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LenrtpanbHoii Temoii XII Brimycka «HarmroHanipHOTO
ZoKJIaZia» CTalo KOpIopaTUBHOE yIIpaB/leHNe B POCCHii-
CKUX MeTa//IyprudecKux KOMIaHUAX. ABTOPBHI, B 4acT-
HOCTH, UCCIEeLYIOT U3MEHEHHUA B CTPYKType U COCTaBe
COBETOB AUPEKTOPOB B 18 BeAylINX MeTa/UIypruiecKux
KOMIIaHUAX CTPaHBbl, a TaK)ke OCHOBHBIE HallpaB/eHUsA
COBEpIIeHCTBOBAHUA KOPIIOPATUBHOI'O yIpaBIeHUA
Ha Marautoropckom u HoBosnumenkom Metautyprude-
CKUX KOMOWHaTax. B f0Kkyazie BIiepBhIe IIpecTaBIeHbl
IJIaBhl, IOCBALIEHHBIE UCCAeJOBAHUIO B3aUMOCBA3ZU
KOPIIOPaTHUBHOTO yIIPaBJIeHMsA C BOIIPOCAMU 3KOJIOTUUA
U colabHO# oTBeTcTBeHHOCTU (ESG) M BIUSAHUIO
1POBBIX TEXHOMOTHH Ha GYHKIIMOHUPOBAHUE CUCTEMBI
KOPIIOPaTUBHOIO YIIPABJIEHUA B POCCUICKUX U 3apy6esk-
HBIX KOMITAHUAX. B IPUIOKEHUH K ZOKJIAAY OIMyOIHKO-
BaHBI Pe3YJIbTaThl KCCIe0BAaHNA KOMIIAHUH «OPHCT HZ,
Anr» u llxosel ynpasaeHusa CKOJIKOBO o B1uAHUM NaH-
Jemuu COVID-19 Ha fieTeIbHOCTh COBETOB JUPEKTOPOB
OTe4YeCTBeHHBIX KOMIIAaHUH.
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ITPEZIICJIOBUE

JlBeHazALIaTHIM BEIyCK HaliroHanibHOTO AoKIaia
10 KOPIIOPAaTUBHOMY yYIIPaBJIEHHUIO BEIXOAUT Ha poHe
OZHOTO U3 CAMBIX TSXKEJIBbIX ITePUOAOB JJIS pa3BUTUA
$bUHaAHCOBBIX PHIHKOB BO BceM Mupe. K y:ke mpUBBIY-
HBIM IIpo6JieMaM Bpo/ie BOJIAaTUIBHOCTH aKTUBOB, OIIY-
TUMOT'O BIUSHUS IMTOJTUTUIECKUX U COITUATbHBIX ITOTPS-
CEeHHUM Ha dKOHOMHUKY Z0b6aBuicsa GpakTop abCcoMI0THO
HOBBIH, a MOTOMY HauboJiee HellpeCKa3yeMblii—I1aH-
nemust COVID-19. HeyauBUTENBbHO, YTO KaK 3apy0ex-
HBIE, TAK ¥ POCCUMCKYIE NHBECTOPHI Y/IENSIOT TIOBBIIIIEH-
HO€e BHUMAaHUE YCJIOBUIM, B KOTOPBIX OCYIIECTBIISETCS
yIpaBjieHre KOMIaHUAMMY, ¥ KAKUM 00pa30oM IocieIHNE
pearupyroT Ha UX 3aMPOCH U TpeOOBAHUA.

LleHTpaTbHOU TEMOI ZIOKJIala ABJISETCS COBPe-
MeHHOE COCTOsIHHE KOPIIOPAaTUBHOTO yIpaBJeHUs
B POCCUHCKUX MeTaJLUTypPrUiecKUX KOMIIaHUAX B I[€JIOM
U [IeITeIbHOCTh UX COBETOB AUPEKTOPOB B YACTHOCTH.
O4eBUIHO, YTO POJIb COBETOB AUPEKTOPOB B OBICTPO
MEHSIOIIENCST 9KOHOMUYECKOU U ZIeJIOBOU cpejie YCH-
JINBaeTCsl, 0COOEHHO B 06J1aCTH CTPAaTErUIeCKOro Iia-
HUPOBAHWS U IPUHATHUA pelieHnii. CerofiHs oHu 6osee
3arpy)KeHbl, 4eM KOT/Ia-TNb0: KOJUYECTBO 3ace/laHui
COBETOB M UX KOMUTETOB, IPOBOANMBIX B TE€YEHHUE TOZIA,
CYIIIECTBEHHO BO3POCJIO. 3HAYUTENbHEIN 00heM pabOTHI
ZeJIETUPYETCS BCe OOBIIEMY YMCTy KOMHUTETOB COBETA
JUTs pelieHus IpobyieM B KOHKPETHBIX 00/1acTsX: yIpas-
JleHHe PUCKaMU, OTHOIIEHUSA ¢ UHBECTOPaMHU, OKpPY-
JKarolasa cpeja, KopropaTUBHAA collaibHas OTBET-
CTBEHHOCTH —3TO JIUIIb HEKOTOPHIe U3 HUX. [IpakTuKa,

(13)



KOTOpasi, Ha MOM B3I, Z0JDKHA MTOJYIUTh B paboTe
COBETOB IUPEKTOPOB 60JIee MUPOKOe PaclpoCTpaHEHHE,
3aKJII0YaeTCs B OpraHu3aluy COBMECTHBIX 3acelaHuit
KOMHUTETOB COBETa, HAIIpUMep MeXXIy WieHaMU KOMU-
TETOB I10 ayZAUTY U TI0 PUCKAM.

B HacTosIIlee BpeMsI MHOTHUE POCCUICKUE COBETHI
ZIUPEKTOPOB PEry/ISIPHO MPOBOJSAT BHYTPEHHIOIO U BHEIII-
HIOIO OLIEHKY 3G (PEeKTHBHOCTU CBOEH esITETbHOCTH.
PackpsiTie nHGOpManuu 06 3TOM MPOIeCcCe TAKKe
VAYYIIUIOCH, U TETIEPh KOMITAHUN OXOTHEE COOOIIAI0T
0 BO3HUKAIUX TpobjaeMax U Mepax, MPUHATHIX JJIA
ux pentenus. [IpodeccruoHambHbIE HABBIKY U OTpaciie-
BbI€ 3HAHUS JUPEKTOPOB, a TAKXKE MX OTBIT B 00J1aCTH
yIpaBJeHUs pUCKaMU CTaju MpeAMeTOM 6oJiee Mpu-
CTaJTbHOTO BHUMAaHUA CO CTOPOHHI KaK aKI[MOHEPOB,
TaK ¥ UHBECTOPOB. He3aBHCHMOCTb COBETOB AUPEKTO-
POB METAJUTyPrUYeCKUX KOMIIAHUH IIPOJO/DKAET PACTH.
B COOTBETCTBUH C peKOMEHAALUUAMU POCCUHCKOTO
Kozekca KOpIopaTUBHOTO YIPABIEHHS TIOYTH BCE MpeJ-
celaTesi KOMUTETOB T10 ayJIUTY TeMeph SABIAITCA He3a-
BUCUMBIMU AUpeKTopaMu. OfIHAKO TPYJHO OTPUIIATH TOT
baxT, 4TO A0 KEHITUH—WIEHOB COBETA AUPEKTOPOB
BO3pOCIa He3HAUYUTENIbHO. DTy IpobeMy Heo6X0AUMO
6e30T/IaraTebHO pellaTh.

B 11e710M BOTIpEKU BCEM CJIOXKHOCTSIM POCCHH-
CKasi crcTeMa KOPIIOPAaTUBHOTO YIIPaBIE€HUS TIOSTAITHO
pa3BUBaETCs M COBEPIIEHCTBYeTCA. BHepss TiepeioBbie
MMPaKTHUKU, TOCYAAapCTBO U OM3HEC COOOINa UIYT MyTH
ZUTS1 pOCTa aKIMOHEPHOM CTOMMOCTY KOMITAaHUN U TIOJ-
Zep’KaHusA OajaHca IpaB U HHTEPECOB MEXAY MEHEK-
MEHTOM U 3aMHTEepPEeCOBAHHBIMH CTOpOHaMu. Takas
paboTa BefeTcs, peXAe BCETo, HAa 3aKOHOAATETHbHOM
ypoBHe. [1aBHOI 3a/ja4ell CTAaHOBUTCSA CO3/IaHME I0CTa-
TOYHO TMOKO¥ HOpMAaTHUBHOM 0asbl AJiA YAOBIETBOpe-
HUA TOTpebHOCTeN KOMITaHW, BeAyINX CBOIO /es-
TEJIbHOCTb B PA3TUYHBIX GUHAHCOBO-9KOHOMUYECKUX
ycnoBusax. CoBepIiiieHCTBOBaHKE COOTBETCTBYIONTHX Tpa-
BOBBIX aKTOB TIO3BOJIAET PEIIaTh Te MPobIeMBI, C KOTO-
PBIMU OO'BeKTUBHO HECIIOCOOHO CIIPaBUTHCA Oosee
«MATKOE» PeTryIUpOBaHue. B CBA3M C 3TUM O/[HA U3 IVIaB
HACTOSIIIETO I0KIa/a IOCBSAIEHA IOUCKY ONTTUMAIBHOTO

MMPEJVICJIOBME
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GasaHca UMIEPATUBHBIX U AUCIO3UTUBHBIX Havasl
B cdepe MPaBOBOTO PETYINPOBAHUSA KOPIIOPATUBHBIX
OTHOIIIEHUM.

BrIcOKMe cTaHZapTHI KOPIIOPAaTUBHOTO yIIpaBJie-
HUA IpeJIoaraioT BEIIIOJIHEHNE He TOJIbKO 3aKOHOZa-
TeJIbHBIX TPEOOBAHMIM, HO U 0053aTENBCTB, JIOOPOBOIBHO
MIPUHSTHIX Ha ce0s1 CyObeKTaMu PhIHKA. II03TOMY COOT-
BETCTBYIOILIAA JIeATeIbHOCTD BeZleTCA TaKKe Ha YPOBHE
aKTUBHOT'O BHEAPEHUA IPUHIUIIOB U peKOMeHAaI Ui
poccuiickoro Kogekca KOpIopaTUBHOT'O YIIpaBIeHUA.
OcHoBHOY perynarop ¢puHaHCOBOro pbiHKa—baHk Poc-
CUU — B €XETOHBIX OTYETAaX KOHCTATUPYET POCT YMCIA
KOMTIaHWH, KOTOPble IPUAEPKUBAIOTCA HAWIYYIITAX
MIPAKTHUK KOPIIOPATUBHOT'O YIIPaBJIEHUS.

Tem He MeHee psz IpobIEM IO CHX IIOP OCTAETCS
HepellleHHbIM. He Bce KpyITHbIE POCCUHCKIE KOMIIaHUH
ZI0 KOHIIa OCO3HAIOT BaXXHOCTDb BHEAPEHUA HHCTUTYTA
He3aBHUCHUMEIX AUPEKTOPOB. MejeHHee, yeM XOTe-
Joch GBI, Pa3BEPTHIBAIOTCSA CUCTEMBI U MEXAHU3MBI
yIpaBjieHUs pyuckaMu. BaxXHy10 posib UTPAIOT 3HAHUA
Y KOMTIETEHITNHY, KOTOPBIMU JIOJDKEH 00/1aZIaTh MEHEK-
MeHT KOMIIaHWM Bcex ypoBHel. HakoHel], JaBHUE TIPO-
6JIeMBI POCCUIICKOM KOPIIOPATUBHOM e ICTBUTETHHO-
CTH, HaTIpUMep BbICOKas KOHIIEHTpAaIUsI COOCTBEHHOCTH
niu GopMasbHOE OTHOLIEHWE KOMIIaHUH K TpeboBa-
HuaM Kozekca, Takxe cepbe3HO 3aTPYAHAIOT IIOCTY-
naTeJIbHOE Pa3BUTHE KOPIOPATUBHOI'O YIIPaBIeHUS.
Ha ¢oHe 3THX 1 UHBIX TPO6JIEM BCe Yallle 3BydaT Mpe-
JIOXKeHHA 0 BHeCeHUH IOIPaBoK B poccutickuii Kozeke,
CyIIeCTBYIOUINI B HEM3MEeHHOM BUJle C MOMEHTA u3/a-
Hus B 2014 rogy, 0co6eHHO € y4ETOM TOTO OOCTOATEND-
CTBa, 4TO 3a ITOC/Ie[HNEe HECKOJIBKO JIeT 3HaUUTeIbHOe
YHUCJIO HE TOJBKO Pa3BUTHIX, HO M Pa3BUBAIOIINXCA CTPAH
y>Ke HeOJHOKPATHO IIPOBEIU PEBU3UIO CBOUX KOZEK-
COB. B 3TOM BHIITyCKe ZIOKJIa/la OZIHA U3 IVIaB ITOCBAINIEHA
HeJaBHUM HoBesutaM Kogekca KOpIoOpaTUBHOTO yIIpas-
sneHus OpanHiuu.

CuTtyanus c maggeMuei Takxe criocobcTBoBaa
MOSIBJIEHUIO HOBBIX TEHJEHIINH B MUPOBOM IPAaKTHUKeE
KOPIIOPAaTUBHOTO yIpabieHus. CpOUYHBIE MEPHI, TIpe/-
IpUHUMaeMble IIpaBUTENbCTBAMU Pa3JIUYHBIX CTPaH,
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MOTYT IIOCTaBUTD 107l COMHEHUE BHITIOTHEHME GUHAH-
COBBIX 0053aTENbCTB, YBEJIUIYUTD U3JEePKKU, COKPa-
TUTb MPUOBLLUIb U 06'bEM MHBECTUIINH. IMEHHO TPEH/,
MTOC/IEHUX JIET Ha OHJIaliH,/BUPTYyalbHOE BeJeHUe OU3-
Heca I03BOJIWI KOMIIAaHUAM IIPEoi0IeTh MHOTHE TPYA-
HOCTHU, HalIlpUMep ITyTeM BHeJpeHU: AUCTaHIIMOHHOTO
MIPOBEeJIeHUs COOpaHUi aKIIMOHEPOB U 3aceJaHull COBe-
TOB JUPEKTOPOB. [MOKOCTh U aZIAITUBHOCTh UHTEPHET-
MeXaHM3MOB B3aMO/IeICTBUA MeX/y WieHaMU COBeTa
MUPEKTOPOB U COOGCTBEHHUKAaMMU /aKITHOHEPAMU TTIOMO-
raeT UM OCTaBaThCA HA CBA3U U 3QPEKTUBHO PeIIaTh
BO3HUKAIOIIME TPO6IeMBbI. B CBOM KOZIeKCH KOPIIOPATHB-
HOT'O yIIpaBJeHUA KOMITAHUY CTAJTM BKJIIOYATh HOPMBI,
CBsI3aHHBIE C IPUMEHEHUEM TePEeZOBBIX TEXHOJIOTHN.
B ofiHO 13 I71aB I0KJIaja BOIIPOCKHI MHTErpaIuu 1udpo-
BBIX TEXHOJIOTHH B KOPIIOPATUBHOE YIIpaBJIeHHE PacCMO-
TpeHHI boJiee TOAPOOHO.

Eure ofaHa TeHZeHIUA NOCIeIHUX JIeT — U3Me-
HEeHUe MOoAX0Aa K GOPMHUPOBAHUIO BO3HATPAXKAEHUS
BBICIIIET'O PYKOBO/JCTBA KOMIIaHMU. HEIHEMHUMN KpU-
3HC 0OOCTPUIT AUCKYCCHIO 06 YPOBHE BO3HATPAXKIEHU
pyKoBoAuTENEH, 0COOEHHO €70 3aBUCUMOCTHU OT KPaTKO-
CpOYHBIX pUHAHCOBBIX ITOKa3aTesell. bosee Toro, ¢ Havya-
JIOM TaH/IEMUY MHOTYE KPYITHbIe KOMIIaHWUY TIOIILIN
TI0 TIyTH CHYDKEHUS BO3HATPaXK/IEHUA TOI-MeHEe/KMEHTa,
B TO BpeMs KaK UX PacXofbl Ha 0J1arOTBOPUTENTHHOCTb,
OXpaHy 3I0pPOBbS M 6€30TaCHOCTh COTPYJHUKOB BO3-
pocin. Bece 3To MOABOAUT HAC K ellle OHOM BaXKHOM TeH-
ZIeHIINY — POCTY 3HAaYUMOCTH KOPIIOPaTHUBHOM colyasib-
HOM OTBETCTBEHHOCTH.

OpHoit u3 Haubosee aKTyaJIbHBIX TEM B HACTOS-
I1ee BpeM fABJIAETCA YCTONYMBOe pPa3BUTHeE U €er0 UHTe-
rpanus B KOPIOPAaTUBHOE yIpaBieHHe, 0COOEHHO
B CBeTe BO3POCIIETro 3HAUEHUA SKOJIOTUIECKUX, COLIU-
JIbHBIX U YIIPaBIeHYECKUX GAKTOPOB MPU MIPUHATUHU
WHBECTUIIMOHHBIX pellleHui. Bee 60sbIliee YMCI0 KOM-
maHui npucoeanHsercs k [mobanibHoOMy ZoroBopy Opra-
Hu3anuy O6beaHEHHBIX Hatuii v moAiepykuBaeT meu
ycroiuuBoro pasputusa OOH. Kopnoparuu akTUBHO
6epyT Ha cebs OTBETCTBEHHOCTH 3a O0Jiee SKOJIOTHY-
HbIe MeTO/IbI TPOM3BO/ICTBA, BO3ZlelicTBLe Ha U3MeHeH1e

MMPEJVICJIOBME

(16)



KJIUMaTa, 5Hepro3pPeKTUBHOCTD, COXpaHeHUe TPUPO/I-
HBIX PECYPCOB M CTabWIbHOE pa3BUTHE MECTHBIX CO00-
miecTB. [IpogymanHas 1 obdeKTUBHAsA CTpaTETHA B 3TOMH
cdepe maeT MoOKUTETBHBIE PE3Y/IBTATH KaK B GUHAHCO-
BOM, TakK U B yIIpaBJI€HUYECKOM IUIaHe (TIOBBIIIEHE NHBE-
CTHUIMIOHHOM TIPUBJIEKATEIBHOCTH U JIEJIOBOM peIyTallly,
CHW)KEHUE U3ZIePIKEK, YIydlIeHue B3aUMOOTHOIIEHUH
C 3aMHTepPEeCOBaHHBIMU CTOPOHAMHU, TIOBbIIIeHNE dddeK-
TUBHOCTH YIIPaBJeHUA PUCKaMH, YCTOMYMBOCTU OH13-
Heca), a TaKKe B COIMAJIbHOM IUIaHe: CHUYKEHUE COIU-
aJIbHOM HAMPSUKEHHOCTH, POCT KayecTBa KU3HHU, JTMIHAast
BOBJIEUEHHOCTb MPE/ICTaBUTE el OU3Heca B TPeOoIie-
HUe COIMAaIbHbIX IIPOOJIEM U B 0OIIECTBEHHYIO YKU3Hb.
C pocTOM OTBETCTBEHHOTO MHBECTUPOBAHUSA T TEHIEH-
1115 6yZIeT UTpaTh Bce 6ojiee BaXKHYIO POJIb B MEXKAyHa-
POZIHOI TIPaKTHUKE KOPIIOPATUBHOTO YIIPaBIeHUS.

lapet IlenHu,
rpe/icejaTesb COBETa JUPEKTOPOB
[TAO «I'MK «HOpHIbCKUI HUKETb»
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[maBal

KOPITOPATUBHOE
YIIPABJIEHUE U COBETBI
JIVIPEKTOPOB

B POCCUIICKUX

ITYBJIMYHBIX KOMITAHMSIX
METAJLUTYPTUYECKON (10)
[TPOMBIIIEHHOCTH

Anexcanap Mypasbes®

Posnb poccutickoil MeTaLTypruu B cTpykType BBII
HeBeJIMKa—O0KOJI0 5%, HO O4eHb BaXXKHa, TIOCKOJIbKY
OT METaUTyPTUH 3aBUCAT TPU O6A30BbIE OTPACIU
9KOHOMUKMU: IPOMBILIIEHHOCTb, CTPOUTEIBCTBO
Y TOIUTMBHO-3HEPTeTUYECKUN KOMIUIEKC, KOTOphIe
B COBOKYIHOCTU faioT 58% BBII. KomMepcaHTs,
npuioxenue «MeTamutyprusa» N°74 ot 25 anpensa
2019 roaa, c. 4.

MeTasryprudeckas oTpacib UTpaeT CyllecTBeH-
HYIO pPOJIb B OTeUYeCTBEHHON 5KOHOMUKE U ABJIAETCA OFHOU
U3 ee KJIIOUeBHIX OTpaciieil B MeXXAyHapoJHOM paszie/leHUU
TpyZaa. ITo IpOM3BOACTBY Y SKCIIOPTY CTAJIH, CTATBHBIX TPYO

1 MypaBeeB Anekcanzp Anekcanaposud, PhD, foLeHT genapTaMeHTa
5KOHOMUKH I1IKOJIBI 5KOHOMUKH ¥ MeHe/kMeHTa CaHKT-TleTep6ypr-
ckoro ¢rmmana HAY BIIID.


https://www.kommersant.ru/apps/119570

U MeTa/UINYeCKON IPOAYKIINY, PaBHO KaK HUKeJIA, alIOMU-
HUA, MeJY U IUIaTUHONZOB, Poccra 3aHNMaeT OZHO U3 Iiep-
BBIX MECT B MUpe U, OyZlydu KPYITHBIM UT'POKOM, CIIOCOOHA
BJIVATH Ha CUTyaluio Ha MUIPOBOM pBIHKE.

OTpacsb npejcTabieHa NpeJIpUATUAMU Pa3HBIX
pa3MepoB ¥ OPraHU3aI[OHHO-TIPABOBEIX GOPM, B OCHOB-
HOM 3aperuCTPUPOBAHHBIX U BeAyLINX IPOU3BOCTBEHHYIO
ZeATeIbHOCTb TONBKO B Poccry, HO TakKe U HeCKOJIbKUMU
KOMIIaHHMSIMH C 3apy0OeKHOM I0PHUCAUKIMEL CO 3HAYNTEb-
HBIMU IIPOU3BO/CTBEHHBIMU aKTUBAaMU BHe rpaHull Poc-
cuu (Hanpumep, United Company RUSAL plc)'. OTpacib
CWJIbHO UHTETPUPOBaHa—MHOTHE KOMIIaHUU, KaK my6ivd-
HEIE, TAK U HeIlyb/IMYHbIe, ABIAIOTCA JOYePHUMHU CTPYK- (20)
TypaMHu KPYIHBIX XOJAUHIOB (B ux uuciue [TAO «Meyen»
u OAO «Ypanbckad ropHO-MeTa/ulyprudeckas KoMIa-
Hua»—YI'MK). K kpynHeHmum KkoMIaHuAM 4epHo MeTaJl-
sqypruu otHocATcs [TAO «HoBosmumnenkuit Mmetaurypruye-
ckuii kombuHaT», EVRAZ plc, [TAO «MarHuToropcKui
MeTa/LTyprudeckuii kombuHat», [IAO «CeBepcTaib», AO
«XK «METAJUIOMIHBECT>», [TAO «Meue», [TAO «TpybHas
MeTa/UTyprudeckas KoMrnaHus». Cpefu KOMIaHUM IIBET-
Ho# Metanypruu BeiZenaiorcess United Company RUSAL
Plc, [TAO «Hopuibckuii HUKenb», [IAO «BCMITO-ABMICMA»,
xonauHr «YI'MK»—Beayiue nponsBoguTeN aJIOMUHNA,
HUKeJI, MeTa/UIOB IVIaTUHOBOM I'PYyTIIIBI, TUTAHA U MEeJH.

OTpacib UMeeT psAZ, 0COOEHHOCTEH, CYIIIECTBEHHBIX
C TOYKU 3peHU KOPIIOPAaTUBHOTO yTIpaBieHus. Bo-nepBeIX,
ZI71A Hee B 11eJIOM XapaKTepHa oueHb BBICOKAsA MHTerpalusa
B MUPOBYIO SKOHOMUKY — 60TBITIHCTBO KPYITHBIX IPEATIPHUS-
TUN BelyT aKTUBHYIO 3KCIOPTHYIO eATeNbHOCTh, HEKO-
TOpbIE UMEIOT CYIIECTBEHHYIO MPOU3BO/ICTBEHHYIO 6a3y
3a pybexxoM. Bosee Toro, mprMepHO TOITOPA A€CATHUIETHS
Ha3a/i MHOTHe KPyIIHble KOMIIAHUY OTPAC/IU OCYIeCTBUIN
BBIXO/] HA MeXlyHapOAHbIE POHZOBBIE PBIHKHU ITyTEM BBIITY-
CKa aMepUKaHCKUX WX ITI00aTbHBIX IETIO3UTAPHBIX pac-
nucok (AZIP/T/IP). Bo-BTOpEIX, A OTpaciu XxapakTepHa
BBICOKAs KOHIIEHTpaUUA COOCTBEHHOCTH, B TOM YHCJIe

! B koHIe ceHTA6ps 2020 roza kommauus PYCAJI u3aMeHIIa I0pUC-
JAUKIUIO ¢ ocTpoBa /xepcu (BnaZeHre BpuTaHCKO KOPOHBL), CTaB
Pe3UIeHTOM CIIENNATBbHOTO aIMUHYCTPATUBHOIO palilOHa Ha OCTPOBe
OxTa6pbekuit (KaauHUHTpaacKast 061acTh).
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BCJIEZICTBHIE UHTETPAITMY MHOTHUX POU3BOAUTENEN B paM-
KaX XOJTUHTOBBIX CTPYKTYP, @ MEHE/PKMEHT, KaK IMPaBUJIO,
TECHO CBSI3aH C KOHTPOJIUPYIOIIUMY COOCTBEHHUKAMU KOM-
MaHui. B Takux yCI0OBUAX OAHOM U3 BRXKHEUIINX 3a7a4 KOP-
ITIOPATUBHOT'O YIIpABIeHUs CTAHOBUTCA 3aIllUTa MUHOPU-
TapHbIX aKIIMOHEPOB'. B-TpeThUX, CYIIeCTBEHHOM C TOUKHU
3peHUs KOPIIOPATUBHOTO YIIPABJIEHU SBJIIETCA U BEICOKAs
[IOJIS OCSI3a€MBIX aKTUBOB B KOMITAHUAX OTPACIHU, YTO IIPU
MIPOYMX PaBHBIX YCIOBUAX 06ierdaeT MOHUTOPUHT U KOH-
TPOJIb IO CPABHEHUIO ¢ GUPMaMH, B KOTOPBIX IOMUHHUPYIOT
HeMaTepHaIbHble aKTUBbBIZ. HaKOHeIl, B METAJLTypryu IIpaK-
TUYECKU OTCYTCTBYET TOCyZlapCTBEeHHast COOCTBEHHOCTb,
B OTJIMYHE OT IIEJIOTO PsiZia IPYTUX OTPAC/Iel OTeYeCTBEH-
HOI SKOHOMUKH, OT HedTeZ00b9M/IepepaboTku 10 O6aH-
KOBCKOT'O ceKTopa®.

HacTosmas rimaBa MocBsieHa KOPIopaTUBHOMY
VIIpaBJIEHUIO, B 0COOEHHOCTH BoIpocaM GpopMUPOBaHUS
1 GYHKITMOHUPOBAHUA COBETOB JUPEKTOPOB, B POCCUI-
CKUX KOMITQHUX YEPHOU U IBETHOU MeTa/urypruu. Hau-
GOJIBLIINM UHTEPEC MIPECTABIIAIOT IIyOIUYHbIE KOMIAHUN
(TTAO) —MeHHO B HUX Hanbojiee BEpOATHBI KOHQIUKTEI
MEXIy aKITMOHEpaMH U MeHeKepaMU, PaBHO KaK U MEXAY
Pa3HbIMU TPYIITIaMU aKIIMOHEPOB, YTO OOYCIIOBIUBAET BaXK-
HYIO POJIb CHCTEMEBI KOPITOPATUBHOTO YIIPABJIEHUS, B TOM
YHCJIe COBETOB AUPEKTOPOB KaK ee KIIYEBOTO 3BEHA.
OcCHOBHEBIE 3324l TIaBHI:

a) moApoOHKIN aHaIU3 KOPIIOPATUBHOT'O YIIPaBJIe-
HUSI U COBETOB JIUPEKTOPOB B POCCUHACKUX ITYOJTUYHBIX KOM-
MIaHUAX METAJUIYPrruiecKoro cekropa Ha Havasio 2020 roza;

6) aHa/MM3 JUHAMUKYU KJIIOYEBBIX UHAUKATOPOB
3a nociaegaue 10 seT;

B) COIIOCTaBJIEHHE COBETOB IMPEKTOPOB METAJLTypride-
CKVIX KOMITAHH C COBETAMH AWPEKTOPOB MyOIMYHbIX HeHHAH-
COBBIX KOMIIaHUH APYTHX CEKTOPOB, B TOM YKC/IE B TUHAMUKE.

! Shieifer, A., Vishny, R.W. (1997). A survey of corporate governance //
Journal of Finance. 52 (2). P. 737-783.

2 Cm., Hanpumep: Klapper, L.F., Love, I. (2004). Corporate governance,
investor protection, and performance in emerging markets // Journal
of Corporate Finance. 10 (5). P. 703-728.

3 poccrat (2019). [IpombIiuIeHHOE TPOU3BOACTBO B Poccnn—-2019 //
Poccrat. MockBa.
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1.1. BeiGOpKa U JaHHBIE

Meramtyprudeckas IpOMBIIIJIEHHOCTb Poccun
npeJcTaBjieHa NpeJNpUATUAMY CaMbIX Pa3HBIX OpPraHU-
3annoHHO-IIpaBoBeIX popMm oT OO0 zo ITAO u BKIIOUaeT
KaK I'oJIOBHBIE IPEAIIPUATHSA, TaK U XOJIAUHTOBbIE CTPYK-
Typhl Tuna «YI'MK», 06 befuHSAIONMENR HECKOTBKO JEeCAT-
KOB IpeANpuATHUH MeTautypruu. K poccuiickum KomIia-
HUAM TakkKe TPaJULIMOHHO OTHOCAT 3aperucTpHUpOBaHHEBIE
3a pyOexoM (¥ IOAYMHAIONINECS MHOCTPAHHOMY KOpIopa-
TUBHOMY 3aKOHO/IaTeIbCTBY) KOMIIaHUH, CyllleCTBEHHas
yacTh 6M3Heca KOTOPBIX HaXoAuTcsA B Poccuu, HampuMep
Polymetal International plc u EVRAZ plc. Pasmep npeampua- (22)
TUH OTpaCu TaKXKe CWIbHO BapbupyeTcsa. O4eBHUIHO, YTO
B YCJIOBUSX TaKOTO Pa3HOOOPa3us NMPeANPUATHN IPaKTUKU
X KOPIIOPATUBHOTO YIIPaBJAeHUA U, B YaCTHOCTU OpraHu-
3a1ys U JIeITEeTbHOCTb COBETOB JIMPEKTOPOB, OYAYT Cyle-
CTBEHHO pa3nudaTbca. Hanpumep, 3aperucTpupoBaHHbIE
3a pybeXoM IopuANYecKre JUla He MOAIaJaioT IO Tpe-
6oBanusa PezepasbHOro 3aKoHa ot 26 fekabpsa 1995 roga
N2208-®3 «O6 akIMOHEPHBIX 0bIIecTBax» (Hanee—Dege-
paJbHEIN 3aK0OH «O0 aKIIMOHEPHBIX 00IIECTBAX»), B YaCT-
HOCTH B OTHOIIEHUHU pasMepa U COCTaBa COBETOB JUPEK-
TOPOB W pacKpbITUSA MHGOPMAIIUY; KOMIIAHUH, aKITUU
KOTOPBIX He KOTUPYIOTCI Ha MOCKOBCKOM OUpKe, He CBSI-
3aHbI €€ KPUTEPUSMU JIMCTUHTA'; @ POCCHIICKYIE KOMITaHUH,
He spisaomrecs [TAO, He 06s13aHbI IPEeICTAB/IATD OTYETEI
0 cOOTI0/IeHNY IPUHITUTIOB U peKoMeHAanuii Kogekca Kop-
MIOPaTUBHOTO YIIPaBJIeHws], IPUHATOTO B 2014 rogy>.

[TosTOMy MOIBITKA JATh CKOJIb-HUOY/Ib LIeJIOCTHYIO
KapTHUHY KOPIIOPaTHUBHOI'O yIIpaBIeHUA BCell MeTalIyp-
rudecko orpacau Poccuu crtajkuBaeTcd co 3HaUUTENb-
HBIMU CJIOKHOCTSMU. C y4eToM TOTo paKTa, YTO BOIPOCH
KOPIIOPAaTUBHOTI'O yIIpaBlIeH!s Haubosiee aKTyaJbHBI I

! Mpapa smcrunra ITAO «MoCKOBCKas GHp:kar». YTBEPKAeHbI HaGIIo-
nmatenbHBIM coBeToM [TAO «MockoBcKas 6upika» 21 suBaps 2020 roga
(mmportokon N218) https://fs. moex. com/files/257/33873

2 Cm.: Tucemo Banka Pocenu ot 10 amnpessa 2014 roga N206-52,/2463
«O Kozekce KopIopaTUBHOTO yIIpaBiaeHusa» U [IruceMo banka Poccun
ot 17 despassa 2016 roga N2MTH-06-52/8 «O pacKpbITHH B FOZOBOM
oTyeTe My6IMYHOTO aKIIMOHEPHOT'O 06IIeCcTBa OTYeTa O COOMIOAEHNN
IIPUHIIUIIOB U peKoMeHzanui Kozekca KOpIopaTUBHOTO YIIPABIeHUA».
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My6IUYHBIX KOMIIAHUM, aKITUU KOTOPHIX KOTUPYIOTCS
Ha GOH/I0BOM 6UPKe, 06BEKTOM aHaau3a B HacTosAIIekH
TyIaBe OYAYT 3apezucmpuposaHHble 8 Poccuu nybauuHsle
KOMNAHUU MEMAULypeUtecKoll NPOMbLULIEHHOCMU, AKYUL
kKomopbix obpawaromes Ha Mockosckoll bupce.
dopmanbHas Hpolesypa IOCTPOEHUS BEIOOPKU
BBITVISIZAUT CJIEAYIOMUM 06pa3oM. 3a OCHOBY B3SIT CITMCOK
KOMITaHUH, aKIUM KOTOPBIX TOPTOBAIKUCh Ha MOCKOBCKOM
OUprKe Ha HAYaIo KaXKI0Tro rojia U3 IECATIIETHETO Meprofia—
2011-2020 rozsr’. 13 HEro oTo6paHbl KOMIIAHUHU C OCHOB-
HbIM kozloM OKBO/I (mepBhie ABe 1udpsl) 24, YKa3bIBAO-
UM Ha MeTaJUTypruio. K moiydyeHHOMY CITUCKY A06aBIeHbI
KPYITHEUIIEe TOpryeMble KOMIIaHUY METaJUTypPTryuyl, KOTO-
phI€ TI0 TEM VIV UHBIM IIPUYHMHAM TTOKA3bIBAIOT MHOU KO/
OKB3/I, Ho 11pu 3TOM BXOAAT B OTpacyieBolt MHJEKC MeTall-
JIOB ¥ 06b19M MoCKOBCKOM 6upxu?. 1o [TAO «Meuesn»,
MTLR (c xomom OKB3/] 64 —Bio>keHUs B IIeHHbIE OyMaru)
u [TAO «ITosmtoc», PLZL (c kogom OKB3/I 70— KOHCYIBTHPO-
BaHUeE 110 BOIIPOCAM yTIpaBiieHus ). Jlajiee B CIIUCOK 106aB-
seHo ITAO «TpyOHast MeTaJUTyprudeckas KoMmnauusa», TRMK,
JIAHHYIO0 KOMIIaHUIO, HECMOTPS Ha «HEMETaJUTyPrUdeCcKui»
Koz OKBO/] (64 —1esaTelbHOCTD XOJAAMHTOBBIX KOMITAHUI)
U oTcyTcTBUe B OTpacjieBoOM MH/IEKCE METALIOB U I0OBIYU
MOCKOBCKOM OGUPIKU, TPAAUITUOHHO OTHOCAT K KPYITHBIM TOP-
T'YEMBIM KOMITAHUAM METAJUTyPTUYECKOTO CEKTOPA.

B cbopMUPOBaHHOM CIIUCKE ITPECTABIEHEI IBE
KOMIIaHWH, 3aPETUCTPUPOBAHHEIE 3a PyOEKOM, aKIINU
KOTOPHBIX oOpamarmTcsa Ha MocKoBcKoil 6upxke: Poly-
metal International plc (POLY) u United Company RUSAL
plc (RUAL). He 6yayyu pOoCCUHACKUMHU IOPUANIECKUMU
JIMIIAMY, OHU He MOJYNHSIOTCS OTeYeCTBEHHOMY KOPIIopa-
THBHOMY 3aKOHOZIATEIbCTBY, BKJIIOYas MPOLEAYPhI PACKPHI-
THA uHPopMaIuu. [103ToMy yKka3aHHbIE KOMITAHUU HUCKITIO-
YeHBI U3 JaTbHENTIIET0 aHaTH3a.

Haxkownelr, u3 cdopMUPOBAHHOTO CIIKCKaA OBLIU
HCKJIIOUEeHBI T€ KOMIIaHWH, aKITU1 KOTOPhIX 0bpariaavch

! Crimcok KOMITaHMI, KUK KOTOPBIX 06palaIuch Ha MOCKOBCKOM
Gup:Ke, IOCTYTIEH Ha ee caiite https://www. moex. com/ru/listing/
securities.aspx

2 Nudopmanus 06 UHAEKCE JOCTYIIHA IO CChUIKe https://Www. moex.
com/ru/index/MOEXMM
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Ha MocKoBcKoii 6upxke (ObLIH B €€ TUCTUHTE) MeHee TIATH
JIET 3a IIoc/ieJHee AecAaTuaeTre. TaKOBBIX HaCUNTHIBAETCS
10 xoMTIaHUIA, a aKIIUK OOJBIIMHCTBA M3 HUX KOTUPOBAIUCH
Ha 6UpIKe TOMbKO B camoM Havaste 2010-x rogoB.

B utore B BhIOOpPKE IpecTaBieHb 18 KoMIIa-
HUH co 172 HabmogeHUAMU (KOMIIAHUSA/TOJ). AKIIUU
BCeX KOMIAaHUN KOTHPOBaIUCh Ha MOCKOBCKOM OUp:Ke
B 2013-2018 rozax. B 2011 rogy 4uciao TOPryeMuiX KOM-
nmaHuu coctapyswio 13, a B 2012 u 2019-2020 rogax—17.
[ToJHBIH CIIHMCOK KOMIIAHHUE BHIOOPKH IIpeiCTaBjIeH B Tab-
gune 1. OTMeTUM Takke, YTO OCHOBHAsA IIPOU3BO/CTBEH-
Has geAaTenbHOCTh [TAO «FOXypaTHUKenb» ObUIa OCTa-
HOBJIEHA Ha HeoTpeeJeHHbIH CpoK ¢ Aekabps 2012 roga
Ha OCHOBaHUU IIPOTOKOJIA COBeTA JUPEKTOPOB OT 17 Aeka-
6ps 2012 roza. Tem He MeHee aKIIWM KOMITAHUU OCTAIOTCS
Mpe/CTaBIeHHBIMU Ha MOCKOBCKOM OUpPIKe U 10 CeH IeHb.

1 510 0AO «YycoBcKOl MeTa/uTyprudeckui 3aBoga» (CHMZ), OAO
«[IepBOypasibCKUii HOBOTPY6HEIi 3aBog» (PNTZ), OAO «Pycckuii aimo-
muHuii» (RUSAL), OAO «CunHapckuii TpyOHsIii 3aBoz» (SNTZ), OAO
«CpezZiHeypaIbCKUN MeZleIUIaBWIbHBIN 3aBoz» (SUMZ), OAO «CeBep-
cKuii TpyOHBIH 3aBoz» (SVTZ), OAO «TaraHpOrCKUi MeTaUTypriudecKui
3aBozi» (TAMZ), OAO «BBIKCYHCKHUI MeTaJLTyprudeckuii 3aBog» (VSMZ),
a Takke BecbMa crelrdpuyeckuii o npodmwito (IPOU3BOACTBO SAEPHOTO
TOIUINBA, oTHOCAIerocs K OKB3/I 24) ITAO «MamiHOCTPOUTETbHBIHI
3aBoz» (MASZ).
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[l T1esiedt cpaBHUTEIHHOTO aHaIn3a OblIa TaKiKe
cbopMUpoBaHa Z0TOJHUTEIbHAA BEIOOPKA POCCUMCKUX
HepUHAHCOBBIX KOMIIaHWH, aKIIMU KOTOPBIX 006paliairch
Ha MockoBckoii 6up:ke B 2011-2020 rozgax, 3a UCKIIOYe-
HUEeM KOMITaHUH MeTaJLTyprud (TeX, 9TO BOILTH B OCHOB-
HYIO BEIOOPKY, ONMCaHHYyIo BhIe)!. DTa BeI6OpKa 6ojiee
BapUaTHBHA IO COCTABY, B Pa3HbIE TOABI B HEE MOMaAaeT
oT 167 1o 268 xommauuii. O0Iee Y1c/I0 KOMIAHNH, [TOIIaB-
IIIMX B JIOMOJHUTENBHYIO BHIOOPKY, cocTaBisieT 329, a obiree
yncsno Habmogeuuii —6osee 2000.

OCHOBHBIM UCTOYHUKOM JIaHHBIX SBISIOTCS TOIOBHIE
U eXXeKBapTaJbHbIe OTYETH KOMITAHWH, a Takke nHpopMa-
1ua 13 6assl ganasix CKPUH2.

1.2. OcHOBHBIE acleKThbI KOPIIOPATUBHOI'O
yIlIpaBJI€eHUA B MeTaUIypru4eCKUX KOMIIAaHUAX

B ocHOBHOI BLIOOPKeE IpeAcTaBaeHbl 10 mpeanpus-
TUH YEPHON METAIYPIrUU U TPYOHOM ITPOMBIIUIEHHOCTH
1 8 KOMIIaHUH IBETHON MeTa/UTypruu. Pasmep npeamnpus-
TUH (M3MepsIeMbIN BBIPYIKOM OT peasn3anyi) CUIbHO Baphb-
rpyerca. KpynHenninmu mo o6bemy BeIpydku B 2019 rogy
6511u [TAO «Hopminbckuii HuKenb», [IAO «HoBonunen-
KU MeTa/uTyprudeckuii kombuHat» u [TAO «CeBepcTasb»,
peanM30BaBIIMe MPOAYKIHY O6osiee yeM Ha 500 miipg pyo.,
a cpeAu KOMIIAaHUM ¢ HauMeHbIIell BhIpyukoi — OAO
«KameHcKk-YpanbCckuli 3aBo/; Mo 06paboTKe IIBETHBIX
MeTaJIoB», [TIAO «3imexkTporuHk» U [TAO «HOxxHO-Ypaib-
CKUI HUKeJIEBBII KOMOMHAT», TO[0Bast BEIPYYKa KOTOPHIX
He npeBricriia 10 Mipz py6. (Tabmuiia 2). Takum o6pasoM,
MeTaJUTypruiecKkrue KOMIIaHUH, aKIIMK KOTOPHIX obpailra-
10TCs1 Ha MOCKOBCKOM OUpIKe, CYIeCTBEHHO TeTepOTeHHEBI
0 pa3mepy.

! Uckmouens! GaHKH, CTpaxoBble KOMIIAaHUY U ITpOYre KOMIIaHUH,
oTHocsAmuMecs K GUHAHCOBOMY CEKTOPY. DTO TPaAUIMOHHOE OrpaHrye-
HUE, CBI3aHHOE C 0COOEHHOCTIMH PETYIUPOBAHUA YIOMIHYTHIX CEK-
TOPOB U crieln$UKoi Ux pUHAHCOBOM 0TYeTHOCTU. C 0630pOM KOPIIO-
PaTHUBHOIO YIIPaBIeHUs B POCCUMCKUX GAHKAaX MOXKHO O3HAKOMUTBCS:
IlInpeneep, K., Todoposuu, C. KopriopaTUBHOE yIIpaBieHHE B KPYITHEH-
IIKX poccuiickux 6aHkax // HallMoHaIbHbIHM JOKIa/ 0 KOPIOPATHB-
HOMYy ynpasieHuo. Beimmyck XI. Mocksa. 2019. C. 19-59.

2 Agapec B cetu lHTepHET—Www.skrin.ru
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Beixoz Ha GOHAOBBIE PIHKU. PazMep KoOMIIaHUHA
BBIOOPKM OKa3bIBAETCSA TECHO CBA3aHHBIM C UX ITOJUTUKON
B OTHOIIIEHUY JIMCTUHTA aKI[UH Ha POCCUNCKOM U MEXAY-
HapOAHBIX POHJOBBIX PEIHKAX. B BEIOOPKe IpeACTaBIeHbl
ceMb KOMIIaHUMN, UMEIOUIUX JUCTUHT IIePBOr'0 YPOBHA
Ha MOCKOBCKOH OUpKe, BE KOMITAHUU C TUCTUHIOM BTO-
pOro YpOBHS U BOceMb KOMIIaHUH, aKIIUU KOTOPBIX OTHO-
CATCA K TpeTbeMy (BHECIMCOYHOMY) YPOBHIO. Akiinu [TAO
«YeaOMHCKUN IIUHKOBLIN 3aBoA» ¢ 2019 roza He KOTHU-
pytoTcs Ha 6upike, HO 0 2017 rosa BXOAWIU B TUCTUHT
BTOPOT'o YpoBHA, a B 2018 roay OTHOCUINUCH K TPETh-
eMy ypoBHI0. Cpeiu KOMIIaHUM BEIOOPKU CEMb BBINLIU
Ha 3apy06exHble GOHAOBBIE PHIHKY ITyTEM BhITTycka AP
win IJIP—3To Te KOMIIAHUH, KOTOPBIE BXOASAT B JIUCTUHT
MepBOro ypoBHA MOCKOBCKOM 6upsku. Ellle OUH SMUTEHT,
paHee peanu3oBbIBaBInil mporpammy I[P, —TTAO «Yensa-
OUHCKUI ITMHKOBBIH 3aB0o/»—pekpaTui ee B 2018 roxy.

Nudopmaliusa o6 ypoBHE JUCTUHTA KOMITaHUMH
Ype3BHIYANHO BaXKHa B CBeTe TPeOOBAHUH, BBIIBUTAEMBIX
MOCKOBCKOII 6up:keli K KOMIIaHUAM-KaHAWaTaM Ha BKIIIO-
YyeHMe B KOTHPOBAJIbHBIE CIIMCKU [TIepPBOTO ¥ BTOPOT'O YPOB-
Heli. Hammpumep, 0653aTebHBIM /IS TAKUX KOMITAHUH CTa-
HOBUTCS HATW4YKe HECKOJIbKUX He3aBUCHUMBIX IUPEKTOPOB
U KOMUTETA 10 ayAUTY B CTPYKType CoOBeTa AUPEKTOPOB.
KoMmaHuH, BEIXOAANINE HA MEXAYHAPOAHBIN GOHAOBHIN
PBIHOK, KaK IPaBWIO, CTATKUBAIOTCA C IOTIOTHUTETbHBIMU
TpebOBaHUAMHU, KaCaIOUUMUCS TPAKTHUK KOPITOPATUBHOTO
yIIpaBJIeHHUs, B YaCTHOCTU PACKPHITHUA HHOOPMALIHH.

