roBopHTCH, 4TO «I10 NpeacTaB-
JIEHHIO TeHepanbHOTO (HCIONTHHUTENBHOro) AMpeKTOopa (TNpe3HiAeHTa)
ofiiecTBa COBET QHPEKTOPOB YTBEPXIaeT COCTaB IpaBlieHHs obulecT-
Ba», YTO, BEPOITHO, IPHMEPHO COOTBETCTBYET COCTABY CTapILUHX PYKO-
BOOMTeNEil aMepHKaHCKOH Kopropalud. B aToM oTHOWeHHM MocTa-
HomjgeHHe Ne 601, mo cCymiecTBy, NMOXOXe Ha 3aKOHH H JEIOBYIO
npaktuky CLIA.

INomumo otGopa ¥ yBoneHenus FMP* u n3bpanus ApyrHx pykoBo-
OuTeNell COBET OUPEKTOPOB aMEPHKaHCKOH Koprnopalu# OOBIYHO: a)
BelleT Hal30p 33 TeM, KaK KOpHopalus BeleT [ea, H OLeHUBaeT, Npa-
BHJIBHO JIH 3TO Jejaercd; 6) NpoBepieT H YTBEpXIaeT BaXHeHILHe
IiaHbl ¥ AEHCTBHE KOpIOpalWH; B) yTBepXjaeT (pMHAHCOBHIE OTYETH
KOpnopauHH; I) AaeT peKOMEeHJAlHH aKUHOHepaM IO BONpocaM, 1nog-
JIeXalllkM HX TOJIOCOBAaHHIO.

M5l pekOMeHIlyeM MOATOTOBUTH Y4eGHO-NPOCBETHTENbHEIE MaTepH-
aJIbl U COBETOB JHPEKTOPOB aKLIHOHEPHBIX OOWIECTB C OMHCAHHEM HX
¢yHKuuit u oba3anHocTei. [ToaroToBko# TaKHX MaTepHATIOB Moria Gkl
3anaThcd PenepanbvHas komuccus. B CILIA umeeTcs HeMano oGpasios
VI8 MOROOHBIX HHCTPYKTHBHBIX MaTepHaloB. CaMbIM NONYJISpHBIM
cpea HHUX fBifeTcd «PyxoBOOCTBO I/ OMPEKTOPOB KOpIIOpauuit»,
u3ganHoe CexLued AeJOBOro npaBa AMEPHKaHCKOA acCoLMalHH af-
BOKAaTOB.

PEBU3UOHHBI KOMUTET WJIH PEBH3UOHHAS
KOMHUCCHA

Cornacho cratbe 130 noctaHoBneHHs Ne 601, akuMoHepHl Ha
rofoBoM cOOpaHHH H3GHpalOT «H3 YHCIa aKUHOHEpOB PeBH3HOHHYIO
KOMHUCCHIO». Kak 9TO NpakTHKYeTCS H NpH GOpMHPOBaHUH PEBH3HOH-
HBIX KOMMTETOB coBeTOM AupekTopoB B CILIA, WieHH KOMHCCHH He
MOTYT OBITH pYKOBOIUTEIAMHU (PHPMBI («MCIIONHHTEJIBHBIMH AMPEKTOpa-
MH», B TCPMHHOJIOTHH TOcTaHOB/IeHHsd Ne 601). Paatnune MexXOy Oex-
perom Ne 601 H aMepHKaHCKHMH 3aKOHaMH H NPaKTHKOMA 3aKioyaercs
B ToM, uro B CIIIA PeBu3HOHHBI# KOMHUTeT H3GHpaeTcs COBETOM JH-
PEKTOPOB M3 YHC/Ia «BHEIIHMX», «HE3aBUCHMBIX» IHPEKTOPOB.

* Xotenoch 6bI OTMETHTBH, YTO B COOTBETCTBHH cO cTaThell 103 HoBoro

I'paxgaHckoro kogekca 'HP MoxeT u He GbITh WICHOM COBETa AUPEKTOPOB.
OnHako, Ha MO B3IJIZL, 3TO HEUENCcOOOpasHo.
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IMocranosnenue Ne 601 onpenenser o613anHOoCTH PeBU3HOHHOM KO-
MHCCHH B OOILLHX YepTax, a HMEHHO: «UIN KOHTpOJA 3a GUHAHCOBOM M
XO34HCTBEHHOH MedaTeNbHOCThIO oOmectBa» (cT. 130). Kpome Toro,
PeBH3HOHHad KOMHCCHA B POCCHH «IlpefcTaBideT pe3ynbTaThl I1poBe-
pok obwmemy cobpaHHI0 aKIHOHepoB» (CT. 133).