CrpykTypa cob6cTBeHHOCTU. CyIleCTBEHHBIM I
ITIOHMMAaHUA OpraHu3alnuy KOpIOpaTUBHOTO YIIpaBIeHYs,
bOpMUPOBAHUA U JEITETLHOCTA COBETOB AUPEKTOPOB
SIBJIAETCS BOIIPOC O CTPYKTYPe COOCTBEHHOCTH Y KOHTPOJIS,
BKJIFOYast BOBJIEYEHHOCTh KOMIIAHUI B GU3HeC-TPyMIbl'. DTO
KJTI0UeBOU (aKTOpP, MMOCKOIbKY OH ONPEAESIeT CTUMYJIBI
Y BO3MOXXHOCTU OCHOBHBIX JIeCTBYIOIINX JIUI] — aKIIOHe-
POB, MeHe/>KepOB, IMTOTEHITHAIbHBIX UHBECTOPOB KOMIIa-
HUM —pean30BbIBaTh CBOU MHTEPECHl. XOPOIIO U3BECTHO,
YTO COBEPIIEHHO pa3Hbie MPOOJeMBl KOPITOPATUBHOTO

! lonzonsimoea, T.I. (2007). KOHLeHTpaIysa aKIHOHEPHON COGCTBEH-
HOCTH U Pa3BUTHE POCCUICKUX KOMITaHU (SMIIMPUYECKOE CBUAETENb-
cTBO) // Bormpockl skoHomuku. (1). C. 82-97.
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yTipaB/ieHust BO3HUKAIOT MPH PaclblIeHHOH CTPYKTYpe cob-
CTBEHHOCTH C MHOXXECTBOM MEJIKUX BJIa/IENIbIIEB U OTCYT-
CTBUEM KPYITHBIX WJIM K€ TPU KOHI[EHTPUPOBAHHOM CTPYK-
Type COOCTBEHHOCTH, KOT/Z]Ja B KOMITAaHUHU €CTb KPYITHBIH
(KOHTpPOJUPYIOIHIL) aKIMOHED.

3zech MbI CTAJIKUBAEMCs ¢ TPOOIeMOi, XapaKTep-
HOW /I/I pOCCUMCKUX KOMITAaHUM Ha IPOTSKEHUU HECKOJIb-
KMX JI€CATWIETHH U JieTaabHO usydeHHol JI. YepHeix'. CyThb
ee B TOM, YTO BJIa/Ie/IbIIBI CKIOHHBI HAMEPEHHO pa3buBaTh
cBOU OJIOKH aKI[HIi Ha HECKOJIbKO 00Jjiee MEJIKMX 1 MaCKHPO-
BaTh CBOW MMEHA C IIOMOIIIHI0 HOMUHAIBHBIX JleprKaTesei
Y MTHOCTPaHHBIX 0IIOPHBIX KOMITAaHUH. DTO HE TI03BOJISET
YCTAaHOBUTD WJEHTUYHOCTH (identity) akioHepoB u o1le- (3 O)
HUTH CTETIEHb KOHIIEHTPAIU cOOCTBeHHOCTH. COIMTOCTaB-
JieHre GOpMaTbHOTO ¥ HepOPMaIBHOTO PACKPHITHS MHPOD-
Malluu O COOCTBEHHOCTHY T€M HE MeHee MOKa3bIBaEeT, YTO
COOCTBEHHOCTDb B POCCUHACKUX KOMITAHUAX CHJIBHO KOH-
LIeHTPUPOBaHa, TUIMYHblE aHOHUMHEBIE BJIa/le/bIlbl ABJIA-
I0TCA MHCaliepaMu, ¥ TPaKTUYECKH BO BCeX CIydasnx ydacT-
HUKY PbIHKA 3HAIOT, KTO fABJISIETCA HACTOAIINM BJIaZleiblieM
KOMIIaHUU>.

Krnaccuueckoit wittocTpalideit MOXXeT CIIYKUTh BXO-
JAIMAN B OCHOBHYTO BBIOGOPKY [TAO «AUTMHCKUI MeTasuIyp-
TUYEeCKUH 3aBO/». B 1. 6.2 eXXeKBapTaJIbHOTO OTYETa IMU-
TeHTa 3a Il kBapTtan 2020 roza (CBeseHus 06 y4acTHUKAX
(ak1MoHepax) SMUTEHTA, BlIaJelolUuX He MeHee 4yeM 5%
€ro yCTaBHOT'O KaluTaja) YKa3aHO eUHCTBEHHOE I0pH-
AUYECKOE JIUIO, ABIAI0IIeecT HOMUHAJBHBIM JiepXKaTe-
sem,—AO HKO «HarmoHa IbHbIM pacueTHBIN Jen03UTaprii»,
¢ poneit 98%, 4To abcomoTHO HeMHGOPMAaTHUBHO. /laHHEIE
rogoBoro cobpanus akuuoHepoB 2020 roga, pacKpbIThie

! Chernykh, L. (2008). Ultimate ownership and control in Russia //
Journal of Financial Economics. 88 (1). P. 169-192.

2 Curyauuio ¢ pacKpbITHeM HHGOPMALIU O COBCTBEHHOCTH YCYIy6IsieT
noctaHosIeHue [IpaBurtenbcrBa Poccuiickoit @esepannu oT 4 ampesns
2019 roza N2400 «O6 0cO6EHHOCTSIX PACKPHITHA U IPeAOCTaBIeHNsA
MHOOPMAIHH, TOAJIeXAaIIel paCKPBITHIO U IIPeOCTaBIEHHIO B COOT-
BETCTBUU € TpeboBaHUAMU PeiepanbHOro 3aKkoHa «O6 aKIIOHEPHBIX
obectBax» 1 PesepanbHOro 3akoHa «O PEIHKE [[eHHBIX 6yMar», B COOT-
BETCTBUY C KOTOPBIM 3MHUTEHTHI ITOTYYWIN IPABO He PACKPHIBATh NMeHa
COGCTBEHHUKOB, B OTHOIIEHUH KOTOPBIX NHOCTPaHHBIMU roCyAap-
CTBaMH BBe/IeHBbI CAaHKIIUH.
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B II. 6.5 eXXeKBapTaJbHOI'O OTYETa, YKa3bIBAIOT Ha TO, YTO
6osee 75% axiuii 3aperucTpUPOBAHO HA MATH KUIIPCKUX
KOMMaHu# ¢ goasamu oT 10,18% mo 19,06%. Kakoii-1u60
UHOPMAIIMH O CBA3AX MEXKIY STUMHU GUPMaMU HET, OAHAKO
B ceTH VIHTepHeT BBICKA3bIBAIOTCA IIPEAII0N0KEHUA O TOM,
YTO KOMITaHUA IPUHAJJIEXUT «TOII-MeHeAKepaM, JIIO/AM,
KOTOpbIe PYKOBOZWIH 3aBOioM ellle B 90-e, KOr/la OH TOJIBKO
CTaJl aKIIMOHEPHBIM OBIIIECTBOM»".

PackpeiTre nHPOpMAIIU O COOCTBEHHUKAX, KaK
MIPaBWIO, JIy4IIlEe B TEX CIyYasaX, KOTAA aKIMOHEePAMU SBJIA-
IOTCS KOPIIOPALIMH I XKe KOT/Ia KOMIIaHUS IPUHAJIEKUT
ofiHOMY QU3HUIecKoMy JUIy WiH ceMbe. Tax, [TAO «Meyges»
Brnageet 91,7% [TAO «HenaOMHCKUN MeTaLTyprudecKui
KOMOUHAaT», 6osee ueM 90% ITAO «IxcTanb» U 60/iee YeM
80% axkiuii [TAO «FOXXHO-YpaIbCKU HUKEIEeBbIN KOMOU-
HaT». XonauHT «YTMK» HarpsiMyto U Yepe3 CBA3aHHbBIE KOM-
nanuu BaageeT 6osnee 90% ITAO «HenstOMHCKUH ITMHKOBHIH
3aBo/l» U 6osee 75% akiuii [TAO «DIeKTPOIIUHK». TpaHC-
MapeHTHOH TaKXKe SIBJIAETCA CTPYKTypa COOCTBEHHOCTHU
[TAO «Yenss6UHCKUH TPyOOIIPOKATHBIN 3aBOM», KPYIIHEH-
ITUH aKkuoHep koToporo A.M. KomapoB HampaMyto Bja-
JeetT 77,3% akIuii KOMIIaHHH.

B apyrux ciydasx KoHeYHble COOCTBEHHUKHY (beHe-
durrapsel), Kak IpaBUIO, HE BUHBI IIPU PACCMOTPEHUU
dbopManbHOTO CITUCKA aKIMOHEPOB, HO UX OOBIYHO MOYXXHO
OTIpe/IeNIUTD, U3y4asi CBA3U GUPM, B TOM YUCJIE PACKPHI-
BaeMble B eXXKeKBapTaJbHBIX OTYyeTaX. Tak, 13 OTUETHO-
CTU HETPYZAHO yCcTaHOBUTH OeHedurinapa ITAO «CeBep-
CTajIb»—IIATh KUIIPCKUX KOMIIaHUH, TOAKOHTPOIbHEIX OO0
«CeBeprpymi» 1 A.A. MopzaioBy, KoTopele BragetoT 76,8%
akuuii. PaBHbIM 06pa3oM Beirogomnpuobperarenem [TAO
«HoBOIUIEIIKUI MeTa/UTypruiecKruii KOMOMHAT» SIBJIIETCS
B.C. JlucuH, KoHTpOoaupyromui 81,4% KoMnaHuu yepes
Fletcher Group Holdings Limited.

O6paiaeT Ha ce6d BHUMaHUEe HaJlu4due Cpeau
MeTa/UTypTU4eCKUX KOMIaHUM BHIOOPKU QaKTUUECKU
cemeiHbIx dupMm. Tak, [TAO «Pycnomumer» —e-pakTo
ceMeiiHasa ¢upma, B KoTopou 84,9% akiuii Biazeer
00O «Morop-uHBecT», KOHTpoaupyeMoe B.B. Kiouaew,

! Cm., Hampumep: https: //boomin.ru/articles/
chto-ne-tak-s-ashinskim-mettalurgicheskim-/
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3aHUMAIOIIUM IIOCT IIpeAcesaTess COBeTa JUPEKTOPOB
[TAO «Pycnionumet», a ero csiH M. B. Kiouaii aBngerca reHe-
paIBHBIM JupekTopoM koMmnaHuu. B [TAO «Meuesn» npea-
cezaTenb coBeTa V.B. 3103MH HapAMYIO WX Yepes poj-
CTBEHHUKOB KOHTPOJIMPYeT Kak MUHUMYM 45% roJIocOB
aKIIMOHEPOB. DTO BAXKHBIN acleKT KOMIIaHUH BEIOOPKH,
IIOCKOJIbKY MeXJyHapoAHble hccle0OBaHUA KOpIopa-
TUBHOI'O YIIpaBJeHUA B cEMeHHbIX GUpMax yKa3blBaOT
Ha MOBBIIIEHHBIE PUCKU 11 MUHOPUTAPHBIX aKI[IOHEPOB,
BO3HUKAIOIIUX [IPU IIEPeX0/ie KOHTPOJIAA OT OCHOBATENA
K ero HacjieJHUKaM'.

Htak, HeCMOTpPsI Ha MHOroo6pasue CTPYKTYp Biazie-
HUSA Y HETIOTHOTY HHGOPMaLUH, MOKHO F'OBOPUTH O BBICO- (32)
KO KOHIIEHTpauuy cOOCTBEHHOCTU B POCCUICKUX MeTaJl-
JIyprudecKux KoMrnaHusaX. OCHOBHEIMU COOCTBEHHUKAMU
[IPY 3TOM SIBJITIOTCS JINOO IIPOMBIIIEHHBIE TPYTIIIEL, 00
BBIXOZLIBI U3 MeHe)KMeHTa KOMITaHUH.

Hebe3bIHTEpECeH BOIIPOC O TOM, HaCKOJIBKO ypO-
BeHb KOHIIEHTpAIuu COOCTBEHHOCTU B MeTaJlyprude-
CKOI IIPOMBIIUIEHHOCTH OTIMYaeTcsA OT APYI'UX CEKTOPOB.
OTBeT npeAcTaBleH Ha pUC. 1, U3 KOTOPOI'O — HECMOTPA
Ha BCe U3/IEPKKU Ka4eCTBa JAHHBIX —BCE XKe MOXHO CZIeIaTh
BBIBO/] O 3aMeTHO O0Jjiee BLICOKOM YPOBHE KOHIIEHTpaIuU
COOGCTBEHHOCTH B METAJUTyPTUYECKUX KOMITaHUAX. BaXkKHO
OTMETHTB, UTO 3TO YCTOMYNBAsA TeHJeHINA, HabmofaemMas
B TeYEHUE BCErO paccMaTpuBaemoro nepuoza. C TOYku
3pEeHUA KOPIIOPATUBHOI'O YIIPaBIE€HUA CIEACTBUEM BHICO-
KOU KOHIIEHTPAIIU COOCTBEHHOCTHU B METAJUIYPIHYECKUX
KOMIIaHUAX ABJIAIOTCA MOBLIIIEHHBIE DUCKU JJI lep:KaTe-
Jiell MeJIKUX IaKeTOB aKIUH, KOTOpble, O/HAKO, MOT'YT OBITH
CMATYEHBI IIyTeM yCUJIeHUA He3aBUCUMOCTH COBETA JVPEK-
TOPOB, CBOEBPEMEHHOI'0 U IIOJTHOT'O PaCcKPHITUA NHPOpMa-
I[UY, Ha3HauYeHus ayAuTopa U3 «bosbIIoi YeTBepKu» U Jpy-
T'UX Mep.

lcm, Hanpumep: Villalonga, B., Amit, R. (2006). How do family owner-
ship, control and management affect firm value? // Journal of Financial
Economics. 80 (2). P. 385-417.
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Ecsiu He yKa3aHO MHOe, TO PUCYHKH 1 TaG/IUIbI OCHOBBIBAIOTCA Ha JaHHBIX 6a3bl
CKPUH, 1o oTZAe/NIbHBIM KOMIIAHUAM (TI0YEPITHYTHIX, B CBOIO O4epe/ib, U3 KBap-
TaJIbHBIX U FOZIOBBIX OTYETOB KOMIIAaHMI1), COGPaHHBIX BOEAUHO U 06paboTaHHBIX
aBTOPOM.

(33)

Puc. 1. Zlons kpynHetiuteeo cobcmeeHHUKA 8 Kanuma.e
KOMNAHULl MemaJutypeuueckoil u opyaux ompacaet,
cpedHUe 3HaAUeHUs No 200aM HAb00eHUA

BbInmyck aknui pasHbIX TUIOB. C TOYKYU 3peHU
KOPIIOPaTUBHOTO yIIPaBlIeHUA HaJIMuKe Y KOMIAaHUY aKIUH
Pa3HBbIX TUTIOB MIPE/CTaBAAET COO0M IeBUAIIUIO OT MIPUH-
1WA «OlHA aKIMs—OJUH TOJIOC», IBJISIETCI CIIoCO60M
oTAeeH s COOCTBEHHOCTH OT KOHTPOJIA U TPaJUITMOHHO
paccMaTpuBaeTcs Kak GaKTOp PUCKa /IS UHBECTOPOB'.
Jl1 HUBEJTMPOBAHUS 3TUX PUCKOB OOBIYHO HCITOIBb3YIOTCS
WHCTPYMEHTHI, TOChUIAOINMe TO3UTUBHBIN CUTHAJI CTO-
POHHUM MHBECTOpPaM, HarpuMep n3bpaHue He3aBUCUMBIX
JUPEKTOPOB B COBET, IIPUBJIEUeHNE ayAUTOPOB C [IPU3HAH-
HOU MEeXAYHAPOAHOU peryTaluei 1 T.11.

Kaxk npaBuio, IpUBWIETUPOBAHHBIE aKI[UU OTeYe-
CTBEHHBIX MyOIUYHBIX KOMIIAHUH MPECTABISIIOT COO0H
apredakT pOCCUNCKON MPUBATU3AIUU U B IIEJIOM SBJIAIOTCS
BecbMa JJOPOTUM MHCTPYMEHTOM IIpUBJIeUYeHUS KalluTaaa
13-3a MOBBIIIEHHBIX AUBU/EH/I0B, YCTAHOBJIEHHBIX ellle
B 1990-e rozrl nprBaTU3aLMOHHBIM 3aKOHOAATEIbCTBOM
U COXPaHEHHBIX B yCTaBax OO/IBITMHCTBA KOMITAHUH. B aTOM
KOHTEKCTe He CIydaeH IOCTelleHHBIN 0TKa3 OT IIPUBWIETH-
POBaHHBIX aKIUH (ITyTeM UX KOHBEPTAIlUU B OOBIKHOBEH-
HBle), B TOM YUCJIe META/UIyPpruiecKUMU KOMIIaHUAMMU.
OaHUM U3 MEePBHIX 110 TaKOMYy ITyTH nouwio B 2001 rozy
PAO «HopuibCKuil HUKeNIb». B HacTosIIee BpeMs cpean

! Masulis, R.W,, Wang, C., Xie, F. (2009). Agency problems at dual-class
companies // Journal of Finance. 64 (4). P. 1697-1727.
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KOMITaHU# BHIOOPKY IIPUBWIETUPOBAHHBIE aKITMY UMEIOTCS
TosIbKO y [TAO «Meuen», ITAO «xctanb» u [TAO «Kocorop-
CKUU MeTa/UTyprudecKuii 3aBoj».

HcnosHuTenbHbIN opral. bogbIIMHCTBO KOM-
nauuii, 10 u3 18, He co3zaBaJIy KOIETHAJIbHOTO HUCIIOJI-
HUTEeJbHOI'0 OpraHa (IIpaBjieHuA), OrpaHUUYUBaACh eU-
HOJIMYHBIM WCIIOJTHUTENbHBIM OpTaHoM (cM. Tabiuiy 2).
[IpaBneHue 6osiee XapaKTEPHO JAJIT KPYITHBIX KOMITAaHUH
BBIOOPKU, BXOZSAIINX B KOTUPOBAJIBHBIHA CITUCOK MEPBOTO
ypoBHsT MOCKOBCKOM 6UpXU U pazMecTuBInux AJIP/T/IP
Ha MeX/IyHapoJHbIX 6upkax. Tak, U3 ceMU KOMIIaHUH
BBIOOPKU, OTHOCANIUXCS K MTEPBOMY YPOBHIO JIMCTUHTA,
IIpapJjieHUe co37aHo B ATH (3a uckioueHueM ITAO «CeBep- (34)
ctanb» 1 [TAO «Ilomtoc»). IHTepecHO, YTO MOMY/IAPHOCTD
MIpaBjieHUs CpeAy KPYITHBIX MHTEPHAITMOHAIN3UPOBAHHBIX
KOMITaHH TIPOTHBOPEYUT BhIBOZaM paboTs! Y. MiBacaku®,
MIOCBAIIEHHON aHaIu3y CTPYKTYPHI YIIpaBieHUA pOCCHii-
CKUMU 00IIeCTBAMU, B KOTOPOH yTBEPXKAAETCS, YTO KOM-
[aHWM, 3aMHTEepecOBaHHbIE B MHTEpPHAIIMOHAIU3aI[UU
6usHeca, U36€eraT CO3ZaHusA MIPaBIeHHs, IBJISIOMIETOCT
C TOYKU 3peHUA MeXAYHAPOAHBIX CTAHZAPTOB KOPIIOPATUB-
HOT'0 YIIPaBJIEHU HEOPTOJOKCATbHEIM OpranoMm. CKopee
Bcero, B Poccuu, Kak U 3a pyObeskoM, BBIOOP TOU WM UHOMH
CTPYKTYPHI yIIpaBieHus (C KOJUIETUATbHBIM UCTIOTHUTENb-
HBIM OpraHoOM wiu 6e3 Hero) cBsA3aH C TAKUMU XapaKTe-
pUCTUKAMU GUPM, KaK aCUMMETPUSI MHPOPMAIIUU MEKTY
aKLMoHepaMU, JUPeKTOpaMU 1 MeHe)KepaMu U BO3MOXK-
HOCTH JIJI1 U3BJIEYE€HMS YaCTHBIX BBITOJ KOHTPOJISZ.

YeTbIpe KOMIIAHUY BBIOOPKH ITepeaiu IOTHOMO-
YU eJMHOJUYHOI'O UCIIOJHUTEIBHOI'0 OpraHa yIpasJsio-
MM opranusanuaM. KosnervanabHbIN UCIIOTHUTETbHBIN
opraH B TaKUX KOMIIaHUAX OTCYTCTBYyeT (UCKII0YeHVeM
cran [TAO «Henst6MHCKUM ITUHKOBBIH 3aBO/», B KOTOPOM
Ha pybexe 2019-2020 rogoB ympasisollas opraHu3a-
1y QYHKIMOHUPOBAJa HapsAy C paBieHrneM). B mesom

1 Iwasaki, I. (2013). Firm-level determinants of board system choice:
Evidence from Russia // Comparative Economic Studies. 55 (4).
P. 636-671.

2 Belot, F, Ginglinger, E., Slovin, M.B., Sushka, M.E. (2014). Freedom of
choice between unitary and two-tier boards: An empirical analysis //
Journal of Financial Economics. 112 (3). P. 364-385.
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nepesavya MOJTHOMOYUH YIIPaBASIONIUM OPTaHU3alUAM
XapaKTepHa /I TPeANPUATUI, BXOAAIINUX B XOJJUHTOBBIE
CcTpyKTypHl (Hanpumep, [TAO «Meuen» 1 AO «YI'MK»), 4To
MTO3BOJIAET ONITUMHU3UPOBATh ITPOIIECCH! VIIPABIEHUS B PaM-
Kax TaKUX CTPYKTyp. OcTaeTcsa OTKPHITHIM BOIIPOC O TOM,
BJIMAET JIU 3aKJII0UeHue JOTOBopa C YIIpaBIAIINMY Oopra-
HU3aIMAMU Ha KOpIIOpaTUBHOE yIIpaBjieHUe yIpaBJse-
MBIMM KOMIaHUAMU. Harpumep, MOKHO IPEATION0KUTb,
YTO IMOZ00HAsA CXeMa YIIpaBJeHUs BaedYeT OOMbIIYI0 acCKM-
MeTpHI0 HHOOPMALIUK MEXAY MEHEKMEHTOM (CBS3aHHBIM
C XOJIAUHTOBOU CTPYKTYPOU B 1IeJIOM) U COBETOM JUPEKTO-
POB, IPEACTABJIAIONINM OT/IETbHYI0 KOMITAHUIO XOJIIUHTA,
Y TIO3TOMY YpeBaTa yXy/lIeHreM KOPIIOPaTUBHOTO yIIPaB-
JIeHUs1. DTOT aKTyaJbHBIN BOIIPOC, OUEBUAHO, TPeOyeT ciie-
IIMaJIbHOT'O UCCIeZI0BAHUS.

Coouroaenne HopM Kogekca KopriopaTUBHOTO
ynpasiaeHud. C 2016 roga poccutickuii peryaarop 11b
00513271 My6IMYHBIE KOMITAHWUY TIPE/CTABIATh B TOJOBOM
oTueTe MHPpOPMAIUIO O COOTIOAEHHUY ITPUHITUIIOB U PEKO-
MeHzanui Kozekca KopropaTuBHOTO yIIpaBieHusA. Takoro
pozaa mHpopMarus packpbita B 2020 roy mMoAaB/ISIONIAM
GOBIIMHCTBOM KOMMIaHuH BeIOOpKH, 15 13 18. Bhitie 66utH
TpeZicTaBIeHbI JaHHbIe (CM. Tabmuily 2), KOTOphIe TT03BO-
JIAIOT YBUJIETD CYIIIECTBEHHYIO BaApUAIUIO B COOTIOZIEHUY
pexomeHzanuii Kogekca, paBHO KaK U YETKYIO CBA3b MEX/Y
pa3MepoM KOMITaHUH, YPOBHEM JIUCTUHTA Ha MOCKOB-
CKOM 6UprKe M UHAUKATOPaMH COOJIOZEHNA/YJaCTUIHOTO
cobTIoIeHYsA /HECOOTIOIEHUA YIIOMAHYThIX pEKOMeH/a-
1uii. B yacTHOCTH, KOMIIaHUU KOTHPOBAJBHOTO CIIHCKa
MIEPBOTO YPOBHA He COOJIOAAIOT He 6oJiee TpexX peKOMeH/a-
uuit Kozgekca, B To BpeMs KaK OCTaJbHbIE KOMITAaHUU B Cpeji-
HeM He cobrogaioT 19 pekoMeHAanyi (Ipy Bapyualuu oT 5
o 38).

Psj cpeanux koMmnaHui, B yacTHOCTU [TAO «3jek-
TPOLIMHK», B CBOEU OTYETHOCTH YIIOMUHAIOT 3HAYUTEb-
Hble OpraHU3anuoHHbIe ¥ GUHAHCOBLIE U3IEPIKKU COOITIO-
AeHus psaga nonoxenuii Kogekca, HampuMep, CBA3aHHBIX
¢ popMUpPOBaHUEM KOMHUTETOB IIPU COBETAX AUPEKTO-
POB, co3JaHueM OT[eJbHOU KOHTPOJIbHO-PEBU3NOHHOU
CIy>XOBI ¥ TIpUBJIEYEHHUEM OIIEHIMKA IO BCEM CAeNKaM
¢ 3auHTepecoBaHHOCTHIO. OHU yKa3bIBaloT, 4YTo Kogekc
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B 3HAYUTETHHOU CTENEHN OPUEHTUPOBAH HA KPYITHBIE KOM-
MMaHUM C OOJIBIINM IITATOM COTPYAHUKOB, MHOTOYKCJIEH-
HBIMM COBETAMU AUPEKTOPOB M KOJUIETUATBHBIMU UCIIOJ-
HUTEJbHBIMY OpraHaMu. THBIMU CJIOBaMU, 1 HEGOJIBIIUX
KOMIIaHUH U3ZEPKKHU perucrpanuu B Buge ITAO moryT
0Ka3aTbCsl CYIIeCTBEHHBIMY 110 CPAaBHEHUIO C BBITOZaMU
OT TaKOT'O PElIeHUS.

KpaTkue utoru. Poccuiickue MeTa/UTyprudecKkue
KOMIIaHUHY, aKIIMH KOTOPHIX TOPTYIOTCS Ha MOCKOBCKOI
6up:Ke, OCTATOYHO PA3HOPOAHBI [0 MaCIITa0y AesITeNlb-
HOCTH, YPOBHIO JINCTHUHTA, BBIXOJY Ha MEXAYHaPOJHbIE
PBIHKY KaTuTaa, BRIOOPY CTPYKTYPHI yIipaBieHus (Kosuie-
TUaIbHBIN UCITOJTHUTENbHBIN OpraH, YIpaBJsioias opra- (36)
HU3aIYsA), CJIeZIOBAHUIO peKoMeHAauaM Kozekca Koprio-
PaTUBHOIO yIipaBieHus. [Toxkamyi, ofHON U3 HEMHOTHUX
XapaKTePUCTUK, 00beAUHAIONNX KOMIIAHUYN BEIOODKU
(moMuMO oTpacyieBol IPUHAJIEKHOCTH U OOpalleHus
akuuii Ha MOCKOBCKOM OUpiKe), IBJIAETCA BHICOKAA KOH-
IIeHTpaIys COOCTBEHHOCTH. DTU HaOMIOZIEHUS CTABST 3aKO0-
HOMEPHBIH BOIIPOC O TOM, HaCKOJIBKO PAa3HOPOHbI COBETEI
JUPEKTOPOB paccMaTprUBaeMbIX KoMIlaHui. [lepea Tem
Kak JiaTh Ha HEro OTBET, OCTAHOBHUMCSA Ha KpaTKOM 0630pe
OCHOBHBIX XapaKTEPUCTUK COBETOB U UX POJIU B KOPIIOpa-
TUBHOM YIIpaBJIeHUH.

1.3. PoJsib COBETOB AUPEKTOPOB B KOPIIOPATHBHOM
yhpaBJeHU"

CoBeT AUPEKTOPOB —KJIIOUYEBOU 3JIEMEHT CUCTEMEI
KOPIOPaTUBHOI'O YIIPaBJIeHMUsI, B 3aZa41 KOTOPOT'O BXOAUT
KOHTPOJIb 32 AeSTeTbHOCThIO UCIIOJHUTETbHBIX OPTaHOB
KOMITaHUH, yJacTHe B pa3paboTke ee cTpaTreruu, GopmMupo-
BaHUM CHCTEMBI YIIPABJIEHUs PUCKAMU, a TAKXKE COIEHCTBUE
JIOCTYITY K BaXKHEUIIINM pecypcaM (Hampumep, BHEIITHEMY
bUHAHCUPOBAHUIO U TEXHOJOTHUAM) C IEeJbI0 TIOMYYEeHU
U yaep)KaHUsa KOMIIaHWel KOHKYPEHTHBIX TPEUMYIIECTB
Ha PBIHKe.

Bezymias posb coBeTa AUPEKTOPOB B 3QpPeKTHBHOM
KOPIIOPAaTMBHOM YIIPaBJIeHUH O0yCIOBINBAET ITOBBIIIEHHOE
BHUMAaHME K CAMBIM Pa3HbIM aclieKTaM ero GopMHUpOBaHUA
U IeAATeIbHOCTH, B TOM YHCJIE CO CTOPOHBI BBITIOJTHAIONNX
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PEryISTUBHYIO GYHKIINIO 3aKOHOAATeNel U/ WK yIaCTHUKOB
pBIHKa, HarTpuMep GOHIOBBIX 6Mpik. K BaXKHEHMIITUM CTPYK-
TYPHBIM XapaKTepPUCTHKAM COBETA AUPEKTOPOB TPAJUIIMOHHO
OTHOCAT €ro pa3Mep, HE3aBUCUMOCTbD (OTIpeZesieMytO A0Jei
HE3aBUCHUMBIX IUPEKTOPOB), yIacTHE JUPEKTOPOB B KaIlH-
Tasie KOMIIAHUH, UX 3arPY’KEHHOCTb paboTOM B IPYTUX KOM-
nanusx (busyness), conpanbHO-IeMOrpadHuIeCKIe XapaKTe-
PUCTHKH JMPEKTOPOB, BKJIFOYAst TI0JI, BO3PACT, IPa’KAAHCTBO,
STHUYECKOE TPOUCXOKEeHNE, 00pa3oBaHue, a TaKKe Halu-
Yrie B COBETE KOMUTETOB. [Ipy 5TOM B aKaZIeMUYeCKOH cpe/ie
OTCYTCTBYET KOHCEHCYC OTHOCUTEIBHO CBSI3H II€JIOT0 psijia
KJIFOUEBbIX CTPYKTYPHBIX XapaKTEPUCTUK COBETA AUPEKTO-
POB—6yab TO 0711 HE3aBUCUMBIX TUPEKTOPOB WM YK€ TIPe/-
CTaBUTEILCTBO JKEHITUH — C 9GEKTUBHOCTHIO €T0 JesITelhb-
HOCTH Y PE3Y/ILTaTUBHOCTHIO KOMIIAHUU B 1IEJIOM.

Pa3mep coBeTa JUPEKTOPOB. DKCIIEPTHOE COOD0-
IIECTBO BUJUT OCHOBHOE IIPEUMYIIIECTBO KPYITHBIX COBETOB
JVPEKTOPOB B OOJIBIIEM pacriosiaraeMoM o6beMe HHPOP-
Manuu o GpaKTopax, BIAUAIOIIUX Ha CTOUMOCTb GUPMEI
(ToBapHbIe PBIHKH, TEXHOJIOTUU, PETYINPOBAHUE, CTUTHUS
Y TIOTVIOIIEHUS U T.ZI.), B pe3y/ibTaTe 4ero 60ee MHOTOYHC-
JIEHHBIE COBETHI IMPEKTOPOB CIIOCOOHBI HAXOJUTD JTyUIITHeE
pellieHus1, 0CO6eHHO B BOIIPOCaX CTpaTeruu. VX OCHOBHOM
HE/IOCTATOK — U3/IEP’KKY KOOPAUHAIINY U TIpobieMa «6e36u-
JIETHUKAa», KOT/Ia OTJeIbHbIE IUPEKTOPA CTPEMSATCS CIKO-
HOMUTh Ha COOCTBEHHBIX YCUIUAX U MTEPEOKUTH paboTy
Ha CBOUX KOJUIeT. JIo HelaBHEro BpEMEHU CYUTAJIOCh, YTO
AMITUpUYECKUE JAaHHbIE TOATBEPKAAIOT OOMbLIYIO 3P dek-
TUBHOCTb 060Jiee KOMIAKTHBIX COBETOB. B yacTHOCTH,
COIVIACHO MIMPOKO M3BeCTHOM pabore [I. Epmaka' He60b-
1€ COBETHI AUPEKTOPOB aCCOIUUPYIOTCA ¢ Oobleit
PBIHOYHOM CTOMMOCTBIO KoMmaHuu. OZIHAKO 6oJiee O3AHYE
paboThI coZiepKaT He CTOJIb OZIHO3HAYHbIE BBIBO/BI. B yacT-
Hoctu, . Koy ¢ coaBropamu? o6Hapyxuiu U-06pasHyio
CBSI3b MEX/Y CTOMMOCTHIO KOMITAHUH U Pa3MEPOM COBETa
JVPEKTOPOB, 03HAYAIOIIYI0 60bITYI0 3)PEKTUBHOCTD
OTHOCUTEIHHO MaJIbIX U GOJIBIIUX COBETOB 110 CPaBHEHUIO

1 Yermack, D. (1996). Higher market valuation of companies with a small
board of directors // Journal of Financial Economics. 40 (2). P. 185-211.

2 Coles, J.L., Daniel, N.D., Naveen, L. (2008). Boards: Does one size fit
all? // Journal of Financial Economics. 87 (2). P. 329-356.
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CO CpeJHUMU TI0 YMCIEHHOCTU. [IpruMeyaTenbHo, YTO STOT
pe3y/IbTaT OKa3bIBAETCSA OOYC/IOBIEH PA3TUYUSIMUI MEXTY
«IIPOCTBIMU» U «CJIOKHBIMU» pupMamu (T.e. KPYITHBIMU,
auBepcuGUITMPOBAaHHBIMY, aKTUBHBIMU B 00J1aCTH UCCIIe-
ZIOBAaHUH ¥ pa3paboOTOK U IPUBJIEKAIIINMY 3HAYUTEb-
Hble 00'bEMBI OTOBOT0 GUHAHCUpOoBaHus). OKa3bIBa-
eTcd, 4TO IIPU YBeJIWYeHNUU pa3Mepa CoBeTa AUPEKTOPOB
CHUKAETCS Pe3ybTaTUBHOCTD «IIPOCThIX» GUPM, HO YIyd-
IIaeTcs pe3yAbTaTUBHOCTD «CJIOXKHBIX», IPUYEM BaXKHYIO
POJIb UTPAET KOJUYECTBO KOONTHUPYEMBIX B COBET BHEIITHUX
(He3aBUCUMBIX) JVPEKTOPOB.

3amerum, uto PesepasbHBIM 3aKOHOM «O6 aKITHO-
HepHBIX 06I[ecTBax» pa3Mep coBeTa AupeKTopos mpu- (38)
BfI3aH K YUCJIY aKI[MOHEePOB-BIaJeblleB IOJOCYIOUINX
akuuii. MUHMMAaIbHBIN pasMep coBeTa ompe/iesieH B ATh
JAUPEKTOPOB IIPU 4YKCjIe aKUOHepoB A0 1000 BxIOYH-
TeJbHO, He MeHee CeEMU JMPEKTOPOB IIPU YHCJIe aKIMOoHe-
pos ot 1001 zo 10 000, He MeHee AEeBATU AUPEKTOPOB IIPU
10 001 u Gosiee aKIIMOHEPOB. DMIMPUUECKUE CBU/ETED-
CTBa O POJIU pa3Mepa COBeTa B POCCUMCKUX KOMIIaHUAX
IO CEero JHA ABAAIOTCA pparMeHTapHBIMU U TPOTUBOPEYH-
BBIMU IJIaBHBIM 00pa30M U3-3a CJIOKHOCTEH YCTaHOBIEHUS
MIPUYHHHO-CJIEZICTBEHHBIX CBSI3€i’.

He3zaBucumocThb AUpeKTOPOB. OCHOBHOM apry-
MEHT B II0JIb3Y HE3aBUCUMOCTHU COBETOB JJUPEKTOPOB
COCTOHUT B TOM, UTO He3aBUCHUMEbIe AUPEKTOpPa —KJIacCcu-
duupyeMble KaK TaKOBbIe HA OCHOBAaHUU GOPMaTbHOTO
TepevyHs KpUTEePUEB, HAIIPUMEDP, MTOA0OHO POCCUICKOMY
Kozekcy KoprmopaTUBHOTO yIIpaBIeHUs, — MOTYT 3 dek-
THBHO OCYIIECTBJISATh GYHKIIUIO MOHUTOPUHTA MeHeIKe-
POB, TakK KakK He CBfA3aHbI C KOMIIaHWEeH 1 He UMeIOT B Hel
KOH(}IMKTOB MHTEPECOB. B TO ke BpeMs uX 3GHeKTUBHOCTb
MOXeET OBITh OTpaHMYeHa HepOPMATBLHBIMU CBSI3AMU C TeHe-
PaJIbHBIM ANPEKTOPOM (HECMOTPS Ha UX COOTBETCTBHE BCEM
CTaHAAPTHBIM KPUTEPUAM HE3ABUCUMOCTH) WIH B CHITY TPU-
BUAJIbHOM HEXBAaTKU BPEMEHU BBHU/IY MHOTOUUCIEHHBIX JPY-
T'UX 00653aTeIbCTB. B 11eJ0M He3aBUCHUMBIE IMPEKTOPA TIPE-
CTaBJAIOT OO0 OYeHb PA3HOPOAHYIO TpytIy. Hanpumep,

! Cm., Hanpumep: Muravyev, A. (2017). Boards of directors in Russian
publicly traded companies in 1998-2014: Structure, dynamics and per-
formance effects // Economic Systems. 41 (1). P. 5-25.
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MOKHO OKHU/ATh, YTO FeHEpaJIbHbIE JUPEKTOPA Iy OIud-
HBIX KOMIIaHUH, TpUIVIallleHHbIe B KaueCTBe He3aBUCHUMBIX
JVPEKTOPOB B Apyrue GUpMEL, OyaAyT 1aBaTh O0siee leHHbIe
coBeTHI U 6osiee 3PpPEeKTUBHO BBHITOMHATH GYHKIIUIO MOHU-
TOPHMHTIa, YeM JUPEKTOPa, KOTOPHIE II0JIy4aloT Ha3HaYeHue
Ha OCHOBAHUY CBOET0 OOIIECTBEHHOTO CTaTyca U CBA3e’.

OMnupuvecKkue JaHHble 00 3¢ GeKTUBHOCTU He3a-
BUCHMBIX JUPEKTOPOB BECbMa IPOTUBOPEYMBEL, UTO B II€P-
BYIO ouepeZib 00YC/IOBIEHO CJIOXKHOCTSAMU WeHTHOUKALNN
IIPUYNHHO-CJI€/[CTBEHHBIX CBA3EH, a TaK)Ke reTepOreHHO-
CTBIO HE3ABUCUMBIX IUPEKTOPOB Y HEUETKOCTBIO KPUTEPUEB
HE3aBUCUMOCTU. HanpumMep, CTOJIKHYBIIAsACA C IaJleHueM
IIPOU3BOZICTBEHHEIX NTOKa3aTeslell KOMIIaHUA MOKeT IIOMIbI-
TaThCA NIPUBJIEYD B COBET JOIOJHUTENBHBIX HE3aBUCAMBIX
[AVPEKTOPOB, YTOOHI IIOZATh aKIOHEPAM M MHBECTOPaM
MTO3UTUBHBIN CUTHaJI. B 3TOM ciy4ae pe3y/nbTaThl (I10X1E)
KOMITaHUHU OIpeJEeAI0T YCWIeHe He3aBUCHMOCTH COBeTa
JVPEKTOPOB, a He Ha0b0poT.

YyacTHe JUPEKTOPOB B KalluTajle KOMIaHHUMU.
Hanuuvre nake HeOGOJMBLIOTO MTaKeTa aKIUHM yCUJIUBAeT
3aMHTepeCOBaHHOCTb JMPEKTOPOB B GMHAHCOBBIX pe3y/Ib-
TaTax AesATeTbHOCT KOMITAHUH 1 3aCTaBIIAeT UX ObITh Oostee
OTBETCTBEHHBIMU KOHTPOJUIEPAMU U COBETHUKAMU MeHe-
JPKepOoB. DTO MOATBEPKAAeTCA LeIbIM PAZOM HUCCieJOBaHUH.
Hampuwmep, C. Bxarat u B. BonrToH? OKa3bIBaOT, YTO BEPO-
ATHOCTb CMEHBI MEHE/PKMEHTA B CBA3U C HEY/IOBJIETBOPU-
TEeJIbHBIMU Pe3y/IbTaTaMH Pab0oTh KOMITAHUY YBeTUINBAETCS
C POCTOM JIOJIM aKIIMH B pyKaX WIEHOB COBeTa JUPEKTOPOB
Y C POCTOM €r'0 He3aBUCUMOCTHU. DTHU e paKTOpbI 06yCI0B-
JIMBAIOT MEHBIIYI0 BEPOATHOCTD OCYIIleCTBIeHUA CIUAHUN
Y IOIVIOIIeHUH, paspyLIaloliiX CTOMMOCTb KOMIIaHUU.

Hmeromuecs uccaeZ0BaHUA, OCHOBaHHbBIE Ha POC-
CUICKUX JaHHBIX, HarmpuMmep A. MypaBbeB ¢ COaBTOpaMu?®,
MIOATBEPAKAAIOT IIOJIOKUTEIbHYIO CBA3b J0IU AUPEKTOPOB

1 Kang, S., Kim, E.H., Lu, Y. (2018). Does independent directors’ CEO
experience matter? // Review of Finance. 22 (3). P. 905-949.

2 Bhagat, S., Bolton, B. (2013). Director ownership, governance, and perfor-
mance // Journal of Financial and Quantitative Analysis. 48 (1). P. 105-135.

8 Muravyev, A., Berezinets, I, Ilina, Y. (2014). The structure of corporate
boards and private benefits of control: Evidence from the Russian stock
exchange // International Review of Financial Analysis. 34. P. 247-261.
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B KamuTaJe ¢ pe3yJbTaTUBHOCThIO KOMIIaHWH (OZHaKO, Kak
[IpaBUJIO, He YTBEPXK/AI0T IPUUYNHHO-CIe/ICTBEHHBIN Xapak-
Tep 3TOH CBA3M, AOIycKasda, YTO AUpeKTopa Oosee ycrem-
HBIX KOMIIaHWUN MOTYT IpHOOpeTaTh UX akuu). OTMETUM
TaKXe, 4TO corniacHo Kozekcy KOplopaTUBHOI'O yIIpas-
JieHus1 (KOMMEHTapuu K 1. 2.4.1) 3HaUMTeNbHOE y9acTue
IUPEKTOPOB B KanuTase komnanuu (bosee 1%) aBToMaTH-
YeCKU BBIBOAUT UX U3 KaTeTOPUU He3aBUCUMBIX.

T'engepHBIii cocTaB paccMaTpuBaeTcs Kak OJUH
13 KJII0YEBBIX aCIIEKTOB pa3HOOOpa3us B COBETAX AUPEK-
TOPOB HapsAy ¢ Jpyr¥MHU COLMaNbHO-AeMorpadruiecKuMu
XapaKTepUCTUKaMU (BO3pacT, IPaXAaHCTBO, STHUYECKOe
IIPOMCXOXKZEHUe U T.Z.). [oBOpsI 0 BAUAHUY pa3Hoo6pasus, (40)
BKJIfOUad TeHzilepHoe, Ha eATebHOCTb COBETOB ANPEKTO-
POB, 3KCIEPTHI, KaK IPaBUIO, OIEPUPYIOT KOHIENIUAMU
CaMBIX Pa3HBIX JUCIUIUIMH: TEOPUU areHTCKUX OTHOIIEHU!,
YeJI0BeYeCKOI'o KalluTala, OpraHu3alMOHHOTO II0OBEJEeHNs,
COLIMa/IbHOM IICUXOJIOTHUU U JP.

Tak, BIUAHUE TeHAepHOIro pa3HooOpa3us cope-
TOB IMPEKTOPOB Ha UX JeATEIbHOCTD CBA3BIBAIOT C PA3JIU-
YUAMU MEXJY My>KYWHAMU U KeHIIWHAMU B LIEHHOCTAX
U npedepeHIuAX, HaKOIUIEHHBIX HaBbIKaX, OIbITEe U KOH-
TaKTax, a TaKXKe C IOTeHI[UaJbHEIMU KOMaHAHBIMY 3 ek-
tamu (cM. 0630p B pabote T. lapauuHoii u A. MypaBbeBa').
B yacTHOCTH, My>X49MHBI IPUJAIOT OOJIbIIIe 3HAY€HNA TAKUM
¢dbaxTopam, Kak BJIaCTh, F'eZIOHU3M, HE3ABUCHUMOCTb U JINY-
HBIe JOCTMD)KEHU, B TO BpeMsA Kak /JJid KeHIUH BakHee
aJBTPYUCTUIECKHE LIEHHOCTH ZOOPOTH 1 YHUBEPCATHU3MA.
JKeHIIUHEL pexxe, 4eM MYXXYUHBI, IPUXOAAT B COBETHI
JAVPEKTOPOB U3 /IeJIOBOY cpeibl U yallle U3 TaKUX obJia-
cTel, Kak HayKa U oOpa3oBaHUe, MeJULIHA U KOHCA-
TUHT. HakoHel], pa3indusa B UHAUBUAYJIbHBIX XapaKTepH-
CTUKaX, IpedepeHINAX, HaBbIKaX U OIIbITe MOT'YT CKa3aTbCs
Ha IPYIIIOBOY AMHAMYKe ¥ MUKPOKJINMaTe paboThl BHYTpU
rpymi. B wactHocTH, P. Aamc u JI. @eppeiipa® ykasbIBaioT,

'L apanuna, TA., Mypasves, A.A. (2018). CoBeThl AUPEKTOPOB POCCUM-
CKUX ITyOINYHBIX KOMITAHUI: TeHAEPHBIN acreKT // BOmmpock 3KOHO-
MukH. (2). C. 142-155.

2 Adams, R.B., Ferreira, D. (2009). Women in the boardroom and their
impact on governance and performance // Journal of Financial Econom-
ics. 94 (2). P. 291-309.
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YTO XKEHITUHBI-AUPEKTOPA MeHee CKJIOHHB K abceHTe-
HU3MY, a COBETHI AUPEKTOPOB C UX YyYACTUEM OTIMYAIOTCSA
60J1ee BBICOKOH TTOCENIAEMOCTBIO 3aCEJaHUH U CO CTOPOHBI
IUPEKTOPOB-MYKIMH.