B CIIIA MHOro nucaiu o BaXHOCTH PeBH3nOHHON KOMHCCHH H 00
obreMe ee o6a3anHOCTelt. B yKcrio Takix HanGosnee WHPOKO MPU3HAH-
HBIX 0OC43aHHOCTEH BXONAT cledyloLIne:

1) pexoMeHnOBaTh W14 HaiMa PUpPMY B Ka4ecTBe BHELIHEro ayAuTo-
pa obiiecTBa;

2) npoBepATh pe3yNbTaThl KaXof BHEIIHEH ayaHTOpPCKOH peBH3UH
KOPHOpalHH;

3) npoBepATh rofioBble (PUHAHCOBEIE OTYETHl KOMIIAHHH U OOCYXIaTh
no6ble cylllecTBeHHble H3MEHEHHS B €€ YUETHO-OTUETHOH NpaKTHKe.

Maso yTO Tak NOBHINIAET OOBEPHE HHBECTOPOB K ¢hHpMe, Kak To,
Korma oHH y6exnaloTca, yTo PeBH3HOHHaa KoMHccHS paboTaeT noGpo-
coBecTHO. Ee pas Mbl pekoMeHIOBaTH Obl B 3TO# CBA3H, 4ToGh Defte-
panbHag KOMHCCHS IOATOTOBMJIA oOpa3oBaTeibHBIE MaTepHalbl,
BKJII09ag OCHOBHBIE NOJIOXEHHS JCATEBHOCTH, I MCMONB3OBAHUA HX
YJIeHaMH PeBH3HOHHEIX KOMHMCCHH.

MMPOYHUE KOMHTETHI COBETA JUPEKTOPOB

B cratne 123 nmoctaHoBieHHs Ne 601 ckasaHo:

«CoBeT TUPEKTOPOB MOXET NPH HeOOXOOUMOCTH CO31aTh KOMHTETH
M3 CBOETro YHCila U APYTHX COTPYAHHKOB oOluecTBa AIS pellCHUA KOH-
KPETHBIX BOIIPOCOB».

CoBeT IHPEKTOPOB MOXET BOCIIONB30BaThCA 3THM pa3pellieHHeM Ui
CO3OaHHA ABYX KOMHTETOB, KOTOpble OOBIYHO CYLIECTBYIOT B aMepHKaH-
ckoil mpakTuke: KoMmneHcalHOHHBI KOMHUTeT coBeTa H OTGOPOYHHEIi
koMmuTeT coBera. Co3aHHe TaKUX KOMHTETOB [TPOIEMOHCTPHPYET IpH-
BEPXEHHOCTh NPHHIKINAM 2¢hdeKTHBHOro KOPIIOPaTHBHOTO YIIpaBiIeHHs
H BllafieHHe COBpEMEHHBIMH CTPYKTYpaMu KOpIIOpPaTHBHOIO YIIpaBie-
HHUA, YTO TaKXe IMOBBICHT JOBEpHE HHBECTOPOB.

HeckosBEKO C0B 0 KaXAOM H3 3THX KOMHTETOB.

A. KomMnencanuonHslit KoMHTET

Xori, coracHo nocraHopnaeHro Ne 601, pasmep Bo3lnarpax-
aenus 'HP ponxeH onpemenaTscs akKLHOHEpaMM, Halo MONaraThk, YTo
I 3TOM LieJIH COBET AMPEKTOPOB NpellaraeT aKlIMOHEpaM HEKOTOPYIo
pekoMeHpauuio. B uaeane BHayane Takylo PeKOMEHOALHIO BhIpabaThl-
BacT KOMHTET, COCTOSLWN H3 «BHEIIHHX», «HE3aBHCHMBEIX» AMPEKTO-
poB. Ecin B poccHiicKHX aKLMOHEPHBIX OOLIECTBaX paclpoCTpaHATCH
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MOOIIPUTEJIEHbIE METOAbl BO3HArpaXueHHs, YTO, BEPOATHO, MPOH3OM-
ZeT, TO aHaIN3 CBY3aHHBIX C 3THM TOHKOCTe#l Ha NepBoM 3Tane Gyxer
Gosbllie 1O cwiaM HeGOoMNBILOH IpyIine JUPEKTOPOB, KOTOPHIM MOpyYeHa
9Ta KOHKpeTHas 3ajaya.

Cosnanue KoMNEHCaUHOHHOTO KOMHTETa H3 «HE3aBHCHMBIX» JH-
pekTopoB M JoOpocoBecTHas paboTa TaKOro KOMHTETa IIPeACTaBAT poc-
cuiickoe aKUHOHepHOe OOWeCTBO B BHITONHOM CBeTe B [JIaszax
HHBECTOPOB.

B. Or6opouHbIii KOMHTET

Crosias nepe pOCCHHCKHMH aKIHOHEPHHIMH OOIIECTBaMH
3ajjaya Mo MOUCKY BHEILIHHX JUPEKTOpOB, KOTOphie Okt oGNaganH Hag-
JIeXalllUM ONBITOM H 3APaBbIM CyXicHHeM, Oyner Henerkoit. ITo onwity
CILIA M5l 3HaeM, YTO KOMIAHHHU Jierye CIpaBJfgI0TCA C 9TOH 3ajgayeit,
KOIKa OHM CO3JalOT NOCTOAHHBIA KOMHTET COBETa QHPEKTOpOB, OoNb-
WHHCTBO (ecIK He BCe) U3 YNeHOB KOTOPOro SBIAIOTCS «BHEIIHHMH»
I PpeKTOpaMH.

M B aToM ciyyae Takxe BjIafieHHEe COBPEMEHHBIMH ITPHHLHMNAMH
KOPIIOpPaTHBHOIO YIpaBJIEHHd NMpPOH3BeJeT CaMoe BBITOQHOE BIleYatiie-
HHUE Ha MHOCTPAHHBIX HHBECTOPOB.

PYKOBOIUTEJIHN

Kak u GONbUIHHCTBO IITAaTHHIX CBOXOB KOPIIOPAaTHBHAIX 3aKO-
HoB B CIIA, nocraHoBneHne Ne 601 ocTapngeT 3a aKLHOHEPHBIM OG-
IIECTBOM TNONHYW cBoOOody B HasHauyeHHHM ero pykoBoaurteneit. B
ctateax 103 u 122 ynoMuHaeTcs cekpeTaph COBeTa JUPEKTOPOB, HO He
cekpeTaph caMoif koMnanuu. CtaTeeil 125 npenycMmarpubaercs cocTas
npaBieHHd OOIIEeCTBa, COCTOALIErO U3 «HCIOJIHHTENbHBIX AHPEKTOPOB
OOILECTBa M YIpPaBIfIOUHX — PYKOBOAMTENE OCHOBHHIX MOApasjelne-
HU# obumiecTsar.

Kak MB oTMeyann paHee, COCTaB IpaBjieHHS B OOWIEM M LeJIOM
MOXHO YNOHOOMTL IpyIlle CTaplIMX PYKOBOZHTeleH aMepHKaHCKOR
Koprnopauun. KoHuenuua npaejaeHHd, O4eBUAHO, ABIIETCE OTpaXeHH-
€M OTJIHYHON CTPYKTYpH yHpaBlieHHd KoMilaHHeil, IPHHATOR B eBpo-
MeACKHX CTpaHax.

JlIo60NBITHOR  OTJIMUHTESIBHOA OCOOEHHOCTBIO ITOCTAHOBRJIEHHA
Ne 601 sBngercs crates 129, mpemycMaTpHBaowmwas BeIeHHe fIpOTOKO-
JIOB 3ace[JaHHd NpaBleHud, IpHYEM «KHHTa [IPOTOKOJNIOB AQNIXHA OBITH
B n1o6oe BpeMs npefocTaBlieHa aKUHOHepaM». B COOTBETCTBHH C aMe-
PYKAHCKON NpPaKTHUKON PYKOBOOMTENH OOBIYHO He MPOBOIAT BCTpeY B
paMKax TpaBlieHHA H, 6e3ycl0BHO, He BeXyT KHHIH NTPOTOKIOB, KOTO-
pble OpUTH OBl HOCTYMHEI aKIHOHEpaM.
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ITOMHMO [JIaBHOTO HCIONHHTEIBHOrO PYKOBONHTENS B aMepHKaHC-
KO# KopropaunH oOBIYHO HMEIOTCA Clledylollye BaXHbe PYKOBOAAILHE
JOJIXHOCTH:

a) IJaBHEIN ONMEPAaTHBHHLIA YNPAaRNAIOMIKHA, KOTOPHHA 4acTo HOCHT
3paHHe NPEIUNCHTa, eCIIH NPE3NAEHTOM B JaHHOH (HpMe He HMEHYeTCH
[J1aBHBIA HUCIIOMHHTENBHMH pPYKOBONHTENE;