B Hay4YHOI IUTEpaType MTUPOKO U3BECTHA KOHIIEIT-
IIUST KPUTUYECKOM Macchl ([0JIM XKEHIIMH), He0O6X0ANMOL
[T CYIIleCTBEHHBIX U3MEHEHWH B IIPOIIECCe M pe3yybTa-
Tax paboTHI TPYIIILL. Psi/i SMIIMPUYECKHX PabOT YKa3bIBaeT
Ha IPUMEHUMOCTh TOH KOHIIEIIINU K COBETAM ANUPEKTO-
POB: cyulecmgyem MUHUMAIbHOE UUCIIO HCeHUWUH-0UPEeKMO-
D08, Heobx00uMoe 01 3HAUUMEeNbHbLX U3MeHeHUll 8 pabome
cogema u, Kak caedcmaue, 8 pe3yabmMamusHOCMuU Komnd-
Huii. OmHAKO B II€JIOM BOIIPOC O TOM, €CTh JTU SKOHOMUYE-
CKUi 3QPEKT OT pacIIpeHHUs IPEACTaBUTENBCTBA YKEHIIIUH
B COBETaX AIUPEKTOPOB, OCTAETCA CIIOPHBIM. B wacTHOCTH,
OTCYTCTBYIOT ZIOCTaTOYHbIE CBUETENBCTBA 3DEKTUBHO-
CTU UHTEPBEHIUM 3aKoHOAaTeNell U Pery/siTOPOB B YacTU
YCTAaHOBJIEHUs T'e€H/IEPHBIX KBOT, B ITOCIeAHEE JeCATIIETHE
MTOJTYYMBIIUX MIMPOKOE PACIIPOCTPaHEHUE B OONBIIUHCTBE
€BPOIIEMCKUX CTpaH".

JlupeKTOpa-MHOCTPAHIIbI CIIOCOOHHI YBEIUYUTD
YeJIOBeYeCKUM KaluTaal KOMIIAHUM, PACIIUPUTh 00beM
WHGOPMAIIUH, JOCTYITHBIN COBETY JUPEKTOPOB, U COAEH-
CTBOBATh BHIXOy KOMIIAaHUY Ha 3apybOekHble TOBapHbBIE
¥ GOHZOBbIE PHIHKU. CUUTAETCS, YTO UM CBOMCTBEHHA OO0JTh-
1rasi HE3aBUCUMOCTD B IPUHATUY PEIIEHUH, YTO MOXKET
MTO3UTHBHO CKa3aTbcsA Ha 3G PEKTUBHOCTU pabOTHI COBETA.
MUHYCHI TPUBJIEYEHNS MHOCTPAHIIEB B COBET AUPEKTOPOB
CBSI3aHBI ¢ reorpadpuuecKol yaJleHHOCTbIO OT KOMITaHUH,
MOTEHITNAJbHBIMU SI3BIKOBHIMU U KYJBTYPHBIMU Gapbe-
paMu, HeIOCTaTOYHBIMY 3HAHUAMU CIIeUPUKYU BeJeHUsA
Gu3Heca B CTpaHe.

Hampumep, P. MasyJuc ¢ coaBTopaMu? yKa3bIBaloT,
YTO IOJIOKUTENbHBINA 2 dEeKT Ha3HAUYEHUST MHOCTPAHHBIX
He3aBHCHUMBIX AUPEKTOPOB B KommnaHuax CIIIA 3ameTeH

1 Comi, S., Grasseni, M., Origo, F., Pagani, L. (2020). Where women make
a difference: gender quotas and firms’performance in three European
countries // ILR Review. 73 (3). P. 768-793.

2 Masulis, R.W., Wang, C., Xie, F. (2012). Globalizing the boardroom -
The effects of foreign directors on corporate governance and firm perfor-
mance // Journal of Accounting and Economics. 53 (3). P. 527-554.
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IIpY NIPOBEZIEHUHU CEJIOK CIUSAHUA-TIOIIOMEeHUA ¢ Gup-
MaMH, PacloO}KEHHBIMY B CTPAHAX TPOUCXOKIEHUS TAKUX
JVIPDEKTOPOB. B 11€J10M Ke //IT MTHOCTPAHHBIX IUPEKTOPOB
XapaKTepeH 3aMeTHO Oo/bIINi abCceHTenu3M, OHU acco-
IIUMPYIOTCA C MEHbIIel BepOATHOCTBIO YBOJIbHEHUA MeHe-
ZPKepOB TIpY IUIOXUX pe3y/braTaxX paboThl KOMIIAHUM, a UX
IIPUCYTCTBYUE B KOMUTETE 10 BO3HArPAKJEHUAM CBA3AHO
c 6osiee BRICOKMMU 3apIUIaTaMU TOII-MeHe/P)KMEeHTa.
Haze)xHble sMIIIpUYECKHe CBUAETEIbCTBA POIU
JVPEKTOPOB-UHOCTPAHIIEB B POCCUNCKUX KOMITAHHUAX OTCYT-
CTBYIOT. B paGoTe A. MypaBbeBa' o6HapyKeHa MOTOKUTENb-
Has CBSI3b MEX/Y ZI0JIeil THOCTPAHIIEB B COBETE JUPEKTO-
POB 1 Pe3yIBTaTHBHOCTHIO KOMIIAHMIT, OIHAKO 3TOT cyry6o  (42)
IIpe/IBapUTENbHBIN BHIBO/, HYXXAA€TCSA B TOATBEPKAEHUN
C IpUMEHEHNEM METO/IOB, 60Jiee JOCTOBEPHO YCTaHABIH-
BAIOILIUX IPUYHNHHO-CJIEICTBEHHBIN XapaKTep CBA3EH.
BospacrT miozieil cuuTaeTcsa oAHOM U3 KIIOYeBBIX
JeMorpaduyeckux XxapakKTepUCTHUK, BAUAIOLINX Ha IIPo-
Ijecc IpUHATHA pellleHUH. Hanpumep, oO6uIpHble 3HaHUA
¥ OTIBIT O60JIee BO3PACTHBIX MHAUBU/IOB MOT'YT II03BOJIUTh UM
MIpUHUMATh 60Jiee 0O0CHOBaHHbBIE pellleHus. I HUX, KaKk
IIPaBWIO, XapaKTepHa OO0JIbIIas OCMOTPUTENBHOCTD U TIA-
TeJIbHOCTD B paboTe, HO TaK)Ke ¥ KOHCepBAaTHU3M, BhIpaXKa-
IOIIUHCA B CHIDKEHUU I'MOKOCTH, CTPEMIEHUH U36eraTh
pUICKa, paBHO KaK U B HEMPUATHHA HOBOTO?.
CymecTBeHHBIM 211 3QPeKTUBHOCTU paboTH
coBeTa AMPEKTOPOB U PE3YJbTaTUBHOCTA KOMIAHUU
B LI€JIOM MOJKET CTaTh U BO3PAaCTHOE pa3HOOOpa3ue AUpeK-
TOPOB B COBeTe. B yacTHOCTH, B paMKax COBeTa JUPeKTO-
POB MOXKHO ITOIIBITaThCA OOBEANHUTD CUIbHBIE CTOPOHBI
MOJIOJBIX IUPEKTOPOB (60siee BHICOKUM ypOBEHb 00pa3o-
BaHMA, 3HAKOMCTBO C HOBBIMU TEXHOJIOTHAMMU) U UX Oosee
BO3PACTHBIX KOJUIET (3HAHUA U OIIBIT, B TOM YHCJIE CIIeIH-
duyeckyre 17151 KOHKPETHOHN OTpaciu). PUCKY TaKOTO ITOA-
XO/Ia CBA3AHHI C OIIpe/iesisIeMO BO3PACTHBIMU Pa3INYUAMU

! Muravyev, A. (2017). Boards of directors in Russian publicly traded
companies in 1998-2014: Structure, dynamics and performance
effect // Economic Systems. 41 (1). P. 5-25.

2 Xy, Y, Zhang, L., Chen, H. (2018). Board age and corporate finan-
cial fraud: An interactionist view // Long Range Planning. 51 (6).
P. 815-830.
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Pa3o0bIEeHHOCThIO0, HEXBATKOM KOOIEPALIUY U TOTEHIHAb-
HBIMH KOHQIUKTaMHU.

BosHarpaxaeHue AUPEKTOPOB UTPAET BaXKHYIO
OYHKIIUIO CTUMYTMPOBAHUSA HEVCIOJHUTENBHBIX YIEHOB
coBeTa MPeKTopoB. K kakuM pakTopam ZJ0/LKHO OBITh IPH-
BA3aHO BO3HarpakJeHue JUPEeKTOPOB U KaKOB €ro ONTH-
MaJIbHBIY pa3Mep —OTHOCUTENbHO MaJoucciefoBaHHasA
obnacth. Kak ormevarot M. Jlax u M. ®pait’, HabmogaeMblit
B [TOC/IeZIHEe BpeMs MOBBIIIEHHBIH HHTEpeC K Ipobieme
BO3HArpa)kJeHNUs BO MHOT'OM CBfA3aH C CyZeOHBIM UCKOM
npoTtuB komnauuu Facebook, coBeT aupeKkTOpPOB KOTOPOH
B 2013 rogy ycraHOBuII cebe 0OYeHb BHICOKIE KOMIIEHCAIIHH,
B cpegHeM okos1o 460 000 mosut. Ha AUpeKTopa. YIIOMAHyTasA
paboTa B 1IeJIOM IIpelocTeEPETaeT OT Ype3MePHOTO BO3HA-
rpakJeHUsA JUPEeKTOPOB, YKasbIBasd, YTO C HUM COTIPSIKEHO
CHI)KeHUe BepOATHOCTU OTCTaBKU r'eHepajbHOTO AVPEeK-
TOpa IIPY IJIOXUX pe3y/abTaTax KOMIIAHWH, PaBHO KaK U CHU-
JKeHUe YyBCTBUTEIbHOCTH BO3HArpakleH!A IreHepaJlbHOI0
JVIpeKTopa K pesy/bTaTaM KOMIIaHUM. YpeaMepHoe BO3Ha-
rpakJieHue AUPEKTOPOB, TAKUM 00pa3oM, MOXKET OBbITb IIpH-
3HAaKOM HX «OKallbIBaHUA». DTOT BBIBOJ, OCOOEHHO UHTEpe-
CeH B cBeTe 3aKaoueHus P. Azamc u [I. ®eppeiphi® 0 TOM,
YTO, HECMOTPS Ha IIPSAMYIO CBA3b MeXAY [10CelaeMOCThIO
3acelaHUH ¥ BO3HATrpaXXJeHNeM ANPEKTOPOB, IIOC/IeHIe
TOTOBBI BHITIOTHATH CBOU QYHKIIMN 32 CDABHUTEIBHO yMe-
pEeHHBIE CYMMBI.

KoMureTs! coBeTa JUPEKTOPOB IIPHU3BaHbI TOBHI-
cTh 3P PEeKTUBHOCTD €ro pabOTEI ITyTeM JOMOTHUTETBHOTO
JieJIeTHpOBaHuA IOTHOMOYUM, YCUIEHHUSA U ClIelliaInu3aluy
BBINIOJIHAEMBIX UM IIpolieccoB. Eciu B cocTaBe KoOMUTeTa
JOMUHUPYIOT He3aBUCHMBIe JUPEKTOpa, TO paccMaTpuBae-
MBI€ UM BOTIPOCHI paKTUIECKU IPOXOAAT HE3aBUCUMYIO SKC-
IepTU3y llepe/, BhIHeCeHHeM Ha r'oJIocoBaHue BCero coBeTa
IpeKTopoB. OCHOBHOM HEJOCTAaTOK OpraHM3anny paboTs!
coBeTa I10 KOMUTeTaM, KakK [IpaBWwIo, BUJAAT B cerperamnuu
rH}OpMAaIUU CcpeAy AUPEKTOPOB.

1 Dah, M.A., Frye, M.B. (2017). Is board compensation excessive? //
Journal of Corporate Finance. 45. P. 566-585.

2 Adams, R.B., Ferreira, D. (2008). Do directors perform for pay? //
Journal of Accounting and Economics. 46 (1). P. 154-171.
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VicTopryecky MOBBIIIEHHBIN UHTEpeC K CO3/JlaHUI0
KOMUTETOB B CTPYKTyp€ COBETOB INPEKTOPOB, B TOM YUCJIE
CO CTOPOHBI 3aKOHO/ATeJIsA, BO3HUK JIUIIb B IIOCIELHUE
fJecsatunetus. Tak, my6nmansie komnanuu CIIA cTonkHy-
JIUCH ¢ TpeboBaHMeM GOPMUPOBAHUA KOMHUTETA 10 AyAUTY
TOJILKO B 1977 roay, a co3jaHue KOMUTETOB IT0 BO3Ha-
rpax/eHUuAM U HOMUHAUAM, KOTOPbIe, KaK U KOMUTET
10 ayAUTY, AOJDKHBI COCTOATh U3 HE3aBUCUMBIX IUPEKTO-
pOB, 6bLTO Ipeanucano ¢ 2002 roja, mocjie IPpUHIATHA 3Ha-
MenuToro 3akona Capbaiitca—Oxcau'.

SMnupuYecKye Ucciae/J0BaHNs KOMUTETOB B 1IeJIOM
MMOATBEPKAAIOT UX BAXKHOCTD AJis1 3O PEeKTUBHOTO KOP-
IopaTUBHOTO ymnpasieHusa. Hanpumep, pabora JI. I'yo (44)
u P. Masysrca® 1eMOHCTPUPYET, UTO YUpeXIeHHe KOMUTETA
[10 HOMUHALMAM, COCTOALIEr0 U3 HE3aBUCUMBIX JUPEKTO-
POB, CYIIECTBEHHO YBEIUYMBAET YYBCTBUTEIBHOCTb CMEHBI
BBEICIIETO MeHEeKMEeHTa K pPe3yJIbTaTUBHOCTH QUPMEI,
YTO O3HA4YaeT Hojiee CTPOTUH MOHUTOPUHT eATENbHOCTH
HCIIOJIHUTENIBHOI'O PYKOBOZACTBA KOMITAHUM.

Jlo HejaBHero BpeMeHHU CO3JjaHhe KOMUTETOB
B COBETaX IMPEKTOPOB POCCUMCKUX KOMIIAHU OBLIO OIIIHO-
Ha/lbHBIM. TpeboBaHUe O CO3JaHUU KOMUTETA 110 ayAUTY
IpeAbABJIAIOCh TOIBKO K KOMIIAHUAM, aKIIUHU KOTOPHIX BXO-
JWIN B KOTUPOBAJIbHbBIE CIIUCKU IIEPBOT'O U BTOPOT'O YPOB-
Hell MockoBcko# 6upsku. [IpunaATeie B 2018 rogy nonpasku
B ®eziepanbHbIi 3aK0H «O0 aKIIMOHEPHEIX 001IecTBax» clie-
JIajid cO3ZlaHNe KOMUTEeTA 10 ayAUTy 00s3aTeIbHBIM JJIs
BCEX KOMIIaHUH, 3aperucTpupoBaHHbIX B Bue [TAO®. DTo
B [IepBYIO o4yepeab 3aTparusaet Te ITAO, akIiuu KOTOPBIX
BKJIIOUEHBI B KOTUPOBAJbHBIN CIIMCOK TPETHET'O YPOBHA,
a TakKe Te KOMIIaHUH, KOTOpbIe 3aperuCTPUPOBaHbl Kak
[TAO, HO dpaKTUIECKH TaKOBHIMU He SIBIAIOTCS, TaK KaK UX
aKIy He obpamawTcsa Ha OGupike.

! Larcker, D., Tayan, B. (2015). Corporate governance matters: A closer
look at organizational choices and their consequences // Old Tappan,
New Jersey: Pearson Education.

2 Guo, L., Masulis, R.W. (2015). Board structure and monitoring: New
evidence from CEO turnovers // Review of Financial Studies. 28 (10).
P. 2770-2811.

3 ®eznepanpHbIl 3aK0H 0T 19 nroina 2018 roza N2209-03 «O BHeceHUU
u3MeHeHui B PefiepasibHblil 3aK0H «O6 aKIIMOHEPHBIX 00IIECTBAX>.
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1.4. CoBeTbI JUPEKTOPOB POCCUMCKHUX
MeTa/UTypruiecKuX KOMIaHUuH

B nanHOM paszesne aBTOp MOAPOOHO OCTAHOBUTCSA
Ha CTPYKTYPHBIX XapaKTe€PHUCTUKAaX COBETOB AUPEKTOPOB
MeTa/UTypru4ecKux KOMIIaHUH 10 COCTOSAHUIO Ha Hadyaylo
2020 roga, pacCMOTPUT AUHAMUKY Ba)XKHENIINX U3 HUX
3a nocneanyve 10 jeT U IpoBeZieT CPaBHUTEIbHBIN aHAIN3
C POCCHUMCKUMHU ITyOJIUYHBIMU HeGUHAHCOBBIMU KOMIIA-
HUAMH, He OTHOCALIMMUCA K METa/UIyprUu.

Ax11eHT OyZieT cielaH Ha C/IefyIolIUX acrekTax Gop-
MUPOBaHUA U AeATEIBHOCTU COBETOB JUPEKTOPOB: YUCIIEH-
HOCTb COBETa, KOJIMYeCTBO He3aBUCUMBIX JUPEKTOPOB, y4a-
CTHeE B KalliTajle KOMIIaHUHY, IPeACTaBUTEIbCTBO XKEHIIUH
Y JUPEKTOPOB-UHOCTPAHIIEB, BO3PACT, KOJTUIECTBO KOMMU-
TeTOB, CTAaTUCTUKA 3aceZlaHN}, BO3HarpaKJeHue, BKIoYas
CBA3U MEX/Y dTUMU XapaKTepUCTUKAMU.

Pa3mep coseTa aupekTopoB. Ha Hauano 2020 roza
ZleBSATh WU POBHO IIOJIOBUHA M3 BOIIEANINX B BEIOOPKY
KOMIIaHUM UMeJU COBeT JUPEeKTOPOB, COCTOAMINI U3 ceMU
JUPEKTOPOB, MIATh KOMIIaHUY — COBET U3 /IeBATU WIEHOB,
/iB€ KOMITAaHUY — U3 IeCATH YeJI0BEeK, 1 IT0 OAHOMN KOMIIaHUU
BbIOpasu coBeT u3 11 u 13 yenoBek (Tabiuia 3). B mpuse-
ZIeHHBIX JAaHHBIX YeTKO IIPOC/IeKUBaeTCa TeHeHINA K Gop-
MHPOBaHUIO MHOT'OYHCIEHHBIX COBETOB O0Jiee KPYITHBIMU
KOMIIaHUAMU.
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Tpeb6oBanusa PeznepanbHoro 3akoHa «0O6 axIuo-
HEPHBIX 00IeCTBaX» B OTHONIEHUY MUHUMAIbLHOTO pas-
Mepa coBeTa JUPEKTOPOB BBIIIOJIHEHBI BCEMU KOMIIAaHUAMU
BEIOODPKU. IIpu 3TOM 6OJIBIINIA, YeM MUHUMAaJIBHO HEOOXO-
JVIMBIH, IO pa3Mepy COBET AUPEKTOPOB U30paH B TpeTH
komnaHui —[TAO «<HopunbcKuil HUKeb», «CeBepcTaib»,
«MMK>», «TMK>», «AIIMHCKUY MeTaJLTypTUYeCKU 3aBO/»
u «KM3». Iyl COOTBETCTBUA HOpPMaM 3aKOHAa O YMCJIEeH-
HOM COCTaBe COBeTa JUPEKTOPOB IlepBas YeTBepKa yIoMsa-
HYTBIX KOMITAHU# MoT/Ia 661 U36paTh COBET U3 IEBATH Wie-
HOB, a IOoCJIeAHUe ABe KOMIIaHUU — U3 CEMU AUPEKTOPOB.
DTo MHTepecHOe HabIo/ieHe B CBETE 10 CUX MTOP JOMUHU-
PYIOININX TIPEACTaBIEHUH O TOM, UTO 60JIee KPyITHbIE COBETHI
JVPEKTOPOB MeHee 3G GeKTUBHEL 110 CPABHEHUIO ¢ HEOOJIb-
IIMMU 110 YUCJIEHHOCTH.

JlaHHbIEe 0 JUHaMUKe pa3Mepa coBeTa AUPEKTO-
pos 3a 2011-2020 rozs! yKasbsIBaloT Ha €ro BEICOKYIO CTa-
OWIBPHOCTD B KOMITAHUSX BEIOOPKY — U3MEHEHUS B KOJIH-
YecTBe JUPEKTOPOB OTMEUEHBI TOJIBKO B ABYX KOMITIAHUAX
(Tabmuia 4).
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B cpaBHUTe/NbHOU IlepCIeKTHBE pa3Mep coBeTa
[AVPEKTOPOB MeTa/UIypruiecKUuX KOMIIaHUH Majo OTIH-
YaeTcs OT YMCJIEHHOCTH COBeTa KOMIIAHUH JPYTUX OTpac-
newt (puc. 2). B 2020 rozy cooTBeTcTBYyIONIME IIUGPHI OBLUTH
paBHEI 8,5 IMPEKTOPOB B MeTa/UIypPryy NIPOTUB 8,6 AUpeK-
TOPOB B IPYT'UX OTpacCyAX, T.e. pa3HUIlA CTAaTUCTUYEeCKU
He3HadyMuMa. B To ke BpeM: /1 MeTaUIypruiecKuX KOM-
ITAHWH 10 CpaBHEHUIO C KOMITAaHUSMU APYTUX OTpaciaei
XapakTepHa MeHbIasA BAPHATHBHOCTD BO BPeMEHH, a TAKXKe
Gosee yacToe cieZioBaHMe NIPeAIIICAaHHOMY 3aKOHOM MUHU-
MaJbHOMY pa3Mepy COBETa JUPEKTOPOB. IHBIMU CJIOBAMH,
HeMeTa/UTyprudeckrie KOMIIaHUH Yallle BEIOMpaloT 6osee
KpYIIHbIe, YeM IIPeZANICAaHO 3aKOHOM, COBETHI JUPEKTOPOB.
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Puc. 2. Paamep cogema oupekmopos mopzyemblx KomMnaHuil
Memasutypauueckol u opyeux ompacetl 8 OUHAMUKE,
cpedHUe 3HAUeHUS

HesaBucumselie gupekTopa. Ilo cocToaHuIO
Ha Havazo 2020 roga 44 u3 152, wiu 29%, JUpeKTOPOB KOM-
IaHui BEIOOPKY UMEJTH CTATyC He3aBUCUMBIX. DTH JIaHHbIE
IIpUBe/IeHb! B IPE/TI0NI0KeHUH, 9YTO OTCYTCTBHE (HepacKphl-
THe) nHPOPMaUHH O HE3aBUCUMOCTH JUPEKTOPOB B I'OZO-
BBIX U eXXeKBapTaJbHbIX OTYETaX PAaBHOCUIBHO OTCYTCTBUIO
He3aBUCUMBIX JUPEKTOPOB B COBeTe KOMIIaHUU. B paze
KOMIIaHU} IIPUCYTCTBYET 110 AUPEKTOPY, YAOBIETBOPAIO-
IleMy He BceM KpUTepHAM He3aBUCUMOCTU (Kak IIpaBUJIO,
HapylleHbl CPOKU IPeObIBAaHUA B COBETE WIU JKe NMeeTCs
CBA3b C KOHTpareHTaMy KOMIIaHHWM), HO IPU3HAHHOMY
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He3aBUCHUMBIM pellleHUeM COBeTa AUPEeKTOPOB. TaKOBBIX
B BBIOODKE TIATH YeJI0BEK, 1o ogHoMY B HIIMK, TMK, MMK,
YTII3 1 «AIIMHCKOM METALIyPIrUYeCKOM 3aBOAE».

Bapuarius kosudecTBa He3aBUCUMBIX JUPEKTOPOB
cpeay KOMIIAHWH BEIOOPKY 3HAUUTENbHA U TECHO CBsI3aHa
C YPOBHEM JIMCTHHTA Ha MOCKOBCKOI OGHpIKe U BEIXOZOM
KOMIIaHWH Ha 3apybexHble pOHOBbIE PEIHKU. TaK, B KOM-
[IaHVAX IEPBOT'0 YPOBHA JIUCTUHTA IIPUCYTCTBYIOT OT YE€ThI-
pex 0 ceMU He3aBUCHUMBIX JVPEKTOPOB, BTOPOI'O YPOBHS
JINCTUHTA —/IBA-TPU AUPEKTOPa, B KOMIIAHUAX TPETHETo
YPOBHA HE3aBUCUMBIX JUPEKTOPOB HET (3a UCKJIIOUeHHeM
[TAO «YTII3»). Ilo Bce BUAMMOCTH, pelamumM GakTopoM
TIpH OTIpe/ie/IeHUH KOMMYeCTBa He3aBUCHMEBIX UpeKTopoB  (50)
SIBJITFOTCS UMEHHO TpebOoBaHUs OUPKU U TIPU OTCYTCTBUU
JKECTKUX TpeOOBaHUM YMCI0 HE3ABUCUMBIX AUPEKTOPOB
OBLIO OB MEHBIITHM.

CyZuTb 0 JUHAMUKE YUCIEHHOCTHU He3aBUCUMBIX
JAUPEKTOPOB OYEHb CJIOXHO, TaK KaK PETPOCIEKTUBHEIE
JTAHHBIE HETIOJHBI U OTPBIBOYHBI, 0COOEHHO /IO TIOSBIEHUS
Kopgekca xopropaTtuBHoro ynpasieHus B 2014 rozay (rpa-
duk 1). Tem He MeHee COIMOCTABIEHUE METAJLUTYPrUIECKUX
U HeMeTa/UTyprudeckux komnanuii B 2018 rozgy nosposfeT
c/lenaTh BBIBOJ, YTO MEePBbIe IPUBIEKAIOT 3aMETHO 60JThIe
(mpuMepHO Ha TPeTh) He3aBUCUMBIX AUPEKTOPOB, YeM
mocse/iHre. BepoATHO, 3TO CBA3aHO ¢ 60JIbIlIel aKTUBHO-
CTHIO METAJUTyPTUYECKUX KOMITAHUH Ha 3apyOeKHBIX TOBAP-
HBIX ¥ GOH/IOBBIX PBIHKAX, T/I€ IPUCYTCTBUE HE3AaBUCUMBIX
JUPEKTOPOB TPAAUIIMOHHO CUMTAETCS BAXKHBIM UHANKATO-
poM 3¢ PeKTUBHOTO KOPIIOPATUBHOTO YIIPaBJIEeHHUs, OCO-
OeHHO B KOMIIAHUSX, IeMOHCTPUPYIOIINX Te WM UHEIE MTPO-
6J1eMHbIe XapaKTePUCTUKY (3HAUUTENbHAA KOHIIEHTPALIHS
CcO0OCTBEHHOCTH, BBIITYCK aKIIMi pa3HbIX THUIIOB U T.II.).

TnaBal

KOPIIOPATVMBHOE YTIPABJIEHVE 11 COBETBI IUPEKTOPOB
B POCCHMCKUX ITYBJIMYHBIX KOMITAHVAX
METAJUIYPTUYECKOM [TPOMBIIIJIEHHOCTHU



6 a 6
19,74 18,3
H E . H o
72,28

38,16
20,95 25,55 TR | ol 30,9257 g1
16:67] 8,05 1961 : :

2014 2015 2016 2017 2018

. He3zaBucuMbIin He He3aBUCUMBII D Hert gaHHBIX

Ilo AaHHBIM KOMHaHHﬁ, PAacCKpPBITBIM B KBapTaJIbHbIX Y T'OZOBBIX OTYETaX.

Ipaguk 1. Hezasucumocms cogemos 0upeKmopos:
a) Memautypeudeckux Komnanutl; 6) komnavuti opyaux
ompacaeii (%)

CneznyeT OTMETUTDH, YTO HE3aBUCHUMBIH IIpece-
JlaTeslb COBETOB IMPEKTOPOB U36PaH TOJBKO B IBYX KOM-
nanuax (ITAO «Hopunbckuii Hukenb» u [TAO «Ilomtoc»),
HO B II€JIOM psiJie ApYTuX GYHKIIUY IpeceaaTesNs BO3JIO-
>KeHbl Ha HEUCIIOJTHUTENbHOT'0 AUPEKTopa.

YuacTue ZUPEKTOPOB B KalluTajle KOMIaHUMU.
ComtacHo oduIMaTIbHO PaCKPBIBAEMbIM IJaHHBIM, B COBE-
TaxX MeTaJUTypruiecKuX KOMITaHUM L0151 JUPEKTOPOB, Bila-
JeIoIX aKIUAMM KOMIAaHUM, HeBbIcOKa (0koJio 15%),
a COBOKYIIHBIY MMaKeT B PyKaX WIEHOB COBETA AUPEKTOPOB
B 2011-2020 rozgax ocTraBaJjicsa He3HAUYUTEJIbHBIM, MeHee
1%. UcknroyeHreM SBAAOTCA ABe KoMnaHUK—ITAO «HTTI3»
u «Meue», I7le B IOC/IeTHYE TOZbI COBOKYITHAS OIS JUPEK-
TOPOB B KaluTaje CyllecTBEHHO BhIpocia. B yacTHOCTH,
KBapranbHas oT4eTHOCTb [TAO «YTII3» nmokassiBaeT pocT
Zoau npepacegarenda copeta A.V. Komaposa B 2019 rozy
o 77% (1o cpaBHeHUIO ¢ MeHee ueM 1% B 2018 rogy),
a B [TAO «Meuen» noia npezaceaaTesd copera 11.B. 3r03uHa
BeIpociaa B 2016 rozy o0 16% (1o cpaBHEHUIO C MeHee
yeMm 0,1% rozmoM paHee) U B HACTOsIIlee BpeMs COCTaB-
ssaeT nouytu 20%. B 1aHHBIX Cily4asax peyb, OYeBULHO, UJET
He 0 IpruoOpeTeHUH KPYITHBIX [TAKETOB aKIIMi Mpe/ceaaTe-
JIAMU COBETOB, a O BEIOOpE MHOM CXEMBI BlIafIeHUA/eKIa-
pUpOBaHMA UMEIOIINXCA [TaKeTOB.

CormocraBiieHHe META/UIYyPTUIECKUX KOMITAaHUHN
Y KOMITAHUH IPYTUX CEKTOPOB IO YUCTY TUPEKTOPOB-COO-
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CTBEHHUMKOB akIui (puc. 3) He BBIABIAET CyILeCTBEHHBIX
pasnuuuii (A1 MeTa/UTypruu XapaKTepHa JIUIIb HECKOIbKO
6oJIbIIas BAPUATUBHOCTH 10 rogjaM). CpaBHEHUE IO BEJIH-
YUHE JeKJIapUPYyeMOro nakeTa akiui B COOCTBEHHOCTHU
IUpeKTOpoB (puc. 4) yKa3bIBaeT Ha CyIeCTBEHHO MEHbITUN
pa3Mep TaKHUX MaKeTOB B MeTaLTyPruiyeCcKUX KOMITAaHUAX
Zo 2019 roza, nociie yero—BCJIeACTBUE PACKPBITUA IIPAMOTO
Bnagenua A.. Komaposa akiuamu [TAO «4TII3»—pas-
MepHI IIaKETOB B IBYX BEIOOPKAX KOMITAHUM TPaKTHUIYECKU
BBIpaBHUBAIOTCS (CM. puc. 4). 3aech HeoOX0AMMAa OTOBOPKa
0 TOM, YTO IIpHUBeZleHHAaA CTaTUCTHUKA He OUeHb HaZleXKHa,
a npumMepsl [TAO «UTII3» u ITAO «Meues» elle pas IOATBEP-
K0T CyIlleCTBOBaHUe MpobJieM ¢ pacKpeITHeM UHpOpMa- (52)
MY 0 paKTUIECKUX BIaJeTbIlaX KOMITAaHUH.
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Puc. 3. /lons dupexkmopos—enadenvbles akyuil 8 obuietl
YUCTIEHHOCMU co8emd, cpeOHUe 3HAUEHUS
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Puc. 4. CogoxynHulil nakem akyuil 8 pykax wieHos cogema
dupekmopos, cpedHuUe 3HaAUeHUS
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HeHnMHBI-AUpEKTOpPA. B coBeTax IUPEKTOPOB
KOMITaHUH BBIOOPKU OTMeYeHO HEBBICOKOE IIpe/CTaBU-
TEJIBCTBO KEHIIWH —U3 152 AUPEKTOPOB TOJABKO 12, niu
8%, ABIAIOTCA NIPEeACTAaBUTEIbHULIAMY IIPEKPACHOI0 IT0J1a.
B 2020 rozy B COBETHI AUPEKTOPOB OOJMBIIMHCTBA METaJI-
gyprudeckux kommnanui (10 us 18) uzbpaHo MO OAHOM
JKEHIIIVHE, /IBE KEeHIIUHBI-IUPEKTOPA U36paHbl TOITBKO
B ITAO «MMK>», a Tpex HeT HU B OHOM KoMIaHuu. [Tocen-
HUM GAKT MHTEPECEH B CBETE TEOPUM KPUTUIECKOHN MACCHI,
yTBepKAatoliei HeobX0AUMOCTh U36paHUT MUHUMYM TPeX
JKEeHIMH-IUPEKTOPOB JJI CyL[eCTBEHHOTO U3MeHEHUS ero
paboTHI ¥ pe3yabTaTUBHOCTU. Kak BUAMM, MeTaJLTypru-
YeCKre KOMIIaHWM BO3/eP>KUBAIOTCA OT SKCIIEPUMEHTOB,
HeOoOXOAMMBIX JJI IPOBEPKU 3TOU TEOPUH.

TeMm He MeHee mpuMedaTeseH TOT GaKT, YTO
B nociesHue 10 jeT 3aMeTeH IOCTeNeHHBIN POCT 01U
JKeHII[UH B COBETaX MeTa/UIypruieckux KoMIaHui. 3To
MPOUCXOAUT Ha GOHE CTarHALIMU JI0JIU KEHITUH-TUPEK-
TOPOB B COBETax KOMIIAHUU APYTUX oTpacieh (puc. 5).
B 11€710M TOJTy4eHHbIe JJaHHBIE COTIACYIOTCA ¢ 6osee paH-
HUMMU UCCIe[JOBAaHUAMU, IPOJIeMOHCTPUPOBABILINMHU 3Ha-
YUTEJbHYIO BapUalUIo J0JU XXEeHIINH B COBETaxX AUpeK-
TOPOB 110 OTPAC/IAM S3KOHOMUKHU'. OTHOCHUTENTBHO HU3Kas
Zl0JIA XKEHIIMH B COBETaX MeTa/UIyprudecKUX KOMIIaHUU
MOKET OBITh 00BACHEHA TEM, UTO METAJLTYPIUA TPAJULIM-
OHHO fIBJII€TCA OZHOU U3 CaMBIX «MY»KCKUX>» OTpacjel IIpo-
MBIIIIEHHOCTHU. 10 opHUIIMaNbHBIM JaHHBIM?, YAETbHbIH
BeC XKEHIIWH B 0011el YMCIIEeHHOCTH pabOTHUKOB KOMIIa-
HUH, OTHOCALIUXCA K METAJLTYPTUU U IIPOU3BO/ICTBY T'OTO-
BBIX MeTaJUTMYeCKUX usziennii, B 2015 rogy cocTaBwI NI
30,4%.

! rapanuna, TA., Mypasves, A.A. (2018). COBETHI JUPEKTOPOB POCCHIA-
CKUX MTyOIUYHBIX KOMIIAHWI: TeH/IEpHBIi acieKT // BOmpockl 9KOHO-
MukH. (2). C. 142-155.

2 poccrar (2017). Tpyz u 3anaTocTh B Poccuu // PoccraT. MockBa.
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Puc. 5. /lons dupexmopos-yceHUWUH 8 UUCIeHHOCMU
cosema, cpeOHUe 3HAUEHUSL (54)

JupekTopa-uHoctpauiibl. B 2020 roay B coBeTsl
JIUPEKTOPOB KOMITAHUM BBIGOPKU O6bUTO M36paHo 20 AnpeK-
TOPOB-UHOCTPAHIIEB, Wiu 13% ob1reli urcieHHOCTH (CM.
tabsuny 3). Kak mpaBuio, 3To NpeACTaBUTENN Jalb-
Hero 3apybexxbs. Pacnipeziesienvie IMPEKTOPOB-UHOCTPAH-
LIeB [10 KOMIIaHKWAM O4YeHb HepaBHOMepHoe. Tak, B [TAO
«HJIMK» oHUM cocTaBIAIOT 60jiee TTOJOBUHEBI YHCIEHHO-
cTu coBeTa, B [TAO «Hopuibckuil HUuKeNb», «CeBepcTab»
U «ITosoc»—607ee 30%, a B 11 KOMIIaHUAX UX HET COBCEM.

[IpuMeyaTesieH TPeHJ Ha CHUXKeHUe IpeJCTaBu-
TeJbCTBA AUPEKTOPOB-MHOCTPAHIIEB B MeTaJIypruye-
CKMX KOMITaHUAX. 3a nepuog ¢ 2011 no 2020 roz ux gons
B COBeTax yIaja II0YTH BABOe, IIpHuYeM Hanbojee pe3Koe
CHIDKeHue npuluioch Ha 2012-2014 roast. B Apyrux orpac-
JIIX TIOZIOGHBINM TPEH I He TIPOCIeKUBaETCs —y/IeTbHBIN BeC
AUPEKTOPOB-UHOCTPAHIIEB B HE OTHOCAILIUXCA K METaJLIyp-
WU MyOIUYHBIX KOMIIAHUAX B paCCMaTPUBAaEMOM TIEPUOJIE
kosebaics B paiioHe 7% (puc. 6).
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Puc. 6. Zlonsa dupekmopos-uHOCmMpaHyes 8 UUcJieHHOCmu
cosema, cpeOHUe 3HAUEHUS

Bospact aupekTopoB. B Havase 2020 roza cpez-
HUI BO3pACT JUPEKTOPOB KOMIIAHUM BHIOOPKU COCTaBILI
52 roga (cm. Tabsuiy 3). B To jke BpeMsa oTMeuyaeTcs 3Ha-
yyTeIbHAA Bapyalya BO3pacTa JUPEKTOPOB KakK I10 OTJeNb-
HBIM KOMIIAHUSAM, TaK M BHYTPY OZHOU M TOU JKe KoMIIa-
HUM. B wacTHOCTH, cpeHUI Bo3pacT AupekTopoB [TAO
«4YMK>» coctaBui 46,7 roza, a KOHTPOJIUPYIOIIEro 3TY KOM-
nanuto [TAO «Meuesn»—65,4 roga, 4ToO COOTBETCTBYET pas-
HUIle IOYTH B [TIOKOJIeHUe. [IpuMeyaTesabHO, YTO U B IPYTUX
KOMIIaHUAX BBIOODKU, BXOAANIUX B Tpymny «Medes», —
[TAO «IxcTtanb» u «l0XypaaHUKeNIb»—CpefHUN BO3pacT
AUPEKTOPOB CyIIeCTBEHHO HUXe, YeM B I'OJIOBHOU KOM-
[IaHWUU rpynnsl, — 53,7 1 49,2 roga IpOTUB yKe YIIOMAHY-
THIX 65,4 roga. BoJiee meTaJdbHBIM aHA/IN3 IOKA3bIBaET,
YTO B T'OJIOBHOM KOMIIAaHUU T'PYIIEI COBET JUPEKTOPOB
chOpMHUPOBaH U3 BO3PACTHBIX HE3AaBUCHUMBIX TUPEKTOPOB
(cpennmii Bo3pacT 74,6 roza) u 3aMeTHO 00Jjiee MOIOABIX
HCIIOTHUTETbHBIX Y HEMCIIOTHUTENBHEBIX (CpeZiHUI BO3pacT
53,8 roga), a coBeTHI JOUePHUX CTPYKTYP BCJI€JICTBUE OTCYT-
CTBUA HE3aBUCHUMBIX IUPEKTOPOB NIpe/CTaBlIeHbl OTHOCHU-
TeJIbHO MOJIOZABIMU NCIIOJHUTEIbHBIMU U HEUCIIOTHUTEb-
HBIMU JUPEKTOPaMU.

TenzaeHI A Ha3HaYeHUs 6ojiee BO3PACTHHIX He3a-
BUCHMBIX IUPEKTOPOB 110 CPAaBHEHUIO C UCTIOMHUTEIbHBIMU
1 HEMCIIOJIHUTENbHBIMU XapaKTepHa U AJI APYTUX KOM-
naHuii. Tak, pasHUIla B CpeJHEM BO3pacTe He3aBUCUMBIX
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1 uHBIX ;UpeKTopoB ITAO «CeBepcranb», «Meuen», «[Tomoc»
u «4I13» npessimaet 10 yeT, y [TAO «AmIMHCKUN MeTa-
Jlyprudeckuit 3aBozi»— 5 jeT. TolbKo B OZHONM KOMITaHUH —
[TAO «MMK>»—cpeanuii Bo3pacT He3aBUCHUMBIX AUPEKTOPOB
MeHbIlIle, YeM Y IPOYUX YWIEHOB COBETa JUPEKTOPOB.

B AnHaMuKe MBI BUAUM Y€TKOE CHW)KEHUE CpeJ-
Hero Bo3pacTa AUpPeKTOPOB MeTaJUIypruiecKux KOMIIaHUH
o 2015 roza, korga oH coctaBwiI 50 JIeT, ¥ IOC/TeAY IO
poct (puc. 7). B Apyrux oTpacisx TEHAEHIINA HECKOTbKO
uHasg—c 2011 roga nmpociexxuBaeTcsa JUMHEWHBINA TPeH/
Ha yBeJIMueHUe cpelHero Bo3pacTa, ¢ 45 g0 49 snert. [Ipu
3TOM, HECMOTPS Ha pasHyIo AUHAMUKY, CPeIHUH BO3pacT
JMPEKTOPOB B METaJUTypriUecKuX KOMIAHUAX cTabwisHo  (56)
IpeBbIIaeT (MMHUMYM Ha YeThIpe ToZa, YTO BechbMa Cyle-
CTBEHHO) CpeJHUI BO3pacT AUPEKTOPOB KOMITaHUH JAPyTHUX
CEeKTOPOB.
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Puc. 7. Bospacm dupexmopos, cpedHue 3HaUeHUs

KosmyecTBO KOMUTETOB, CO3aHHBIX B COBETax
IUPEKTOPOB, Bapbupyer oT 0 10 4 (cM. Tabnuity 3). Tpu wiu
YeThlpe KOMUTEeTa IPUCYTCTBYIOT BO BCeX KOMIIaHUAX, BXO-
JAAINX B KOTUPOBAJIbHEBIE CIIUCKU IIEPBOT'O ¥ BTOPOI'O YPOB-
Hell MockoBckoli 6up:xu. KoMmaHuy, BKJIIOUeHHBIE B KOTH-
POBAJILHBIM CITHCOK TPEThEro YPOBHS, HE UMEIOT KOMUTETOB
(uckmouenme —ITAO «HI13», BXOAUBIIIEE B CIIMCOK BTOPOTO
ypoBHA 0 2017 roga u Ha Hadaso 2020 roza uMmesnliee
KOMUTET 110 ayAuTy). TaKUM 00pa3oM, HaluIne KOMUTE-
TOB TECHO CBSI3aHO C HEOOXOAMMOCTBIO COOTBETCTBOBATD
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KPUTEPUAM JIMCTUHTA aKIuii Ha MocKoBcKoii bupike. Kom-
[IaHWU, He BXoZAle (1 He BXOAUBIINE) B KOTUPOBaJIbHEBIE
CIIVICKM IIepBOT'0 K BTOPOT'O YPOBHEH, KaK IIpaBWIO, UTHO-
pupyoT pekoMeHzalu Kojekca KopriopaTHUBHOTO YIIPaB-
JICHVs B YaCTU CO3JjaHVsA KOMUTETOB.

Hebe3bpIHTEepecHa CTaTUCTHKA 3aceJaHUM COBETOB
AUpeKTOPOB. KoMmaHuM BEIOOPKYU B CPeHEM MTPOBOAAT
24 3acenanud B rof. Cpeu HUX BBIIETAIOTCA ABE, KOTOPBIE
MIPOBEJIHN CyIlleCTBeHHO 6oJiblile 3aceaanuii B 2019 roay. 3to
[TAO «YMK>» u «MxcTanb», BXogdAmue B rpymiy «Meues»,
B KOTOPHIX B 2019 rozay cocroanocs 120 u 53 3acemanus
cooTBeTCTBEHHO. VHPOpMaIUs MO KOJIUYECTBY 3ace/a-
HUH TpeTbell KOMIIaHUY BBIOOPKU, BXOAAIIEH B IPYIITY
«Meues»—«0KypaTHUKeb», —B FOZJI0BOM OTYeTe KOMIIaHUU
OTCyTCTBYyeT. Bojlee eTalbHBIN aHAIN3 COODIIEHHH O Cylie-
CTBeHHBIX COOBITHAX B ITAO «YMK>» 1 «VDKCTasb» YKa3bIBaeT
Ha 3HaYUTeJIbHYIO JO0JII0 3aceJaHul COBETOB AUPEKTOPOB,
B ITOBECTKE JHSA KOTOPHIX —000peHre IIaHUPYEMBIX CIENI0K
C 3aMHTEPECOBAaHHOCTHIO. [Ipyu 3TOM JileTany JaHHBIX CcAe-
JI0K (1leHa, JIUTA, IBJISIONINECS BEITOAONPHUOOpeTaTeNIMU
U T.1I.), KaK IpaBUIO, He PACKPBIBAIOTCA HA OCHOBAHUU
1. 16 cT. 30 ®eznepanbHOro 3aKoHa ot 22 anpensa 1996 roga
N239-®3 «O phIHKe IIeHHbIX Gymar» (aanee—DezepaabHbIi
3aKkoH «O phIHKe I[eHHbIX 6ymar»). Takum 06pa3om, 60JTh-
II0e YKCJIO 3aceZlaHui cOBeTa AUPEKTOPOB MOXeT ObITh
MHAWKATOPOM clienupuiecKnx TpaH3aKIUU KOMIIaHUH,
a He CBUZETeIbCTBOM ero 3QpPpeKTUBHOU AeATeTbHOCTH.

KpynHble KOMIIaHUU B CpeJHEM TPaTAT 3aMETHO
6osbIe cpeACcTB Ha BO3HArpax/jeHue 4WieHAM cOBe-
TOB JUPEKTOPOB. PekopacMeHOM 37ech BoicTynaeT [TAO
«HopwibCKUM HUKEeJb», BRITLIAaTUBIINHN B 2019 rozy okoio
250 MutH py6. B KaueCTBe BO3HATpaKAeHUA. 3HaYNTETbHbIE
CyMMEI, IipeBeiiatorye 100 MiH pyo6., BeitadeHsl «9TI13»,
«Meuen», «<TMK» u «<HJIMK». BMecTe ¢ TeM ps/i KOMIIaHUH,
KakK MpaBUI0, HEKPYIMHBIX U He U36UPaBIIUX HE3aBUCH-
MBIX TUPEKTOPOB, COOOTIMI B TO/IOBBIX OTUYETaX 06 OTCYT-
CTBUU BO3Harpax/eHus wieHaM COBeTOB AupekTopos (ITAO
«UMK», «VbxcTanb», «<KM3» 1 «DJIeKTPOLIHK»).

Jkcnpecc-aHaau3 AaHHBIX. Kak cBA3aHBI MeXIy
cob0ii Bce paccMOTpeHHBIE ITOoKa3aTeau? MoXHO U
cpeu HUX BBIIENUTh Hanbosiee BaXXHbIE HHAUKATOPHI
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U IPeAUKTOPHI BBICOKUX CTaHZapTOB KOPIIOPATUBHOI'O
yrpasieHuna? [loneiTaeMcss OTBETUTh HA 3TU BOMPOCHI
C TIOMOIIBIO TAOMUIT 5, B KOTOPO# IpUBeNeHBI KOabdu-
LIMeHTHI KOPPEJIALIUY paHee ITpe/iCTaB/lIeHHBIX TTOKa3aTesel.

PasMep KOMITaHUHU, U3MePsIeMBIY BEIPYUKOH OT pea-
JIU3AIUU TIPOAYKIIMY, OKa3bIBAETCS TECHO KOPPEJTUPOBAH-
HBIM C OOJBIIMHCTBOM JPYTUX MTOKasaTenei. Cpeau HUX
YHCJIEHHOCTh COBETA IUPEKTOPOB, KOJIMYECTBO B HEM He3a-
BUCHMBIX IUPEKTOPOB U IMPEKTOPOB-UHOCTPAHIIEB, BBIITYCK
AJIP/T/IP (koppensauuy 3HaUuuMbI Ha ypoBHe 0,1%), a Takke
BKJIIOYEHUE B KOTUPOBAIBHBIH JIUCT IIEPBOTO WK BTOPOTO
ypOBHS MOCKOBCKO# OGUPIKU, KOJIMYECTBO CTPOTO COBJTIO-
JaeMbix HopM Kozekca, Haymuyre mpasiieHus, YUCI0 KOMU- (58)
TETOB U pa3Mep BO3HarpaXkJeHus coBeTa.

Pa3smep coBeTa JMPeKTOPOB OKA3bIBAETCS TECHO CBS-
3aHHBIM C JPYTUMU CTPYKTYPHBIMU XapaKTepUCTUKAMU —
KOJIMYECTBOM He3aBUCUMBIX AUPEKTOPOB, IUPEKTOPOB-UHO-
CTpaHIIEB U XKEHINIMH, a TaKXKe YMCJIOM KOMUTETOB COBETA.
CootBeTcTByIoMIKEe K03GPUIIMEHTH KOPPEIAIUN PABHBI
0,82, 0,65, 0,54 u 0,63. B 11eJT0M BUHO, YTO YBeIUYEHUE
pasMepa CoBeTa CBS3aHO C CO3ZlaHeM KOMUTETOB U U36pa-
HMEM B HEro He3aBUCHMMBIX IUPEKTOPOB U (B MeHbIIlel cTe-
TIeHN) MHOCTPAHIIEB U YKEHIIIVH.
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LlenbIii psAZ CTPYKTYPHBIX XapaKTEPUCTUK COBe-
TOB AUPEKTOPOB CBfI3aH C pa3MepOM BO3HarpakAeHus.
OTO, B YaCTHOCTHU, KOJTMIECTBO HE3AaBUCUMBIX AUPEKTOPOB
(k03dPULMEHT KOppeNAIUY ¢ Bo3HarpaxgeHuem 0,74)
U YUCJIO KOMUTETOB coBeTa (K03bQUIUEHT KOPPEIALNU
0,65). IIpocnexxuBaloTcs TakKe MeHee CUJIbHbBIE CBSA3U
¢ paamepomMm coBeta (0,56) u cpeJHUM BO3pacTOM JAUPEK-
TopoB (0,55) ¥ OTHOCUTENBHO CIabble —C KOJUIECTBOM
uHoctpaHieB u xeHuH (0,37 1 0,13 cOOTBETCTBEHHO).
B 1nesom dpopMupoBaHUE KPYIHBIX COBETOB C GONBIIUM
YHCJIOM HE3aBUCUMBIX IMPEKTOPOB CBA3aHO CO 3HAUUTEIb-
HBIMM 3aTpaTaMu Ha BO3HarpakJieHue U obecrevueHue es-
TEJIbHOCTY 3TOTO OpraHa yIpaBieHus. (60)

Eciu OMyCTUTD, YTO MPUCYTCTBUE KOMITAaHUU
B KOTUPOBAJbHBIX CIUCKAX MEPBOTO U BTOPOTO yYPOB-
Hell MockoBckol 6upxu, Beiryck AZIP/T/IP u xonude-
CTBO cTporo cobiogaeMex HopMm Kozekca KopropaTus-
HOTo yIpaByieHUd (a 5TU TPU NoKa3aTesAd TeCHO CBA3aHbI
APYT C APYTOM) MOTYT OBITh MHTEPIPETUPOBAHBI KaK
WHAVKATOPhl KaUeCTBEHHOTO KOPIIOPATUBHOI'O yIIpaBJie-
HUA, TO MOXKHO YCTAHOBUTD €TI0 3HAYHNMbIE KOPPEIAHTEI
Ha YPOBHE CTPYKTYyPHI coBeTa. OKa3bIBaeTCs, YTO CO BCEMU
YIOMSHYTBIMU WHAUKATOPAMU TOJIOXKUTENbHO CBA3aHbI
pasMep coBeTa, KOJITMYeCTBO HE3ABUCUMBIX JUPEKTOPOB
Y JKEHIIWH B HEM, YU CJI0O KOMUTETOB, HAJIUYUE TPABIeHUA,
cpeAHMY BO3pacT JUPEKTOPOB U pa3Mep BO3HATpakAeHus,
a OTpUIIATENbHO — BHITYCK MIPUBUJIETUPOBAHHBIX aKI[UH,
nepegavya GyHKI[UHN UCIIOTHUTEIBHOIO OpTaHa yIpaBJisio-
el opraHuU3alyy 1 YMCI0 3aceZlaHui coBeTa JUPEKTOPOB.

[Mpu uckmouennn abdekTa pasmepa GUpMeI' 3Ha-
YUMBIMU TTOJIOKUTENTbHBIMU GaKTOPAMHU OCTAIOTCS KOJIMYe-
CTBO HE3aBUCUMBIX AUPEKTOPOB, YMCJIO KOMUTETOB U pas-
Mep coBeTa. Cpeiv HETATUBHBIX GAKTOPOB MO-TIPEXKHEMY
BBIJIEJIAIOTCSA NIPUBJIeYeHYEe VIIPABIISAIONIEeN OpraHu3anuu
Y 9HCJIO 3aCelaHmi COBeTa AMPeKTOPOB. KomdecTBO MHO-
CTPaHIIEB, HAIWMYYE TIPABJIEHUS U pa3Mep BO3HATPAKAEHUS
MePeCTaoT ObITh 3HAYMMBIMU GaKTOPaMH MTOCTIe UCKITIoYe-
Hus 3¢ dekTa pazMmepa KOMIIaHUH.

! JlanHEIe TpaHCHOPMIPOBAHEL C IOMOIIBIO TMHEAHEIX PErpeccrii
VMHZAVKAaTOPOB KOPIIOPATUBHOT'O YIIPABIEHUA HA pa3Mep GUPMHI,
13 KOTOPBIX U3BJIEKAIOTCA OCTATKU MOZEIH.
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FOSCRON
WRN

OcHoBormosaraomum GakTopoM KOPIIOPaTUBHOTO
yIIpaBieHUs KOMITAHWH, BKJIFOYast COBET TUPEKTOPOB, SIBJISA-
eTcs CTPYKTypa cobcTBeHHOCTHU. [TyOIMIHbIE KOMITAHUH
METa/UTyPrU4eCKOM OTPAC/H B I1€JIOM OTJIUYAIOTCA OYeHb
BBICOKOU KOHIIEHTpalrei CoGCTBEHHOCTH, HAMHOTO 0O0JTh-
IIe, yeM Iy O6udHble HepUHAHCOBBIE KOMITAHUY JPYTHX
oTpacJjei poccUicKoi s3KoHOMUKU. KpymHenmui cob-
CTBEHHUK B OOJIBIIMHCTBE KOMIIAHUH BIaZIEET TAKETOM
aKIUH, JAIOMIUM eMy KBaaIuGUITMPOBAHHOE GOJIBITMHCTBO
Ha cobpaHUU aKIMOHEPOB. Bojee TOro, MHOTME KOMIIa-
HUM SBJSIOTCSA YaCThI0 MHTETPUPOBAHHBIX XOJUHTOBBIX
CTPYKTYP.

Bce aT0 orpaHuYMBaeT BO3MOXXHOCTA MUHOPUTAP-
HBIX aKI[MOHEPOB BIUATH HA YIIPAaBIeHUE KOMIIAHUEH Yepe3
cobpaHue akmoHepoB. OTpaHUYEHBI, XOTA U B MEHBIIEH
CTemeHH, — biarogaps npeaycMoTpeHHoN eepaaibHbIM
3aKOHOM «O6 aKIIMOHEPHBIX 00IIEeCTBaX» IIPOIEAYPE KyMY-
JIITUBHOT'O TOJIOCOBAHUS —UX CIIOCOOHOCTH OKA3bIBATD BJIVIS-
HYe Ha YIIPaBJIeHYe U Yepe3 MHCTUTYT COBETA TUPEKTOPOB.
B 11eJ10M CJIOXKUBINASCS B OTPAC/IU CTPYKTYpa COOCTBEHHO-
CTHU TauT B cebe MOTeHI[UaTbHbIE PUCKU SKCIIPOTIPUALINHU
MHUHOPUTAPHBIX aKIIMOHEPOB CO CTOPOHBI KOHTPOJIUPYIO-
MUX COOCTBEHHUKOB. Pe3yIbTaTOM MOXET CTaTh MajieHue
WHTEpeca MHBECTOPOB K KOMIAHUAM OTPAC/IH, YTO CHUXKAET
VX KaITUTaInu3aliiio 1 BO3MOXKHOCTH TIPUBJI€YeHUs BHEII-
Hero GUHAHCUPOBAHUA Ha GOHZOBOM PBIHKE.

BBIX0I0M M3 CII0KUBIIENCSI CUTYAI[MH CIIOCOOHBI
CTaTh MMOChLTAEMbIE KPYITHBIMU aKITMOHEPAMU TTO3UTHBHBIE
C TOYKU 3pEHUs KOPITOPATUBHOT'O YIIPABJIEHUS CUTHAJIBI,
HaIlpuMep MpUBJIeYeHNE B COBET KOMIIAaHUY HE3aBUCUMBIX
JPEKTOPOB, IUPEKTOPOB-UHOCTPAHIIEB C BEICOKOU MEXKY-
HapOAHOU yIIpaBjieHYeCKO! penyTaliei, MoJHOe U CBOe-
BpeMeHHO€e pacKpbITHe MHGOPMALIMK W JKe BRIOOD ayau-
TOpa U3 KOMIIaHUH «BOJIBIIION YeTBEPKH».

Peanu3zalnuio UMEHHO TaKOT'O MOX0/Ia MOXXHO TPO-
CJIeZINTH Ha IPUMepE TeJIOTO PsAZla POCCUMCKUX METaJLTyp-
TUYEeCKUX KOMIIaHWH, 0COGEHHO TeX, aKITMU KOTOPBIX BXO-
[AT B IUCTUHT NIEPBOTO U BTOPOTO YPOBHEH MOCKOBCKOM
6uprku U o6palaroTes 3a pybexxoM. B yacTHOCTH, JTaHHBIE

1.4.

COBETHI INPEKTOPOB
POCCUNCKUX METAJLTyPriYeCcKIX
KOMITaHUHI
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O CTPYKTyp€ COBETOB JUpPEKTOPOB 3a 2014-2018 rozw
MOKAa3bIBalOT 3aMETHO OOBIIUH MPOIEHT He3aBUCUMBIX
AUPEKTOPOB B METALTYPTHHU IO CPABHEHUIO C APYTUMHU
oTpaciasiMu. B coBeTax pOCCUHACKUX METAJLTyPTUIECKUX
KOMIIaHWH IPUCYTCTBYET OOJIbINAS O UHOCTPAHHBIX
AVPEKTOPOB (KaK IMPaBWJIO, CIIENNATIUCTOB C MEXAYHAPOZ-
HOI pemnyTanuel B 06/1acTH yIIpaBIeHHU).

B TO 'Xe BpeMs KOMITaHUU BBIOOPKU OTIMYAIOTCS
CYIIECTBEHHOUN HEOJHOPOAHOCTHIO TIO LIEJIOMY PSIAY KITIO-
YeBBIX UHANKATOPOB KOPIMOPATUBHOTO YIIPABIEHUSA, YTO
0CcOO6EHHO OYEBUIHO NP aHaIN3€e COOITIOIEHNS MU TI0JIO-
»keHuit Koziekca koprnopaTUBHOTO yrpasieHusa. Komma-
HUU, aKI[UU KOTOPBIX BXOJSAT B JIMCTUHT TIEPBOTO U BTOPOTO
ypoBHel MOCKOBCKOM OGUPXH 1 06paIaTcs 3a pyoexom,
B I[€JIOM OTJIMYAIOTCS CYIIeCTBEHHO JIYYIIUM COOJIOze-
HUeM pekoMeHganui Kozekca. B 4aCTHOCTH, OHU CKJIOHHBI
¢dbopMupoBaTh 60Iee MHOTOYHCIEHHBIA COBET C OOIBITUM
KOJIMYeCTBOM KOMUTETOB, 3HAYUTETHHYIO POJIb B KOTOPOM
WUI'PAIOT HE3aBUCUMEIE IUPEKTOPA. DTO KIIFOUEBbIE MHANKA-
TOPHI BEICOKHX CTAaHAAPTOB KOPIIOPATUBHOTO YIIPABIE€HUS.
C HU3KUM Ka4eCTBOM KOPIIOPATUBHOTO YIIPaBJIEHUSA acco-
IUUpyeTcs nepefada GyHKIUHN UCITOMTHUTETFHOTO OpraHa
yTIpaBaAolel OpraHu3aluy, a TAaKkKe 3HAYUTETBHOE YHUCIIO
3aceziaHuii coBeta (60sbITasg YacTh KOTOPHIX, KaK MPaBUIIO,
MOCBAIIEHA 00OPEHUIO C/IEJIOK C 3aUHTEPECOBAHHOCTHIO).
Posib Takux GpaKTOPOB, KaK KOJUYECTBO JKEHITUH U UHO-
CTpaHIIEB B COBETE, pa3Mep BO3HATPAXKIEHUS JUPEKTOPOB
U HaJIMYMe KOJJIETHAJbHOT'0 UCIIOJHUTENBHOTO OpraHa,
CJIOKHO UHTEPIIPETUPOBATh, TaK KaK B METAJUTYPIAYECKUX
KOMIaHUAX OHU OKA3aJIMCh IOCTATOYHO TECHO CBA3aHHBIMU
C pa3aMepoM KOMIIaHUU.
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['maBa Il

COBEPIIEHCTBOBAHUME
CUCTEMBI

KOPITOPATUBHOTO
YIIPABJIEHUS B TIAO «MMK>.
BHEJIPEHVE

ITOJIOXKEHUNI KOJEKCA 63)
KOPITOPATUBHOT'O
YIIPABJIEHUS

ITaBen YepenreHKoB'

2.1. Kparkas nadopmanms o [TAO «<MMK»

2.1.1. O61ue cBeAeHUA O KOMIIAaHUH

[TybaHOe aKIMoHepHOe 001iecTBO «MarHuTorop-
CKUH MeTaJUIyprudecKkuil KoM6uHaT» (ganee—ITAO «MMKs»,
MMK) BXOZUT B UMCJIO KPYTTHENIINX MHUPOBHIX IIPOU3BO-
AuTesey CTaau U 3aHUMaeT JUAUPYIoliye MO3ULUU Cpein
IIpeIpUATHI YepHO MeTa/utypruu Poccuni. AKTHBEI KOM-
maHuu B Poccuu mpeacTaBiAoT co00k KPYITHBIM MeTal-
JIyprudecKuil KOMILIEKC C IIOJIHBIM IIPOM3BO/ICTBEHHBIM
LIMKJIOM, HauKWHasA C IOATOTOBKHU XKeJ1e30PYAHOTO ChIPbs
¥ 3aKaHYMBAas IIyOOKOM IepepaboTKOL YepHbIX METa/LIOB.

! Yepemrenkos ITaBen HUKoIaeBHY, KOPIOPATHBHEL CEKPETaph, CTap-
UK MeHepKep IPYIIIHI ITo paboTe ¢ akipoHepamu ITAO «Maraurorop-
CKUM MeTa/UTyprudecKuii KoOMOUHAT».



Axtiuu MMK BiJITOU€HBI B IEPBLIN YPOBEHb CITUCKA
IIEHHBIX OyMar, AOMyIeHHBIX K TopraM Ha MOCKOBCKOM
6uprke (Tukkep MAGN), U B CITUCOK I[€HHBIX OyMar, 01y-
IeHHBIX K TopraM Ha CaHKT-IleTepOyprckoii 6upske 6e3
BKJIFOUEHWS B KOTUPOBAIbHEIE CITUCKU. [T06aNbHEIE JeTo-
auTapHble pacrnucku MMK o6paimarotces Ha JIOHZOHCKOM
dongosoii bupxke (Tukkep MMK), TUCTUHT HAa OCHOBHOM
pBIHKe —KaTeropus Standard.

2.1.2. CTpyKTypa akIlMOHEpPHOTro KanuTasja

Oco6eHHOCTBIO 00IIeCTBA ABIAETCA BHICOKAS KOH-
IEeHTpaNus IpaB COOCTBEHHOCTU U TMIPUCYTCTBUE B CTPYK-
Type aKIIMOHEPHOTO KaUTala 3HAaYUTETHHOTO YHCJIa MIUHO-
PUTApPHBIX aKITMOHEPOB (Auarpamma 1, rpaduk 2).

. Munra Xonausr Jiumuren™
The Bank of New York Mellon**

D TIpoune aKIMOHephl

JlaHHBIe Ha ZjaTy ONpe/ieleHNs
CITHCKA JIWL], UMEIOLINX TIPaBo
Ha y4acTue B TOZOBOM 00IeM
coOpaHUY aKI[IOHEPOB

* [To uMeromlelica MHGOPMaIUK NpezceaaTeNsb coBeTa AupeKTopoB ITAO «MMK»
B.®. PamrHuKOB siBsieTcsa 6eHeduimapom kommnanuu MuHTta XoaguHr JiuMures,.
** BeHeduUIapaMu SB/ITIOTCS BIaeNbIbl ITT06AIBHBIX AETIO3UTAPHEIX PACIUCOK,
pasMeleHHbIX Ha JIOHZOHCKOM GOHZ0BOM GUPIKE.

Juazpamma 1. Cmpykmypa akyuoHeproz2o kanumana I1AO

«MMK>» no cocmosanuro Ha 6 maa 2020 200a (%)
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I'pagux 2. Konuuecmao axyuonepos ITAO «MMK>» (uen.)

[Ty6IUIHEBIN CTAaTyC KOMITAHUY C MEXAyHaPOAHBIM
JINCTAHTOM, Ha/IMYre OOJIBIIOTO KOJMIECTBA MUHOPUTAD-
HBIX aKIIMOHEPOB (BKJIIOYAS 3apYOEKHBIX) ¥ MaXKOPHUTap-
HOTo (KOHTpOJUPYIOLIero) akijuoHepa MpejnojaraoT
HeOOXOANUMOCTD YAENATh 0c000e BHUMaHUE Pa3BUTHIO
WHCTUTYTOB KOPIIOPATUBHOTO YIIpaBJICHNUS.

dopMUpoOBaHUeE U COBEPIIEHCTBOBAHUE CUCTEMEI
KopropaTuBHoro yrnpasieHus MMK umMmeeT 6osiee ueM
25-71eTHU ONHIT. /lpaliBepaMu U3MEHEHUM CTaHOBWINCH
pasIUYHBIE BHENTHYE U BHYTPeHHME GaKTOPHI, BO3HUKA-
I0IlMe B IIpollecce pPa3BUTHUA KOMIIAaHUHU, a BHeJpsAeMble
MPaKTUKNA OCHOBBIBATUCH HA IIEPEJOBOM 3apyOeKHOM
U POCCUICKOM OIIBITE, PEKOMEHZAAIUAX U TPeOOBAHUAX
3aKOHOJaTe/JbCTBa, PETYIATOPOB U UHBECTULIMOHHOTO
cooO1ecTBa.

2.2. Drans! ¥ GpaKTOPhl pa3BUTHUA
KOpHOPAaTUBHOTIO yIpaBJIeHUA

2.2.1. IIpuBaTHU3anusa

Hagano ¢popmupoBaHus coBpeMeHHON CUCTEMBI
KOpIopaTuBHOTO yipasieHusa B [TAO «MMK» GBLIO IT0JIO-
»KeHO C MOMEHTA aKI[MOHUPOBAHUS KOMITAHUU. 2 anlpeis
1993 rojia cocTosII0Ch IIEPBOE TOZOBOE 00IIIee cobpaHue
akuuoHepoB. B 1994 roay cobpanue aKIOHEPOB 0100-
PUJIO CTPATETUIO TEXHUYECKOTO MTEPEBOOPYKEHUA U pas-
BuTuA MMK, Ha OCHOBaHUY KOTOPOU ObLIH pa3paboTaHbl
6u3HecC-TUIaH ¥ UHBECTUITMOHHAs MTporpaMMa, WX Mpe3eH-
Talus cocTosachk B EBpoteiickoM 6aHKe PEKOHCTPYKITUU
u pa3Butua (Janee takke—EBPP) B 1995 rogy.

2.2,
Drarbl 1 GaKTOPHI Pa3BUTHS
KOPITIOPATUBHOTO YIIPaBIEHUS
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CTpaTeruyeckue IjeJd KOMIAHUU Bcerga ObuIu
HallpaBJieHbl Ha 6e30TacHble YCA0BUSA IPOU3BOACTBA
Y )KW3HU paOOTHUKOB, YIy4lIeHe SKOJIOTMIYeCcKON CUTYya-
LMY U COLIMANBHOrO KInMara B ropoge. CerojHa 3To OfVH
13 IVIaBHBIX COBPEMEHHBIX TPEeH/IOB—YCTONYNBOE Pa3BUTHE.

VHBecTUIIMOHHBIN GAKTOP 3aKOHOMEDPHO CTaj
JBUIKYIIEH crtoii GOpMUPOBaHUS IIPUHIIUIIOB, IIPOIIEAYD
U IPaKTUK KOPIIOPaTUBHOT'O yIIPaBJE€HUS B UX COBPEMEH-
HOM NoHUMaHuU. CpeJy MepBhIX IaroB MOKHO Ha3BaTh
MOJITOTOBKY OyXraaTepCcKOl OTYETHOCTH Mo MexAyHapos-
HBIM CTaHJapTaM QUHAHCOBOM OTYETHOCTH (Z1asiee TaKKe —
MC®O) B 1996 rogy B pamMKax NporpaMMBI 110 TOJTy4eHUIO
kpezuta EBPP. Ha exxerozHoii ocHOBe KoHconuaupoBaH- (66)
Has ¢uHaHCOBasA oT4eTHOCTH o MCPO popmupyeTcs
¢ 1998 roza, a HaunHad ¢ 2002 roga—npomexyrodHas. Kos-
conuanpoBaHHas ¢uHaHcoBas oryeTHocTh MMK ayzaupy-
eTcd BeAyIIUMU MUPOBBIMU ayJUTOPCKUMU KOMIIaHUAMU
«BosbIoi yeTBepku». CtanzapT MCPO Torga 6511 BEIOpaH
Kak HanboJiee pacrpoCTpaHEHHBIN M0 PeKOMEH/IAIUY Ay/U-
topa (KIIMI), mpu aTom ¢ 2001 mo 2008 roz ucmoib30Ba-
JIach IIPaKTUKAa COCTaBIEHUA OTYETHOCTH U IO CTaHAApTaM
US GAAP.

2.2.2. Kypc pykoBojacTBa

B aBrycre 1997 roza cocTrosaysoch BHEOUYEPE]-
Hoe obmee cobpanue akuuoHepoB MMK, Ha koToO-
poM ObUT mepen36paH eANHOJTUIHBIN UCIIOJTHUTENbHbIN
opraH-reHepaibHbIH AupekTop (¢ 2005 roga o HacrosIee
BpeMsi —IIpeZiceiaTeNb coBeTa AupeKTopoB [TAO «MMK>).
Bruta mocTassieHa 3asadya—BeiBecTd MMK Ha 3apyOe:kHbIe
PBIHKY KallUTaIa YU IOCTPOUTD OTKPBITYIO MEXKYHAPOAHYIO
koMmanuio. PopMupoBaHUe epejOBOI CCTeMbI KOpIopa-
TUBHOTO YIIPaBJIeHUs CTaJI0 OHUM U3 IJIaBHBIX YCIOBUM.
[TepBrle maru B 5TOM HalpaBJeHUU cesial FeHepaabHbII
JUPEKTOp, mo/mucas 19 Hosa6psa 1997 roga mpukas o coszia-
HUU OT/ZIesia TIo paboTe ¢ aKI[MoHepaMu — Io/ipas/ieeHus,
HEIIOCPEACTBEHHO 3aHMMAIOILEerocsa BOIIPOCaMU KOpIIopa-
THBHOTO YIIPaBJIEHNUs, KOTOPOMY ObUIH IlepeZaHsl QYHKIIUN
IO TIOATOTOBKE U [IPOBEJIEHUI0 OOIUX cCOOpaHUil aKIIOHe-
POB, KOHTPOJIIO 3 BeZIeHHEM peecTpa aKI[MOHEPOB, PaCKphl-
THIO UHPOPMAIINH, B3aNMOEHCTBUIO C WieHaMU COBeTa
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IVPEKTOPOB, He ABAtoIxcs pabotHukamu MMK, —mipe-
CTaBUTESIMU rocyzapcTba’ (1eficTBOBaBIIMMU B COOTBET-
CTBUHU C JUPEKTUBAMHU, BblZJaBaeMbIMU MUHUCTEPCTBOM
UMYIIeCTBEeHHBIX OTHOIIeHuM Poccutickoit ®epepanyin).
OpraHusalmoHHOEe obecIieueHue JeITETbHOCTA COBETA
AUPEKTOPOB B 11eJIOM MCTOPUYECKU 3aKpeIlIeHOo 3a I0pU-
JUYECKOM CITYKOOM.

Hanuuue y peructpaTropa BEICOKOH pemyTalluy,
OTJIAKEHHBIX U HaJleXKHBIX TEXHOJIOTUH, ITI03BOJIAIONINX
HanboJsee 3¢beKTUBHBIM 00pa3oM 0beceunTh yJueT IpaB
COOCTBEHHOCTHU U PeaTU3alHIo TIPaB aKIIMOHEPOB, COOTBET-
CTBYET KJIFOUEBBIM KpUTepUAM Koziekca KOpropaTUBHOTO
yIpaBlieHNA, peKOMeH/IJOBAHHOT0 K TIpuMeHeHMto [TucbMoM
Banka Poccum ot 10 anpesnsa 2014 roga N206-52/2463.

C uesnpio obecrieyeHUs HaZlesKHOCTU U 3 PeKTUB-
HOCTH y4eTa IIpaB cOOCTBEHHOCTU Ha akuuu B 1998 roxy
XpaHeHMe U BeJleH1e peecTpa aKIIMOHEPOB KOMITAHUM ObLTO
nepezaHo B 3A0 «HPK», a ¢ 2001 roga B AO «CTATYC», BXO-
JAlllee B YHCJIO KPYITHEHIITUX PeTUCTpaTopoB Poccuu.

Komnanusa Hyxzanacs B UHBeCcTULUAX. Oco3HaBas
MOTeHI[MAJ PhIHKA KaluTaaa, 0CoOOGeHHO 3apybeKHOoro,
¥ 3Ha4YeHHe, KOTOPOe 3alafHble MHBECTOPHI MPU/AOT Kavde-
CTBEHHOMY KOPIIOPAaTUBHOMY YTIPABJIEHUIO, C IIEJBIO TIOBHI-
IIIEHUS UHBECTUIIMIOHHOM IPUBJIEKATETbHOCTU Y IPUHATHUSA
obs3aTenbeTB nepes nHBecTopamu 21 cenTsabpsa 2001 roga
coBeT AupeKkTopoB MMK B 4mc/Ie TEPBBIX POCCUMCKUX KOM-
nmaHuii yrBepaut Kogekc KOpIopaTUBHOTO YIIPpaBIeHUA
OAO «MMK>» (ganee—KKY MMK). B HeM ObLIH B TOM YHUCIE
yuTeHbl PykoBogamue npuaiunsl O9CP, nonoxxeHus Torga
elfe mpoekTa Kozekca KOpIopaTUBHOT'O IOBEAEHUS, Pa3-
pabatsiBaemoro OKIIB (mpunAToro Toibko B 2002 roay),
U KpUTEPHUH, UCIIOIb3yeMble areHTcTBoM Standard & Poor’s
IIpU TIPUCYKAEHUH «HaJIOB 3a KOPIIOPaTUBHOE yIIpaBJie-
Hue». K moaroroke KKY MMK npuBiekanuchk npodec-
CHOHAaJIBI MUPOBOT'O YPOBHA, B ToM 4ucie Pocsesur [lep-
KWHC — aMePUKaHCKUH KOPIIOPATUBHBIN IOPUCT, aBTOP
cepuy peKOMeH/aIui 0 MPUHIIMIIAaM KOPIIOPAaTUBHOTO

! Jlo 2004 roga OAO «MMK>» 0CTaBanoCh eMHCTBEHHBIM KPYIIHBIM
TpeANpuUATHEeM YepHOI MeTa/LTypruy, y KOTOPOro 3HAaYUTEIbHbBIN ITaKeT
akiuii (23,76% 0GBIKHOBEHHBIX T'OJIOCYIOIIMX aKIHiT) IPUHAIEKAI
TOCYZapCTBY.

2.2,
Drarbl ¥ GaKTOPhI Pa3BUTHA
KOPIIOPATUBHOTI'O YIIPABIE€HUA
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yTipaBieHus i1 AMepUKaHCKOTO MHCTUTYTa mpaBa (Ameri-
can Law Institute).

OCHOBHBIM ITPUHITUIIOM KOPIIOPAaTUBHOM MTOJTUTHUKH
MMEK 65bL1a onpesiesieHa 3aliuTa IpaB aKIIMOHEPOB U NHBE-
cTopoB'. O6IIeCTBO MIPO/OIKAET MIPUAEPKUBATHCS TIOJTH-
TUKU PAaBHOT'O OTHOIIIEHUSA KO BCEM aKI[MOHEpaM, IOBBHIIIIEe-
HUS PO3PavyHOCTH M OTKPHITOCTHU. IIpoliesypa pacKphITHA
nHpopMaIuu o AeaTeabHOCTH MMK 6bLIa IOJTHOCTHIO
MIPOMKCaHa B JIOKAJIbHBIX aKTax, 00eCIIeuruBaoIINX BO3-
MOKHOCTBH CBOOOIHOTO 1 HEOOpEeMEeHHUTENIbHOIO JOCTYIIa
k nHdopmaiuu o6 ob1IecTBeE.

2.2.3. Pekomengauuu Kogexkca KoprmopaTuBHOrO (68)

nosegaenuda (PKIB PP, 2002 rox)

[TosBnaenue B 2002 roxy mepBOro pocCUCKOT0
Kozekca kxopnopaTtusHoro nosegenus ®PKIIb PO (ganee—
KKII) crano gnas MMK He cTOJIBKO cepbe3HBIM BEI30BOM,
CKOJIBKO TIOZICTIOPhEM M PYKOBOJACTBOM K ZleCTBUIO. Peko-
meHgoBaHHble KKII nenu, NpUuHOUIEL U TPOLeAYPHL COOT-
BETCTBOBAJIN 3a/layaM, CTOSBIIUM Iepe/l KOMIIaHUEH.
MHorue MexaHM3Mbl KOPIIOPAaTMBHOTO yIIPaBIeHUs PYKO-
BozacteoM MMK y:xe nmpopabaTeiBajucCh U BHEAPSIUCH
Ha OCHOBe JIYYIIINX 3aMaHbIX CTaHAapTOB. Poccuiickoe Kop-
MOpaTUBHOE 3aKOHO/IaTETLCTBO K TOMY MOMEHTY OBLTO ellle
ZIOBOJIBHO C1abBIM U TI03TOMY B 0cHOBY KKII 6bUTH 1OJTO-
»KEHBl UMEHHO MeXX/[lyHapOAHEIe HOPMBI.

C y4yeTOM Ha TOT MOMEHT ellle He OKOHYaTeJIbHO
chOpMHUPOBABIIENCS CTPYKTYPhI aKI[MOHEPHOT'O KaIluTala
KOMITaHUH JJIs1 UCTIONTHEeHUsI MHOTUX pekoMeHzanmit KKIT
moTpeboBaIoCh HECKOJIBKO JIET. BbUTa ocyIllecTBIeHa aKTya-
Jr3anys YcTaBa v YTBEP)XK/JEeH PAJ BHYTPEeHHUX JOKYMEH-
TOB 00I1ecTBa. Bo MHOTHX ciiy4asx oTo 6bl1a popMatu-
3aIus yKe AeHCTBYIOIIUX MMPAaKTUK, paHee MIPUHATHIX KaK
BakHBIX 1d MMK ¢ Touku 3peHus rnoaaep:xanus sbdek-
THUBHOT'O /IMaJIOTa C aKIIMOHEPaMU U 06ecrieYeHUs UX TIPaB.
Cpezu HUX —HaJIW4YKe y aKIIMOHEPOB BO3MOXXHOCTU 3HAKO-
MUThCA ¢ nHopMalyel (MaTepuasaMu) K o61uM cobpa-
HUAM aKIMOHEePOB IIyTeM UCIIOJb30BaHUA 3JIEKTPOHHBIX
CPE/ICTB CBSI3H, B TOM YHuC/Ie Yepe3 VIHTEpHET; 00s13aTeTbHOE

! http://www. mmk. ru/corporate_governance/internal_documents/
code_of_corporate_governance/
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MIPUCYTCTBUE Ha 06IIeM COOpaHUM aKIMOHEPOB TeHepPasThb-
HOT'O IUPEKTOpa, WIEHOB COBETa JUPEKTOPOB, IPaBJIeHU,
PEBU3MOHHOM KOMMCCUH, ayIUTOPA.

OpHMM U3 CTUMYJIOB B IIpoLiecce YIy4dlleH!A KOpIiopa-
TuBHBIX IpakTuK MMK saBunace pekomengariya KKI1, 3akpert-
serHasa pacnopssxeHrueM ®KIUB PO ot 30 anpesna 2003 roga
N203-849,/p, IO pacKpHITHIO B FTOZI0BOM OTYETE HHGOPMAIUU
0 TOM, KaKH1M €ro MOJIOKEHUAM CJIeyeT OOIIECTBO.

B cooTBeTcTBUU ¢ pekoMeHganuAMu KKII u jiy4-
el MpaKTUKOH KOPIIOPAaTUBHOI'O yIIpaBleHUs B peBpase
2003 roza 6bpUIa BBEeHA OKHOCTh KOPIIOPATUBHOTO
cekpeTaps obiiecTBa, yTBep:kAeHo [1osoKeHMe O AUBU-
nenzpnot monutuke OAO «MMK>» u [MonoxeHue 06 uHbop-
MarnroHHo# nosutuke OAO «MMK». Bbuta pa3paboTaHa
Kaprta puckoB u 3ddekTUBHAA MporpaMmma ymupanJe-
HMA PUCKaMU, CO3ZaHO yIIpaBjleHHe BHYTPEHHEro ayAuTa
Y KOHTPOJIA.

2.2.4. TIIpopaxa rocrakera (OKOHYaHHe IIporecca

npusarusanuu MMK, 2004 roz)

BaXHBIM COOBITHEM, TPUAABIIUM UMITYILC Pa3-
BUTHUIO CUCTEMBI KOPIIOpaTUBHOrO ynpasieHusa I1AO
«MMK», cTasno okoH4YaHue IIOCIeJHEero dTamna IpuBaTu-
3auuu B 2004 rozy’. B pesynbrate popMUpoBaHUs HOBOM
CTPYKTYPHI aKI[MOHEPHOT'O KalMTasia ObUIA CO37IaHbI HEOO-
XOZVIMbIe TTPEATIOCHUIKY /1S JOCTIDKEHUS 9KOHOMUYeCKOM
CTabMJIBHOCTHU U IpOTHO3UpyeMocTH byzaymero MMK,
MOBBINIEeHUA 3QPEKTUBHOCTH YIIPABJEHUA KOMITaHUEH.
[TosBrIace OCHOBA 14 IUTAHUPOBAHUSA U peau3aliuy CTpa-
TerM4ecKux 3azad.

Vke Ha 6ipKaiiieM rogoBoM obIneM cobpaHUu
aknroHepos 22 amnpenda 2005 roga B COBET JUPEKTOPOB
MMEK 6b111 M36paHbl IIepBble HE3aBUCHMBIE AUPEKTOPaA
(Ha TOT MOMEHT ZiBOoe) U CO3/laHbl NIepBble KOMUTETHI.
B 2006 roay coBeT AUPEKTOPOB yTBepAwI [naH cTpaTe-
ruvyeckoro passutusa OAO «MMK» go 2015 roga, xoto-
PBIN BKJIIOYAJI IPOrPaMMEI IT0 TEXHUYECKOMY IIepeBOOpY-
JKEHUIO0, COBITY M MapKETUHTY, CHaOKEHUIO, COITUATbHOMY

122 nexabps 2004 roga coctosuics aykunoH PODU mo mpogaske rocma-
kera akiui OAO «MMK>», cocrasaasiero 17,85% ycTaBHOro kanurana
(mnu 23,76% OOBIKHOBEHHBIX aKIIHiT).

2.2,
Drarbl ¥ GaKTOPhI Pa3BUTHA
KOPIIOPATUBHOTI'O YIIPABIE€HUA

(69)



Pa3BUTHIO, a TaKXKe SKOJOTNIECKYI0 U NHBECTUIIMOHHYIO
[IpOTPaMMBI.

2.2.5. BpIxo/ Ha pIHOK KanuTajia (JINCTHHT)

B pamkax peanusanuu cTpaTeruu pasBUTUA,
MOBBINIEHUA WHBECTUI[MOHHOW NMPUBJIeKaTeIbHOCTHU
U BBIXO/Ia Ha PBIHKY KamuTaua (BKJIOYad MeXAyHapo/-
Hble) B 2005 rozy 6bUT 3aBepliieH MHOTOSTAIIHbIH IIPOIeCC
pecTpyKTypusalnuu ycrapHoro kanurtaia MMK, Hauas-
muticsa B 2002 roay. B 11e/1X MOBBIIIEHUS TPO3PAaYHOCTHU
CTPYKTYPHI aKIIMOHEPHOTO KaIKTaja, BKJIOYas TpaHCIIa-
PEHTHOCTb ME€XaHW3Ma HAUYUCJIEeHUS JUBUIEHIOB, a TaKXKe
yCTaHOBJIEHHE PAaBHBIX [IPAB 110 BCEM aKI[HAM, BhIIyleH- (70)
HBIM KOMIIaHUEH, OBLTU TPOBEAEHBI y8eaUUeHUe YCMas-
Hozo kanumana (B 1200 pa3s), mociaezayioiiee apobiie-
HUe aKIU{ U KOH8epmMauyus npusuiezuUpos8aHHblx akyull
8 00bIKHOBEHHDBLE.

[TapannenpHO B paMKax ITOATOTOBKU K IIPOXOXK7e-
HUIO MPOIeAYPHI TUCTHUHTA Ha pPOCCUICKUX brp:xax MMBB
u PTC (Ha TOT MOMEHT ellle He 00'beIMHEHHbIX) JIS IIPH-
BeJZleHVA KOPIIOPAaTUBHOTO yIIPaBJIEHUA B COOTBETCTBUE
KKII u ITpaBuiam sucTUHTa (B KOTOPHIX YacTh IlepeHeceH-
HBIX peKoMeHzanuii Kozsiekca yxe 6bu1a 06513aTeIbHOM 1
VICIIOJTHEHUA)

* B COBET JVPEKTOPOB BOILIU TPU HE3ABUCUMBIX
AvpekTopa (B ZaybHelIeM, ¢ y4eToM TpeOOBaHUH K KOp-
MMOPaTUBHOMY yIIpaBjieHuio B Bemkobpuranuu u CIIIA, ux
KOJINYECTBO YBEJIMYMBAJIOCH /IO TISITU YeJIOBEK — [IOJIOBUHBI
cocTaBa COBETA);

* ocyllecTBlIeHa peopraHu3anysa KOMUTETOB (B TOM
YucIie BBIZIEJIEH KOMUTET IO ayAUTY, a ero cocTaB chopMu-
poBaH ¢ ydeToM TpeboBanuii Heio-Mopkckoit poHm0BOM
6upsxu 1 KoMuccuu 1o reHHbIM 6ymaram u 6up:kam CIIIA,
COTJIACHO KOTOPBIM «KQ)KABIN WieH KOMUTEeTAa M0 ayAuTy
ZIOJDKeH 06J1a1aTh I0OCTaTOYHBIMU 3HAHUSAMU B 001aCTH
$UHAHCOB, KAK MUHUMYM OJMH WIeH KOMUTETA 0 ayIUTy
06s13aH UMeTb KBaTUPUKAIHIO B 061aCTH 6YXTaaTepCcKOro
y4eTa WIN COOTBETCTBYIOIIETO YIIpaBaeHUs GUHAHCAMU
(¢puHAHCOBHIT SKCIIEPT) »;

* TpoBeZieHa paboTa o MPUBEJEHUIO B COOTBET-
CTBHE HOpMAaTUBHO 6a3bl—B YcTaBe ObUT yBeaudeH ¢ 20
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70 30 fHel CpOK COOOIIeHNs aKI[MOHEPAaM O POBEIEHUH
061X COOpaHMii; YCTAaHOBJIEH CPOK BHITUIATHI IUBU/IEH/IOB
10 OOBIKHOBEHHBIM aKIUAM B 60 He# co JHA TPUHATHUA
peleHus 06 Ux BhIILIaTe (C y4eTOM 3aKOHOAATeIbcTBa Poc-
cuiickoit Peziepaliyi Ha TOT MOMEHT) ; YTBepP)KAeHbI [Tou-
THKa KOPIIOPAaTUBHOM coluanbHOM oTBeTcTBeHHoCcTH OAQ
«MMK», Kogekc genoBoii aTuku OAO «MMKb», ITosoxxeHus
0 KOHTPOJIbHO-peBU3UOHHOM yrpasiaeHUuu OAO «MMKb».

B mexabpe 2005 roza Ha GboHIOBBIX 6upKax PTC
1 MMBB Hauanuch TOpry 0ObIKHOBEHHBIMU akuysiMu OAQ
«MMK>, BKJIIOUEHHBIMY B [IePeYeHb BHECIIMCOYHBIX [IEHHBIX
6ymar, a ¢ utonsa 2006 roga—B KOTUPOBAJIBHBIHN CIIUCOK «b»
(c 2015 rozma—B nepBHIY yPOBEHD).

K MoMeHTy BBIXOZla HAa MeXXAYHAapPOAHBIN PBIHOK
kanuTaia (pasMerneHus II06aTbHBIX ETTO3UTaPHBIX PACITy-
COK C JINCTHHTOM Ha JIoHZOHCKOM GoHA0BOM Oupske —LSE)
MMK y:xe ObUT IPOH/IeH TOATOTOBUTENbHBIN 3TAIl, KOM-
MaHUSA COOTBETCTBOBAJIA BCEM OCHOBHBIM 00513aTeTbHBIM
TpeOOBaHUAM K KOPITIOPATUBHOMY YIIPABIEHUIO CO CTOPOHBI
PEryIATOPOB M OPraHMU3aTOPOB TOProB B Poccutickoii Peze-
panuu ¥ BerukobpuTaHuu.

Craryc myOoJnYHON KOMIIAHUY C MEXKAYHAPOAHOMH
KanuTaausalyeil mogpasyMeBaeT BEICOKUN YPOBEHb OTBET-
CTBEHHOCTH Y OTKPBITOCTH TIepe/i MHBECTUITMOHHBIM CO00-
ecTBOM. BaxkHellliee 3HaueHKe B CBA3U C 3TUM IIPUZAAETCS
eATENBHOCTH CJIY3KOBI IO cBA3aM ¢ naBectopamiu (IR).
B MMK sta ¢yHKIIMs 6bUTa OKOHYATETHEHO CHOPMUPOBaHA
npu IPO B 2007 rozay. Ha perysnsapHoil ocHOBe cTaiu Mpo-
BOJUTBCA BCTPEYN PYKOBOZACTBA KOMIIAHUU C UHBECTOPaMHU,
POYZA-IIOY U TeJleKOH(pePEeHLINH 0 pe3yabraTaM GpuHaH-
COBOM OTYETHOCTHU, YaCTHBIE IIEPETOBOPHI, OPraHU30BaH-
Hble 6aHKaMU KOHbepeHIIUH (CerofHs 3TO CTaHAapTHhIE
MEpOTIPUATHS [IJIsI COBPEMEHHBIX TTYOIUYHBIX KOMITAHUH).
[To pesynpTaTaM TakKuX MEpPONPUATUU KOPIIOPaTUBHOE
yipasienre MMK nosoXuTenbHO OLleHUBAJIOCh UHBECTO-
paMu U aHaJTUTUKaAMU.

IMTAO «MMK> ctajno nobeauTeneM KoHKypca «I[PO
Onumn 2007» B HOMUHALUU «JIydias IpakTUKa KopIiopa-
TUBHOI'0 yIIpaBIeHUA» B paMKax IV Bcepoccuiickoro IPO-
KOHTpecca, OpraHu30BaHHOT0 HCTUTYTOM GOHIOBOTO
PBIHKA U YIIPAaBIEHUA.

2.2,
Drarbl ¥ GaKTOPhI Pa3BUTHA
KOPIIOPATUBHOTI'O YIIPABIE€HUA

(71)



K aTOMy MOMEHTY cCTeMy KOPIIOPaTUBHOIO YIIPaB-
nenus [TAO «<MMK» MoxHO 6BLT0 cuUTaTh cHOPMUPOBAB-
mecs, 3peod u GaKTUIECKU 0Z00PEHHON MHBECTHULIU-
OHHBIM €0001IecTBOM. JIOCTHMKEeHNUS KOMIIAaHUY HaILIA
oTpakeHue B IIpoBeZieHnu ycrnemHoro IPO 2007 roga, npu-
3HAHHOM KPYITHEUIITUM 110 00'beMY pa3MeleHHBIX CPEZCTB
Ccpeaiyi POCCUMCKUX MeTaJLUTyPruiecKUX KOMITaHUH.

Hauunas ¢ 2003 roga [TAO «MMK» exxerosHo
[IPOBOJWT HE3aBUCUMYIO OLleHKY KadeCcTBa KOpPIIOpaTUB-
HOT0 yIipaBjeHusd. PoccuiickuM HHCTUTYTOM AUPEKTOPOB
(panee KoncopuuymoMm PV/] 1 peUTUHTOBBEIM areHTCTBOM
«JxkcrepT PA») B HacTosIee BpeMs IOATBEPKAeH PEUTUHT
[TAO «<MMK>' Ha ypoBHe HPKY 7+ + «Pa3BuTas mpakTukKa (72)
KOPIIOPaTUBHOI'O YIIpaBJeHUA» 110 HIKajle Hanuonanb-
HOT'0 pelTHHTa KOPIIOPaTUBHOTO yIIpaBjieHHd. DTO O3Ha-
YaeT, 4YTO KOMIaHus cobrofaeT 6a3oBble TpeOOBAaHUS POC-
CHIICKOT0 KOPIIOPAaTUBHOI'O 3aKOHOZATEIbCTBA U CllelyeT
3HauYUTEeTbHOMY YncTy pekomeHganuii KKY. OHa xapakTe-
PU3YeTCs JOCTATOYHO HU3KUMU PUCKaMU ITOTePh COOCTBEH-
HUKOB, CBfI3aHHBIX C KAYECTBOM KOPIIOPaTHUBHOTO yIIpaBJie-
Hus. [IpodeccroHaNbHBIN B3MVIAZ HE3aBUCHMBIX SKCIIEPTOB
MO3BOJIIET KOMITAHUU BBIABUTH C/1abble MeCTa, OTIpe/IeTUTh
JajbHeWIIre IyTU COBEPLIEHCTBOBAHUA el CTBYIOIINUX
MPaKTUK U BHECTU HEOOXOZIMbIe KOPPEKTHBHL. PekomeH 1a-
LIUY, TTOydeHHEIe B paMKax IoAJep KaHNA pelTUHTa, YIu-
THIBAIOTCA IPY GOPMUPOBAHUY IIPOTPAMMEI IO COBEpILeH-
CTBOBAHUIO KOpIopaTuBHoro ynpasnaenus MMK.