6) rmaBHBIA (PHHAHCOBHIH YNpaBAKIOMMA, KOTOPHIHt OOBIYHO HMeeT
3BaHHE BHLUE-IIPEIUTCHTA,

B) MIaBHEIR Gyxrantep:

I) MaBHHIHA IOPHCT, KOTOPHIA OOBIYHO HMEHYETCH IeHepalbHEIM CO-
BETHHKOM;

) Ka3Hadeii;

€) ceKpeTaps;

X) BHLIe-NIPE3HRCHTH, 3aBeAyIOLRiEe OCHOBHHIMH OTHENIaMH WIH MOA-
pasfeJieHHAMH KOMIIaHHH.

C TOYKH 3peHHE MPHHIUIIOB KOPNOPAaTHBHOTO YNIpaBlIeHHS BaxXHO,
yToOH (PYyHKIHH BCEX ITHX PYKOBOIAIIHX pabOTHHKOB GLUTH YeTKo
onpeneneHbl. OGEYHO 3TH OnpeneseHHs NalTCH B yCTaBe poccHACcKoro
aKI{MOHEpHOro O0mecTBa W, COOTBETCTBEHHO, B YCTaBHHIX MpaBHJIax
aMepHKaHCKOH KOpMNopaluuH.

OBSI3AHHOCTH NTHUPEKTOPOB H PYKOBOIUTEJIEA

OueHb BaXHO, YTOOH PYKOBOIMTENH H AUPEKTOPa MOHKMAIH,
B UeM 3aKJTIOYaloTcd 0043aHHOCTH AMPEKTOPOB H PYKOBOOMTeJNEH nepen
ux kopnopauuei. Xors Poccus gBigeTcs CTPaROj rpaXnaHCKOro npa-
Ba, B cllydyae yBeJHYeHHS oObeMa aMepHKaHCKHX H GpHTaHCKHX HHBec-
THLHA NpeACTaBNgeTcs BEPOATHEIM, YTO IOCTENEHHO TaM Pa3OBLIOTCH
IOpHANYECKHE MPHHIHIIE OTBETCTBEHHOCTH THPEKTOPOB H PYKOBOZHTe-
Jieit KoMIaHHH, KoTophle BhipaGaTsiBauch B AHIMK u CILA B Tege-
HHe JBYX CTOJICTHH.
B CILIA 0643aHHOCTH AHPEKTOPOB H pyKoBoaMTeseil OOBYHO Mop-
pa3feNndIoTCs Ha JBe OOIMe KaTEeropHH.

A. Obg3aHHOCTR 3800THI

OGBIYHO 0043aHHOCTE 3a60TH olpenenseTcs caeTylomnM o6-
pasom:

«JIHpexTOp WIH PYKOBOIMTENIHL HECET Iepel CBOeit Kopropauuedt
0043aHHOCTb HCIOJHATH CBOH (PYHKUHMH N0OGpOCOBECTHO, METONAaMH,
KOTOphble OH Ha Pa3yMHBEIX OCHOBAHHAX CYHTACT OTBEYAIOIIMMH HHTEpe-
caM KOpIIOpallHH, H C NPOSBIeHHEM 3a60TH, KaKylo MOXHO Ha pasyM-
HBIX OCHOBaHHAX OXHIATh OT OOHYHOro 6;1aropasyMHOro JTHLA IpH Tex
Xe 0OCTOATENBCTBAX».
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Dta 0643aHHOCTb BKJIIOYAET, B YaCTHOCTH, 0O43aHHOCTB paccliefio-
BaTb BCe MONO3pHUTeNbHbIe (aKTH H OOCTOATENBCTBA H BRIACHATDH IpH-
YHHE HeOOBIYHBIX COOBITHH, TAKHX KaK HEOXWUOAHHBIA Mepexox or
npUGEIILHOCTH K YORTOYHOCTH. JIHpeKTOp He BIpaBe «ClaTh Ha paGo-
Te». OH JONXeH nocewarsh coOpaHHd, YHTaTh OTYETHl M H3yyaTh H-
HAHCOBYIO OTYETHOCTb KOPIOpALMH.

TpuHATHE HeyJayHOro AJIOBOTO pellleHHs caMo Mo cebe He O3Haya-
eT HapyuleHHs o0s3aHHOCTH 3a6oThl. CO3HaTeNbHEIE pellieHHs QHpeK-
TOpPOB M PYKOBORHTEJIEH, €CJIH OHH IPHHATH JO0OpPOCOBECTHO H Ha Gase
AOCTaTOYHOH HH(OpMalMH, 3alIMINEHBl TaK HAa3bIBAEMbIM «IIPaBHIOM
HeJIOBOrO CYXHEHHA».