2.2.6. Kojgekc kopnopaTUBHOTO yIIpaBJIeHU

(bank Poccuu, 2014 roxa)

2.2.6.1. BuedpeHUe npuUHUUNOS U peKkomeHOau Uil

Hoggiit Kozekc KopropaTUBHOTO YIIpaBJIeH s, PEKO-
MeHZOBaHHBIN K MpuMeHeHuUto [Tucbmom banka Poccun
ot 10 ampensa 2014 roga N206-52/2463 (manee —Kozaekc
KOpIIopaTUBHOIO yipasaenus, KKY), B 60JbIie cTerieHu
CTaJl yIUTHIBATh HAKOIIMBIIUICA IPAKTUYECKUU OIBIT POC-
cuiickux koMnaHuii. CerofHsa 3To OJWH 13 IVIAaBHBIX OPU-
€HTHPOB /151 0OTeYeCTBEHHBIX KOMIIAaHUH KaK C TOYKU 3pe-
HHUA pOCTa UX UHBECTUIIMOHHOMN NpUBJIeKaTeIbHOCTU

! http://rid.ru/news/press-reliz-podtverzhdenie-nrku-pao-magnitogor-
skij-metallurgicheskij-kombinat-ot-07-12-2017
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Y KaluTaJIn3aliuu, TaK v TOBbIeHus 3GPpeKTUBHOCTH O13-
Heca. Yactb pekomenzaanuii KKY 6pi1a 3akpervieHa B I1pa-
BWIAX JJUCTUHTA MOCKOBCKOM OMPIKY, BCTYITUBIIUX B CHITY
9 utona 2014 roza.

KopnopatusHoe ynpasieHue MMK B oCcHOB-
HOM cOOTBeTcTBOBaso TpeboBanuaMm KKY u [TpaBuiam
JIUCTUHTA: COBET AUPEKTOPOB Ha 50% COCTOSLI 13 HE3aBUCU-
MBIX IMPEKTOPOB, 13 KOTOPHIX OBLTH CPOPMUPOBAHBI KOMU-
TeT I10 KaZ[paM U BO3HATPaXXAEHUAM U KOMUTET 110 ayJUTy,
pazpaboTaHbl HeOOXOAUMbIE BHYTPEHHHE AOKYMEHTHI.
OzHako HepellleHHbIe BOIIPOCEHI ellfe 0OCTaBaJUCh, U COBe-
TOM JIMPEKTOPOB OblTa yTBepkAeHa [IporpaMma mo coBep-
LIEHCTBOBAHUIO KoproparusHOro ynpasiaeHus OAO «MMK» (73)
7o 2017 roga. B xoze ee peanu3sanuu ObLTA BHECEHBI U3Me-
HEHUA B YCTaB, BHYTPEHHUE JJOKYMEHTHI 00IIIEeCTBA U TUTaH
paboTHI coBeTa AMPEKTOPOB, CIIOCOOCTBOBABILE JTyYIIeH
opraHu3anuy paboThl COBETAa U eTr0 KOMUTETOB, a TaKXKe
obecIieuyeHHIO TIpaB aKIIMOHePOB (Tabiuiia 6).

Tabauya 6. MepoTIpUsATHSA IO COBEPIIEHCTBOBAHUIO
KopriopaTuBHoOro ynpasienusa Ha MMK (2014-2017 roger)

MepornpusaTue

B KOMITETEHIHIO COBETA AUPEKTOPOB BHECEHO YTBEPIK/EHHe oTYeTa obliecTBa 06 yeToi4u-
BOM Pa3BHUTHHU, COCTABJIEHHOTO B COOTBETCTBHH C MEX/YHAPOAHO IPU3HAHHBIMU CTAHAAPTAMU
(GRD).

2 3aKpeIUieHbl KPUTePUK HEe3aBUCUMOCTH WIEHOB COBETA AUPEKTOPOB, peAycMoTpeHHEe KKY
u [paBunamu ivicTrHTra MOCKOBCKOU GUPIKIL.

3 [peayCMOTpPEHO MpeCTaBIeH e JOOTHUTENBHON HHPOPMAIIUH O KaHAUAATAaX B COBET
JTUPEKTOPOB.

4 OrpeziesieHb! JOMOMHUTEIbHEIE TPEOOBAHUS T10 OLIEHKE JesITeIbHOCTH COBETA JUPEKTOPOB,
B TOM YHCJIE IIPELYCMaTPUBAIOIINE HE3aBUCUMYIO OLIEHKY KauecTBa paboThl COBETa—HE pexe
OJHOTO pa3a B TP rofia, IpYBJIeYeH e BHEIIHeH opraHu3anuy (KOHCYJIbTaHTa).

5 IIpesycMOTpeHa 00sI3aHHOCTD WIeHa COBETa JUPEKTOPOB 3a6/1ar0BpeMEHHO YBEJOMIISATH
0 HEBO3MOXXHOCTH yIaCTBOBATH B 3aCeZaHHM COBETA.

6 I[IpeAiycMOTpeHa BO3MOKHOCTb IIPHCYTCTBHUSA WIEHOB COBETA JUPEKTOPOB, He ABJIAIOIIIXCA
WwieHaMU COOTBETCTBYIOIIET0 KOMUTETA, Ha 3acelaHUY KOMUTETA I10 NPUIVIAIIeHUIO ero
mpezcesare.

7 [IpeAycMoTpeHO NpHOGIeHNe K IPOTOKOIY COBETa AUPEKTOPOB 0COOBIX MHEHUH WIEHOB

COBETa I10 BOIIpocaM ITIOBECTKH JHA, U3JI0’KEHHBIX B TMChbMEHHON <1>opMe.

8 I[IpexycMoTpeHa 06513aHHOCTh WIEHOB COBETA AUPEKTOPOB YBEAOMIATH OOIIECTBO O HAMEpe-
HUU 3aHATb JOJDKHOCTh B COCTaBe OPraHOB yIIPABJIeHU MHBIX OPraHU3alyii 1 0 TaKOM U3bpa-
HUHY (HasHAYEeHUH).
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MepomnpusATne

TpeAyCMOTPEHO peryJsipHOe HalpapieHue WieHaM COBETa AUPEKTOPOB MHGOPMALIUK O Hau-
6oJiee BOXKHBIX COOBITHAX B QUHAHCOBO-XO3AUCTBEHHOM JeSATEIbHOCTH O0IIECTBA U MMOAKOH-
TPOJIBHBIX EMY IOPUANYECKHX JIUIL],  TAKKE 06 UHBIX COOBITUAX, 3aTPArMBaOLINX MHTEPECH
aKI[IOHEPOB.

10

BBezeHa pakTHKa, IpefycMaTpUBaloIast B IUIaHaX PabOTHI COBETA AUPEKTOPOB ¥ KOMUTETOB!

* IpOBeZieHNe OLIEHKH COOTBETCTBUA KaHAUAATOB B COBET ANPEKTOPOB KPUTEPHUAM He3aBU-
CHMOCTH, OCYILIECTBJIEHHE PETY/ISPHOIO aHaIN3a COOTBETCTBUSA JUPEKTOPOB KPUTEPUAM
He3aBHUCHUMOCTH;

* cpaBHEHUe KJIIOUEBBIX [I0Ka3aTeNlell AesiTe/IbHOCTH OBLIECTBA ¢ KOHKYyPEHTaMU;

* paccMOTpPeHHe BOIIPOCOB COLMAIbHOM OTBETCTBEHHOCTH OOIIECTBA;

* paccMOTpeHHUe Bompoca o cobimofeHnn Kozekca e10Boi 3THKH.

11

PacuivpeH nepeyeHb OCHOBAHUH, TI0 KOTOPBIM WIEHBI COBETA IIPU3HAIOTCA 3aUHTEPECO-
BaHHBIMH B CZIeJIKax («B MHBIX CIy4dasx, KOIZa yKa3aHHBIE JIMIA CAaMU 3asBJIAIOT O CBOeH
3aMHTEPECOBAHHOCTH»).

12

VrBep:xzaeHa [TonuTrKa B 06/1aCTH BHYTPEHHETO KOHTPOJIA U [TouTHKa B 06/1aCTH BHYTPEH-
HETro ayAuTa.

13

AKUIMOHEPBI TOMYYWIN BO3MOKHOCTb 00paliaThest B 06IIeCTBO (B TOM YKMC/Ie HAMPaB/ISATh
6ro/tereHu OCA) 110 37IeKTPOHHOM ITOYTE, aZipec KOTOPOU pa3MelleH Ha KOPIIOPATUBHOM caiiTe
MMEK (shareholder@mmk.ru).

14

Ha caiite o6mecTBa B ceTu MIHTepHET pasMemanach nHGOpMALHs O IPOe3/ie K MECTY MPOBeze-
HUs 061I1ero co6paHus aKIIUOHEPOB.

15

B coo61IeHNAX O IPOBeIeHNH 00IKX COOpaHUii aKIIMOHEPOB B ClIyyae IPUHATHA PeIleHUs

0 BHIIUIATe AWBUEH/IOB YKa3bIBAETCA BAXKHOCTh CBOEBPEMEHHOT'0 H3BelleHHA obImecTBa

006 M3MeHEeHNH IaHHBIX aKI[MOHEPOB, HEOOXOAMMBIX /IS BBIIUIATHI AUBUAEH/IOB (DEKBU3UTHI
6aHKOBCKOTO C4YeTa, afpec U T.11.), @ TAKXKe [OCIeACTBHIA ¥ PUCKHU, CBsI3aHHbIE C HECBOEBPEMEH-
HBIM U3BellleHueM 06 U3MeHEeHUH TaKuX JaHHBIX.

16

HOpMaTI/IBHO 3aKpEeIVIEHO U BBEJEHO B IIPAKTUKY MMEK BkIIOYEHME B COCTaB MaTepuasioB JJid
aKHHOHepOB—TaﬁJ’[I/IHbI CpaBHEHHUA BHOCUMBIX U3MeHeHUH ¢ TeKyu_[eﬁ pe,aaKuueI‘z’I.

17

VYBeJIn4eH CPOK BHECEHUS TIPEJIOKEHUH IO BOIIPOCAM IMOBECTKH AHS FOA0OBOTO 0611ero cobpa-
HUs aKIIMOHePOB 10 60 JHel mocjie OKOHYaHMs GUHAHCOBOTO rofia.

18

Pa3paboTaH periaMeHT AJisi OTBETOB Ha BOMPOCH aKIIHOHEPOB B X0Z€ 06IIEro coOpaHus
aKI[IOHEPOB.

19

Ha caiiTe o01ecTBa co3aaH pasaes ¢ nHGopMaluel o peleHHsX COBETa AUPEKTOPOB.

20

Bo BHYTpeHHUX JJOKyMeHTaX 3aKpeIUIeHbl CPOKH MTPeZ0CTaBIeHUs NHPOPMAI[UH O CITUCKE JIMII,
MMeIOIIUX [TPABO Ha y4acTHe B 061eM cobpaHuy aKIIMOHePOB (B HACTOsALIee BpeMs 3Ta HOpMa
3aKOHOZATENbHO OnpezeneHa B 1. 3.8 [TooxkeHus 06 061X COOPaHUAX aKIIMOHEPOB, YTBEP-
skpeHHoro Bankom Poccuu 16 Hos6ps 2018 roza N2660-11).

21

B ycTaBe 4 BHyTPEHHUX JOKYMEHTaX IIPeZlyCMOTPEHA BO3MOKHOCTh CO3/1aBaTh CUCTEMBI,
TO3BOJIAIONIYE aKIIMOHepaM IIPMHUMATh y4acTHe B FOJIOCOBAHUH C IOMOIIBIO 3IeKTPOHHBIX
CPE/ICTB, 4TO II03BOJIAET 06eCIIeYNTh BO3MOKHOCTD KaXK/OMY aKIIMOHepy 6eCIpenATCTBEHHO
peaM30BBIBATh IPABO IOJI0CA CAMBIM IPOCTHIM U YZOOHBIM JJIs1 HETO CIIOCO60M.

B 2017 rozy axkupoHepaM IpesocTaBleHa BO3MOXHOCTb IOJIy4aTh GecIuIaTHBIN JOCTYII

Y UCIIOIb30BaTh NHPOPMAI[MOHHEIH cepBUC perucrpaTopa «CTATYC Omnaiin. Kabuner
aKIMOHepa» — /A JUCTaHIIMOHHOTO 06CIyKUBaHUA aKIIHOHEPOB U YYaCTUA B KOPIIOPATHUBHBIX
ZIeVCTBUAX DMUTEHTA (9IEKTPOHHOTO FOJIOCOBAHNUA Ha OOIINX COOPAHHAX aKIIMOHEPOB).

B 2020 rozy BBIILUIO MOOWIBHOE TIPUIOKEHUE.

22

B YcTaBe pacuivpeH nepedeHb BOIIPOCOB, PELIEHHS [I0 KOTOPHIM IPUHIMAIOTC GOIBIIHHCTBOMY|
TOJIOCOB BCEX U30PAHHBIX WIEHOB COBETA AUPEKTOPOB, a TAK)Ke IlepedeHb BOIIPOCOB, PelIeHNA
10 KOTOPBIM MOT'YT IPHHUMATHCSI COBETOM IIyTeM [POBEAEHNS OYHOT'O I'OJIOCOBAHMS.
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23 | K KOMIETeHI[|H COBETA JUPEKTOPOB OTHECEHO IIPUHATHE PEIIEHUH O COBEPIIEHUH HE TOJIBKO
TeX C/IEJIOK, KOTOPBIE IIPeAyCMOTPEHbI 3aKOHOAATENbCTBOM Poccuiickoit ®esepannu, HO U cZie-
JIOK, CTOMMOCTB KOTOPBIX cocTaBisieT 6osee 10% 6aiaHCOBOM CTOMMOCTH aKTUBOB OOIIECTBA,
a TaKkKe COBePIIEHHE CJeJIOK IT0 OTYYKIEHUIO HEABMXUMOTO UMYIIECTBA HE3aBUCUMO OT HX
CTOMMOCTH.

24 | BHejpeHa MpaKTHKa BHELIHEH OIleHKH AeSATEIbHOCTH COBETA JUPEKTOPOB.

25 | ®opmanu3oBaHBI U BHEAPEHE! B IPAKTUKY PAZ APYrux pekoMmenzanuii KKY, obecreunBaromux
(nozAzepKUBAIOINX) ITpaBa aKIIMOHEPOB.

2.2.6.2. Omuem o cobarodenuu Kodekca

KOPNOpAamueHo20 ynpasaeHus

[Monoxenusa KKY, koTopble HOCAT peKOMeH/aTeNb-
HBIY XapakTep, IPUMEHSAIOTCS KOMITAHUAMMU C YUETOM CIie- (75)
IUUKH UX JeITENTbHOCTU U 6alaHCca MHTEPECOB BCEX yUaCT-
HUKOB KOPIIOPATUBHBIX OTHOIIeHUM. Ha mpakTuke 3To
c/leyeT U3 OTYETOB KOMIIAHUH O COOJTIONEHUY IIPUHITUIIOB
u pekoMeHzanui Kogekca B coorBeTcTBHY C [looxeHUEM
0 pacKphITUU UHGOPMAIIUY SMUTEHTAMH SMUCCHUOHHBIX
LIeHHBIX OyMar, yTBep:kaeHHbIM barnkom Poccuu 30 geka-
6ps 2014 roga N2454-I1, mo popme cornacHo ITucemy Banka
Poccum ot 17 deBpamna 2016 roga N2 TH-06-52/8.

MMK B 1ejsioM He UCHBITHIBAET CYI[eCTBEHHBIX
CJIOXKHOCTe! B UCITOTHEeHUY TpeboBaHUil U peKoMeH 1a-
LU perysTopa. BoabIIMHCTBO M3 HUX cobiogatoTces (rpa-
¢uk 3), a 110 OTAETPHBIM BOIIPOCAM JaHbl 0O0CHOBAHHbIE
C TOYKU 3peHUsI KOMIIaHUY KOMMeHTapuH.

5,1 3,8 2,5 1,3
] I — —
3,8 5,1
6,3 3,8
88,6 92,4 93,7 93,7
2016 2017 2018 2019
] Cobmonatores He cobmonatoTca [ | YacTH4HO cO6TIONAIOTCA

Ipaguxk 3. Cobnroderue ITAO «MMK>» pexomenoauyuii KKY
(%)
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PyKkoBoACTBO KOMIIaHUU MTOAZePKUBAET KOHCTPYK-
TUBHBIM AMAJIOT ¢ peryaaTopoM. Tak, 1o peKkoMeHauu
Banka Poccru cOBETOM IMPEKTOPOB 001[eCTBA YTBEPXK/AEH
OKyMeHT «/3MeHeHUs (KOPpPEKTHUPOBKa) HHPOpMAIIUHN
B «OTuete o cobmoaenru OAO «MMK» IPUHITUIIOB U PEKO-
MmeHzauui Kogekca KopnopaTUBHOTO YIIpaBlIeHUA», pac-
KPBITO B TOZIOBOM OTYETE OTKPBITOI'O aKIIMOHEPHOTO 0011Ie-
cTBa «MarHUTOTrOPCKUI MeTa/UTyprudecKuii KoMOuHaT»
3a 2016 rog» B mopsizKe, ycTraHoBieHHOM 1I. 70.8 [Tonoxke-
HUSA O PaCKPBITUY UHPOPMAINH SMUTEHTAMU SMUCCUOHHBIX
IEHHBIX GyMar, coiepKaliuii 6osiee TIOHbIE U Pa3BEPHYTHIE
TMIPUYUHEI HECOOITIOZIeHUST (YaCTUYHOTO COOTIOIEH ST) TIPUH-
1umoB KKY. TekcT JoKkyMeHTa O6bUT OITyOIMKOBaH Ha caiiTe (76)
obiectBa B cetu MiHTEpHET'.

KavecTBeHHOE 00BSICHEHVE IPUYUH HECOOTIOEHUS
WU HemoyiHoTo cobmmozenus KKY ocTaeTcs obmiei akTy-
aspHOM TeMoi. [Tpu aToM BaHk Poccuu B 0630pe IPaKTUKU
KOPIIOPaTUBHOT'O YIIPABIEHUA OTMEUYAeT II0JI0XKUTEIbHYIO
JVHAMUKY [0 KOMIIAHUSAM, YbH [[EHHBIE OYMaru BKIIOYEHBI
B KOTUPOBaJ/IbHbIE CITUCKU MOCKOBCKOM GUPKU>.

[To uHUITMATUBE HE3AaBUCUMBIX JUPEKTOPOB OTYET
0 cobJIIoeHUH IPUHIIUIIOB 1 pekoMeHzanuii KKY nepea
yTBEP:KJEHUEM COBETOM JUPEKTOPOB (B KauecTBe IIPUJIO-
YKeHUs K TOZ0BOMY OTUeTy) IIpeABapUTeJbHO paccMaTpU-
BaeTcs B MPOPMWILHOM KOMUTETE, K KOMIIETEHIIU KOTO-
pOT'0 OTHeCeHBI BOIIPOCH KOPIIOPATUBHOI'O yIIpaBJIeHUs
(B HacTosAIIEE BpeMs 3TO chepa OTBETCTBEHHOCTHU KOMU-
TeTa II0 CTpaTeruiyecKoMy IiaHupoBaHuio). OZHOBpe-
MEHHO OI[eHUBAIOTCS HeCcoOIofaeMble peKOMeHZalluu
Kozexkca 1 BO3MOXXHOCTH UX IPUMEHEHUA.

C y4eToM CTPYKTYPHI aKIIHOHEPHOTO KanuTasua (CM.
auarpaMmy 1) ¥ CJIOKUBIIIEMCS MPAaKTUKXA KOPIIOPATUBHOT'O
yIpaBieHus B HacTosmlee Bpemsa B MMK B yacTu cobJioze-
HUA IPUHIUTIOB U pekoMeHanui KKY ocTatoTcs OTKphIThIE
BOIpOCH (Tabsuia 7).

! http://www. mmk. ru/for_investor/annual_reports/

2 https://www. cbr. ru/Collection/Collection/File/25363/
Review_29112019.pdf
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Tabauya 7. OTKpHITHE BOIIPOCH B mpakTrke MMK B yactu
cobmozieHna Kogekca KOPIIOpaTUBHOTO YIIPABIEHUA

YacTuyHo cobirogaemsbie / HecobimofaeMble pekoMeHanmu Kogekca

1 Heszasucumocms npedcedamens cogema dupekmopos u (unu) Hanudue cmapulezo He3a-
sucumozo dupekmopa (2.5.1 KKY).

Tpexcenarens coBera AupekTopoB MMK dopManbHO MMeET CTaTyC HEUCIIOMHUTEIBHOTO
JupekTopa (He 3aHMMaeT Z0/DKHOCTH B opraHax ynpasienus MMK, Ho kak 6eHedunnap
KOMIIAHMHU He COOTBETCTBYET KPUTEPHUAM HE3aBUCUMOCTH). IIpH TOM OH B IIOJHOM Mepe
obecreurBaeT 3¢ PpeKTUBHYIO OpPraHU3alHIO AeSITEIbHOCTH COBETA U B3aMOJEHCTBYE €ro C
VHBIMU OpraHaMu oblecTBa, KOHCTPYKTHUBHYIO aTMocdepy [IpOBeJeHNs 3acefaHuii, cBo6oa-
HOe 06Cy’K/IeHV e BOIIPOCOB, BK/IIOUEHHBIX B ITOBECTKY JHs, KOHTPOJIb 32 UCIIOJHEHUEM pelle-
HU, IPUHATEIX COBETOM AUPEKTOPOB. WieHbI COBETa AUPEKTOPOB IIPY U30paHHUH IIpeAcesa-
TeJIs PyKOBOACTBYIOTCS TaKUMHU GaKTOpaMH, KaK aBTOPUTET, Oe3ynpedHas JeoBas U INdHast
pelyTals, JOBEpHE CPeAH MHBECTOPOB U aKIIMOHEPOB, HAUOOIBIINI TPOdECCHOHANBHBII
OIIBIT B cdepe JeATeTbHOCTH KOMIIaHUHU. JIJIg KaXK0ro He3aBUCHMOTro JUPEKTOpa B OIHOM
Mepe obecriedeHa BO3MOXKHOCTb JIMYHOTO OOIEHUs € IIpeZice/aTeeM CoBeTa JUPEKTOPOB.

2 Heszagucumocms 8cex wieHo8 komumema no go3HazpaycoeHusam (2.8.2 KKY).

B ob1iiecTBe cO3/1aH KOMUTET 10 KaZipaM ¥ BO3HArPasKAE€HUAM, KOTOPBIM COCTOUT U3 6OJIb-
LIMHCTBA HE3aBUCUMBIX JUPEKTOPOB U OZHOT'O HEUCIIOTHUTEIBHOTO AUpeKTopa (B HacTosIee
BpeMs OZIMH U3 WIEHOB COBETA He COOTBETCTBYET GOPMATbHOMY KPUTEPUIO HE3AaBUCUMOCTH
10 CPOKY pabOTHI B KAYECTBE WieHa COBeTa ANPEKTOPOB obiecTBa — 6osee 12 set). [lo MHe-
HUIO COBETA AUPEKTOPOB, JEHCTBYIOIINIA COCTaB KOMUTETA ITOJTHOCThIO COOTBETCTBYET 33/ja-
4yaM, BO3JIO)KeHHBIM Ha Hero KoziekcoM KopropaTUBHOTI'O yIIpaBieHus U IIpaBuiaMu JTUCTHHTA
MOCKOBCKOU GUPKU. YKa3aHHBIN WIEH COBETA JUPEKTOPOB (B CTAaTyCe HEUCIIOMHUTEIEHOTO
aupeKkTopa) o6sasaeT HeOOX0ANMOM BbICOKOM KBaMUbHUKaIMeld, 3SHAHUAMU U OIIBITOM PaGOThI
B KOMUTETE, CBA3aHHOCTh C SMUTEHTOM (110 CPOKY) HE OKA3bIBAET BIMSIHMUS HA €ro Croco0-
HOCTb BBIHOCUTh HE3aBUCHMBbIE, 0ObEKTUBHbIE 1 JOOPOCOBECTHBIE CYKAeHUs. JleHCTBY oMMz
COCTaB KOMHUTETA COOTBETCTBYET Tpe6oBaHUAM [IpaBul IMCTHHTA MOCKOBCKOM OUPIKH.

3 Yenoeus ucnoavzoganus akyuil o6uiecmea 8 kauecmee 603HAZPANCOEHUS WIEHAM cogema
dupexkmopos (4.2.2 KKY).

BHyTpeHHMeE JOKYMEHTHI He TIPeAyCMaTPUBAIOT BO3MOKHOCTH TIPEAOCTABIEHNS KLUt 061ie-
CTBa WIEHaM COBETA JUPEKTOPOB B CBA3H C HEIIENIECO06Pa3HOCTBIO.

4 BredpeHue npozpammbt 0020CPOUHOLL MOMUBAUUU O YIEHO8 UCNONHUMEbHbLX Op2d-
HOE U UHBLX KJIHOUEBbIX PyK0800AWLUX pabomHUKO08 06ecmed ¢ UChOoNb308dHUEM aAKUULL
obuwecmea (4.3.2 KKY).

PYKOBO/ICTBO KOMITAHMY CYUTAET, YTO AEHCTBYIONIAsA CUCTEMA MOTUBALMHU B IOCTATOYHOM
cTerneHu 06ecrevynBaeT 3aBUCUMOCTb BO3HATPAXKICHUSA YWIEHOB UCIIOMHUTEIbHBIX OPTaHOB
¥ MHBIX KJIIOYEBBIX PYKOBOAAIMX PAGOTHUKOB O6IECTBA OT PE3yIbTATOB PabOThI 06IECTBA
¥ VX JINYHOTO BKJIaZIa B IOCTHKEHHUE STUX PE3Y/IbTaTOB.

5 IIy6nukayus memopaHdyma KOHMPOAUPYIOULe20 AULA OMHOCUMENILHO €20 NIAH08

8 OMHOWeHUU KOPNOpamueHozo ynpaeneHus 8 obuiecmee (6.1.2 KKY).

OO6pateHust IpeZceAaTesi COBETa AUPEKTOPOB (KOHTPOIUPYIOLIETO JIUIA) PACKPHIBAIOTCS

B MHBIX UCTOYHHMKAX, HAIIpUMep Ha caiiTe 001IecTBa, BCTpeyax C MHBECTOPAMHU WIH B FOJ0-
BBIX oT4eTax. CiefyeT OTMEeTUTb, YTO [0 UMEIOIUMCA HaOMI0AeHUAM Ha OCHOBAaHUH OTYET-
HOCTHU 1 MHGOPMAaLUH, pa3MelLeHHOM B MyOINYHBIX UICTOYHHUKAX, HA TEKYLIMI MOMEHT TaKas
TIPaKTHKa B POCCUHCKUX KOMITAHUAX He MPIKIIAch. Jlaxe B CIIydasx, KOrja KOMIIAHUHY 3as1B-
JISIIOT O HAJIMYMH TaKOT'O MEMOPaH/yMa, HAUTH €ro B OTKPBITOM A0CTyIIe GpaKTUIECKU He
TIpe/ICTaBIAIOCh BO3MOXKHBIM (3a HCKIIoueHneM 3—4 ciy4aeB B 2019 rozy).
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[Ipu paccMOTpeHUM KaXK/[0¥ MHUITMATUBHI C YIETOM
ee IIEHHOCTH U 11eJ1eCO00pa3HOCTH /ISl yYaCTHUKOB KOPIIO-
pPaTUBHBIX OTHOWEHUH B MMK npuMeHsieTcs B3BEIIeHHBIN
mozaxoz. ITo BceM OTMeUeHHBIM BBIIIIE BOITPOCAM PYKOBO/I-
CTBO KOMIIaHUHU He UCKJII0YaeT BO3MOXKHOCTU BHECEHUA
M3MeHeHUH U BHeJpeHUl BhlllellepeyrCaeHHBIX TPUHITHU-
OB (B C/Ty4yae MpU3HAHUA UX I1e1eCO00pPa3HbIMU), IPU 3TOM
MIPOZIOJKasA COBEPIIEHCTBOBAThH apr'yMEHTAIIHIO B TI0JIb3Y
MPUHATHIX (WIX HETIPUHATHIX) MPAKTUK U YYUTHIBaA PEKO-
MeHzganuu banka Poccun.

2.3. OnucaHue OT/IeTbHbIX AeICTBYIOLINX

npaxtuk ITAO «<MMK> (78)

2.3.1. OnbIT OIleHKH AeATEeJIbHOCTH COBETa

JAUPEKTOPOB

Hauunaa ¢ 2008 roza cosetr aupexropos MMK
€XXErOZiHO IIPOBOAUT OLIEHKY COCTOSHUSA KOPIIOPaTUBHOI'O
yIpaBieHHs B 00IIecTBe, pabOTHl COBETA, €T'0 KOMUTE-
TOB U OT/Ie/IbHBIX WIEHOB (II0CPeACTBOM CaMOOIeHKH, 0/,
PYKOBOJCTBOM KOMUTETA 10 KaZpaM U BO3HATPAXKACHUAM).
Kaxzprit AMpeKTOp 3aIOMHAET aHKETY, B KOTOPOU yKa3bI-
BaeT: COOIOAAIOTCSA JIU B IOCTATOYHOM Mepe MIPUHITUTIBI
KOPIIOPaTUBHOTO YIIPAaBIEHUS B 001eCTBe. AHKETUPYEMBIi
TaKKe MOXeT BbICKa3aTh CBOe MHEHMUeE O IUTI0CaX U MUHycaX
B KOPIIOPAaTUBHOM YIIPaBJIeHUH B I[eJI0OM, B paboTe coBeTa
JAUPEKTOPOB, €r0 KOMUTETOB U KaXX/JJ0I'0 4JeHa COBETA.
VIToru oLleHKU NTOABOAATCA KOMUTETOM I10 KaZ[paM M BO3Ha-
TPaXAEHUAM U ITyOIUKYIOTCA B TOZOBOM OTYETE O0IIecTBa.

B 2017 rozy B 1lesiAX COOTBETCTBUA Jy4lllell IIpak-
TUKE KOPIIOPAaTUBHOI'O NTOBeAeHUA, pekoMeHzanuam KKY,
a TakxXxe cjleAys NMPeAJoXKeHUAM OTZAesa BHYTPEHHEro
ayZuTa KoMIaHUU (110 pe3yjbTaTaM aHaIW3a U OIleHKU
kopnopatuBHoro ynpasiaeHus [TAO «MMK>»), coBeT aupek-
TOPOB MIPUHSLI pellleHre O TPOBe/leHUY NePBOY BHEITHEN
oreHKU 3G GEeKTUBHOCTH CBOel paboThl. [1o UToraMm KOH-
KYPCHO IIpollelypHl B KauecTBe He3aBUCHMOI'0 KOHCYJIb-
TaHTa O6bUIa BRIOpaHa MeXXAyHapoAHas kommnaHusa Odgers
Berndtson. OCHOBHBIMH LIeIAMU IIPEJIIPUHITOrO aHAIN3a
CTau olpe/ie/ieHUe CTeIIeHU COOTBETCTBUA AeATENbHO-
CTU coBeTa AUPeKTOPOoB pekoMeHzanuaM KKY u o6pas-
1[aM Jy4Inell IpaKTUKY, olleHKa 3pPpeKTUBHOCTH COBETA
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B peaIM3aluy CTPAaTETUU U COOTBETCTBUSA €T0 MPAKTUKU
moTpebHOCTAM pas3Butusad MMK, akTuBu3saiusa paboTs
COBETa U ero KOMHUTETOB, ONpeAeIeHUE IPUOPUTETOB
Y HalpaBJIeHUH A/ JaJbHEHNIIIEr0 COBEPIIEHCTBOBAHUA
UX JeATeTbHOCTHU. I JOCTIKEHUSA STUX Iieslell B COOTBET-
CTBHUU C METOJOJIOTHUEH, COTJIACOBAHHOU KOHCYIBTaHTOM
¢ KoMmaHuel (puc. 8), peliaavch cieayrome 3aJa4du:

* aHa/NN3 aKTyaJbHON MHOOPMAIIUH O eATETHHO-
CTH COBETA IUPEKTOPOB, ET0 KOMUTETOB M KOPITOPATUBHOTO
ceKpeTaps;

* OIleHKa KavyecTBa B3aUMOJEHCTBUA MEXIy aK-
IIMOHEPaMHU, COBETOM JIMPEKTOPOB, €T0 KOMUTETAMHU, KOP-
MMOPaTUBHBIM CEKPETAPEM U KJIIOYEBBIMU PYKOBOJANAMU
paboOTHUKAMU;

* OIleHKa MOJXOZI0B K OPraHU3aluy paboThI COBETa
IVPEKTOPOB U €T0 KOMUTETOB;

* CpaBHEHHE HEKOTOPBIX ACIIEKTOB JeTeTbHOCTH
COBEeTa IUPEKTOPOB C JIYUIIEH POCCHICKON U MEXAYHAPO/-
HOM IIPaKTHUKOM B 06/1aCTH KOPIIOPATUBHOTO yIIpaBIeHU;

* TOATOTOBKA OTYETA O Pe3yJIbTaTaX OLlEHKU, COAIED-
JKaIIero BEIBOJBI M PEKOMEH/IAIIUY KOHCY/IBTaHTa.

AHanu3 BHyTPEHHUX AHKETHBIH OIpoc VHTepBbIO

AOKYMEHTOB Y4YaCTHUKOB OLIEHKUA C yYaCTHUKaMHU OLIEHKA
TloaroroBka npoexTa PaccMmoTpenue npoekTa TloaroToBka
0TYeTa O pe3yspTaTax 0T4YeTa O pe3yybTaTax OLeHKH MTOroBOI'o OT4YeTa

OLEHKHU KOMUTETOM O pe3ynpTaTax OLE€HKHA
PaccmoTtpenue
HUTOrOBOr'O OTYETA O pe3yabTaTax OLEHKHA
COBETOM IUPEKTOPOB

Puc. 8. Memodosioz2us sHeutHell oueHKU OessmeabHOoCmu
cogema dupexmopos ITAO «MMK>»

B mpoBezieHNM OLIEHKYU MIPUHSAIN YIacTUe YieHbl
COBeTa JUPEKTOPOB, a TaKKe IMpeACTaBUTETN MEHEIK-
MEHTA, TECHO B3aMMO/IEHCTBYIOIIHE C COBETOM 1 €TI0 KOMU-
TeTaMU. AHKETHBIN OIPOC Y UHTEPBBIO MO3BOJIWIU IIOJTY-
YUTD AOCTATOUYHBIN 06'beM MHGOPMALIMH JJIsI COCTABJIEHHs

2.3.
OnucaHue OTeIbHbIX
AeticrByromux npakTuk ITAO «MMK»

(79)



00BEKTUBHOTO MHEHUS, OTPAKEHHOTO B UTOTOBOM OTYETE.
B pesysnbraTe 6pUIH ONIpeZiesieHbl OCHOBHBIE HAIIPaBIeHUA
JaTbHEHNIero COBepIIeHCTBOBAHUSA PAabOTHL COBETA AUPEK-
TOPOB U €ro KOMUTETOB (Tabsuia 8).

Tabnuya 8. HanpapieHNsA COBEpPIIEHCTBOBAHUS

KopnopaTtusBHoro ynpasiaeHra Ha MMK 1o utoram
BHeIITHeH OlleHK! coBeTa AMPEeKTOPOB

Hanpasnenue

AKTyaJH/I3aI.lI/IH TIporecca CTpaTerui4eCcKoro yrnpasjaeHUA O6HL€CTBa cy4de-
TOM TE€XHOJIOTUYECKHUX BbI30OBOB, paspa60T}<a HOBBIX CTPAaTErN4YeCKUX
VHUIUaTUB, ITIOBBIIIEHNE CTEIIEHHU BOBJI€YEHHOCTH YWIEHOB COBETA JUPEK-

TOPOB B UX pa3paboTKy. ( 8 O)
2 CoBepIIeHCTBOBAHKE CUCTEMBI MOTHBAIMHU KTIOYEBBIX PYKOBOAAIIMX

PaGOTHHKOB.
3 Pa3BuUTHE CHCTEMBI YIIPABJIEHHUs PUCKAMH.

4 PacuivpeHyie B3aUMOZEMCTBUS C MUHOPUTAPHBIMU aKI[MOHEpaMU
ob1iecTBa.

5 PasBuTHe QyHKIUU «KOPIIOPATUBHBIHM CEKPETaph».

6 COBepLHeHCTBOBaHI/Ie L[OKyMeHTOO60pOTa COBETa JUPEKTOPOB U €TI0
KOMUTETOB.

7 YJIy‘{LHeHI/Ie KOMMYHHKalIUU MeXAy COBETOM JUPEKTOPOB, €0 KOMUTE-
TaMU U MEHEDKMEHTOM.

8 [ToBBIIIEHNE KAYeCTBA «ITPOQUIBHOM» SKCIIEPTU3BI KOMUTETA 110 CTpaTe-
rU4ecKoMy IUIaHMPOBAHMIO U KOMUTETA 110 ayAuTy.

9 AxTyanusanys I0oJ0XKEeHUH], PeryIUPYIOLUINX JeATeTbHOCTh KOMUTETOB
coBeTa IUPEKTOPOB.

ey, KOTOpPBIE CTAaBWINCH IIPU IIPOBEEHNY BHEIII-
Hel OlleHKHU, ObUTU JOCTUTHYTEL. [IPOEKT MO3BOJTMII aKTUBU-
3UpOBaTh PabOTy WIEHOB COBETA JUPEKTOPOB, ellle OOJIbIlle
PacCKpHITh CBOY IOTEHIMAN IUPEKTOPAM (B IIEPBYIO O4Yepesib
HE3aBHUCUMbIM) 1 0003HAYUTD aKTyaIbHbIE BOITPOCHI 7SI pas-
BUTVA KOMIIaHUMN.

C yuyeToM peKOMeHaluii BHEIIHEro KOHCYJ/IbTAaHTa,
MIPOBOJAUBIIETO OLIEHKY AeATeJbHOCTU COBETa AUPEKTOPOB,
u PU/I, ocyliecTBAAOIEr0 MOHUTOPUHT IIPaKTUKU KOP-
nopatusHoro ynpasaeHud [TIAO «MMK>», a Taxke IpUHU-
Mad BO BHUMaHUe U3MeHEHU B 3aKOHOAATeIbLCTBe Poc-
cutickoii ®esepariuy, cOBeT AUPEKTOPOB YTBEPALI HOBYIO
[IporpaMMy II0 COBEPLIEHCTBOBAHNIO KOPIIOPATUBHOT'O
ynpasnenusa [TAO «MMK» zo 2020 roza'. OcHOBHEIE pea-
JIU30BaHHbIE MEPONPHUATHS IPUBEJEHEI B TAOUIIE 9.

! http://www. mmk. ru/upload/iblock/0fa,/TIporpamma%20KY. pdf
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http://www.mmk.ru/upload/iblock/0fa/Программа%20КУ.pdf

Tabauya 9. MeponpusaTHA TI0 COBEPIIEHCTBOBAaHUIO

kopnopaTuBHoro ynpasiaeHus Ha MMK (2018-2020 roger)

Meponpuarue

Ha perymsipHO#i OCHOBe OpPraHH30BaHO IPOBe/ieHNE pabOYMX Ceccrit
C yYacTHeM He3aBUCHMBIX AUPEKTOPOB IS 00CyKAeHNs nopTdhesist
cTpaTernyecKux MHUIMATUB U cucTeMsl KIID.

YnpaszgHeHa peBusroHHas komuccnsa ITAO «MMK».

BBe/:[eHa IIpaKTUKa IIpeABapUuTEIbHOI'O 06Cy}KI[eHI/IH Ha KOMUTETE

I10 KaZjpaM U BO3HarpaXA€HusaM TpeﬁOBaHI/Iﬁ K KaHZuJaTaM B COBET JUPEK-
TOPOB U KPDUTEPUEB UX OLICHKU, UCXOS U3 CJIOKHUBIINUXCA JJIsI KOMIIaHUN
TEKYIIUX BbI3OBOB.

Co3zaH HOBBI IPOGIIBHEI KOMUTET 110 OXpaHe TPyZa, IPOMbILIIEHHOH
6€e30IIaCHOCTH, SKOIOTHH.

CucreMaTusrpoBaHa paboTa Mo yCTOWYUBOMY Pa3BUTHIO (BKIIOYAIOLIEMY
dakTtops! ESG), B TOM 4K/l COBEPUIEHCTBOBAHUIO CHCTEMBI OTYETHOCTH
B 9TOM 061aCTH.

OGHOBJIEH COCTAB COBETA AUPEKTOPOB—B HETO BOIILIH IBA HOBBIX
avpexTopa (ycuieHs! koMmiieTeHuuu B cdepe IT-TexHOoMOrMi — M36panremM
HOBOTO HE3aBHUCHMOTO UPEKTOPA U B 061aCTH pUHAHCOB, SKOHOMUKHY,
GIOKETHPOBAHNS, CBA3€H C MHBECTOPAMH, 3HAHUS OTPACIN).

Pa3BuBaeTcs IpaKTHKa OTKPHITHIX AUCKYCCHI/ceccuil (B TOM YKCIe OYHBIX)
3a paMKaMH 3aceZJaHUi COBeTa AUPEKTOPOB U €I0 KOMUTETOB.

PasBrBaeTcs NpaKTUKa KOMMYHHUKAIIMI ¢ MUHOPUTAPHBIMH aKI[MOHEPAMU,
B TOM YHCJIE C YYACTUEM HE3aBUCHMBIX WIEHOB COBETA AUPEKTOPOB
u IR-nogpaszaenenus [TAO «MMK».

AxTyanu3upoBaHa AUBU/IEHHAS IOIUTHKA —OOIIEeCTBO CTPEMUTCS K €XXe-
KBapTaJIbHBIM BHIIUIATaM Ha ypoBHe 100% CBOGOZHOTO AEHEKHOTO IIOTOKA.

10

OcymecTBisgeTcs paboTa o aKTyaau3anuu [1aHa cTpaTerndeckoro
passutuA rpymnmsl [TAO «MMK» Ha nnepuog, 2020-2030 rogios ¢ yueToM
M3MeHeHH BHEITHEro OKPY»KeHHsA U TeKYIIMX BbI30BOB /I KOMIIAHUH.

11

AKTyann3upoBaHbl YCTaB U BHyTpeHHHE A0KyMeHTH [TAO «MMK», B ToM
YKCJIe yCOBEPIIEHCTBOBAH MOPAZOK KOPIIOPAaTUBHBIX NPOLeJyp, BKIOYasd
IIPeeMCTBEHHOCTH U IIOA60P KaHAUAATOB B COBET JUPEKTOPOB, IIOATOTOBKY
MaTepUasoB K ero 3acelaHuAM U UCIOIb30BaHKe 3JIEKTPOHHBIX TEXHOJIO-
r'Hii B ero pabore.

2.3.2. [IpeeMCTBEHHOCTD COBETA JUPEKTOPOB
CornacHo JelcTByIolLeMy 3aKOHOJATeNbCTBY Poc-

curickoii ®efepaniuiy, YcTaBy ¥ BHyTPEHHUM JOKyMeHTaM
MMEK 1niesieHanpaBieHHO IPOBOAUT IOJUTHKY IO obecrieye-
HUIO [IPeeMCTBEHHOCTH WIEHOB COBETA JUPEKTOPOB, BBIIBHU-
YKeHUIO B €r0 COCTaB KaHANJATOB, INYHEIE U Tpodeccro-
HaJIbHbIEe Ka4eCTBA KOTOPHIX U UX PEIyTalNs He BEI3BIBAIOT
COMHEHMH B TOM, YTO OHU OyZyT AelicTBOBATh B HHTEpecax
ob1IecTBa U €ro aKIKoHepoB (puc. 9), a TakKe U36paHUIO
B COBET KaH/AWU/ATOB, OTBEYAIOIMX KPUTEPHUAM He3aBUCH-
MBIX IIPEKTOPOB.
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TpeGOBaHU K JIMLJaM, BBIABUTaeMbIM (M36HpaeMbIM) B COBET AUPEKTOPOB
ITAO «<MMK>», B cooTBeTCTBUH C [To/I0XKeHHEeM O coBeTe AupeKTopoB [TAO «MMK»

Ob6nazanue kBaaubuKanye, HaBEIKAMU
Y ONBITOM B Pa3/IMYHbIX aCIIEKTax paGoThl
obuecTBa (3HaHUe CelUUKY OTPACIH, PhIH-
KOB, Ha KOTOPBIX pab0TaeT KOMIIaHNUsI, CTpaTe-
TMYECKOro IUIaHUPOBaHwsl, pUHAHCOB 1 MHBE-
CTHILIWH, yIIpaBIeHNs PUCKAMH, YI€Ta U ayAHTa,
MHPOPMALIMOHHBIX TEXHOJIOTHH, YIIPABIEHUs
YeJI0BEYECKMM KallUTAJIOM, IOHMMaHHe OCHOB
KOPIIOPAaTUBHOTO yIIPaBJIEHHUs U AP.).

Hanuuue gocra-
TOYHOTO KOJIU-
YecTBa BpeMeHU
IS TIOJTHOLIEH-
HOTO BBIIIOTHEHUS
CBOMX 00s13aH-
HOCTel1 B KadecTBe
YIeHa CoBeTa.

besynpeunas
AeoBasd v JIn4yHas
penyranus, BbICO-
KHe MOPaJIbHO-
OTUYECKHe
KayecTsa.

Puc. 9. Bazosble mpebosanus k kaHoudamam (wieHam)
cosema dupexkmopos ITAO «MMK>»

[Tog MpeeMCTBEHHOCTBIO WIEHOB COBETA AUPEKTO-
POB 0011IeCcTBa TOHUMAETCS TIpoIecC GOPMUPOBAHUSA €TO
cocTaBa, TapaHTUPYIOMUNM COXpaHEeHUeE JIYUNIUX MpaK-
THK paboThI COBETa, 0OECITeYnBAIOIINX COOTBETCTBUE ET0
JIeSITeIbHOCTU CTPAaTETUU Pa3BUTHsA KOMIIAHUM, a TaKKe
dopmupoBaHUe U COXpaHEHHE HABLIKOB, OIBITA U KBa-
nuUKaIK, HeOOXOAUMBIX AUPEKTOpaM AJiA 3GdeKTHUB-
HOU peayn3amyy CBOUX MOJTHOMOYMM. KirtoueBbIM 3BeHOM
B 3TOM IIPOIeCcCe CAYKHUT KOMUTET COBeTa JUPEKTOPOB
I10 KaZipaM U Bo3HarpaxkgeHusaM (puc. 10), o4HOMI 13 OCHOB-
HBIX 3a/1a4 KOTOPOTO SIBJISETCA YKpeIUieHue KaJpoBOTO
cocTaBa U moBhITieHre 3QpbeKTUBHOCTH PabOThI COBETA,
a Takke obecrievueHue MPeeMCTBEHHOCTH €ro WIEHOB.

HopmaTuBHBIe Tpe-
6oBanuA (peryarop,
YcraB, BHyTpeHHHE
JIOKyMEHTBI)

OlleHKa JesiTelb-
HOCTH COBeTa
JIIPEKTOPOB

Crmcok TpeGyeMBIxX
KOMITETEHIIH

CPOYHBIH, JO/ITOCPOYHBII)
Ka/[pOBOT'O pe3epBa)
BhIIBIDKEHHe KaHAUATOB

HoBsle aKTyanbHEIE
Tpe6OBaHUA C yIETOM
TEeKyIIUX BEI30BOB

Crmcok TpeﬁOBaHHﬁ K KaHAuAaTaM
Crrcok kauauaaToB (Crucok

¥ KPUTEPUU OLIeHKH KaHAMJATOB
Tl1aH npeeMCcTBEeHHOCTH (KPaTKO-

OpranusaTop (KypaTop) Iporecca—
KOMMTET COBETa AUPEKTOPOB M0 KaZipaM 1 BO3HArPaKA€HUAM

2

Puc. 10. IIpoyecc npeemcmeeHHOCMU co8ema OUPeKNMOpPo8
TTAO «MMK>»
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KazpoBbie MOTpeOHOCTH COBETA TUPEKTOPOB BHIAB-
JISIIOTCS B XO7Zle IPOBe/leHUs eXXeTOoAHOM olleHKU (caMmo-
OIIEHKH) ero AesTeIbHOCTU. Ha OCHOBaHUU ee pe3y/IbTaToB
3a IpeAbIAYIIUHA roJl M TEKYIUX aKTyaJbHBIX TPeOOBaHUM
K KaHAuZaTaM KOMUTET 110 KaJipaM ¥ BO3HarpaxJeHusm
ompejiesisieT CITMCOK JOTIOJIHUTENbHBIX KOMIIETEHITUM Wiie-
HOB COBeTa, HeOOXOAUMBIX JJIsT YCIIEIHON peannu3alun
ctpareruu obmiectBa ([I1aH mpeeMcTBEeHHOCTH). B uncie
IIPOYEero yKa3aHHBIN CIIMCOK BKJIIOYAET IepeyeHb KIove-
BBIX ObJ1acTel, crernajirucTaMyl B KOTOPBIX HE0OX0AMMO
VYCWINTB COBET IUPEKTOPOB B KPATKOCPOYHOM U JIOJITOCPOY-
HOU TIEPCIIEKTUBE.

KomureT 1o xazipam u Bo3HarpaxzeHusam GopMu-
PYET CIIMCOK MOTEHIINATbHBIX KaHANAATOB B COBET AUPEK-
TOPOB (CITMCOK KaIpOBOTO pe3epBa), OTBEUYANIINX TPebo-
BaHUAM, YCTAHOBJIEHHBIM YCTaBOM U I10/I0}KEHUEM O COBETE
aupexTopoB [TAO «MMK>» 1 cooTBeTcTByt0IMM [LnaHy mpe-
eMcTBeHHOCTHU. K HeMy mpuiiaraeTcs oleHKa Ipogeccro-
HaJIbHOU KBaJUUKAIIUY IIPETEHAEHTOB U COOTBETCTBHE
KPUTEPUAM He3aBUCUMOCTH (Ha OCHOBaHUU UHOpMa-
IIUH, TTOTyY€HHOM OT KaHAWJATOB U U3 ITyOINIHBIX UCTOY-
HUKOB). KopmopaTuBHBIN cekpeTaph II0 COTIaCOBAHUIO
C TIpeficeiaTeNEM COBETA AUPEKTOPOB GOPMUPYET CITHUCOK
TIpeIJIO’KEeHUI TT0 KaHuZaTaM C yYeTOM TEKYIUX Tpebo-
BaHUI KOMIOAaHWU.

ITox6op KaHANAATOB OCYIIECTBIISETCA U3 PAa3HBIX
HWCTOYHUKOB, BKJIIOYAs [IeIOBbIE KOHTAKTHI, PEKOMEHAAIINHT
MapTHEPOB U KOHCY/IBTAHTOB, IMTyOJUYHbIE PECYPCHI (B TOM
yucie MHTepHeT). [IpakTHKa MpUBIeYeHUs B 9TUX 1EJIAX
xeaxaHTepoB B MMK moka He TpUMeHsLIach, XOTA MoA00Hast
BO3MOKHOCTb pacCMaTpHBasIach ellle pU IoA00pe IEPBBIX
HE3aBUCUMBIX IUPEKTOPOB.

[To uHUIMATHUBE COBETa AUPEKTOPOB KaHAUA-
TypBbI 13 cGOPMUPOBAHHOIO CITMCKA MOI'YT OBITh IIPEAJIO-
YKEeHBI aKITMOHEepaM /I BHIIBU)KEHUs B COBET ¢ cobJItoze-
HUEM BceX HeOOXOAUMBIX TIPOIIEAYP, TPEAYCMOTPEHHBIX
JeHCTBYIOMNM 3aKOHOAaTebCTBOM U YCTaBOM 00IlecTBa.
CoBeT AMPEKTOPOB UMEET ITPABO HOMUHUPOBATh KaHIU/A-
TOB B CBOM COCTaB B IOPSIZKe, IPeAyCMOTPEHHOM 3aKOHO-
JaTeIbCTBOM, YCTaBOM 06I1iecTBa U I10/I0KEHHEM O COBETE
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mupekTopoB [TAO «MMK» (He3aBUCHMO OT KOIU4YecTBa Iipe-
TEH/IEHTOB, TIPEe/IOXKEHHBIX aKI[MOHepaMu)”.

B nponecce ananusa cocraBa coBeTa JUPEKTO-
poB [TAO «MMK» u onpezieieHUs TeKyIINX TpeboOBaHUH
K KaHguzaTaM, IOMUMO cyry60 npodeccoHaIbHEIX KOM-
IeTeHUUI NPUHUMAIOTCA BO BHUMaHNe HHbIEe acleKTHI,
CIoCOOCTBYIOIIHUE AOCTUXKEHHUIO cOaTaHCUPOBAHHOCTH
coBeTa. Ha puc. 11 nipegcTaBieHO HECKOJIBKO KPUTEPUEB,
10 KOTOPBIM KOMITaHHUA PacCMaTpUBAaET COBET AUPEKTOPOB
Ha IIpeMeT COOTBETCTBUA IYUIINM 06pasiiaM pOCCUHCKO
U MeXAYHapOAHO! IPaKTUKM.

CocTaB coBeTa JUPEKTOPOB Bo3pacT 4IeHOB COBETA JUPEKTOPOB (8 )
o 0 O 4
404 49,8
He3aBH- roja .
CiiMbie cpefinii
JZMIPEKTOpa o3pacT
I L ] L i ]
cTapme 50 et 710 50 et
. IIpoAoIKUTEIbHOCTD
TeH/iepHBIN COCTaB COBETa IUPEKTOPOB PaboTHI B cOBETE JUPEKTOPOB
e O [ ] o 0 O
204 8,2
KEHIIHHBI o )E()lali\/\ﬁ
CPOK PAOOTEL
Il | LIl | Il | Bebicte
>20 ot 1040 20 or5109 MeHee 5

HHDCTpaHHBIE YJIEHBI COBETa

204

yHo-
crpaifiisie
Tpaxjane
I ]

Puc. 11. Ananus cocmasa cosema Oupekmopos ITAO «MMK>»

2.3.3. KomureTsl coBeTa JUPEKTOPOB

KomwureThl coBeTa AupekTopoB MMK dopmupyroTest
C Y4eTOM MepeloBbIX MPAaKTUK, peKOMeHAaluii poCCuii-
CKUX U 3apYOEXKHBIX PETYISTOPOB, TpeboBaHUi GOHAOBBIX
OUpK, a TaKXKe TEKYITUX 3a/la4 KOMIIaHUU. B cOOTBeTCTBUU
¢ YcTaBOM U BHYTPEHHUMU JOKyMEHTaMU KOMUTETHI e3Ke-
TOJHO CO37aI0TCA Ha CPOK ITOTHOMOYMN COBeTa ANUPEKTO-
POB (IIOCTOSTHHBIE KOMUTETEIL) . DBOIOIUA GOPMUPOBAHUA
KOMUTETOB COBETA Mpe/icTaBjieHa B Tabiuiie 10.

! Hopm. «6» 1. 12 cT. 1 PeznepanpHOro 3akoHa ot 19 urona 2018 roga
N2209-®3 «O BHeceHUHU u3MeHeHM B PeiepanbHbIil 3aK0H «O6 aKIHo-
HEpHBIX 06IecTBax»; a63. 2 . 10.13 Yerasa [TAO «MMK» (pez.

oT 25 peBpaa 2019 roga).
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Tabnuya 10. 3Bosmtorusa GopMUPOBAHUA KOMUTETOB
coseTa gupeKkTopos Ha MMK

2005-2006 2006-2012 2012-2013 2013-2019
1 KomureT 1o ayzury, Komurer Komurer Komuret Komurer
¢duHaHCaM U GIO/PKET- | [0 ayAUTY 110 ayAUTY 10 ayAUTy TI0 ayAUTY
HOM IOJIUTHUKE
2 Komurer no yperynu- | Komurer Komurer Komurer Komurer
POBaHUIO KOPIIOpPATHUB- | IO KaJpam 10 KaZipaM TI0 KajipaM 10 Kajpam

HBIX KOH(l)JII/IKTOB

U BO3Harpax/e-| 1 Bo3Harpax/ze-| 1 BosHarpaxze-

Y BO3Harpaxze-|

YeCKOH JeATeIbHOCTH
Y TPAHCIIOPTHOMY
obecrieyeHnIo

HUAM HUAM HUAM HUAM
3 Komurer 1o cTpare- Komuret Komurer Komuret Komurer
ru4ecKoMy IUIaHU- TI0 CTpaTeruye- | o cTpaTeryye- | I10 cTpare- TI0 CTpare-
POBaHUIO, yIIpaBJe- CKOMY IUIQHU- | CKOMY IUIaHU- | TUYE€CKOMY TUYECKOMY
HUIO COOCTBEHHOCTBIO | POBAHMIO U KOP-| POBAHUIO M KOD-| IVTAHMPOBAHMUIO | IVIAHUPOBAHUIO
U puUCKamMu NOpaTMBHOMY | IOPATUBHOMY
yIpaBIeHUIo YIIpaBIeHUIo
4 Komurer o unBectu- | Komurer KomureTr
LIMOHHOW ITOJIUTUKE 110 UHBECTH- 10 OXpaHe
U B3aUMOZIeCTBUIO LMOHHON TpyAQ, IPo-
CroCyZapCTBEHHBIMU | IOJTUTUKE MBIIITEHHOU
opraHaMu U B3aUMOZeH- B B 6e30IacHOCTH,
CTBHIO C rOCy- 9KOJIOTUN
JapCTBEHHBIMU
opraHaMu
5 KomureT mo kommMmep-

JeiicTBytommas CTpyKTypa U COCTaB KOMUTETOB COOT-
BETCTBYIOT BCEM CYII[ECTBYIOIIUM TPEOOBAHUAM U PEKOMEH-
panuaMm KKY (puc. 12). [TocieiHUM U3MeHeHMEM CTaJlo
coszanue B 2019 rozy HOBOro KoMmuTeTa 10 OXpaHe TPyZa,
MIPOMBIIIUIEHHOM 6€30TaCHOCTH, SKOJIOTUU 110 MHULIMATHUBE
He3aBHUCUMBIX JUPEKTOPOB B IIpoliecce IPOBeieHNA eKerog-
HOU caMOOIIeHKU /1eATeIbHOCTY COBETa.

KoMmureTs npeacTaBiadOT COBETY AUPEKTOPOB
OTYETHI O pe3y/IbTaTax CBOeH JeATeIbHOCTH B CPOK He T103/-
Hee TPUAIATH paboyux AHEMN Z0 AaThl TPOBEEHUS TO/0-
BOTO 00111er0 co6paHusa aKIIMOHEPOB. 10 Mpe/IoKeHUIO
HE3aBHUCUMBIX IUPEKTOPOB Pa3BUBAETCS MpaKTUKa 06Cy-
KAeHUU (ceccuil) akTyaJabHBIX BOIIPOCOB BHE paMOK 3ace-
JaHUU KOMUTETOB.
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Kowmuret
IO OXpaHe TPyAa,
Komurer Komurer TNPOMBILIEHHOH

Komuret II0 KajjpaM U BO3- 110 CTpaTeru4ecKoMy 6830HaCHOCTl/l,
110 ayAuTy HarpaxieHusam IUIaHUPOBAaHHUIO DKOJIOTUH
T 1o 1T 1T
HCIOJTHUTEJ/IbHBIE @® HEUCIIONHUTETbHBIE He3aBUCUMBIE
® IIpexcena- ¢ Ipexcena- ® O6mye ycIoBUs JJisi BCeX KOMUTETOB
TeJIb—He3aBUCH- TeJIb—He3aBUCH- (B COOTBETCTBUM C BHYTPEHHUMH JJOKYMEH-
MBI IUPEKTOP; MBIt AUPEKTOP; TamMu MMK):
® KoMHTeT COCTOHT ® Bo/BIIMHCTBO — HU O/IMH 13 WICHOB COBETa AUPEKTOPOB
13 He3aBUCHMBIX He3aBHUCHUMBIX He BXOZIUT B cOCTaB GoJiee IByX KOMUTETOB;
JMPEKTOPOB; JAMPEKTOPOB — HU O/IMIH U3 WICHOB COBETa AUPEKTO-
® B cocraBe KOMH- 4 POB He ABJIAETCA peficeiaTeIeM JBYX
TeTa IpeZCTaB- HEHCITOTHUTE/b- KOMUTETOB.
JIeHbI GUHAHCOBBIE HBIN JUPEKTOP.
9KCIIEepPTHL.

(86)

Puc. 12. Komumemst cogema dupekmopos ITAO «MMK>
(Oeiicmeytowas cmpykmypa)

2.3.4. Cucrema BO3HarpaxaeHus

Cornacho pexkomenganvsiMm KKY B obiectse cdop-
MUpOBaHa CUCTeMa BO3HarpaXJeHus 4JIeHOB coBeTa
ZIMPEKTOPOB, dopmanrn3oBaHHasd B [To102keHNY O TOPAZKE
BBIILIATHI BO3HATpaXkAeHUY U KOMIIeHCalli PacX0/i0B uie-
HaM coBeTa JupeKTopoB [TAO «MMK»>. [IpuHATad B KOM-
MMaHUU Ha TeKyIIUI MOMEHT CTPYKTypa BO3HarpakKJeHus—
O/IHa M3 CaMbIX ITPO3PAYHBIX B KOPIIOPATUBHOM ITPaKTUKE.
B ee ocHOBe — TOJIbKO GUKCHUPOBAaHHOE TO0BOE BO3HArpa-
XKJEeHUe, BBIILIaTa 3a y4acTHe B OTAEIbHBIX 3aCeZlaHUAX
CcoBeTa WM ero KOMUTETOB He IIpUMeHsAeTcs (XOTA paHee
[IpeAyCcMaTpUBAaIOCh AOIOJIHUTENbHOE BO3HArpaXKJeHNe
3a yJacTue B 3aceJaHUAX, 3a0YHBIX I'0JIOCOBAHUAX U IIPeJ-
cTaB/ieHMe MMCbMEHHBIX MHeHHH). Kakue-11u60 GpopMel
KpPaTKOCPOYHOU MOTHBAaLIUY U JONOJIHUTEIBHOIO MaTepU-
QJIbHOTO CTUMY/JIVMPOBAHUA B OTHOIIEHUU WIEHOB COBETA
JUPEKTOPOB TaKXKe He IPUMEeHSI0TCS.

He3aBucrUMBIM U HEMCTIOJHUTETBHBIM JUPEKTOpaM
BO3HaArpakieHUe BBHITUIAYMBAETCA 32 BHITIOJHEHNE 00s13aH-
HocTell wieHOB coBeTa. Ero pasmep 1 KoOMIleHcalusa pacxo-
ZIOB €3KETOHO YTBEPKAAIOTCS FOZOBBIM O0IUM coOpaHueM
aKIIMOHEPOB eANHOM CYMMOHM.

KomneHcanusa pacxofoB, CBA3aHHBIX C UCIIOJHE-
HUEM JUPEKTOPAMHU CBOUX QYHKI[UH, OCYIIECTBISETC
1o GpaKTUYeCKU MPOU3BeJeHHBIM PacxoZiaM Ha OCHOBAaHUU
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MOATBEPKAAOIINX JOKYyMeHTOB. OmpeziesieH nmepeyeHb
KOMITEHCUPYEMBIX PACXO/IOB, K KOTOPBIM OTHOCSITCS: TIPO-
e3/] 0 MecTa [IPOBe/IeHs COBETa AUPEKTOPOB U 0OpaTHO
K MECTY JKUTEJbCTBA, OIUIaTa TaKCU, YCJIYT CBSA3HU U MTOYTHI,
TOCTUHUIIBL U UHBIX PacXOZ0B, IpefyCMOTPEHHBIX YCII0-
BUAMU ZIOTOBOPA C JUPEKTOPOM.

[TpuHATasA OOIIECTBOM MOJUTUKA MOTHUBALIUU
B OTHOIIEHUU UCIOJHUTENbHBIX JUPEKTOPOB U UHBIX
KJII0YeBhIX pabOTHUKOB ¢popMaan3oBaHa BO BHYTPEH-
HUX JJOKyMeHTaX. BOHYChl HAUMCIIAIOTCA UM IIPU BBITION-
HEHUM KJII0YeBBIX MoKa3aTenei apdextuBHocTu (KIID):
MepCOHANBHBIX (YCTaHABIUBAET reHePATbHbIN TUPEKTOP)
Y 0OIIIeKOPTIOPATUBHBIX (OTIpe/iesisieT COBET AUPEKTOPOB
IO peKOMEHAIM KOMUTETA 110 KaZ[paM U BO3HaTrpaxze-
HUAM). PacyeTsl pe3yJIbTaTUBHOCTU UCIIOJTHEHUS TIEPCO-
HaJabHBIX KIID KOHTPOJUPYIOTCA OTAEIOM IEPCIEKTUB-
HOT'O pa3BUTHA KOMITAaHUU U YTBEPKAAIOTCA reHepaJlbHBIM
aupekTopoM. VcrionHenue obinekoprnopatuBHbIX KITD KOH-
TPOJIUPYeTCsS COBETOM JUPEKTOPOB.

[lepeueHb pacxozoB, MOJJIEXKAUIUX BO3MeEIeHHIO,
Y YPOBEHDb OOCTY:KMBaHUSA, HA KOTOPBIH MOTYT IIPETEH/IO-
BAaThb UCIIOJHUTEIbHBIE AUPEKTOPA U TONI-MeHem K epsl MMK,
YPETyJINPOBAaH MPUKA30M reHepaIbHOTO AUPEKTOPA.

[IpakTuKa AOJITOCPOYHONU MOTHUBAIIUU UCIION-
HUTEJIbHBIX OPTAHOB W MHBIX KJIIOUYEBBIX COTPYAHUKOB
C MCIOTb30BAaHMEM aKIMH 00IecTBa Ha TeKYIIUY MOMEHT
He HalllJIa TOAJEPXKKY ¥ PYKOBOJICTBA KOMITAaHUHU U TIPU-
3HaHa Hellesleco0Opa3HOU. BMecTe ¢ TeM UCIIOTTHUTETbHEIE
[IVPEKTOpa U TOI-MeHe/KePHI 10 COOCTBEHHOUW MHUIIMA-
TUBE MOTYT ITPUOOpeTaTh akiuu obuiectsa. iHpopmalius
006 3TOM IyOJIHKYyeTCs B TOZI0BOM OTUYETE, OTUYETAX DMU-
TEHTA, a TAKXKe PACKPBIBAETCSA C yY€TOM TpeOOBaHU 3aKO-
HozaTenbcTBa U [TooxkeHMst 06 MHcaWgepcKoii nHpopMa-
unu ITAO «MMK»! (Bxiarouass FCA u LSE).

2.3.5. CyuiecTBeHHbIe KOPIOPAaTUBHbBIE AeHCTBUA

C yJyeToM TOTO, YTO BCe aKTyaJabHble TpebOBaHUSA
K CyIlleCTBEHHBIM KOPIIOPATUBHBIM AeHCTBUAM, BKIIOYas
UX COCTaB U MIPOLEAYPHI, B HACTOAILECE BPEMA YCTAHOBJIEHBI

! http://www. mmk. ru/corporate_governance/internal_documents/
group_documents/
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3akoHozaTenbcTBOM Poccutickoit ®eznepariuy, B 2019 rogy
pellleHHeM coBeTa JUPeKTOPOB paHee IPUHATOE B 001I1e-
ctBe [loyokeHNMe 0 CyIeCcTBeHHbIX KOPIIOPATUBHEIX Jeii-
ctBusix OAO «MMK>» 6bUI0 TPU3HAHO YTPATUBIINM CHILY.
[Tpu sTOM B KOMIIaHUM JeiicTByeT [TomokeHUe 0 IopAzAKe
odopMIeHUSA JOKYMEHTOB IPU peajau3anuu CAENOK,
B COBepIIeHNU KOTOPHIX UMeeTCd 3auHTePECOBAaHHOCTD,
KPYIIHBIX CZIeJIOK, MHBIX CYIIeCTBEHHBIX KOPIIOPATHUBHBIX
JeHCTBUYM M HECTAHZAPTHBIX Olepalyil, YTBepKIeHHOe
MIPHUKA30M reHepaJIbHOTO ANUPEKTOPA.

[TomMuMoO 3TOrO, B OOIIECTBE CO3ZjaHa CUCTEMA, obec-
TIeYMBAIOIIas BHIABJIEHUE U YUET CIEJIOK, COBEPIITAEMBIX
B YC/IOBUAX KOHIMKTA MHTepecos. B coorBerctauu c [Tono-  (88)
’KeHHEM O IOpsAJKe BeleHHs PeecTpa 3aHTepeCOBAHHBIX
JIVII ¥ TIOATOTOBKHM MHGOPMAINH O 3aKJII0YEHHBIX (CoBep-
[IEHHBIX) OOIIECTBOM B OTYETHOM I'OZY CAEIOK, B COBEP-
IIEHUU KOTOPBIX MeeTc 3auHTePeCOBaHHOCTb, B KOMIIa-
HUY OpraHM30BaHO BeJleHle peecTpa 3auHTepeCOBaHHbIX
JIUI] U y4YeT CZIeJIOK C 3auHTepecoBaHHOCThI0. KOHTpoIb
3a YCIOBUAMU TaKUX CZIeJIOK OCYIIECTBIAeTCA B IIpoliecce
3JIEKTPOHHOT'O BU3UPOBAHUSA JOTOBOPA COOTBETCTBYIOIUMU
cryxx6amu MMK (8 KIC ORACLE).

2.3.6. CucteMa BHyTpeHHETr0 KOHTPOJIA

Y yIIpaBJIEeHNUS PUCKAMU, BHYTPEHHUH aygUT

PucCK-MeHeXKMEHT MHTErPUPOBaH BO Bce OU3HEC-
npoieccel MMK. BrisiBiieHMe, aHaIu3 U yIpaBieHue puc-
KaMU OCYIIeCTBIISIOTCA Ha BCEX YPOBHAX KOMIIAaHUU U BHe-
ZPEHBl B MEXaHU3MBI IPUHATHUA yIIPABI€HYECKUX, UHBE-
CTUITMOHHBIX U OTlepallMOHHBIX pemteHuit. B I'pynmne MMK
CO3ZlaHO NoZpas/iesieHye, K 3ajadaM KOTOPOIr'0 OTHOCATCS
paspaboTKa ¥ pa3BUTHE METO0JOTUH, 0OyUYeHHe COTPY-
HuKoB MMK u opranuzanuii I'pynmbl, KOOpAMHAIINA AeH-
CTBUM BCeX CTPYKTYP B paMKaX KOMILJIEKCHOM CUCTEMBbI
yIpaBjieHUs! pucKaMu U GopMUpOBaHUE CBOJHOM OTYET-
HOCTH TIO PUCKaM.

[To pekoMeHZAIIUAM KOMUTETA 10 ayAUTY COBET
TUPEKTOPOB OCYIIECTBJISIET KOHTPOJIb 32 GYHKITMOHUPOBA-
HHEM CHCTeM BHYTPeHHEro KOHTPOJIA U YIIpaBJIeHUA pUC-
KaMH, e3KeroJHO pacCMaTPUBAET OTYETHI 06 3D HEKTUBHO-
CTU PUCK-MEHE/PKMEHTA ¥ BHYTPEHHET0 KOHTPOJIA U IIpU
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HeOOXOAVMOCTH JaeT PeKOMEHAINY 110 COBEPLIEHCTBO-
BaHUIO UX JIeTeJIbHOCTH.

Ha opraHu3allMOHHOM YpOBHE B KOMIAHUAX
I'pynner MMK onpezenedsl GyHKIuU (0053aHHOCTH)
U IIpaBa CTPYKTYPHBIX NoApa3zeneHul, CleluajilicToB
I10 YIIPaB/IeHHUIO pUCKaMU U BHYyTPeHHeMY KOHTPOJIIO (B TOM
YHUCJIe KOMIUIAeHC-KOHTPOJIO, KOHTPOJIIO KayecTBa U Ou3-
HecC-TIPOIIeCCOB, B HAMOOJbIIEN CTENEHU MOBEPIKEHHBIX
Pa3IMYHBIM prckaM). Ha omepariioHHOM ypoBHE BHEAPEHEI
Y BBITIOJTHAIOTCS KOHTPOJIbHBIE IPOLIEAYPHI, 00eCIeurnBalo-
IIye CHIDKEHVe PUCKOB ZI0 IpreMIeMoro ypoBHA. OHU ocy-
IIECTBJAIOTCA C YIETOM I1e1eCO06Pa3HOCTH U SKOHOMUYE-
CKO¥1 3G GEKTUBHOCTU UX TPUMEHEHUS.

BuyTpennuii ayaut B I'pynnie MMK aBiaeTca 1ieH-
TpaJu30BaHHOUN QYHKI[MEH, 0OecleunBaloIleil TOKPHI-
THe OCHOBHBIX HallpaBJIeHUH ee [ieATeJTbHOCTH, BKIIOUYas
pabory 3apybeXHBIX OpraHu3anuii. BHyTpeHHUN ayauT
OcCyllecTBIIAeTCA:

* COTPYAHUKAMU OT/ejla BHYTPEeHHEro ayAura
MMK (zamee—-OBA) B KoJIM4ecTBe IIECTH YeJIOBEK, BO3-
IJIaBJIIEMOI'0 HAYaIbHUKOM OTZie]la BHYTPEHHETr o ayAuTa,
KOTOPBIH SBJISETCA PYKOBOAUTENEM CITYKOBI BHYTPEHHETO
ayzputa I'pynnet MMK (ganee—pykoBogutens CBA);

* CHerUayTu3MpPOBAHHBIMU TOAPA3ZEIEHUAMY BHY-
TpeHHero ayJuTa AodyepHux opranusanuii I'pynmer MMK
(manee—CITBA) ob1ieti YMCIEHHOCThIO YeTHIPHA/IATE YesTo-
Bek. PykoBoguTtenb CBA ocyiecTBaseT HeNlOCpeCTBEeH-
HOe yIIpaBJeHue JesaTenbHOCThI0 OBA 1 PpyHKIIMOHATBHOE
yupasineHue CIIBA.

llenTpanu3oBaHHOe yIIpaBjieHUe CUCTeMOU BHY-
TPEHHEro ayZINTa CIIOCOOCTBYET BHEAPEHUIO €TUHBIX TIOXO-
JIOB U YHUPUKALIMY ZIeITENbHOCTH B pAMKax Bcel [pyTIbI
MMEK, o6ecmeuriBaeT 3¢ deKTHBHBINM 00MeH MHPOpMaIrei
Y IpUMeHeHYe HaKOIUIEHHOT'O TIePeZIoBOro OIbITa. PyKoBO-
gutenb CBA GyHKIIMOHAIBHO [10/I0TYETEH KOMUTETY COBETA
JVPEKTOPOB II0 ayIUTY ¥ aIMUHUCTPATUBHO —T€HEPATbLHOMY
mrpeKTopy. CyIeCcTBYOLINIA TOPSZOK IIO0TYETHOCTH 0bec-
IeYrBaeT ero He3aBUCUMOCTb, JOCTATOYHYIO /71 BBIIIOTHE-
HUA QYHKIWH, BO3/I0}KeHHBIX HA BHyTPEHHUH ayZuT.

[L1aH AeATeNbHOCTY CIIYKOBI BHYTPEHHET0 ayJuTa
pa3pabarbsiBaeTcsi Ha OCHOBE Pe3y/IbTaTOB OIIEHKHU PHUCKOB
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I'pymmet MMK c ucnionb3oBaHeM MHGOPMAIIUHU U 3aIpO-
COB, IOJTy4Y€HHBIX OT COBeTa AUPEKTOPOB U UCIOJTHUTEIb-
HBIX opraHoB MMK. OH BkJIIOUaeT nepuojudecKue 1mpo-
BepKU U MpoYre MEPONPUATHSA Ha IUIaHUPYeMBbIH ITepuo/,
B TOM 4YHCJIie pa3paboTKy ¥ COBEPIIEHCTBOBAHME JIOKATb-
HOI HOpMaTUBHOM JOKyMEHTAIINU 10 BHYTPeHHEeMY ayAuTY,
MOBBINIEHVE KBATUOUKAIIUU COTPYAHUKOB. [00BOM I1aH
paboTHI cIyk0bI BHyTpeHHero ayauTta MMK mpeacrasis-
€TCA KOMUTETY I10 ayAUTY Ha COIVIACOBAHUE U FeHEPAIbHOMY
AUpeKTopy Ha yTBep:xkzAeHue. ['onoBeie iansl CIIBA Hanpas-
JAI0TCA pykoBoauTento CBA Ha cornacoBaHue U pyKOBOJU-
TeJIAM JOYepHUX OpraHu3aluuil Ha yTBepxkAeHue. PykoBo-
ZuTesb CBA ocyiiecTBIsgeT IOATOTOBKY U IIpeACTaBIeHNE (9 O)
KOMUTeTY II0 ayZIJUTy OTYETOB I10 pe3y/bTraTaM JeATeJbHOCTH
BHyTpeHHero ayauta B I'pynine MMK, BkiItouadn:

* wH}OPMAIIHIO O CYIIeCTBEHHBIX PUCKaX, HAPY-
LIEHUAX U HeZI0CTaTKaX CUCTEMBI BHYTPEHHET'O KOHTPOJLA;

* pe3y/BTaTHI M OL[EHKY 3$GEKTUBHOCTH peann3a-
LIUY IPeJJIOKEHNY BHyTPEHHero ayZnTa 10 UToTraM IIpoBe-
POK B YaCTU yCTPaHEeHUs BHIABIIEHHBIX HapylIeHUH;

* pe3yJbTaThl OLlEeHKU GaKTUUYECKOTO COCTO-
HUs, HaZIeXKHOCTU U 3P bEeKTUBHOCTH CUCTEMHEI yIIpaBJe-
HUA PUCKaMU, BHYTPEHHETO0 KOHTPOJIA U KOPIIOPATUBHOT'O
yIIpaBJIeHUA.

2.3.7. B3auMogelicTBue ¢ 3aUHTEPECOBAHHBIMU

CTOpPOHAMU

[Moapep:xaHre KOHCTPYKTUBHOI'O [ajiora co BCeMU
3aMHTEPECOBAHHBIMU CTOPOHAMMU IIpEACTaBAAET OUYEBUJ-
HYI0 3HaYMMOCTD /JI1 KOMIIaHUU U MT03BOJAET, C OAHOMN
CTOPOHBI, ”HOOPMHUPOBATh CTERKXOJIEPOB 00 YCHUITUAX
u goctmwxkeHusx MMK, a ¢ apyroii — onpeiensiTh, Kakue
MPpO6JIEMBI IBJITIOTCS JIsT K&XKIOTO M3 HUX HauboJjiee Bak-
HBIMU B LIeJIAX COBEPIIEHCTBOBAHUSA JeATeIbHOCTY U pac-
KPBITUS NTHPOPMAIIUK B yKa3aHHBIX HAllpaBIeHUAX. B kaue-
CTBE KJIFOYEBBIX 3aUHTepecOBaHHbIX CTOPOH [TAO «MMK»
BBIZIEJIAET CJIeAYIoNINe I'PYIIILI UL, OKa3bIBAOIIe BAMA-
HUe Ha KOMIIaHUIO WIU II0JiBepraolirecs ee BO3eHCTBUIO:
PabOTHUKY, aKITMOHEPHI, MTHBECTOPHI, KJIUEHTHI, TTOCTAaB-
ITUKY, OPTaHbl FOCYZAAapCTBEHHOM BIACTU, MaJIBIN U Cpeji-
HUH 6H3HeC, MeCTHBIEe COO0IecTBa, B TOM YHCJIE WIEHEB
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cemeit pabOTHUKOB, Mpodcoro3rr, CMU. AHaIN3 3HAYMMBIX
TEM U KJII0YeBBIX HTEPECOB CTEHKXOJIEPOB, a TAKXKE MeXa-
HU3MOB B3aMMOZENMCTBYSA C HUMU IIpeZicTasieH B OTueTe
06 ycroiiyuBoM pasButuu [T1AO «MMK»'.

2.4. AkTyanbHbIe BOIIPOCHI KOPIIOPAaTUBHOI'O
ynpasiaeHus [TAO «MMK»

[To wToram mocieaHel MPOBEAEHHON CAaMOOIIEHKU
3a 2019 roz 4ieHBl COBETA AUPEKTOPOB ONpeJeNuIn
OCHOBHBIE HAIlpABJIEHUS YAYYIIeHUS KOPIOPATUBHOTO
ynpaBieHua. Kommnauuu Heo6XoquMo 06paTUTh BHUMA-
HUe Ha ToBhIeHue 3GGEeKTUBHOCTH PabOTH C UHBECTH-
IIMOHHBIM COOOIIECTBOM, BKJIIOUAs COBEPIIEHCTBOBAHUE
HGOPMAIMOHHON MOJUTUKY, caliTa obmecTBa, ESG-
OTYETHOCTH, MEXAaHU3MOB YIIPaBJI€HUA PUCKAMU U BHY-
TPEHHEro KOHTPOJIA.

IepBriii OTYeT 006 ycTOMYHMBOM pa3putuu ITAO
«MMK>» 3a 2019 rog (GRI Standards) yTBepkaeH COBETOM
AupeKkTopos 24 anpenda 2020 roza.

LlenecoobpasHBIM TaK)Ke TIPEACTABIAETCA JalbHEH-
Ilee COBEPIIEHCTBOBAHME CUCTEMBI IIPEEMCTBEHHOCTH IS
OPraHOB yIIPaBJeHUs] KOMIIAaHUY, TIOBHIIIIEHNE KAYeCTBa
paboTH ¢ KaZipoBBIM pe3epBoM, 3GGEKTUBHOCTH U TIPO-
3pavYHOCTH CUCTEMBI MOTHUBAIIUY MEHEKMEHTA U COBETA
AUPEKTOPOB, PAa3BUTHE KOMIIETEHIIUN YJIEHOB COBETA
1 MeHe/PKMeHTa (BKJItoYasi BHENTHeEe 00y4YeHUe), C yIeTOM
aKTyaJbHBIX TEHAEHIIWH B chepe AesTeTbHOCTH 00IIecTBa.
Cpezu KJItOYeBBIX obacTel paciiupeHUst KOMIIETEHIINH
COBETA IUPEKTOPOB OTMEYEHBI IIPOMEBIIIEHHAs Oe301mac-
HOCTb, MOZIEPHU3AIIUS IPOU3BO/ICTBEHHBIX OM3HEC-TIPOIIeC-
coB 1 5pPpeKTUBHOCTD UCIIOIb30BaHUA KaluTajla. BasKHbIM
HarpaeJjieHueM ocTaeTcss GOpMHUPOBaHKE HOBBIX KOMIIETEH-
1uui obiiectsa B obactu Muaycrpuu 4.0. B riane oprauu-
3al[UU IeATeNbHOCTY COBETA IUPEKTOPOB U €0 KOMUTETOB
peKoMeH/yeTcst 6ojiee IeTaabHOe PaCCMOTPEHUE TEKYIIUX
BOIIPOCOB B paMKaX KOMUTETOB U (pOKYCHPOBaHME HA HAU-
6oJiee BaXKHBIX CTPATETMYECKUX ACIIEKTAX /AE€ITENbHOCTU
KOMIIaHUM Ha 3aceZlaHUAX COBETA AUPEKTOPOB.

! http://www.mmk.ru/for_investor/annual_reports/
reports_sustainable_development/
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[TocToAHHO BO3HUKAIOIIYe HOBblE BHELITHUE U BHY-
TpeHHMe BBI30BbI U TPEeH/Ibl BHOCST cepbe3Hble KOPPEKTUBHI
B IIPaKTUKY KopriopaTusHoro yrpasnenua MMK. B ux yucie
BOIIPOCH] YCTOMYMBOTO pa3BUTHUSA, kubepbe30macHOCTH,
cutyanus c nangemueir COVID-19. MeHsA0TCS 0XXKUJaHUA
HWHBECTOPOB, IIPE/CTAaBICHNS O MOJEIAX KOPIOPAaTUBHOTO
MOBeZIeHUsI, HAa KOTOPbIe KOMIIaHUsA 00si3aHa pearupoBarh.

[TaHgeMus HOBOM KOPOHABUPYCHOU MHOEKIIUU
BBI3Bajia 3HAYUTENbHBIE TPYAHOCTU B paboTe BCex Mpo-
MBITIIEHHBIX TTPEATIPUATHIN MUpa U MOTpeboBasa OT HUX
CBOEBpPEMEHHBIX U He3aMeAJUTENIbHBIX Mep pearupoBa-
Hus. PykoBoactBom MMK 6bia TpoBeieHa olleHKa TOTeH-
uanpHOro BauAHuA COVID-19 Ha KmodeBble puHAHCOBO-  (92)
SKOHOMMYEeCKHUe [T0Ka3aTesu JesaTeJbHOCTH 001ecTBa,
pa3paboTaHbI ¥ PEATU3YIOTCA MEPOTIPUATHA 110 MUHUMMU-
3allu¥ HETaTUBHBIX MTOCIEACTBUI /11 OM3Heca KOMITaHUH,
ee COTPYZHUKOB, a TaK)Ke XuTesell ropozga MarHuroropcka.

CoBeT AVPEKTOPOB IPUHAJ pelleHue O IpUMe-
HEHUU 3a04YHON GOPMBI IIPOBE/IEHNS I'OIO0BOr0 O0IIETO
cobpaHUs aKIIMOHEPOB. 3ace/laHusA COBETA U €r0 KOMUTe-
TOB IIPOBOJATCA B OHJIAWH-pexxuMe. [IpeacenaTens coBeTa
avpextopoB MMK B. PaiiHMKOB 06paTHICS K aKIIOHepaM
C 3asAB/IE€HNEM", B KOTOPOM IOJTBEPAWI HaAMEPEHHE KOM-
[IaHUU NOAJEePKUBATh YCTAHOBJIEHHbBIE CTAaHAAPTH KOP-
MOPAaTUBHOTO YIPAaBJIEHUs B YCIOBUAX OecrperesieHT-
HOI cuTyaluu, CcBsA3aHHOM C maHZeMuel KopoHaBUpyca
COVID-19 (B ToM 4uciie 06ecrieduThb IPpO3pavHOCTh Jes-
TeJILHOCTU, CBOEBPeMeHHOEe NHGOPMHUPOBAHHUE O COOBITHAX
BHYTpHU 'pyIIIIBI ¥ HA ee pEIHKAX cOBITA). B J0KyMeHTe OoTMe-
YeHBI MepHI 110 3al[UTe UHTEPeCOB I'pyIIbl B OATOCPOY-
HOIi TTepCIIeKTHBE U 00eCIeYeHUIO JOTIOTHUTETbHOM MTPOY-
HOCTH Ha cJIy4ail BO3MOXKHBIX Iepe60o€eB B MPOU3BO/ICTBE.
Jlns ycunenus 6ajaHca v TUKBUAHOCTY [DYIITBI TPUHATHE
pEIeHUs O BBIIIATE TPOMEXYTOUYHBIX TUBUIEHIOB OBLIO
OTJIOXKEHO (B 3aBUCUMOCTH OT paKTUIECKUX TOCIEACTBUN
naugemuu COVID-19).

Komnanusa noaaep:xuBaeT IOCTOSAHHBIN Auajor
c uHBecTopamMu. KoMaH/ia Ton-MeHeI)KMeHTa COBMECTHO
co ciyk607 IR AMCTaHIIMOHHO YyYacTBYET BO BCEX UHBe-
CTUIIMOHHBIX KOHPEPEHITUAX, IPOBOAUT BUPTyaabHbie Non

! http://www. mmk. ru/press_center,/77595/
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Deal Roadshows, ABa>kipI B MecsI] pacchUlaeT MHBECTOPaM
U 3KCIlepTaM aHaJIuTH4eckre 0630PHI O TeKylllel cuTya-
I[VY HA PBIHKAX METAJUIONPOKATA U CHIPbhs, Te3HCH IPOBe-
neHHBIX BecTped (IR monthly update), B Tom 4ucie yepe3
odpunmnaneHbri kaHan MMK B Telegram, oTBedaeT Ha Bce
IIOCTyNalle OT 3aUHTEePEeCOBAHHBIX CTOPOH 3aIIPOCHL.
KomnaHus npogio/mkaeT CTPEMUTBCS K COBEPIIEHCTBOBA-
HUIO, pearupoBaTh Ha IPOUCXOAALINE U3MEeHeHNUA BO BHY-
TPeHHEM U BHeIlIHeM OKPY»KeHUU, BHePATH JIydIlle poc-
CUMCKUe U MeX/yHapoAHble IPaKTUKH KOPIIOPaTHUBHOI'O
yIIpaBieHNs.
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I1aBa Il

[TIPAKTUKA
KOPIIOPATHMIBHOTI'O
YIIPABJIEH A

B ITAO «HJIMK>»

Banepuii JlockyTos

3.1. YyacTue akiiuOHEPOB B yIIpaBJIeHUU
KoMIIaHUel

[LtanOMEpHO U TOC/IeZI0BaTeIbHO Pa3BUBasA CUCTEMY
KOPIIOPATHUBHOTI'O YIIPAaBJIEHUA, TyOIUIHOE aKIIMOHEPHOE
0611ecTBO «HOBOMUIIETKUYH MeTaTypPTUYECKUN KOMOU-
HaT» (manee Takke—HJIMK) gocTurio ycrexoB Bo BHeZpe-
HUY MHOTHX JIYYIIIMX IIPAKTUK B IeATEIbHOCTh KOMITAaHUM.
OfvH U3 OCHOBHBIX 3JIEMEHTOB CUCTEMBbI KOPIIOPATUBHOI'O
yIpasjieHus —obliee cobpaHre aKIIMOHEPOB — B MOCJIE-
HUE TO/BI Pa3BUBAJICA MO BIUIHUEM OOJBIIOTO KOJH-
YecTBa pPa3jMYHbIX GaKTOPOB. BaXKHYIO POJb B JAHHOM
Ipollecce ChITPao aKTUBHOE BHeZIpeHWEe MPPOBHIX TEX-
HOJIOTUH B IIPOLIeCCHl y9acTUs aKIIMOHEPOB B yIIpaBjleHUU
koMmaHuel. Tak, B MmapTe 2018 rozia 65T 3aTIyIlleH CEPBUC
3JIeKTPOHHOT'O TOJIOCOBAHYS, IO3BOJIAIONINIM aKI[MOHEpaM
HJIMK rosocoBaTh He3aBUCHUMO OT criocoba yJeTa HX Ipas.

! JlockyToB Banepuii AnekcaHZpoBUY, KOPIOPaTUBHEIM cekpeTapb [TAO
«HOBOJIUTIEI[KUM METa/UTyprUIeCKUil KOMOHHAT>.
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JlaHHBIHM cepBUC MOATBEPANT CBOIO 3bGEKTUBHOCTD U YA00-
CTBO /11 aKIIMOHEPOB: C MOMEHTAa ero IepBoro puMeHe-
HUS YMCJIO BOCIIOIb30BABIIUXCS MM JIMI, BEIPOCIO TTOYTU
B /IBaJllaTh pas. B pamMkax JaHHOTO cepBuca M0Jb30BaTe-
JIIM TaKKe IOCTYIHA BUAEOTPAHCIIINA OOIITNX COOpaHM
akuoHnepos HIIMK.

B pamkax peanusanuu «Ctpateruu 2022» Kommna-
HUS TIPOZAOJIKAET paboTy MO MAaKCUMU3AIUU JOXOJHOCTH
ZUtA akuuoHepoB. B mapTe 2019 roga coBeToM AUPEKTOPOB
HJ/IMK 6bL1a yTBep:K/eHa HOBask BHICOKOKOHKYpPEeHTHas
AUBUIeHAHAsA OJUTHKA, B COOTBETCTBUU C KOTOPOI KOM-
[IaHUA IUIAHUPYET BHIILIAYMBaTh akuuoHepam 100% cso-
6OZIHOTO ZIEHEIKHOTO MTOTOKA, €C/IU COOTHOIIIeHNEe «YUCTHIH
zoiar/EBITDA» Huxe wiu paBHO 1,0X, ¥ BHIIaYMBaTh
50% cBOOOZHOTO IEHEIKHOTO IMTOTOKA, ECJIV COOTHOIIIEHUE
«Huctsiit gonr/EBITDA» Beitie 1,0x. CiegyeT OTMETUTD, UTO
¢ 2003 roza KOMITaHUA OCYIIECTBIIAET PETYAAPHYIO BBIIUIATY
JUBUZIEH/IOB KaK MMHUMMYM Ha eXeroJHOl OCHOBe, IIpU
aToM ¢ 2015 roga o Hacrosiero MmoMeHra H/IMK BriILia-
YHMBAET JUBU/IEH/BI €3KeKBApTaIbHO (HEIIpephIBHO B Teue-
Hue 21 KkBapTaa).

Bricokoe xauecTBO KOPIIOPaTHUBHOI'O YIIPABIEHUA,
ycTolYMBOe GUHAHCOBOE MONOKEHUE U CTaOMIBHBIN YPO-
BeHb JUBU/IHIHBIX BHIIUIAT IIO3BOIWIN KOMIIAHUU 3aBOe-
BaTh JJoBepUe CBOUX aKLIMOHEPOB, B pe3y/bTaTe Yero ux
konmr4yecTBO 3a 2018-2020 rogs! BEIPOC/IO IOYTH B ILIECTh pas.

[Tomumo sToro, HaunHa# ¢ 2019 roga fara nposeze-
HUSI TOJOBOTO OOIIero cobpaHusa aKIMOHEPOB IepeHeceHa
Ha OoJiee paHHUH CPOK: C MIOHA Ha arnpesb. JJaHHasa Ipak-
THKa 00ecrevyrnBaeT BO3MOXKHOCTb PACCMOTPEHHUS BOTIPOCOB
B 60JIee aKTyasIbHbIe CPOKH, UTO yAOOHO JJIs1 aKIIMOHEPOB.

B ycioBUAX 3HAYUTENIBHOTO YBEJIUYEHUA YUCIa
JepKaTesiel akini 0co6yio BaXKHOCTD IIPUOOpeTaeT OKa-
3aH1e KaueCTBEHHOM 1 CBOEBpeMeHHOM MO/IIepPXKKHU aKI[HhO-
HepaM. HJIMK obecniedrBaeT onepaTUBHOE HHPOPMUPO-
BaHUe aKITMOHEPOB O KOPIOPATUBHBIX COOLITHUAX Uepes
PaCKpHITHE COOTBETCTBYIONIENH MHPOPMAIIUU Ha caiiTe
KOMITaHUHY, yOIMKYeT aKTyaJbHbIE JAHHBIE O TUHAMUKE
CTOMMOCTH ILIEHHBIX OyMar, cCBeZleHUA O AUBUAEHAHBIX
BBITLIATaX, OTBETHI HA YACTO 33/[aBaeMble BOIIPOCHI, a TAKKe
KOHTAKTHBIE JaHHBIE /7151 OOpallleHNs 3anHTepeCOBAaHHBIX

3.1.
YyacTue akIIMOHEPOB
B yIpaB/ieHMH KOMITaHueH
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nu1. B cooTBeTcTBUU ¢ pekoMeHAanuaMu Kogekca xop-
MIOPaTUBHOI'O YIIpaBjieHNs KOMIIAHUA cO0bIIaeT o IpoBe-
ZeHuU obmiero cobpanusa u obecrednBaeT JOCTYITHOCTh
MaTepHuajoB K HeMy He MeHee uyeM 3a 30 gHell 0 JaThl ero
MIpOBeJieHN .