JlHpeKTOp WIH PYKOBORHTEB BIIpaBe MOJaraThcs Ha CBeeHHd, MHe-
HM4, JOKJIalbl, GHHAHCOBBIE OTYETH H APYTHE MaTepHalbl, eC¥ OH Ha
pa3yMHBIX OCHOBaHHAX CYHTAET, YTO JIHLIA, NOATOTOBHBILHME 3TH CBele-
HMA, MHEHHS, JOKJIaabl, (PHHAHCOBBIE OTYETH H JpYTHe MaTepHalsl,
3aCJIyXHBaIOT JOBEPHS.

B. O0s3anHOCTh 100pOCOBECTHOCTH, BEPHOCTH

Bo MHOIHX CHTyaUMsSX MOXET BO3HHKHYTh KOH(QUIMKT MeXMy
HHTepecaMH JHPEKTOpa WIH PYKOBOMMTENH, C ONHOH CTOPOHKI, H HHTE-
pecaMH KOpNopalHH WIH ee aKLHOHEPOB — C APYTOi.

Bceakuit pa3, Korma y AMpeKTopa WiIH PYKOBOAMTES HMeeTcs JTHYHas
¢duHaHCOBas 3aMHTepeCOBAaHHOCTh B KaKOM-JIHOO Iesie, 3aTparuBalolleM
KopIopauuio, oH o043aH AeficTBOBaTh JOOPOCOBECTHO MO OTHOLIECHHIO
K KOpNOpalUU# H K ee akuHoHepaM. OCHOBHOE IPaBHIO 3[€Ch B TOM,
YTO OUPEKTOp WIH PYKOBOAHTENRL HUKOUM 0Opa3’oM He JONXeH ydac-
TBOBaTh B NIPHHATHH pelICHHs KOPIOpPAllMH, OT HCX0a KOTOpOro 3aBH-
cAT €ro JIHYHble ¢puHaHCOBHle HHTepechl. Kpome Toro, oH 06s3aH
NpOHH(OPMHPOBATE O HATMYHH CBOErO JIHYHOro (PHHaHCOBOTO HHTEpe-
ca Tex, KTO 9TO pellieHHe IPUHUMAET, ¥ COOOILUTL HM O JAHHOH’ CHeNKe
BCE CyIIECTBeHHbIe (akKThl, MM HEHU3BECTHHIE.

DTOT OCHOBHOM NPHHLMII PaCKPHITHA HH(OPMALHH H THCKBAJH(H-
KalHH OT TONIOCOBAaHMA IO BONPOCaM, [0 KOTOPHIM JaHHHEIR THPEKTOp
HJIH pYKOBOOHTENIb HMeeT JIHUHYIO 3aHHTepecOBaHHOCTh, HeoOXomHMo
OCBOHThb M NPHMEHATH Ha geiie U B PoccHu.

CHTyauuH, K KOTOphIM NpHMeHHMa 0013aHHOCTh JOOpPOCOBECTHOC-
TH, a TaKXe NPHHLMI JHCKBaIH(HKaLHU, MOryT ObITh TaKOro popa:

1. Korza paccMaTpuBaeTcs cejika Mexay Kopliopauuei B QMpeKTo-
poOM WIH pYKOBOOMTEJeM, KaK, HalpuMep, Korda ¢upma nokynaer
HMYILECTBO Yy ZHPEKTOpa HIH IpoHaeT eMy HMYIIECTBO.

2. Korna pykoBOAHTENL MITH JHPEKTOp HCIIOIB3YeT AJIS CBOEH BBITO-
OB HMYILLECTBO KOPIOpPAllHH HJIH 3aKPHITYI0 HHGOPMALIHIO, COCTaBIAIO-
Iy}0 cCOOCTBEHHOCTh KOPIIOPAaLHH.
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3. Korma pykoBomMTells HIH AMPEKTOp HamepeBaeTcs BOCHOMNB30-
BaThCH A1 cebs BOIMOXHOCTBIO COBEPLIMTH CAEIKY, KOTOpad Ha CaMoM
delle NpeACTaBHIach KOPIOpPaLHMH.