Komnanus npezgocrasiisgeT o6paTHYIO CBS3b, KOH-
CyJIbTalli¥, OTBETHI HA BOIIPOCH aKI[MOHEPOB B JIOOOH
yao6HOI A1a HuX GpopMe: B paMKaxX B3aUMOAENCTBUSA
mo e-mail, mocpegcTBOM OTBeTa Ha MOCTyMmaloliue
IO TOYTe MMChMa, a TaK)Xe IPOBOJAUT KOHCYJIbTHUPOBA-
Hue 10 Tesnedony. [InaHupyeTca 3amyck cepBuca «JImd-
HBIM KaGUHET aKIuoHepa». HBIMY TIOIMaZKaMU s
B3aMMO/IeHiCTBUA C aKIJMOHepaMU U UHBECTOpaMU CIy-
’KaT POCCUHCKUE U MeX/JyHapOoJHble NHBECTUIIOHHbIE
KoHdepeHINH, Je0Bble BcTpeur. KoMmanusa opraHusyer
BU3UTHI UHBECTOPOB Ha npeanpuaTtud I'pynnsl HIIMK, mipo-
BOJUT 3KCKYPCHUH 110 TPOU3BOJACTBEHHBIM 00BEKTAM JJIs
3aMHTEPECOBAHHBIX JIUI. BaXHBIM 3J1eMeHTOM MHOOP-
MAaIMOHHOM MOAJeP>KKU CTEUKXOJIEPOB SIBJISETCA B3aU-
MozelcTBUe B popMaTe JHEH MHBECTOpa C y4YaCTHEM
BhICIIero pykoBogctea HIMK. Heob6xoauMo Takke OTMe-
TUTh, YTO y4acTue B paboTe roZoBhIX 0OIIUX cCOOpaHUM
aKIMOHEPOB B OYHOM HOpMe IPUHUMAIOT, KaK MPaBUIO,
BCe WIeHHI coBeTa fupekTopos koMmnanuu. HIMK yze-
nsieT ocoboe BHUMaHMe B3aNMO/ENCTBUIO ¢ proxy advi-
sors ¢ 11eJIbI0 KOMMYHUKAIIUU IPaKTUK KOPIIOPAaTUBHOTO
yIpaBJjieHusA B paMKax GOPMHUPOBaHUA KOMIAHUAMU-
KOHCYJIbTaHTaMU peKOMeHJalui A1 NHBECTOPOB.

3.2. CoBeT AUPEKTOPOB U €ro pojb
B 00ecIieyeHNY YCTOHYUBOTO Pa3BUTHA
KOMIIaHUU

KittoueByto posib B cucTeMe KOpIOPaTUBHOI'O YIIPaB-
JIEHWs KOMIIAaHUY UTpaeT COBeT AUPeKTOPOB. 3HAYNMOCTh
€ro posii 06yCc/IOB/IeHa He TOIBKO TeM GaKTOM, UTO aKIIIO-
HepHl, 110 CYTH, JeJerupyloT eMy CyleCTBeHHYIO 4acTh
CBOUX IIOJIHOMOYHH 110 YIIPABJIEHHUIO KOMIIaHUEH, HO U BaX-
HOCTBIO peayin3yeMbIX UM QYHKIMH, BKIIOYasa oIpejese-
HUe CTPAaTernyecKrxX HalpapieHU 1eATeIbHOCTH, OCHOB-
HBIX IPUHILIUIIOB U IIOAX0/J0B K OpTaHU3alluUi CUCTEMBI

Tnasa II1
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yIIpaBJIe€HUA PUCKAMU U BHYTPEHHETr'0 KOHTPOJIA, KOHTPOJIb
3a eATEeIbHOCTBIO UCIIOTHUTENIbHBIX OPIraHOB KOMIIaHUU.
CoBeT ANPEKTOPOB 0OeCIIeYnBaeT IIOIHOTY, JOCTOBEPHOCTD
¥ 0O0BbEKTUBHOCTH ITyOITMYHON MHGOPMAIMK O KOMITaHUH,
3aluyInaeT IpaBa U 3aKOHHbBIE HHTEPeChl aKI[MOHEPOB.
Ocoboe 3HaYeHNE OH IPUAAET TAKUM IIeJIAM U 33/a49aM,
KaK OIlleHKa PUCKOB, a TaKXe obecrieueHre COOMIOeHUS
MIPUHIMIIOB KOPIIOPAaTUBHOTO YIIPAaBIeHUA U YCTOMYUBOTO
PasBUTHUA.

UieHsI cOBeTa AMPEKTOPOB IeMOHCTPUPYIOT BOBJIe-
YEeHHOCTb, TIyOOKOE MOTPYKEHUE B BOITPOCHI I€ATETbHOCTU
KOMITaHUH He TOJIHKO B X07ie pabOThl KOMUTETOB U COBETA,
HO ¥ 3a ee paMKaMu, OOMeHUBAasACh ONBITOM U aKTUBHO
B3aMMOJEeMCTBYs ¢ MeHe)KMEeHTOM B X0Ze IpopaboTKu
Y peajnsalliy pasjJnYHbIX IIPOEKTOB. He orpaHnunBasice
y4acTHeM B 3aCe[JaHUAX, AUPEKTOPa PEryIAPHO IOCEIaoT
npousBoAcTBeHHbIe mwiomaakuy I'pynnsr HIMK kak B pas-
JIMYHBIX peruoHax Poccutickoit ®ezepaiyu, Tak u 3a ee
npezenamu. [IpoBoAATCA TPOAYKTHUBHBIE HepopMaTbHBIE
BCTPEYH, BHIE3IHbIE 3aceZlaHusA, 0OyJarIe CEMUHAPHI
Ha pasjiYyHble aKTyaJbHbIe TeMBI.

AXTUBHasA, HachHIleHHasa KOpPIopaTUBHas KU3Hb
ZTUPEKTOPOB CITOCOOCTBYET MX BOBJIEUEHHUIO B BOTIPOCHI OH3-
Heca I'pynnier HJIMK v oBsImaeT 3¢pdeKTHBHOCTb pabOTHI
coBeTa JUPEKTOPOB.

BaxxHoe 3HaueHue B obecrieueHUU 3P PeKTUBHON
ZeATeIbHOCTY COBETa AUPEKTOPOB UMEET €0 I€PCOHAJIb-
HBIl cocTaB. CoBeT gupekTopoB HIIMK Bcerza ominyanca
c6aaHCUPOBAaHHOCTBIO C TOUKY 3pEHUA BAXKHEUIITUX KOM-
METEHIUN, KBATUPUKALMI U OIBITa ero WieHOB. Bosbmioe
BHUMAaHUeE BCerza yAeasaJoCch HAJIU4YHIO Cpely ero 4ie-
HOB ITyOOKHUX 3HAHUM cienuPUKU MeTa/LIyprudecKom
oTpacju, KOMIeTeHIUl B obsacTu cTpaTeruu, GUHaH-
COB U MHBECTUIIWM, yIIpaBieHUs puckaMu, KOpIIOpaTUB-
HOTO YIIPaBJIeHUS U B UHBIX 3HAYMMBIX 006/1aCTAX. Ba)XKHBIM
aCIIeKTOM TaKKe ABJAETCA OIBIT WIEHOB COBETa AUPEKTO-
POB—B €r0 COCTaB TPAJUIIMOHHO BXOAAT IKCIIEPTHI, 06J1a-
Jarwlnue ycrelrHsIM onbToM CEO, napTHEpOB U 4WIEHOB
OpPraHOB yIpaBjeHNd KPYIHBIX MeXAyHapOJHbIX KOMIIa-
HUMH, a TaKKe 00IIeNpU3HAHHON MEXAYHAaPOJHOM pernyTa-
nyel B OusHec-coo0IecTBe.

3.2.

CoBeT INPEKTOPOB

U €ro poJib B 06ecredyeHny yCTOUINBOro
Pa3BUTHsA KOMIIAHUU
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[IpucTanbHOE BHUMaHUE yAeasgeTcsa pa3Hooopa-
3UI0 COCTaBa U Ji0jle He3aBUCUMBIX AUPeKTOpPOB. Tak,
B 2018 rozy B coctaB coBeta H/IMK B kauecTBe He3aBU-
CUMOTO JUpPeKTOpa BIlepBhle BOIILIA KeHIMHa — MapbsiH
Oyaeman (Hugepnangsl). IIpy aToM Takol BaXKHBIH MToKasa-
TeJIb, KaK ZI0JIs1 JUPEKTOPOB, COOTBETCTBYIOIINX KPUTEPUAM
HEe3aBUCHUMOCTH, 3a NIOCJIEeJHUE AEeCATH JIET BBIPOC C 22%
o 67% (B mepuog c 2011 o 2015 rog oH cocTtapsut 33%,
B 2015 roay nmoBwicuica 0 44%, ¢ 2016 roga 0 To0BOTO
obi1iero cobpanus akurionepos 2020 roga 66Ut paBeH 56%).
CoBeT JUPEKTOPOB KOMIIAHUU U €r0 KOMUTET 110 KaZpaM,
BO3HArpakIeHUAM U COIIMATBLHOM TIOJIUTUKE YZEISIOT 0CO-
60€e BHUMaHNe COOTBETCTBHUIO KAHAUJATOB 1 YWIEHOB COBETA
KpUTepUsM He3aBUCUMOCTH, IpeyCMOTPEHHBIM ITpaBU-
JIaMU JIUCTUHTA GOHAOBBIX OUPK M KOZEKCAaMU KOPIIOpa-
TUBHOTO yIipasieHusa. KoprnopaTusHsiii cekpetapb HIMK
MIPOBOAUT ITOCTOSTHHBIN MOHUTOPUHT GAaKTOPOB, CITIOCOOHBIX
TIOBJIUATH HA HE3aBUCUMOCTD, OCYIIECTBIISIET PETY/IAPHBIE
MIPOBEPKU M QaHAJIN3 COOTBETCTBYIONIUX ACIIEKTOB.

CoBeT ANPEKTOPOB (a MpeABapUTETHLHO — KOMUTET
I10 KaZ[paM, BO3HATPAXKAEHUSAM U COITUATbHOU IOJIUTUKE,
BBIZIAIOIIIUM COOTBETCTRBYIOIIlee 3aKI04eHe) He OTpaHu-
yuBaeTcsd GOpMaTbHBIM OAX0A0M K aHAIM3y nHOopMa-
IIUY KacaTeJbHO HE3aBUCUMOCTH €r0 WIEHOB U IPUHUMAET
BO BHUMAaHUeE BCIO COBOKYIMHOCTh GAKTOPOB, OTIPEEISIO-
IIUX CTaTyC KaKA0T0 KOHKPETHOTO JIUIA, BKJII0Yas TaKkue
BayKHBIE ACITEKTEHI, KaK CTOCOOHOCTH ZIEHCTBOBATH 106POCO-
BECTHO U Pa3yMHO B UHTepecax KOMIIAaHUM U ee aKIoHe-
poB, GOpMHUPOBATh 0OBEKTUBHBIE M HE3ABUCHUMbIE MHEHUS
U CyxaeHuA; 3GPeKTUBHOCTb pabOTHI B COBETE AUPEKTO-
POB U eT0 KOMHUTETAaX, CTelleHb BOBJIEUEHHOCTH B Ziesi-
TEJIbHOCTH YKa3aHHBIX OPTAaHOB, YYacTHUE BO BCECTOPOH-
HeM 00CyKZeHUN pacCMaTPUBaEMBIX BOIIPOCOB, IPUHSITHE
pellleHU C YIETOM JOJITOCPOYHBIX MHTEPECOB KOMIIAHUH
U BCEX €T0 aKIMOHEePOB, BEIPaXKeHMe CBOEH He3aBUCH-
MO¥i TIO3UITUU IO BOTIPOCAM TTOBECTKHU JHS UCXO/s U3 COb-
CTBEHHOTI'O OIIbITA M 3HAHWM, He3aBUCHUMO OT BIUSIHUA
MeHeIXKMeHTa, OTAeJbHBIX I'PYII aKI[UOHEPOB U UHBIX
3aUHTEPEeCOBAHHBIX JIULI; OIIBIT, 3HAHUS, KOMIIETEHITUA,
pemyTanus B 6u3Hec-coo0bIIeCcTBe, CPeU UHBECTOPOB
U UHBIX CTENKXOJIZIEPOB.

Tnasa II1
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B ciyuasnx, korzja BhIsIB/IsieMble KPUTEPUU CBA3aH-
HOCTH 4YJieHa COBETa AUPEKTOPOB HOCAT GOPMaTbHBIN
XapaKTep U He BIUSIOT Ha ero paboTy B COCTAaBEe COBETA,
TIPUHUMAETCS pellleHue O MTPU3HAHUU TaKoro JINIa He3aBU-
cuMBIM. [IprMepoM MOKeT OBITh 3aHATHE JODKHOCTH WieHa
CoBeTa IUPEKTOPOB KOMITAHUY B COBOKYITHOCTH O0JIee ceMur
(HO MeHee fBeHaAIATH) JeT. [Ipu 5TOM yKazaHHOE JIUI0
npezacraisier HIMK mpeaycMoTpeHnHyio MOCKOBCKOM O6Hp-
kel Jlekapariuio KaHAyaTa,/wieHa COBeTa IUPEKTOPOB,
MPU3HAHHOTO HE3aBUCHUMEIM, KOTOPas BKJIIOYAET B TOM
qucsie 0653aTeIbCTBA MPECTABIATh MHTEPECH BCEX aKITHO-
HEPOB U KOMITAHWU, HECMOTPS Ha BO3HUKHOBEHUE V HETO
bopMaTbHOTO KPUTEPUS CBA3AHHOCTH, ¥ COOBIIIATh COBETY
AUPEKTOPOB O BO3MOXXHOM ITOSIBJIEHUM UHBIX KpUTepHEeB
CBA3aHHOCTH, BOBHUKHOBEHUU KOH(IUKTA UHTEPECOB.

PykoBozcTtBo HJIIMK cuuTaeT 3HaYMMBIM IIPEUMY-
IIECTBOM COBETa ANPEKTOPOB BXOXK/leHNe KOHTPOJIUPYIO-
IIero Javiia KoMnaHuu —BraazuMupa JlviciHa—B ero cocTas
B KauecTBe mpeaceaatessa. O6s1agas 60IbIINM OIIBITOM,
[IyOOKMM ITOHMMaHHeM 0cOOeHHOCTel OusHeca, mpodec-
CHOHATBbHBIMU KOMIIETEHIUAMU U aBTOPUTETOM Cpeau
aKITMOHEPOB, WIEHOB OPTaHOB yNpaBIeHUs U pabOTHUKOB,
Bnagumup JIucuH yxxe 6oJiee ABaAIATH JIeT BO3I/IABJISIET
coBet gupekTopoB HIIMK, 1eMOHCTpUPYS aKTUBHYIO BOBJIE-
YEeHHOCTb B pabOTy COBETA U €r0 KOMUTETOB, MIOTPYKEHUE
B pa3JIMYHbBIE aCIEKTH OU3HECa, BHOCUT 3HAYUTETbHBIH
BKJIaZl B obecnieyeHre 3G HEKTUBHOTO YIIPABIEHUS U pas-
BUTHSA KOMITaHUU.

st mopepskaHusa 6amaHca KII0YeBBIX KOMIIETEH-
I[UM, OIIBITa U ONITMMAJILHOTO COCTaBa COBeTa JUPEKTOPOB
C y9eTOM HeOOXOANMOCTY IPUCYTCTBUSA B HEM HE3aBUCH-
MBIX IUPEKTOPOB TpebyeTcs peryisipHas AeATelbHOCTb,
HampaBjJeHHasa Ha obecrevyeHUe ero IMIaHOMEDPHOTO
1 TOCJIeIOBAaTEIbHOTO 06HOBNIeHuA. B 2019 roay B KoM-
MaHuu B pamkax [1oy103keHrs 0 TpeeMCTBEHHOCTHU COBeTa
nupekTopoB HIIMK 6bUTH cHCTEMAaTH3UPOBAHbBI TaKUe TOJI-
XOZIBI U TIPOIIECCH, HallpaBieHHbIe Ha obecreyeHe IpeeM-
CTBEHHOCTH COBeTa AUPEKTOPOB, KaK:

* onpezeneHye 6a30BbIX IPUHITATIOB U TIPOIIEAYD,
rapaHTUpyImux GOPMHUPOBAHUE U COXpaHeHHe TTpodec-
CHOHAJIbHOTO U 3} PEKTUBHOTO COCTABA COBETA AUPEKTOPOB;

3.2.

CoBeT INPEKTOPOB

U €ro poJib B 06ecredyeHny yCTOUINBOro
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* obecrieyeHue MOCIE[0BATEIHFHOTO OOHOBIEHU
COCTaBa COBETA IMPEKTOPOB C COXpaHeHNEM KOMITeTEHITUH
U JIYYIITUX TTPAKTUK €r0 pabOoTHI;

* yCUJIEHVE COCTaBa U MOBbIeHNe 3PpPEeKTUBHO-
cTH paboThI COBETA AUPEKTOPOB;

* obecrievyeHye BHITOTHEHNS TPeOOBAHUI BHYTPEH-
HUX U BHEIIHUX HOPMaTHUBHBIX JJOKYMEHTOB.

VYkaszanHoe [TojioxkeHre ObUIO YTBEPXKIEHO KOMUTE-
TOM I10 KaZipaM, BO3HATrpakJeHUsAM U COLMaIbHOM ITOJIHU-
THUKe KOMIIaHWM U 3aTparvBaeT CAeAYIOUre acleKThl:
OIIeHKY ZIeAITEIbHOCTHU COBETA JUPEKTOPOB; ONpe/ieieHre
€ro Ka/IpOBBIX TOTPeOHOCTEN; BEIpabOTKY peKOMEHAATTN
10 Pa3BUTHIO €r0 KOMIIETEHINH; GOpMUpPOBaHNe LIeJIeBOro
IpobwIA KAHAWJATOB B €70 COCTAB; ITOKUCK U OLIEHKY HOBBIX
KaHZWJATOB B WIEeHbI COBeTa AUPEKTOPOB. B cooTBeTCTBUHN
c ITonoxxeHreM chopMHUpPOBaHA MaTpPUIlA KOMIIETEHINH
coBeta gupekTopoB HIIMK, koTopas BIIOC/IEeACTBUU ObLIA
pacKphITa B COCTaBe '0ZIOBOT'O OTYeTa KOMITaHUH.

Jlyis moBeIieHUA 3P GEeKTUBHOCTH JeATENbHOCTH
coBeTa AUPEKTOPOB U MOAAEePKAHUA TPEeMCTBEHHOCTHU
B ero paboTe B COOTBETCTBUH C JIYUIIMMU MPAKTUKAMU KOP-
MIOPaTHUBHOTO YIIPaBJIEeHUA KOMUTET 0 KaipaM, BO3Harpa-
KAEHUSIM U COITMAThHOM TIOUTHKE pa3paboTas v BHEAPUII
MpOrpaMMy BBOZHOTO Kypca /ijisi BHOBb M36paHHBIX WIEHOB
COBeTa ANPEKTOPOB, KOTOPasi obecreYnBaeT Ux ObICTPYIO
1 3¢ dEKTUBHYIO UHTETpaluio A1 paboThl B COCTaBe JaH-
HOT'O OpraHa yIpapjeH:s: KOMIIaHUY, YAy4IlaeT TIOHUMa-
HHE UMU POJIK U 065I3aHHOCTEH YleHa COBETa, a TaKKe
obecrieyrBaeT 0OPATHYIO CBA3b MEXKY Y9aCTHUKAMH BBOZ-
HOT'O Kypca.

VHTerpanus BHOBb U36paHHBIX YWIEHOB COBETA
[IUPEKTOPOB OCYIIECTBIAETCA TOCPEACTBOM X 03HAKOM-
JIEHU C KJIIOUEBBIMU ITPOU3BOCTBEHHBIMU U PpUHAHCO-
BBIMU ITOKa3aTtesaMu komnanuit ['pymmsl HIMK, cuctemoi
yIIpaB/IeHNs pUCKaMU U BHYTPEHHETO KOHTPOJISA, MEXaHU3-
MaM¥ KOPIIOPAaTUBHOTO YIIpaBIeHNsI. B paMKax mporpaMMbI
BBOZHOI'0 Kypca OPTaHU3YIOTCS BCTPEYHU C IPe3UAEHTOM
(mpezcemaTeneM paBlIeHNs), YWieHAMHU COBETA AUPEKTO-
POB U IIpaBJIeHU, IPYTUMHU PYKOBOJUTENAMHU KOMIIaHUH,
a TaK)Ke OCYyIIECTBIIAETCS 3HAKOMCTBO C OCHOBHBIMU aKTH-
BaMM, TEXHOJIOTUEH U MPOAYKIENH KOMITaHUH.

Tnasa II1

(100)

IMPAKTHIKA KOPITOPATMBHOT'O YITPABJIEHMA

B ITAO «HJIMK»



B HacTositee BpeMs Bce 60JbIllee 3HaUeHUEe TIPU-
obpeTaeT 1MoAX0/l K MTHBECTUPOBAHUIO, B pAMKaX KOTOPOT'O
VYaCTHUKU PHIHKA YIYUTHIBAIOT ACIeKThl YCTOMYUBOTO pas-
BUTUS B IIpoliecce MPUHATUSA UHBECTUITUOHHBIX peleHnl
Y COOIOAAIOT MPUHLIHUIIEI OTBETCTBEHHOTO UHBECTHUPO-
BaHUA 151 3GHEKTUBHOIO YIIPaBIeHUs PUCKAMU, YCTOM-
YUBOTO U JIOJTOCPOYHOT'O BO3BpaTa OT BIOKeHUH. Jlnd
cooTBeTcTBUA TpeboBaHusaM peiHka HIIMK Takke mpea-
MIPUHUMAET JIefICTBYA, HallpaBJIeHHbIE Ha:

* MpoBeieHHe aHaIn3a Tpebopanuii ESG-ananu-
TUKOB, pOPMUPYIOMINX PEUTHHTY YCTOMYUBOTO PA3BUTHS;

* akTyanmu3anuio GpopMaTa pacKpeITUS HHPOpMa-
1uu B obactu ESG;

* IpucoeAVHeHNe K MeXAyHapoAHOU NHUITHATHUBE
OOH B chepe yCTOMIUBOTO PAa3BUTHS U COITUATBLHOM OTBET-
CTBEHHOCTHU 6u3Heca—IobaabHOMY ZoroBopy Opranusa-
1 O6beauHeHHbIX Haruii (UN Global Compact).

OcosHaBas BaXXHOCTb acnekToB ESG, coBeT aupek-
TopoB HIIMK yzensgeT 3HaYUTEeIbHOE BHUMaHWe JaHHOMY
Bompocy. JIuZiepcTBo B 06J1aCTHU yCTOMYMBOTO PA3BUTHSA
1 6€30IaCHOCTHU CTaJI0 OJHUM U3 YETHIPEX OCHOBHBIX JJie-
MeHTOB «Crpareruu 2022» I'pynnet HIMK, yTBep:keHHON
COBETOM JIPEKTOPOB.

[Tpuopuret BonpocoB ESG B feaTeIbHOCTU KOMIIA-
HUM OBbLT 3aKpervieH B [TouTHKe B 06J1aCTH YCTOMYUBOTO
Pa3BUTHA—JOKYMEHTE, B KOTOPOM CHOPMYTMPOBAaHEI PHH-
LUIIeL, ey U 3aza4u I'pymner HIIMK B HarpasieHUAX 3KO-
JIOTHUH, OXPaHBI TPyZla ¥ MIPOMBIIIUIEHHOM 6€30T1acHOCTH,
STUYECKUX, COLIMAIBbHO-O9KOHOMUYECKUX U UHBIX aCIIEKTOB.
B HEM Taxoke OTpakeH MeXaHU3M YIIpaBJIeHUA COOTBETCTBY-
IOIIleH TIOBECTKOM Ha YPOBHE cOBeTa ANPeKTOPOB. B IToso-
YKEHUU O COBETE ANPEKTOPOB KOMITAHUY OBLTH OTIpEe/IeE€HbI
€ro 3aJjauyy B YacTU obecIieueHus1 COOMI0AeHUST IPUHIIH-
TIOB, TOCTIKEHUSA TIOCTaBIEHHBIX I1eJIel U 3a1a4 B 001acTH
YCTOWYMBOTO Pa3BUTHA.

Komnanus takke yrBepguia [IoUTUKY UHTETPUPO-
BaHHOMU cUCTeMBbl MeHeXKMEHTA KaueCTBa, YYUTHIBAIOLIYIO
JIy4IIIie MUPOBBIE IPAKTUKY B 00JIACTH YCTOMYUBOTO pas3-
ButuA. I'pynna HJIMK npusieksia Zoar ¢ IpUBA3KOH K ITOKa-
3aTeIAM YCTOMYMBOTO Pa3BUTHSA, OIleHKa KOTOPBIX OygeT
IIPOBOZAUTHCS areHTCTBOM Sustainalytics.
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Komnanwus nmpoBesia aynuT HepUHAHCOBHIX IIOKa3a-
Tejel, IOATOTOBJIEHHBIX B COOTBETCTBUU CO CTAHAAPTOM
GRI Standards, B pamkax rogoBoro otdeta 3a 2019 roz. Ee
yCWINA B 00/1aCTU yIIpaBJIeHUA YCTOHYUBBIM Pa3BUTHEM
OBUT OTMEYEHBI BeZ[yIIMU PEUTHHTOBEIMU ar€HTCTBAMM:

* B 2020 rogy areHTcTBO Sustainalytics ymydImuio
pedTHHT ycrouuBoro passutus HJIMK, 9To 1mo3Bosmio
KOMIIaHUM BOWTU B TOII-3 aHaJIU3UPYEeMbIX ar€HTCTBOM
Mpe/ICTaBUTENeN MeTa/LUTyprudecKoi OTpaciy;

* B 2019 rogy ESG-pelTUHT KOMIIAaHUU OBBICUIN
ananmutndeckue areatcrBa MSCI ESG Research, FTSE Rus-
sell u RobecoSam, B pe3ysbrare 4ero MHAUBUAYATbHBIE PEHi-
trary HIIMK 1Mo 95KOHOMUYEeCKOMY U COIIMaTbHOMY HAIpaB-
JIEHUAM OLIeHKU IIPeBBICWIN CpeiHee 3HaueHNe 10 OTPaciIu.

BaxxHoe 3HaueHUe B JeATeIbHOCTU COBeTa JUPEKTO-
POB IpUHAAJIEXUT 3PPeKTUBHON paboTe er0 KOMUTETOB,
cbOpMUPOBAHHBIX /IS PeABAPUTENTBHOT'O PACCMOTPEHU
HaunboJIee BaXKHBIX BOIIPOCOB U MOATOTOBKH COOTBETCTBY-
IOLTUX pekoMeHauuii. CTpyKTypa KOMUTETOB BBICTpOEHA
Ha OCHOBaHUU KJIIOYEBHIX cdHep eATeTbHOCTH COBETA
JIUPEKTOPOB, a UX COCTaB POPMUPYETCH C YIETOM MaKCH-
MaJIBHOT'O TPUMEHEHUSA SKCIIEPTU3HI U TPOdeCCOHAIBHOTO
OTIBITA WIEHOB KOMUTETOB.

Jlnsa obecrieueHus c6amaHCUPOBAHHOCTH TIOAX0/A
K pellleHUIo 3a/ja4, CBSA3aHHBIX C 3alllUTOI UHTEPEeCcOB
aKIMOHEPOB U yIIpaBjleHHeM pPUCKaMHU, a TaKKe C y4eTOM
TpeboBanHwmii [TpaBw rctrHra MOCKOBCKOH OGUPIKU U PEKO-
MeHzZanui Kozekca KOpmopaTUBHOTO yIIpaBieHus, 60JIb-
UIMHCTBO WIEHOB JIBYyX U3 TPpeX KOMUTETOB COBeTa JUPEK-
TOPOB ABJAIOTCA HE3aBUCUMBIMU AVPEKTOPaMU, BKJIIOYasd
ux npezcesareneil. K HUM oTHOCATCA KOMUTET I10 ayAUTY
U KOMUTET 110 KaZipaM, BO3HArpaXkJeHusAM U COlaIbHOM
nonuTtuke. OHU obecreunBaT 3¢ PeKTUBHYIO paboTy
COBeTa AUPEKTOPOB B IIUPOKOM CIIEKTPe IPUOPUTETHBIX
obyacTel, BKIOYasl yIpaBieHue pUCKaMU, BHYTPEHHUH
KOHTPOJIb, ayZIUT, a TAKXKe COIMAIbHYIO TIOJIUTUKY, Ha3Ha-
YyeHMe TOI-MeHe/XKEPOB, IOATOTOBKY KaHAUAATOB, OLIEHKY
ZleATebHOCTH, BO3Harpa)kJeHre WIeHOB OpraHOB yIIpaBJe-
HUS ¥ THBIX KJIFOUEBBIX COTPYHUKOB KOMITAaHUU.

KomureT 1o cTpaTterudeckoMy IJIaHUPOBaHUIO OKa-
3BIBaeT COZleiiCTBUE COBETY AUPEKTOPOB B pAaCCMOTPEHUU
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BOITPOCOB, CBA3aHHBIX C ITOBBIIIEHNEM 3D GEKTUBHOCTH e
TEJILHOCTY KOMITAaHUU B IOITOCPOYHOM ITePCIEKTUBE, VBe-
JINYEHUEM €€ aKTUBOB, JOXOJHOCTH U MHBECTUIIMOHHOMN
IIpUBJIEKaTeNbHOCTH. [7Ty60oKoe 3HaHUe crienndUKU paboThI
KOMITAaHUU U OOJIBIION TpodeCcCHOHATBHBIHN OIBIT WIEHOB
YKa3aHHOT'O KOMHUTETA MO3BOJISTIOT MPUHUMATh 3¢ deKTHB-
HbIE PeNIeHUs IO BOPOCaM Pa3BUTUS GYHKIIMOHAIbHBIX
HaIpaB/lieHUH, TEXHOJIOTUH U ITPOU3BOCTBEHHON CUCTEMBI
HJIMK. B cocTaB JaHHOI'O KOMUTETA BXOJST He TOJIbKO Jel-
CTBYIOIIIVE YWIEHBI COBETA AUPEKTOPOB KOMITAHWH, HO U ee
MIpE3U/IEHT, a TAKXKE JINIA, PaHEE BXOJUBIIKE B COCTAB IPaB-
JIEHUS W COBETA B KAYECTBE HE3ABUCHUMBIX IUPEKTOPOB.
YkazaHHBIN T0AX0/ K GOPMUPOBAHUIO KOMUTETA IO CTPa-
Tern4ecKoMy IUIAHMPOBAHUIO 0Ka3aJsl CBOIO 3P PeKTHB-
HOCTb, IIOCKOJIBKY OobOeclieunBaeT ONTUMAaJbHBIN ANAJIOT
MeXAYy MEHEPKMEHTOM U COBETOM JUPEKTOPOB, a TaKKe
IIpeeMCTBEHHOCTh U COXpaHeHNe OIbITa WIEHOB OpraHoB
yIIpaBJeHus.

[IpakTuKa coxpaHeHUsA B COCTaBe KOMUTETA IO
CTpaTErMYeCKOMY IUTAHUPOBAHUIO BEICOKOKBATUUIIUPO-
BaHHBIX KCIIEPTOB IIPOJEMOHCTPUPOBAJIA CBOIO IIPAKTH-
YeCKYI0 3HAaYUMOCTb — B CJIy4asaX, KOTZ|a OTAeJbHEIE JTHIIA
IIOKHUZAIOT COOTBETCTBYIOIIYE Ooprausl yrpasiaennsa HIMK
(10 TUYHBIM 0OCTOATENLCTBAM, U3-3a YTPATHI CTATyCa He3a-
BHUCHMOTO IMPEKTOPA WIHU B CHJTY OTCYTCTBUSA BO3MOXKXHOCTU
VIAENATH IOKHOE BHUMaHUE Cpa3y HECKOMbKUM QyHKITAAM
B KOMITAaHUM), IPOZAOKEHNE X YIACTUA B paboTe KOMMU-
TeTa ABIAETCA ONTUMAIbHBIM PelleHUEM /IS TTOAePKaHUSA
IIpeeMCTBEHHOCTH U HaKOIUIEHHOW 3KCIIepTU3HL.

JleATenbHOCTH BCEX KOMUTETOB COBETA JUPEKTO-
POB KOMITaHUY CBOMCTBEHHA BBICOKAsA UHTEHCUBHOCTb:
OHU TIPOBOJAT pery/sgpHble OYHBbIE BCTPEYU U 3acefa-
HUS, UX TOBECTKU JHA OTJINYaeT HaCBIIEHHOCTh U Pa3Ho-
obpasue, WieHbl KOMUTETOB IEMOHCTPUPYIOT aKTUBHYIO
BOBJIEYEHHOCTD B U3yUeHUE U 0OCYXK/eHUEe pacCMaTpu-
BaeMbIX BOTIPOCOB. [TyHoKas sKCIIepTr3a U MeXyHapOo/I-
HBIU OTIBIT WIEHOB KOMUTETOB CIIOCOOCTBYIOT IIPUHSITHIO
KayeCTBEHHBIX PElIeHUH U BHEAPEHUIO MTEPEIOBHIX MTPAK-
THK B paboTy komnanuu. Ocoboe BHUMaHUeE yAeNsaeTcs
$GOpPMHUPOBAHUIO AOMOTHUTEIBHBIX TTIOPYUYEHUN MEHEI K-
MEeHTY KOMIIaHUH 110 pe3yJIbTaTaM 3aceflaHui, UCIIONTHeHUe
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KOTOPBIX BIIOC/TEACTBUY 3GHEKTUBHO KOHTPOJIUPYETCS
Y QaHAJIU3UPYETCA.

3.3. HcnosiHUTe/IbHBIE OPraHbl YIIPaBIe€HUA

KosternanbHbIl UCIIONTHUTENBHBIN OpraH—IpasJe-
HIe—OCYIIeCTBJIAeT PYKOBOZACTBO TeKyllel 1eATeTbHOCThIO
KOMITaHMH, obecreurBasi ero 3G GeKTUBHYI0 paboTy, UCIIOJ-
HeHUe pellleHni 006Iero coopaHusi akI[HOHEPOB 1 COBETA
AUpeKTopoB. [IpaBieHre NpuHUMaeT pellleHNs 10 BaXKHBIM
HanpasieHuaM gedareabHocTu Kak HIIMK, Tak n xomma-
HUM, Bxoaamux B coctas ['pynmner HIMK. ViMmenHo nmpabie-
HUe 3aKJIa/IbIBaeT OCHOBY OYZAYITUX CTPAaTErUIECKUX Kyp-
COB, 00'beITMHEHHBIX €IMHOM 3alauell pa3BUTHA KOMITAaHUU
B LI€JIOM.

B HacTodAmmee BpeMa npaBjieHUe COCTOUT U3 eBATH
YJIEHOB, K&X/bIH U3 KOTOPHIX, 00J1a/1asi 3HAYUTENbHBIM
ombITOM, QYHAAMEHTAIBHBIMU MPOGECCHOHATBHBIMY 3Ha-
HUSIMH U HAaBBIKAaMU paboThl, BHOCUT II€HHBIN BKJIaZ MPU
BBIPAOOTKe KOHIIENIUHA pa3BUTHUS, TEPCIEKTUBHBIX TUIA-
HOB U OCHOBHBIX nporpamm geareabHocTu HIMK u ero
mouepHUX obIecTB. B cocTaB mpaBieHUs BXOAAT BUIlE-
Npe3uZieHThl KOMIIaHWUY, OCYIIeCTBAI0IINEe PYKOBOJCTBO
KJIFOUEeBBIMY IUBU3NOHAMY U GYHKIIMOHATHHBIMY HATIPAB-
JleHusAMH 6usHeca ['pymnnbl — GUHAHCH, IPOAAXKHU, JIOTHU-
CTHKa, yIIpaBJeHNe IIePCOHAIIOM U /Ip.

Pabora npapyieHUsA CTPOUTCSA Ha IUTAHOBOM OCHOBe.
Ero uieHs! yZiendi0T epBoCTENIeHHOE BHUMAaHKe KOHTPOJIIO
TeKyuero GUHAHCOBOT'O 1 9KOHOMHYECKOT'O COCTOSTHHUSA,
aHanusy xoza peanusauuu crpareruu I'pynnel HIMK.
[TpaBieHVe TaKKe aKTUBHO MpopabaThiBaeT BOMIPOCH!
OXpaHbl TPyZAa U MPOMBIIUIEHHON 6€30T1acHOCTH, 3KOJIO-
MY, UHBECTUIIOHHBIX IIPOEKTOB, UCCAeJOBaHUN U pas-
paboTOK, aKTyaJIU3UPyeT IIPOrPAMMEI C Y4€TOM OYAYIIUX
3aza4. [loMUMO IJIAHOBBIX 3acelaHUM, B 3a09HOMN dpopme
OHO MOXXET pacCMaTPUBATh BOMPOCHI, TPeOyIoIHe omepa-
TUBHOI'O pa3pelienus. JleaTeJbHOCTh IpaBleHUA He Orpa-
HUYMBaeTCsd paMKaMU 3aceflaHUi: ero 4wieHbl IPOBOAAT
BCTPeYHU, KOHCY/IBTAIINH, COBEIAHUA ITPU HEOOXOIUMOCTHU
C IpUBJIEYeHMEM CIIeLIMaTNCTOB U KOHCY/IBTAHTOB pa3any-
HOT'O IPOUIIA.
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[ToMUMO YWIEHOB MpaBJIeHUs, aKTUBHOE YYaCTHE
B paboTe KOJUIETHAIFHOTO OpraHa Ha IMMOCTOSTHHOM OCHOBE
MPUHUMAIOT IIPEACTAaBUTENU MeHEPKMEHTA, BO3IVIABJISIO-
II¥ie AUBU3HUOHBI U PYHKITMOHATbHbIE HAaTIPaBIeHUs I'PYIIITbI
HJIMK, 4TO saeT BO3MOXXHOCTb BCECTOPOHHET'O PacCMO-
TPEHUA U TPOPABGOTKU BOIIPOCOB C yUYETOM ITOTPEOHOCTEMH
Y 0043aTeIbCTB KaXKJ0oro cermMmeHTa 6usHeca. 1o nHumma-
THUBe Tpe3uzeHTa (IpeacegaTessa MpaBJeHUs), YWIEHOB
MpaBJIEHUS U TTIOCTOSTHHBIX YYACTHUKOB Ha 3aCeJaHUs MOTYT
OBITD MPHUIVIAIIIEHB PYKOBOAUTEIN KOMIIAHUN, Ybe MHEHHUE,
OTIBIT U crielurKa eI TeTbHOCTY BaXKHBI JIJIS1 aHAIN3a pac-
CMaTPUBAEMBIX BOTIPOCOB, POPMUPOBAHUSA ITOJXOAO0B U IIPH-
HATUA pelleHnii. PenlieHns IpaBieHNs Y BbIIaBaeMble UM
MTOPYYEHUS BCET/IA HOCAT a/IPECHBIN XapaKTep U UMEIOT YeT-
KU CPOK BHITIOJTHEHMS, YTO TAKXKE CITOCOOCTBYET CBOEBPE-
MEHHOMY JOCTI)KEHUIO HAMEUEHHBIX IIeJIEH.

3.4. IT-TexHO/JIOTrUY B KOPIIOPATUBHOM
ylipaBJieHUH

2020 roj cTas HaCTOAIIMM BbI30BOM /I KOMITaHUH
M3-3a OrpaHUYeHUY BO3MOXKHOCTEM MpOBeleHUA OYHBIX
MEepPOIpUATUN. B CBA3U ¢ 3TUM cyie[yeT OTMETUTD, UYTO MHO-
rosieTHAs pabota HJIMK 1o BeIcTpanBaHUIO OM3HEC-TIPO-
I[ECCOB B 06J1aCTH KOPITOPATUBHOTI'O YIIpaBIeHUs Ha OCHOBE
ucrnosnb3oBaHus [T-pelieHui, a Takke 110 COBEPIIEHCTBOBA-
HUIO U Pa3BUTHUIO UCIIONb3yEMBbIX ITUPPOBBIX TEXHOJOTUH
MIPUHECIA OIyTUMbIE TUIOJbI ¥ 3aJI0KUJIa TPOYHBIH QyHa-
MEHT /17151 IOJTHOIIEHHOTO (pYHKIIMOHUPOBAHUA B VAI€HHOM
pexumMe OpraHoB yIIpaBJIeHUA KOMIIaHUU.

OJVH Y3 UHCTPYMEHTOB, MPU3BaHHKIN obecrie-
YUTh ONTUMAJbHBIE YCIOBUSA PabOTHI, — TOPTAJ KOJIJIETH-
aJIbHBIX OPTaHOB. DTO YHUKAJIbHBIN IPOAYKT, CO3/JaHHbBIN
IT-crieniuanrcTaMu, MCXO/s U3 MOTpeOHOCTe KOMIIaHUH,
ocobeHHOCTel U crienMPUKU OPraHU3aIuu AeITeNbHO-
CTH €e KOJUIErMaJbHbBIX OpraHoB. C IOMOIIBIO 3TOTO BUP-
TYaJbHOT'O €IUHOTO MHPOPMAIIMOHHOTO MMPOCTPAHCTBA,
yZa4YHO UHTETPUPOBAHHOTO B ZleiicTBytomue IT-cucTeMsl,
OINlepaTUBHO pelLIaloTcAd 3aJavu INIaHUPOBaHUA AeATeb-
HOCTH NIpaBjieHusA, MHGOPMUPOBAHUS O TPOBEJAEHUY 3ace-
JaHWY YWieHOB IIpaBieHNs, TOCTOSHHBIX U IIPUTJIAlIeHHbIX

3.4.
IT-TexHoNOrMU
B KOPIIOPaTUBHOM YIIpaBJIeHUN

(105)



Y4aCTHUKOB, IIpelOCTaB/IeHNs 3aMHTePECOBAHHBIM JIMIIAM
BO3MOXXHOCTHY 3HAKOMUTBHCA U paboTaTh ¢ MaTepuajiaMu
TIOBECTKHU JHs, OBeZeHUs 10 CBe/leHUA OTBETCTBEHHBIX
HCIIOJHUTeNel pe3yJbTaTOB PacCCMOTpPEHHUA BOIPOCOB
Y IPUHATHIX PellleHuH.

C 2019 roza wieHs! IIpaB/lieHNA BEIPAXAIOT CBOE MHe-
HUe II0 BOIIpocaM, IIOCTaBJIeHHBIM Ha r'0JIOCOBaHUe, IIOCpe-
CTBOM 3aIlOJTHEHUS 3JIEKTPOHHBIX OIOJIETEHEH B paMKax
MopTaJia KOJUIETUATBHBIX OpraHoB. [TopTan obnazaer GyHK-
Iyey apToMaTu3alnuy KOHTPOJIA CBOEBPEMEHHOT'0 UCIIOJ-
HeHUA pellleHuH U Iopy4YeHUil IpaBsieHus. B ero pamkax
peann3oBaHa JA0TIONTHUTETbHAS OMITUSA—«J/[MYHbIN KaOUHET»,
yepe3 KOTOPBIH WieHH! ITpaBieHNs [oMy4aloT aKKyMy/IHPO-
BaHHYI0 HHPOpMaNMIo 060 BCeX 3aceZaHUsAX KOJUIeruab-
HBIX OPTaHOB KOMIaHWH, TpadpUKaxX UX MPOBEAEHUA, TTO/-
JIeXXallyX UCTIONHEeHUIO 3aladax, MaTepuaiax, IpoToKoax.
CuHXpOHU3aIUsA KaleHaaps «JIMYHOTO KabWHETa» C JJIeK-
TPOHHOM TTOYTOH iesiaeT 3Ty QYHKITUIO YI0OHOM IS paIuo-
HaJIbHOTO TUIAHUPOBAaHUS paboyero BpeMeHU PYKOBO/U-
Tessl. AHAJIOTUYHBIN QYHKIIMOHAJ MTOPTajia UCIONb3yeTC s
U APYTUMH KOJUIeTHaJIbHBIMU OpraHaMy KOMIIaHUMU.

[TpuBBIYHOU GOPMOI TPOBEAEHMS 3acelaHUH CcTaa
BH/Ie0-KOH(EPEHII-CBA3b, IOCTOMHCTBA KOTOPOU OYEBU/THEI
¥ He0OXOZIMMBI B YCIOBUSAX PEXXUMa OrpaHUYeHU Ha TIPO-
BeZleHUe OUYHBIX MepolpuaTuii. Kak nmpaBuio, Bo BpeMs
3aceflaHMi WieHbl KOJJIerualbHbBIX OPTaHOB U 3aUHTEPeCco-
BaHHbIE PYKOBOAUTENN KOMITaHUH ['pyTIIibl HAXOAATCSA B Teo-
rpadudecKu pacupezeneHHOHN ceTu oducoB. VX mokann-
3alua oxBaThIBaeT Teppuropuio Poccuiickoit ®ezpepanyiy,
ctpansl EBporel, CIIA, VHauMIO0, TIe pacroiaratoTcsa KOM-
naHuu ['pynmnsr HIMK.

[TpucyTcTBUE aHIVIOA3BIYHOTO Wi€Ha IIpaBJIeHUA
U TIpeZiCTaBUTENEN MHOCTPAHHBIX KOMITAHUU Ha 3ace/a-
HUSIX OPTraHOB yNpaBJieHUA 0OIecTBa, B CBOIO OYEPE/b,
MPUBEJIO K HEOOXOAMMOCTHU BeJIeHUS 3ace/JaHui Ha JBY-
SI3BIYHOM OcHOBe. [IpuMeHseMas cucTeMa CUHXPOHHOTO
IiepeBo/ia, OPraHUYHO COBMellleHHasA C CUCTEeMOH BU/e0-
KOHQpepeHIInH, obecrieunBaeT KOMGOPTHEIE YCIOBUS IS
pabOoThl YIaCTHUKOB.

YnaneHnHas ¢popma y4acTHs II03BOJIIET HE TOIBKO
paccMaTpYBaTh BaKHEHNIIIVe BOIIPOCH 6e3 IIOTepU KayecTBa
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obCyXIeHus, HO ¥ IPUHUMATB ZiaKe Ha pacCTosTHUY dbdek-
THBHBIE PENIEHN, HAallpaBIeHHbBIE Ha BHITIOJTHEHUE TI00aITh-
HBIX 33/1a4 Komnanuu (puc. 13).

CIIIA EBpona Poccus Nuaausa

Cﬂxponepemﬁ

‘ ¢ OCHOBHO¥ TepMUHAT

TlepcoHaNbHEI KOMITBIOTED Mob6uIbHbIe yCTPOKHCTBA

Puc. 13. BoamoxicHocmu UCnoab308aHUS
8u0de0-KOHpepeHY-c83U

3.5. Cucrema yrnpasJjieHUs pUcCKaMu
UM BHYTpPEHHero KoHTpoJia. KoMmimieke mep
110 IPOTUBO/IeHCTBUIO KOPPYNIITUH

Ba)XHBIM 271eMEHTOM KOPIIOPAaTUBHOTO yIIPABICHYUSA
HJIMK saBaseTca cucteMa yIpaBieHUs pUCKaMU U BHYTPEH-
Hero KoHTpoia (#anee Takke—BKYP), koTopas HampasieHa
Ha obecreyeHye pa3yMHOM YBEPEHHOCTH B IOCTKEHUHU
TIOCTAaBJEHHBIX CTPATern4ecKux U OllepalliOHHBIX 1esei,
co3ZaHue U 3alUTy CTOUMOCTU KOMIIaHUM, a TaKxXe ee
yCTOWYHMBOE pasBUTHE IIOCPE/ICTBOM OIIEPATUBHOTO BBIAB-
JIEHUS, OTIeHKU U 3GPEKTUBHOIO YIIPaBJIeHUA PUCKAMU
U BO3MOXXHOCTAMU.