4. Korma pykoBoauTeNs MIH AHPEKTOpP HaMepeBaeTcs BCTYIHTH B
KOHKYPEHIIMIO ¢ KOplopalMe.

B npuHiuMIle, pyKOBOAUTENP WIH JHPEKTOp HE JONXEH 3aHHMAaThCs
TaKOro pofa CHelNKaMH WIH IpeINpHHUMATh TaKOro pofa AeicTBud,
eCJIH TQJIBKO COBET IHPEKTOPOB 3apaHee rOJIOCOBAHHEM CBOHX He3aH-
TEPECOBAHHEIX WIEHOB HE NacT onoOpeHHs TaKOH CHelKe WIH TaKHM
JCHCTBHAM HIIH X€& €CITH PYKOBOOHTENH HITA )mpex'rop AOKAXeET, YTO OH
JeicTBOBAI ).'IOGpOCOBeCTHO

HUCITIPABJIEHHME HAPYILEHUNA

B KOHEYHOM cyeTe HCIOJIB3OBaHHE aKLHOHEPHHIX OOILIECTB
KaK OCHOBHOI'O OpYAHA CHCTeMB! CBOGONHOrO MpeRIpHHHMATENILCTBA B
Poccun He cMoXeT OBITh YCIEIIHEIM IPH OTCYTCTBHH KaKHX-TO Mexa-
HHU3MOB HCIIPaBJICHHS HapylIeHH#, IO3BONKIONIMX aKUHOHepaM NpHHY-
OUTh PYKOBOOMTENeH HIH AHPEKTOPOB KOPHOPAUMH HCIONHATL CBOH
0093aHHOCTH.

A. IlpuHyxpneHHe myTeM BLIXONa H3 KOPIOPaLHH

"Pasymeercs, ecliM aKLUHOHEp HENOBOJEH TeM, KaK BelyTcs
gefa B ero KOpnopauuH, OH MOXeT IIpogaTh CBOH axuuu. OfHaKO 3TO
He Bcerna MoXeT OBITh YIOBIETBOPHTEIBHEIM CPeICTBOM MPHHYXAEHHS,
€c/IM LieHbl Ha aKUHM KOpIopauHuu B AaHHOe BpeMs ynaid. CoGcTBeH-
HO, lleHa aKIM# KOPIOpallHH MOXET GBITh HA3KOH HMEHHO IIOTOMY, 4TO
O HeJIOIYCTHMBIX JAeHCTBHAX ee PYKOBOIHTe/Ied HIIH JUPEKTOPOB CTANO
H3BECTHO.

CaMmplii HemocpelCTBEHHHIH cnoco® NpPHHYXIOeHHd AUPEKTOpPOB K
HCMOJMIHEHHIO HX OO43aHHOCTEH — 3TO He Nepen3bpaTs HeKOMIIETeH-
THOTO WIH HEYeCTHOro AMpEeKTOpa Ha O4yepedHOM rofoBoM CcOOpaHHH
akuHoHepoB. OnHaKo IIOPOH TPYAHO HJIH CIHIIKOM JOPOro CBA3aThCH C
JOCTaTOYHO OOMBIIHM YHCIIOM aKLHOHEPOB IS NIPOBEAEHHS yCHEeIH oM
BHIGOpHOI KaMNaHHH, HalpaBleHHOH MPOTHB AMPEKTOpPOB, 3aHHUMAIO-
IIMX B HacToslllee BpeMd CBOHM IIOCTHI (TaK Ha3blBaeMOE€ «COCTA3aHHe
nyTeM OloJUIeTeHeH-T0BEpEHHOCTE» ).

B. Kopnopartushsie Bu160OpBI

Jlyuliee CpeACTBO 3aILIUTH CBOMX HHTEpECOB, JOCTYNHOE aK-
LHHOHEpaM, — 3TO BHIOpAaTh AUPEKTOPOB, COYETAIOIMX YECTHOCTh C
KOMIIETEHTHOCTHIO. DTH AMpPeKTOpa, B CBOIO OYepeds, MOIBIMIYT YecT-
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HBIX H KOMIICTCHTHBIX p}'KOBOJIHTCJICﬁ, a B CI1y4Yac HEyOaqYHOro Buﬁopa
HX CMCHAT.

B. I'paxjnaHckue HCKH, B0o30yX/aeMbie aKI[HOHepaMH

Ewe oqHHM MeTOOM NPHHYXICHHA ARPEKTOPOB H PYKOBOMH-
Tesieft K HcnonHeHHIo Ux obg3aHHoctel B CILA sBngeTcs momaya B
cya. Cyne6Hoe neno MoxeT GHTBH BO3GYXIeHO:

1) or UIMeHH Tpynmsl aKIHOHEPOB, KOTOPHIE CUYHTAIOT, 9TO ITOHECTH
yniepG B pe3yibTaTe HapyleHH#, COBEpIICHHEIX JUPEKTOPaMH H PyKo-
BOOHTENIAMH; HIH

2) oT UMeHH caMOi KOpMOpalMM Ha TOM OCHOBaHHH, 4TO ymepd
HaHeceH KOPMOpauHH.

Hensmu Bo3GyXnaeHHS Hena MOTYT GBITh: a) MPENOTBpaIlleHHe Bpel-
HOrO JeACTBHA WIH OCTaHOBKA €ro (TaK Ha3bIBaeMO€ «HAJIOXKEHHE 3a-
npera»); 6) TpeGoBaHKe, 4TOOH COBEpIUMBIIHE HapylIeHHE AHPEKTOpa
M PYKOBOOWTENH GBUIM NMPHHYXICHH 3aIUIaTHTH JEHBTH (Ha3biBaeMble
«BO3MEILICHHEM 3a yIep6») B KauecTBe KOMIIEHCAIIHH aKIIHOHepaM HITH
KOpIOpalHH 3a NPHYHHEHHbI! yOBITOK.

B CIIJA Bo36yxnaloT o4eHb MHOTO CyAeSHBIX Aell, Iie YTBepXKIaeT-
cfl, YTO PYKOBOAMTENH U AMPEKTOpa AONYCTHWIH TO WIH MHOE Hapylle-
HHe. B pane ciyyaeB 3TH MCKHM Oe30CHOBAaTelIbHBI H HHHIHHPYIOTCH
agBOKAaTaMH C lieJiblo 3apaboTaTe rOHOpap.

Xord MHe He xorenoch Gvl, 4TOOB aMepHKAHCKHHA ONHIT B 3TOMH
ccepe GbUT MOMHOCTHIO BOCIIpOH3BeieH B PoccHH, g oymalo, 94T0 Heob-
XOIHMO 33aKOHORATEJILCTBO HIIH JEKpeT, JAlomiHe aKIHOHEpaM BOIMOX-
HOCTDb 3alIMILATH CBOM IpaBa uepe3 apOMTpaxHbiél cyn. Iing pasbGopa
CJIOXHBIX JeJ1 KOPIIOPaTHBHOIO YN paBieHHs, KOTOpble OOBITHO CBE3aHEI
C 9KOHOMHYECKHMH, [€TOBBIMH, HHAHCOBEIMH U OYXTaITEepCKHMH BO-
MpOCaMH, HyXHbI OyyT cydbH, ocBeJOMJIEHHbIE B 9THX Bonpocax. Co-
OTBETCTBEHHO, 1 PEKOMEHHAYI0 TaKXe IpHHATHE 3aKOHOHATEILCTBA,
KOTOpO€ CO3NacT CeUHANbHBIA OTAen apOHTpaXHOro cynaa i pasbopa
BHYTPHKOPIIOPaTHBHBIX C1IOpoB. 51 onpenemun 61 TaKHe Jefla KaK HCKH,
B KOTOpHIX: 1) aKHOHepH! BO36yXNaloT HeJo, YTOOh 3aCTaBUThL PyKO-
BOIHTENEH MIH OHPEKTOPOB HCIONHATH CBOM OO#3aHHOCTH; 2) rpynma
aKIHOHEpPOB XalyeTcs Ha JeicTBHA ApYrofl Tpynmhsl aKIHOHEPOB;
3) mupexTopa Bo3OYXAalOT Aesio, YTOOH 3acTaBHTh PyKOBOAMTeNelH HC-
TOJIHATH CBOH OO43aHHOCTH.

ApOHTpaxHBIit cyt Mor OBl TIPHHATH PSR CIHEUHANLHEIX NpaBHI H
npouenyp, Koropsle obecneywid O6vl, 4TOoOb BHYTPHKOPHNOpaTHBHEIE
criopsl pemanuch Oe3 npoMemneHus. IIpeueleHT Takoro posa cyilec-
TByeT B mTaTe JeyaBap, rie 3aperncTpupoBaHo GOMBIIMHCTBO KPYITHBIX
KOpMopaluii H IIe NPOHCXOXHT pa3bop GONBIIMHCTBA CyReOHEIX Mpo-
LIECCOB, CBE3aHHBIX C KOpIIOpaTHBHEIM YnpamieHueM. IlItat Henassp
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HelaBHO NPHHLI CIIeUHAIbHBIA Habop NpaBHI U NPOLEAyp, OPUEHTHPO-
BaHHBIA Ha GBICTPOE M ®KOHOMHYHOE pa3pelleHHe KpPYIHBIX KOMMep-
YeCKHX HCKOB ONKITHBHIMH CYABAMH.

I. IlpaBHTeNILCTBEHHOE BMEINATENbCTBO

Kax B CHIA, Ttak # B Poccuu B ciydasx, Korfa B pesynbrate
aeHcTBHA TUPEKTOPOB H PYKOBOAMTeIe KOPIOpallHg HapyluaeT Te WK
HHBIE 3aKOHBI, TPaBHTEIECTBO MOXET BO3GYIMTH NPOLECC IPHHYIHUTEb-
Horo ucnonHenns. B CIIIA takoe neno MoxeT 65ITh HagaTo denepannb-
HbIMH, WITATHHIMH HJIH MECTHHIMH IDaBHTEJLCTBEHHBIMH OpraHaM
(ropoOCKHMH, MYyHHLUHNAIBHBIMH HJIH rpadcTBa) B 3aBHCHMOCTH OT
TOro, Kakue 3aKOHH HapyIlIeHH.

1. Meno MoxeT GBITh «IPaXJaHCKHM» HIH «YTOJIOBHBIM».

2. Ha xopnopauuio MoxeT GbITh HATOXEH IWITpad.

3. Xor4 KxopnopalHio B TIOpEMY He NOCaNHIlb, B HEKOTOPHIX 0cobo
CEPbE3HBIX CHTYalMAX PYKOBOAMTEIH, OTBETCTBEHHBIE 3a IIPOTHBO3a-
KOHHHE JeificTBHA, ObUIM IpH3HAHE! YTOJOBHO BMHOBHBIMH M IOgBEp-
THYTH IUTpacy HJIH TIOPEMHOMY 3aKJIIOYEHHIO, 3 TO H TOMY, K ApyroMy
(nampHMep, 3a 3aKYJHCHBIE CTOBOPHI IO Ha3HAYEHHIO LIEH).

51 pexoMeHOyl0 CO3IaHHe B YNpaBieHHH ['eHepalbHOro NMpoKypopa
win PefepalbHOH KOMHCCHH HOBOH JONIXHOCTH — 3KCIeEpTa, CNElH-
aTH3HPYIOLIErocs Ha pacc/edOBaHMHA M CydeOHOM IpeciiefOBaHHH KOp-
MOPAaTHBHBEIX MPOTHBO3aKOHHEIX AEHCTBHH, KOTOphle MOIYT BKJIIOYAaTh
HapyleHHS YTOJIOBHOIO XapakTepa. BoiMoxHo, kak 'eHepanbHEI#t Ipo-
Kypop, TaKk H ®eneparpHas KOMHCCHS JOMXHH! OBITh OTBETCTBEHHH 3a
NpUMEHEHHE NPUHYAUTEJIBHEIX MEp B OTHOIUEHHH BHIILEYIOMSHYTHIX
NpaBOHApYLIEHHA.

* %k X

IMepexon x cBoGOmHOH pHIHOYHOH 3KOHOMHKe B Poccuu TpeGyer
MHOCTPaHHBIX HHBeCTHUHMH. HHOCTpaHHble HHBECTHLIHH NOTEKYT TyAa,
TOJILKO KOIZla MOABHTCA AOBepHe K MEeTOfaM YIpaBJieHHS KOplopauus-
Mu. Jlng aToro Heo6xoauMs!: 1) oGydeHHe pyKOBOTHTeJNIe H IHPEKTOPOB
POCCHICKHX aKLIHOHEPHBIX OOILIECTB; 2) CyIecTBOBaHHE. IOPHAMIECKHX
HOPM, TIO3BOJISIOIHX NIPHHYAHTEIBHO OCYLIECTRIATH [1paBa aKLIHOHEPOB;
3) cymecrBoBaHHe cyneGHOro opraHa, pacCMaTpHBaloLIero nogoGHbe
crniopsl. X0T4 NepBble MOIOXHTENbHbIE LIarH MO YCTaHOBJIEHHIO 3A0pO-
BbIX NPHHLMIIOB KOPIIOPaTHBHOTO yNpaBieHHs B PoccHu yXe chesiaHsl,
HMeeTcs OYeBHAHAA H ocTpasg NOTpeGHOCTh B YCKOPEHHH TEMIIOB 3TOTO
NpOrpeccCHBHOrO Npolecca.