C yuetoMm 3P PeKkTHBHO PYHKIMOHUPYIOUIEH
cucteMsl BKYP, a Take ciry>kOb BHYyTPEHHETO ayAuTa,
OCYIIECTBIAIOIINX IIOCTOSTHHBIM KOHTPOJIb 32 GUHAHCO-
BO-X03AMCTBEHHOU AeaTenbHocTbio HIMK, B nekabpe
2018 roga 6bUTO IPUHATO pellleHHe YIIPa3AHUTh PEBU3U-
OHHYI0 KOMUCCHIO KOMITaHUY, PYHKIIMOHAI KOTOPOM OBLI
nepeziaH cykbe BHyTPEHHEr0 ayAnuTa.

3.5.
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pHUCKaMU ¥ BHYTPEHHEro KOHTPOJIA.

KoMmIuieke Mep 110 IPOTUBOAEHCTBHUIO KOPPYIIIIUU



S¢dexTBHOCTH QYHKIIMOHUPOBAHUSA CUCTEMBI
BKYP xommnaHum obecieqnBaeTcs 3a cUeT paclipesieleHus
MIOJTHOMOYMH ¥ OTBETCTBEHHOCTHU MEX/Y ee y4aCTHUKaMU
(cyobexkTaMm).

KiroueByto posb B Ipoliecce yIIpaBieHNs CHCTEMBI
BKYP BBITIONHSAET COBET AUPEKTOPOB, OTIPEAEAIONTAN ITPUH-
LIUIBI ee OpraHu3aluy U Ha peryJaAapHOi OCHOBe paccMa-
TPUBAIOIINI OTYETHOCTD O COCTOSTHUYM PUCKOB KOMITaHUU.
KomureT 1o ayZiuTy oCyIiecTBIsAeT KOHTPOJIb 3 Ha/IeXKHO-
cThio pyHKITMOHMpoBaHUsA BKYP, BKiItodast onieHKY addek-
TUBHOCTH TIPOIIeAyP YIIPaBJIEHUA PUCKAMU U BHYTPEHHETO
KOHTPOJISi. BAXKHBIM 3B€HOM B CUCTEME YIIPABJIEHUS PUC-
KaMU SIBJISIETCS KOMUTET I10 YIIPABJIEHUIO PUCKAMU TIPU
[IpaBjIeHUH, Ha 3ace/jlaHMAX KOTOPOro [leTalbHO pacCMaTpu-
BalOTCA U3MEHEHU B Mpoduie pUCKOB KOMIIaHUH, QYHK-
[[MOHUPOBAHUE CUCTEMBI PHUCK-MeHe/PKMEHTAa ¥ MeTOZ0JI0-
ruvyeckye MOoAXOo/bl K YIIpaBIeHUI0 PUCKaMU, Pe3y/l1bTaThl
OLIEHOK MEXaHU3MOB BHYTPEHHETO KOHTPOJIS B pa3pese Ous-
Hec-TrporieccoB. [IpaBieHNe M1 KOMUTET I10 ayAUTY €KETOLHO
paccMaTpUBAIOT U YTBEPKAAIOT KapTy CyIlleCTBEHHBIX pHC-
koB HIIMK, MmeponpuaTis 00 YIIPABJIEHUIO KPUTUYECKUMU
PUCKaMU U UCTIONB3YIOT NHGOPMAIIHIO O TEKYIIUX U IIOTEH-
IMABHBIX PUCKAX B IPOIECCe IPUHATHSA PEIeHNH.

Oprauusaiiys paboTsl IO YIIpaBIeHUIO PUCKaMU
Y BHYTPeHHEMY KOHTPOJIIO, a TAK)Ke AeATeTbHOCTB I10 IIPO-
THUBOZENCTBUIO KOPPYIILINH, BKIIOYAs pealN3alliio aHTUKOD-
PYIILIMOHHBIX IPOrPaMM, BO3JIOXKeHa Ha BHUIle-TIpe3n/ieHTa
TI0 yTIpaBJIeHUIO prucKaMu. JJupeK1uA 1o yIpaBleHUIo prc-
KaM¥ ¥ BHyTpeHHEMY KOHTPOJIO, CO3ZIaHHas 1t 3GGEKTHB-
Horo GpyHKIIMOHUPOBaHUA cucTeMbl BKYP, ocyIecTBiser
aHaJIM3 PUCKOB KJIIOUYEBbIX OM3HEC-TIPOIIECCOB, 00eCIIEYBaET
3G PEeKTHBHOCTb MEXaHU3MOB PHUCK-MeHePKMeHTa, BHEIPSIET
KOHTPOJIbHBIE ITPOIIeIyPhl X KOPIIOPATUBHYIO PUCK-KY/IBTYPY.
He3zaBucumast orieHka 3bbeKTUBHOCTH GYHKITMOHHUPOBAHMS
cuctemsl BKYP Ha HIIMK ocymecTBisercs ciyx00i1 BHy-
TPEHHETO ayAINTa KOMIIAHUH C Y4ETOM MIPUHITUTIOB, ChOpMY-
JIMPOBAHHBIX B MEXK/yHAPOJHbIX CTAaHAAPTAX 10 YIIPABIEHUIO
PHCKaMU ¥ BHYTPeHHeMYy KOHTPOJIO. B paboTy 1o BEIABIIE-
HUIO TPOOMIBHEIX PUCKOB, OLIEHKE U PA3BUTHIO KOHTPOJIb-
HBIX IIPOLIeZlyp aKTUBHO BOBJIEKAIOTCSA M QYHKIIMOHAIbHEIE
roZipasziesieHus Kommnanuu (puc. 14).

Tnasa II1
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CocTaBHoil yacTthio BKYP xomnaHuu aBaseTcs
cucTeMa MPOTUBOZENCTBHA KOPPYIILIIMH U MOLIIEHHUYECTBY,
B paMKax KOTOpOH peanusyeTcsa KOMILIEKC Mep, HallpaBs-
JICHHBIX Ha HeJOIyllleHUe KOPPYIILIMU U BBIABIEHUE KOH-
dirkTa HHTepecoB. B Hero BXoAWUT opraHu3anus ropayei
JIMHUM 110 IPOTHBO/IECTBUIO KOPPYIIIIUY —00paTHOH CBA3U
s cbopa v aHanu3a MHGOPMAaIUU O TOTOBANIUXCA WIN
CBEpIIUBIINXCA KOPPYIIIMOHHBIX ¥ MOLIEHHUYECKUX Jieli-
CTBUAX, paKTax HEITUYHOTO U HeZIOOPOCOBECTHOTO IIOBe-
ZieHys pabOTHUKOB KOMITAHWY U MHBIX 3JI0yTIOTPEOIeHUAX.
Cotpyzanukam HJIMK nipefiocTaBiieHbl pa3auyHble KaHaIbL
06paTHOM CBA3M: KPYIVIOCYTOYHBIH TesedoH 10Bepys, 0Y-
TOBBIU AWK Z0Bepusa, SMS-1ieHTpbl 06paTHOM CBS3M, JIMY-
HbIe BCTPEYU C PYKOBOJUTEJIEM, paszell Ha KOPIIOPaTUBHOM
IopTa’e, 3JIeKTPOHHBIM aHTUKOPPYIIIMOHHEBIN AmuK. Bee
MOCTYIIUBIINE COOOIEHNS O BO3MOXXHBIX KOPPYIIIMOHHBIX
HapylleHUAX, BKI04as aHOHUMHBIe, IToJJIe)XaT 0O'beKTUB-
HOMY Y CBOEBPEMEHHOMY PacCMOTPEHMIO. B KOMILIEKC Mep,
HaIpaBJeHHBIX Ha IPeIOTBpallleH1e BOSHUKHOBEHUA KOH-
biMKTa UHTEpecoB, BXOAUT:

* nuadopMupoBaHUEe PabOTHUKOB KOMIIAHUU
0 IIpeiMeTe U BaXXHOCTH HeZoMmyleHNa KOH(IUKTa UHTe-
pecoB 4epe3 03HAKOMJIEHUE C OCHOBOIIOJIATAOIIUMU JOKY-
MeHTaMU — AHTUKOPPYIIIMOHHOU nonutukoi, Kogek-
COM KOpPIIOPaTUBHOU 3TUKU U BHyTPeHHUM [losoxeHneM
0 IIpeOTBpaLeHNY KOHQINKTA HHTEPECOB;

* KOHCYJIbTUPOBAHHUE 110 BO3HUKAIOLIUM Y COTPYA-
HukoB H/IMK Bompocam 0 BO3MOXXHOM HaJIMYUU B UX Jel-
CTBUAX NIPU3HAKOB KOHQIMKTA UHTepeCoB U He06X0ANMO-
CTH pacKpBITHs BO3HUKIIEH CUTyallly;

* IIpU pacCMOTPEHUHU KaHAUAATOB Ha paboTy
B KOMITAaHUM KOHTPOJIb 3asABJIEHHBIX UMU CUTyallUi ¢ KOH-
GIIMKTOM UHTEPECOB;

* IIpU IIPOBEPKE MOTEHIUAIbHBIX KOHTPAreHTOB
HJIMK KOHTpOJIb BOSHUKHOBEHUS CUTYalU ¢ KOHQIIUK-
TOM MHTEPECOB;

* IepBOHaYaJbHOe (TIpU HaliMe) U exerofHoe MoJ-
TBepX/JeHVe (geknapupoBaHue) paboraukamu HIIMK,
3aHATBIMU B chepax AeaTebHOCTU, Haubosiee IoABepKeH-
HBIX PUCKaM MOIIEHHWYECTBA U KOPPYILUU, OTCyTCTBUA
WIN HaIM4IUA KOHQINKTA NHTEPECOB.

3.5.
Cucrema yrpapieHuUs
PHCKaMU ¥ BHYTPEHHETO KOHTPOJIS.

(109)
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Bune-npe3uzseHT
110 YIIpaB/I€HUIO
pUcKaMu

)

opraHu3anus paGoTsl

TI0 YIIpaB/IeHHUIO PUC-
KaMU U BHYTPEHHEMY
KOHTPOJIIO;

* peaM3alysa aHTUKOP-
PYILMOHHBIX IPOrPaMM
¥ BeZIeHUE JesATeTbHOCTH
o HpOTHBOﬂeI:ICTBHIO
KOPPYIIIAHU.

( )

* omnpejeyiieHue CTpaTeruu
U yTBepXK/JeHHE MepPo-
HPUATHI 110 YIIPABIECHUIO
KPUTHUYECKUMU PUCKaMU;

¢ obecneuenne 3¢pdeKTHB-
HOTrO GYHKIIMOHUPOBAHUA
CHUCTEMBI BHYTPEHHET'O
KOHTPOJIA U yIIPaB/IeHUA
pHCKaMHU.

\ J

CoBeT JUPEKTOPOB

N\

onpeaeneHne NpyuHIUIOB U I10A-
XOZIOB K OPTaHM3al\1 B KOMITAHUU
YIpaB/IeH!A PUCKAMU, BHYTPEHHEro
KOHTPOJIA U BHyTPEHHETO ay/nTa;

* yTBepX/eHHe BHYTPEHHUX JOKY-
MEHTOB, OIIPeJENAIINX IIOTUTUKY
KOMIIaHWH B 0061aCTH opraHusanuu
yIpaB/ieHHs PUCKAMU U BHYTPEH-
HEro KOHTPOJI;

* paccMOTpeHHe BONPOCOB OpraHM3a-
1uuH, GyHKIMOHUPOBAHUA U 3 dek-
THUBHOCTU CUCTEMBI YIIPABJICHUA
PHUCKaMH U BHYTPEHHEr0 KOHTPOJIA.

\ J

Puc. 14. Yuacmuuku (cy6sekmst)
cucmemst BKYP HJIMK u ux
PYHKYUOHAN

Tnasa II1

Brazenbiis
PHUCKOB

(6bu3Hec-TIoApasAeTeHus)

KomureT

IO yIpaB/IeHUIO PHUC-

KaMu IIpU ITpaBJI€HUN

YTBep/ieHHe IPUHIIUIIOB, CTPATEerMi U HOPMAaTHB-
HBIX ZIOKyMEHTOB IIPOIIeCCOB YIpaBieH!s pUCKaMU
Y CUCTEMBI BHyTPeHHEro KoHTpoJs I'pynmsr HIIMK;
PETYIPHOE PaCCMOTPEHHE PUCK-Pajapa ['pymsl;
yTBepXK/eHHe U OCyILIeCTBIeHHe OBIIero KOH-
TPOJISl UCTIOTHEHUA MEPONIPUATHUH 110 YIIpaB/IeHUIO
PHCKaMH;

pery/ispHOe pacCMOTPEHHE pe3y/lbTaToOB aHa/Iu3a

Y OIIEHKH CHCTEeMBI BHYyTPEHHET0 KOHTPOJIA B Pas-
pese GU3HeC-TPOLIECCOB, KOPIIOPATHUBHBIX U OOIIUX
UT-npouesyp;

NIPUHATHE KIIOUEBBIX PelleHUH, OTpee/IAI0IMX
YPOBEHb pycKa I'pyNIibl U HaZIeXXKHOCTh BHYTPEHHETO
KOHTPOJIA;

KOOpAMHALUA PaboThI OApas/eleH M, yIacTBYIo-
KX B Ipolieccax yIpaB/ieHus PUCKaMy U BHyTPeH-
HEro KOHTPOJIA;

OpraHM3alnysaA JeATeJbHOCTH 110 Pealu3aliiy 1010~
sKeHMi Koziekca KopropaTHBHOM STUKH M AHTHUKOP-
PYNLOHHON MOTUTHKH;

pery/spHOe pacCMOTPeHHe OTYETOB 110 BOIIpOcaM
co6MI0AeHNs HOPM /IeI0BOM STUKU U IIPUHLIUIIOB
TpoTHBOZAeNCcTBUA Koppynuuu B ['pynme HIMK.

Komurer 1o ayzuty

COBETa JUPEKTOPOB

* KOHTPOJIb 338 HaZIeXKHOCTBIO X 3GPEKTUB-
HOCTBIO QYHKI[IOHUPOBAHUA CHCTEMEI YIIpaB-
JIeHUs PUCKaMH 1 BHYTPEHHETO KOHTPOJIA,
BKJIIOYAA OLIEHKY 3¢ )eKTUBHOCTH MPOLIEAYP
YIIpaBJIeHUs PUCKAMU ¥ BHyTPEHHETO KOH-
TpPOJIS KOMIIAHHH, a TAKXKe MOATOTOBKY IpeZ-
JIOXEHU TI0 UX COBEPIIEHCTBOBAHUIO;

* aHaJIU3 U OlleHKA UCTIOMHEHUA TTOMUTUKU
B 00JIACTH YIIPaB/IeHUsA PUCKAMH U BHYTPEH-
HEro KOHTPOJIA;

* aHanu3 ¥ HHGOPMHUPOBAHHUE COBETA JUPEKTO-
poB 06 3¢ deKTUBHOCTH GYHKIIMOHUPOBAHUA
CHCTeMBI BHYTPEHHETO KOHTPOJIA B l0Uep-
HUX ¥ 3aBHCHMBIX O6IIlecTBaX, BK/IIOYas pac-
CMOTpeHMe KaHAUJATYPH ay/UTOPa TAKUX
o61ecTB;

* TOCTOSHHOE HabuozieHre 3a QyHKIIMOHHU-

POBaHHEM CUCTEMBI BHyTPEHHETO KOHTPOJIS

obiecTBa;

noBbleHHe 3GPpEeKTUBHOCTH CHCTEM BHY-

TPEHHEro KOHTPOJIA ¥ yIIPaBJIeHHs PUCKaMH,

KOHTPOJIb B 06/1aCTH IPOTHBOAEHCTBUA

HeZI06POCOBECTHBIM JAeHCTBUAM PAaOOTHUKOB

Y TPETUX JIALI.

N

IMPAKTHKA KOPITOPATMIBHOT'O YITPABJIEHMA
B ITAO «HJIMK»



Ciy)x6a BHyTPEHHET0 KOHTDOJIA U yIIPaBIeHUA
pHCcKaMU (JUpeKIIUs 10 BHyTpeHHeMY KOHTPO-

JIIO Y YIIpaBJIEHUIO pI/ICKaMH)

7

* CHCTEMAaTHU3allUA CTPYKTYPhl PUCKOB U KOHTPOJIBHBIX IIPUMEHSIOTCA JOIOMHUTETbHbIE MEPBI IIOKPHITHA
TIpolie/lyp Ha Pa3IMYHBIX yPOBHAX YIIpaBIeHus ['pym- COOTBETCTBYIOIIUX PUCKOB;

TIOHi, BeZileH!e TAKCOHOMUY CHCTEMBI BHYTPEHHETO * mpojBUKEHNe ¥ OLeHKa 3GPEKTHBHOCTH Mep II0 TIPO-
KOHTPOJIA; THUBOZEHCTBHIO KOPPYTIIIUY U MOIIEHHUYECTBY, peau-

* perucrpanus 1 NpopaboTKa HHIUJEHTOB, CBA3AHHBIX  3YeMBIX B COOTBETCTBUY C aHTMKOPPYII[OHHOM OJIH-
C OTK/JIOHEHHUAMH B CHCTeMe BHYTPEHHEro KOHTPOJIA, TUKO#H ['pymmbl;

TUIAaHUPOBAHHE U KOHTPOJIb KOPPEKTUPYIOIINX MEP; o 1ipozBIDKEHUE IPUHLUIIOB IOCTPOEHUS HaI€KHON

* IUIaHOMepHasA IPopaboTKa IOKPHITHA PUCKOB CHCTe- CHCTeMBI BHYTPEHHETr'0 KOHTPOJIA U IPOTHUBO/EHCTBHA
MO¥ BHYTPEHHET'0 KOHTPOJIA COBMECTHO C IPOQIIb- KOPPYILIH U MOLIEHHUYECTBY Yepe3 KOPIOpaTHBHbIE
HBIMU PYKOBOZUTEJISIMY, ILTAHUPOBaHKE 1 KOHTPOJIb CMU, oGyueHre u paboyee B3aUMOZEHCTBIE C KOOPAU-
HCIIOJIHEHHA KOPPEKTHPYIOLIUX Mep; HaTOpaMH IO PHCKaM ¥ BHyTPEHHeMY KOHTPOJIIO;

* PperyApHbIi aBTOMATH3UPOBaHHbI MOHUTOPUHT * HoAZepKaHue B aKTyaJbHOM COCTOSHMU METOAUKH
OTKJIOHEHMH B CHICTeMe BHYTPEHHEro KOHTPOJIA oIpe/ie/IeHHs CTOUMOCTH CTPOUTENTbHO-MOHTXKHBIX
Ha KPUTHUYHBIX y4acTKaX MPOIIECCOB C MHUIIMHPOBA- paboT ¥ METOAUKH IIeHOO6Pa30BaHHA PEMOHTHBIX
HHeM HeoGXOZNMBIX KOPPEKTHPYIOLIUX Mep; pa6or;

* BBbIABJIEHUE IOJTHOMOYH B ”HGOPMAIIMOHHBIX CUCTe- * KOHTPOJIb 06beKTUBHOCTH GOPMHUPOBAHUA CTOUMOCTH
Max, COBMeIl[eHHe KOTOPbIX I0Ib30BaTeIAMH CHIXKAeT ~ PEMOHTHO-CTPOUTENBHBIX PAaOOT 06bEKTOB 00IeCTBa;
3¢peKTHBHOCTb IOKPHITHSA PHCKOB, HACTPOMKA aBTO-  «  KoOpAUHALMA AEATETbHOCTH KOMIAHMIL [pyrITbl
MaTU3MPOBAHHOI'O KOHTPO/IA TAKUX CUTyalllH; HJIMK B o6acTy 1leHOO6pa3oBaHUs U KOHTPOJIA

*  perynApHbIi nepecMoTp cdep AeATebHOCTH, B Hau- 3aTpar Ha CTPOUTEIbCTBO U PEMOHTHI;
GoIblIIel CTENEHN TOABEPXKEHHBIX PUCKAM MOLIEH- s opraHM3alys IpOLiecca KOPIOPATHBHOM CHCTEMbI
HUYECTBA U KOPPYILINH, B OTHOIIEHNH KOTOPbIX yIpaBieHus puckamu npeanpuaTuit Ipynmner HIMK.

. J

[IpaBiieHre KOMIIAHUU

JIMpeKIysA 1o ayAuTy

(ciy>x6a BHyTpeHHETO

ayauTa)
( N\ 4 N\

* omnpezeneHue * TIPOBEJEHME aHa/IM3a COOTBET- Y COBEPLIECHCTBOBaHUIO
crpareruu CTBUA Leslell 613HeC-TIPOIIeCCOB  CUCTeMBI BHYTPEHHET0 KOHTPOJIA;
U yTBepX/eHHe uessam Ipymmet HIMK; * IpoBepka o6ecredeHus 10CTO-
MepOIpUATHI * BBIAB/IEHHE HeJOCTATKOB BEPHOCTHU GyXranTepcKoi
TI0 YTIpaBJIE€HUIO CHCTeMBI BHYTPEHHETO KOH- (¢unancoBoit), cTaTHCTHYE-
KPUTUYECKUMU TPOJid, KOTOPBIE HE ITIO3BOJIAIA CKOI‘/’I, praB][eH‘IeCKOI‘/'I ¥l M’HOM
PUCKaMU; (HE HOSBO][HIOT) KOMIIaHUH OTYETHOCTH;

¢ obecreyeHue AOCTHYb TIOCTABNIEHHBIX LieIell; o npopepka sddeKTHBHOCTH
sddextrBHOTO * IpoBepKa Ha/IeXXHOCTU U LIeIOCT- U L[e/leCO00Pa3HOCTH UCIIONb30-
byHKIHOHIPO- HOCTH GM3HEC-IIPOIeccOB BaHUA PeCypCoB;
BaHUS CUCTEMBI 1 MHGOPMALMOHHBIX CUCTEM, o [poBepKa 0GeCIedeH s COXPaH-
BHYTPEHHETO B TOM YHCIIe IPOLelyp IPOTUBO-  HOCTH aKTHBOE;
KOHTpPOJISA ACUCTBUA HpOTI/IBOHpaBHEIM * mpoBepka COﬁ]IIOAeHI/IH Tpeﬁo-
U yIpaB/leHUs ¥ HeZJoGPOCOBECTHBIM J€ii- BaHMit 3AKOHO/IATENIbCTBA 1 BHY-
PUCKaMH. CTBUAM, 3][0ylt[01‘p661[eHPI${M TPEHHHX OKYMEHTOB KOMIAHHit

1 KOppyMHHH; pymms HIMK;
.

npoBepka 3pPpeKTUBHOCTU KOH-
TPOJIbHBIX IIPOLEZP U HHBIX
MepOIPUSATHIA 110 YIIPABIEHUIO
PpHCKaMH, BKJII0Yast 3G deKTHB-
HOCTb MCIIOJIb30BAaHUA BbIIEIEH-
HBIX Ha 3T IIeJI1 PECypPCOB;

*  OIleHKa pe3y/IbTaTOB BHe-

ZipeHus (peannsanyn) Mepo-
TIPUATHUH 10 YCTPaHEHUIO
HapyLIeHUH, HEZIOCTaTKOB

N/

IIPOBEPKa I0CTaTOYHOCTH U 3pe-
JIOCTH 37IEMEHTOB CHCTEMBI
yIpaB/IeHus PUCKaMu;

[IPOBEPKA [OTHOTHI BBIABIEHHA
Y KOPPEKTHOCTH OLIEHKU PHC-
KOB DYKOBOZCTBOM KOMIIaHHH

Ha BCeX YPOBHAX ee yIPaBIeHuUs;
IpoBe/leHNe aHaM3a HHpopMa-
WU O peaIn30BaBILINXCA PUCKAX.

3.5.

Cucrema yrpapieHuUs

pHUCKaMU ¥ BHYTPEHHEro KOHTPOJIA.

KoMmIuieke Mep 110 IPOTUBOAEHCTBHUIO KOPPYIIIIUU



JlekmapupoBaHUe MPU3HAKOB KOHQJIMKTA UHTeE-
pecoB sABJAETCs 0053aTeIbHON e3XeroHON NMpolleypo.
KpomMme Toro, Bce COTPYAHUKU UMEIOT BO3MOKHOCTD CAMO-
CTOATENBHO 33/IEKJIapUPOBATh MPU3HAKYU KOHMINKTA UHTE-
pecoB B popMaTe 3JIEKTPOHHOM aHKETHI TIOCPEACTBOM KOP-
MOpaTUBHOTO cepBUca —JleksapupoBaHue KOHQIUKTA
HHTepecoB. Bce cuTyanuu, MeroIye MpUu3HaKyu KOHPIUKTa
HMHTEPECOB, 33/leKJIapUpOBaHHbIe pAOOTHUKAMU VI BhISB-
JIEHHBbIE KOHTPOJBHBIMHU CITY>KOaMHU, OTIepaTUBHO aHaJHU-
3UPYIOTCA B COOTBETCTBUU C IPUHATON B KOMIIAHUU IIPO-
1elypoit ¥ TIpYU HEOOXOIMMOCTH TPUHUMAIOTCS MEPBI TI0 UX
YperyJupoBaHuIo.

B pamkax KopnopaTUBHOTO yHUBepCUTETA Opra-
HU30BAaHO IUIAHOBOE 00y4YeHre COTPYAHUKOB 110 BOIIpOcaM
MIPOTUBOAENUCTBUSA KOPPYIIIUY U NIPeA0TBPalleHUI0 KOH-
¢diMKTa UHTEPECOB B popMe ANCTAHIIMOHHOI'O O0yYeHUS
1o Kypcy «KOHQINKT UHTepecoB», leJlb KOTOPOT'0 —IIOMOYb
WM JIy4lle Paclio3HaBaTh CUTyallu KOHQJIMKTA UHTEpe-
COB U IIPaBWIBHO PearupoBaTh B CJydae ero HaJau4dus Win
MIOSABJIEHUS.

KopnopaTusHbie mporpammMbl HJIMK B o6acTH mpo-
TUBOJEMCTBUSA KOPPYIIIUY OBUTA BHICOKO OIleHEHHI Helpa-
BUTEIHCTBEHHOU 06IIeCTBEHHOM opranu3ariueii «TpaHc-
nepeHcu MHTepHeIIHI», OTMEeTHUBIIIel IPUBepP>KeHHOCTh
KOMITaHUM [IPUHITUITY «HYJI€BOM TOJIEPAaHTHOCTH» K KOPPYII-
LMY, paclipocTpaHeHle aHTUKOPPYIIIMOHHOMN MTOJTUTUKU
Ha Bce 0e3 NCKJIIOUeHHs KaTerOpuu COTPYAHUKOB, paboTy
KOHUAEHIIMATBHON ropsAYel JMHUN U TapaHTHUH OTCYT-
CTBUA OTBETHBIX MEP 10 OTHOLIEHUIO K 3aABUTENAM O Hapy-
IIeHHX, HAJIMYYe IOJIUTUKH B 00J1aCcTH 0OMeHa 1eTOBBIMU
[oJjapKaMu, pacIpoCTpaHeHUe aHTUKOPPYNLIMOHHBIX IPUH-
ITAIIOB Ha KOHTPAareHTOB U 00y4YeHUe TIepcoHaa.

Eme ogHMM Ba)XHBIM IIaroM COBEpPIIEHCTBOBA-
HuA KopnopatuHoro ynpasiaenusa HJIMK crana akTtya-
JIU3aIvsA CUCTEMBI YIIPaBIeHUA WHCaNepcKoil nHbopMa-
uueli. B ee paMkax B KOMIaHUU pealnu30BaH KOMILIEKC
MepOTPUATHH, BKIIOYAIONINHN pa3paboTKy U yTBEPXK/e-
HMe COOTBETCTBYIOUINX BHYTPEHHUX JOKYMEHTOB, BHeZIpe-
HUe 2JIeKTPOHHOM CUCTEMBI yueTa UHCaiZiepoB, IoAmmca-
HUe 0053aTebCcTBA 0 KOHQUIEHIINAIBbHOCTH, OTIpe/ieieHre
MOPSAJKA IOCTYIIA K MHCAWAepCKO NHPOPMAIHU U TIPaBII

Tnasa II1

(112)
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OXpaHBI ee KOHQUEHITNATBHOCTH, a TAKXKe MPaBUJI KOH-
TpOJIA 3a IpeJoTBpallleHreM, BhISIBIeHUEM U IIpeceueHreM
HeIIpaBOMEPHOT'O HCITO/Ib30BaHUA NHCANAEePCKOH HHPOP-

mauuu (puc. 15).

TIopsAZOK AOCTYIA K MHCAM-
JZilepcKoi MHGOPMALMH, TIpa-
BHJIa OXPaHbI KOHGUZEHIH-
aJIbHOCTH MHCANU/IEPCKOI
nHpopManun

HampaseHue 3amnpoca
B aZipec MHCAIEpOB O Ipe-
JloCTaBIeHUH HHYOPMALIUN
06 OCYILECTBIEHHBIX MU OIIe-
Ppalysx ¢ eHHbIMU GyMaraMu

TIpaBHIIa OCYIECTBIEHHA
BHYTPEHHET'0 KOHTPOJIAA
TI0 [PE/JOTBPAIIEHHIO, BBIAB-
JICHHIO Y TIPECEeYeHHUIO HeTpa-
BOMEPHOT'O HCIIOIb30BAHUS
MHcaiIepcKoi HHPOpManuu
¥ (WIM) MaHHUITYTHPOBaHHUIO
PBIHKOM

BezieHue CIivicka HHCANHAEPOB,
a TaKKe CIIMCKa JIMLL, OCyIIe-
CTB/ISIOIIMX YIIPaBIeHYECKHE
byHKIMY B OOLIECTBE U CBS-
3aHHBIX C HUMH JIAL]

HanpasieHue yBegoMIIe-
HUI JIUI[aM, BKJIIOYEHHBIM
B CIIMCOK MHCAWZIEpOB, 06 MX
BKJIFOYEHHH B TAKOM CIIMCOK
1 VICKJIIOYEHHUH U3 HETO

Tlepesauva crivicka MHcaiize-
POB OpPraHU3aTOPy TOPTOBIH,
Jepes KOTOPOTO COBEPUIAIOTCSA
orepanuy ¢ GMHaHCOBEIMK
MHCTpyMeHTaMu, B Bank Poccun
¥ YrpaBJieHue 110 GUHaHCOBOMY
PEryIUPOBAHUIO U KOHTPOJIO
BenukobpuTaHun

Puc. 15. Cucmema ynpasnenus uHcatioepckotl

uH@opmayuetl

3.5.

Cucrema ympaBIeHUA

PHUCKaMH U BHYTPEHHEro KOHTPOJIA.

KoMIuteke Mep IO IPOTHBOZAEHCTBHIIO KOPPYIILIUI



B mpotiecce uMmiieMeHTaIuu TpeboBaHuii 3apy-
6exxHOTO 3aKoHOZAaTenbcTBa (MAR) KOMITaHUA ompese-
Juja MepuoAsl 3alpeTa Ha OCyIlleCcTBIeHHe ollepalnuil
C IIeHHBIMU OyMaramu (3aKpBITHIE MEPUOJHI), B TEUe-
HHE KOTOPBIX JIUIA, OCYIIECTBIAILINE YIIpaBJIeHUYeCKUe
GYHKIWY, He MOTYT MPOBOAUTh HUKAKUX CAENIOK OT CBO-
ero UMeHU WU OT UMEHHU TPeThel cTopoHbl. THopMa-
I[UA O 3aKPHITHIX MTEPUOAAX MyOIUKyeTCs Ha OQUITTATHBHOM
catite HIIMK B cetu lHTepHeT. BMecTe ¢ TEM B UCKIIIO-
YUTEJbHBIX CIy4asax JUIla, OCYLIeCTBAA0IINE YIIpaBIeH-
yeckre QYHKIIUYM B KOMITAaHUHY, BIIPABe MOJIYIUTH pa3pe-
IeHVe Ha COBepIleHre OTepalluii ¢ IleHHBIMU OyMaramu
[IOCpeCTBOM HallpaBleHUs Yyepe3 KOPIIOpaTUBHOIO CeKpe-
TapA 3adBJeHUA B aJpec npesujeHTa (IpezcesaTensd
MpaBJIeHHUs).

HJIMK my6imyHO pacKpeiBaeT WHGOpMAauio o6
OIepalyax ¢ HeHHbIMU OyMaraMu KOMIIAaHUH, COBepIIeH-
HBIX JIMIJaMU, OCYIIEeCTBISIOIINMY yIIpaBieHYecKre GyHK-
LIUY, a TAKKE CBA3aHHBIMU C HUMU JIULJAMU.

KopriopaTuBHbIl cekpeTapb peryaiapHO Halpas-
JieT WieHaM COBeTa AUPEKTOPOB, IpaBjeHUs U JULaM,
061aJaI0NUM PYKOBOJAAINIUMU MTOJTHOMOYUSIMHU B KOM-
MaHuv, "HGOPMAIIMOHHEIE MUChMA, TTOATOTOBIEHHbIE
¢ esnbio obecnedenus coorsercTsusa ['pymmer HIMK sy4-
IIMM CTaHJapTaM KOPIOpPaTUBHOTO YIIPaBJIEHUS U UCIIOTHE-
HUS 00513aTeTHCTB, BOSHUKAIONIMX HA OCHOBAHUWY JIMCTUHTA
106aTbHBIX eT03uTapHBIX pacnucok HIIMK Ha JIoHZ0H-
ckoit GOHZOBOI OUPIKe, JOJTOBHIX IeHHbIX 6ymar HIIMK
Ha VpnaHackoi GoHI0BOM OUpIKe, a TaKKe IeHHBIX OyMar
HJIMK Ha MockoBckoi GpOHAOBOM Ouprke. B Hux:

* 3akperuieHa 00S3aHHOCTH MPeJOCTABIEHHUS
BBIIIEYKA3aHHBIMU JIUI[AMU MHGOPMAIIMH O COBEPIIIEHHBIX
c/leNKax C [IeHHBIMU OyMaraMu KOMIIaHUH, a TaKXKe Jovep-
HUX U 3aBUCHUMBIX Komnauuii HIMK;

* MpefyCMOTpEH 3alpeT Ha OCyllecTBIeHUe ollepa-
ITUH ¢ IeHHBIMU OyMaraMy Ha OCHOBaHUU WHCANIEePCKOH
naopmanuy;

* IIpeZyCMOTPEH 3alpeT Ha OCyIlecTBIeHNe onepa-
U C IEeHHBIMU OyMaraM¥l B 3aKPBIThIE TEPUO/HI;

* yKa3aHbI IpaBWIa JJI1 PYKOBOAUTENEN B Iy6-
JINYHBIX BBICTYIUIEHUAX, BKJIIOYAA ydacTUe B ceMUHapax,
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KOHQpEpeHIUIX U IPYTUX OO1eCTBEHHBIX MEPOTIPUATUIX
OT UMEHU WJIH B CBA3U C AesTenbHoCcThio HIIMK.

B cooTBeTcTBUM ¢ TpeOOBAHUAMHU 3aKOHOAATEb-
CTBa KOMITaHUS BEJET CITMCOK MHCANIEPOB, a TAKXKe CITUCOK
JIUL], OCYIIECTBIIAIONINX YIIpaBieHIecKre QyHKINH B 001I1e-
CTBE, Y CBA3aHHBIX ¢ HUMU Jinl. Co3ZlaHue, BeJleHUE U YIeT
CITMICKOB MHCAW/IEPOB OCYIIECTBIISETCS MOCPEACTBOM JJIEK-
TPOHHOM CHCTEMBI ydeTa. B KOMIIaHUK YCTaHOBJIEH OCOOBIi
MIOPSAIOK ZIOCTYIIA K MHCaWepCcKoit mHpopManuy U peaiu-
3YIOTCSI COOTBETCTBYIOIIME MEPHI C I[EIbI0 OXpPaHbI €€ KOH-
buzeHIIMaTBHOCTY. B KOMITaHUY TaK)Ke OpraHu30BaH KOH-
TpOJIb 32 cOOMIOIeHeM TpebOBaHUM 3aKOHO/IaTENbCTBA
B 00J1aCTH TPOTUBOZAENCTBYSA HEIPABOMEPHOMY HCIIOTH30-
BaHUIO MHCANWePCKOUM MHOPMAIIUY ¥ MaHUITYTIPOBAaHUIO
PBIHKOM, TIPUHATHIX HOPMAaTUBHBIX aKTOB U BHYTPEHHUX
JOoKyMeHTOB. OyHKIIVS BHYTPEHHETO KOHTPOJIA BO3JIOXKEHA
Ha ciryk0y BUIle-TIpe3UZIeHTA 110 YIIPaBJIeHUIO PUCKAMHU,
PYKOBOJUTEb KOTOPOU QYHKIIMOHAIBHO U aIMUHUCTPA-
THUBHO MTOJYUHSAETCA Y IOAOTYETEH Npe3neHTy (Tpeacesa-
TeJTto rpasyieHus1) (puc. 16).

OrpaHuueHue
JIO0CTyTIa TIOCTOPOH-
HUX JIUI] B IOMele-

HUA KOMIIAaHUU

‘ Ob6ecneyenne

KonTposb 3a pac- 3aLMTEL HHCAUAEP-

KpHITHEM WK CcKoif MHpopMaLyH,
Tpe/loCTaBNeHHeM Meps! 110 o6ec- nepejaBaeMou
uHopManun TIEYEHHUIO JOCTYIa B 57IEKTPOHHOM

K MHCaiizep- B
CcKoil HHpOpMa-
MM, €€ 3aMUTHI
1 COXPaHHOCTH

| 3 |

3amuTa pabodnx
MECT U MECT XpaHe-
HUA JOKyMEHTOB

OpraHu3aLHOHHbIE
Mephl

Puc. 16. Mepbt no obecneueruro docmyna k ucaiidepckoii
uHdopmayuu, ee 3auiumMbl U COXPAHHOCMU

3.5.
Cucrema yrpapieHuUst
PHCKaMU ¥ BHYTPEHHETO KOHTPOJIS.
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Ha mnardopme KopmopaTUBHOTO YHUBEDPCUTETA
OpraHM30BaHO IUIAHOBOE 0Oy4eHre COTPYAHUKOB,/MHCakzIe-
POB IIPOTUBO/IEHCTBUIO HETTPABOMEPHOMY HCIIOHb30BAHUIO
WHCcalepcKoil mHPpopMaNuy B paMKaxX AUCTAHI[MOHHOTO
kypca «/Hcalizepckas THGOpMAaLys U CAEJKU C lIeHHBIMU
6ymaramu». Ero 1enu: y3HaThb, YTO TaKOe WHCaWJepcKas
uHbOpMaIlHs, IOMOYb Pa3obpaThbCs B TOHKOCTAX PabOTHI
¢ Hett B I'pymime HIIMK, omnpezieninTh, KTO TaKue MHCAWephI
Y KaKyI0 OTBETCTBEHHOCTh OHU HECYT, KaK JIeMCTBOBATh IPU
MTOJIyYeHUH JOCTYIIa K MHCAHAEePCKOM nHGOPMAITHH.

3.6. Bzaumo/eiicTBre ¢ JO9ePHUMU
¥ 3aBHCHUMbBIMH OOII[eCTBaAMH

B pamKax cucTeMBbl B3aUMOZENCTBHUA C JOYepHUMU
U 3aBUCUMBIMU KoMITaHUAMU B [TAO «HJIMK>» BHeZpeHBI
WHCTUTYT KypaTOPCTBA, eJUHBbIN OPSALOK BCTYIIEHUS
B ZIOJDKHOCTb U ITpeKpallieHUsA TIOTHOMOYUM HUCIIOTHUTE Ib-
HBIX OPTaHOB, aKTyaJIU3UPOBAHBI IIOAXO/BI 10 OrpaHude-
HUIO UX IIOJTHOMOYMH, IleHTpaau3oBaHa GyHKINA yyeTa
CBeJIeHUH 110 060Cc06IEHHBIM TIOAPAa3AeIeHUAM, VHUPUITH-
POBaHbBI BHyTPEHHHE JOKYMEHTH KOMITAHUM I'pyTIIIbL.

WHCTUTYT KypaTopcTBa obecneuynBaeT 3¢ deKTHB-
HOe B3aNMO/IeICTBUE MEeX/y MaTepUHCKOH KOMIaHUeH
Y KOMIIAHUAMU 'pyIIBl, IOBLIIIAET YPOBEHb KOHTPOJIA
1 MHGOPMHUPOBAHUSA O pe3yabTaTax UX [esaTeJlbHOCTH.
OH mpegycMaTpyUBaeT Ha3HAUeHUe JIMIIA, OTBETCTBEH-
HOTO 32 peayn3aliio OCHOBHBIX IIPOTPaAMM JIeATeTbHOCTH,
IIPOEKTOB, a TaK)Ke HallpaBJeHU! pa3BUTHA KOMIIaHUH
I'pynnsl. KypaTop fABifeTcs podeccroHasIoM BEICOKOTO
YPOBHS, BBHIIIOJHAIOIUM dKCIIepTHbIe GyHKIMU. Brajes
nHdopMalreii 0 TOTPpeOHOCTAX KOMIIAHUY U ee GUHAH-
COBO-2KOHOMUYECKOM COCTOSAHUH, OH GOPMUPYET CBOE
SKCIepTHOe MHEHUE 10 BOIIpOCcaM, ITO/JIEXKAITIM PacCMO-
TPEHUIO OPTaHOM YIIpaB/ieHusA. B pe3ynbraTe coBeT AUpeEK-
TOPOB U IpaBJieHNe 001aJal0T He0OX0AUMOM 06'bEKTHBHOM
nHpOpMaIre, YTO MOBHIMAET YPOBEHb 3 PEeKTUBHOCTU
IPUHUMAaeMBIX YIIPaBIeHYECKUX pellleHul. B pamkax
CBOeU KOMIIETEHIINH KypaTophl obeclieynBaioT COIIACo-
BaHHe JOKYMEHTOB, KOOPJAVWHUPYIOT JeATETHbHOCTb KOM-
IIaHUU B COOTBETCTBUU C 06Ielt cTpaTerueil pa3BUTHUA
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I'pynnet HIIMK, aHanusupyoT HHULMATUBEL U IIPEZJIOXKE-
HUA, UCXOZsAIINE OT TOJIOBHOM KOMITQaHUU, OCYIIECTBASIIOT
KOOPAMHAIIUIO B3auMOZAENCTBYA eIUHOJIUIHOTO UCIIOTHU-
TesibHOTO opraHa (ganee—EMO) u CTPYKTYypPHBIX IOApa3-
nenennit HIMK. O61rve TpeboBaHUs K B3aUMOAEHCTBUIO
KypaTopoOB C KOMIIaHUAMU ['pymiIel 3aKkpervieHsl PeriameH-
TOM, YTBEp:KAEeHHBIM ITpe3nIeHToM (IIpezcesiaTesieM IIpas-
nenusa) HIMK.

B xomnanuax ['pynmnbl HIMK gelicTByeT eauHBIN
MIOPAZOK BCTYIUIEHUA B JOKHOCTDb U IIPeKpalleHus IoJI-
HOMOYUU eJUHOIUYHBIX UCIIOJTHUTENbHBIX OpraHoB. OH
BKJIIOUAeT B ce0Os1 mepeueHb HEOOXOAUMBIX MEPOTIPUITHUIH,
peanusyemblx npu cMmeHe EMO koMnaHWy, mpruyeM Kak
ZJ11 BHOBb Ha3Ha4aeMOI'0 PYKOBOJUTEIS, TaK U AJId LA,
YBOJIBHAEMOT'O C YKa3aHHOU JO/KHOCTU. JJaHHBIN TOPAZI0K
TaKKe olpeZensdeT GyHKIIMOHAJ BCeX CIIyK0, 3a1eicTBO-
BaHHBIX B IIpoliecce 00pa30BaHUsA eAMHOJINIHBIX UCIIOJI-
HUTEIBHBIX opraHoB kommanui ['pynmet HIMK. s muna,
n3bpaHHOrO Ha AomkHOCTh EVO, paspaboTaH BBOAHBIH
KypC, HallpaBJIeHHBIY Ha ollepaTUBHOE BKJIIOUeHHEe PYKO-
BOJWTEJIA B YIIpaBJI€HUE JeATebHOCTbIO KOMIIAHUU. DTOT
Kypc obecreunBaeT o3HakomieHue EVO ¢ OCHOBHBIMU KOP-
IIOPaTUBHBIMHU JOKYMeHTaMU KOMIIAHUU U KJIIOUYeBBIMU
JOKyMeHTaMu, AericTByomumu B I'pynne HIMK. Buegpe-
HUe eJTHOTO MopsiKa 06eCIeYrIo OCTIDKEHNE [TOCTaBIeH-
HBIX IeJIeH U MTPOJEMOHCTPUPOBAJIO BHICOKYIO 3pPEeKTUB-
HOCTB Ha IMpaKTHUKe.

B 2019 roay 6bUT aKTyaIu3UpOBaH MOAXO K orpa-
HUYEHUIO TIOTHOMOYUHN HUCTIOTHUTEIbHBIX OPTaHOB KOMIIa-
Hui Tpymnbl HIMK. 3a ocHOBY 6Oblia B3siTa MOZiesib baHka
Poccuu’, KOTopas mpeArnonaraeT 3aBUCUMOCTb TIPeJeIbHOTO
pa3Mepa ceIKH, He Tpebyroliei o1o6peHus opraHa yrpas-
JIeHUsI, OT pa3Mepa 6aJIaHCOBOM CTOMMOCTH aKTUBOB 00I11e-
cTBa. /laHHAasA MoZeIb obecrieduBaeT ONTUMAIBHO cOalaH-
CHUPOBaHHBIN MeXaHU3M cZepKeK 1 IPOTUBOBECOB MEXAY
opraHaMu yIIpaBJieHUs U UCIOJHUTEIbHBIMU OpraHaMu

! Vkazauue Banka Poccu ot 31 mapta 2017 roga N24335-Y «O6 ycTa-
HOBJIEHUU IIpeJie/IbHBIX 3HaueHul pasMepa cZie/IoK aKIIMOHEepHBIX
00IIIEeCTB U OOIIECTB C OTPaHUYEHHOM OTBETCTBEHHOCTHIO, IPH MIPEBHI-
LIeHUY KOTOPBIX TaKUe CAENKHU MOT'YT IIPU3HABAThCS CAENIKaMU, B COBEp-
LIEHUY KOTOPBIX UMeeTCs 3aHTePECOBAHHOCTb».

3.6.
B3aumozeicTBIe ¢ J0YePHUMEU
¥ 3aBUCHMBIMHU O0IIIeCTBAMM
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koMIaHui I'pynnel. B komnanuax I'pynner HIMK yTBep-
K/JI€HBI YCTaBbl, OrPAaHUYMBAIOIINE KOMIIETEHIIUIO UCIIONHU-
TeJIbHBIX OPraHOB Ha COBEPIIEHME CLEeJIOK OIIpe/leIeHHBIMU
CTOMMOCTHBIMHU JUMUTAaMU, IIPU IIPEBBIIIEHUNU KOTO-
PBIX JUPEKTOP JOJDKEH NIpeJBapUTEIbHO COVIACOBATh UX
C BBIIIECTOAILIIMM OpraHOM yTpasieHus. [Ipu ycTaHOBIeHUN
ITOPOTOBBIX 3HAUEHUH OBUIM YITEHBI 0COOEHHOCTH KaXKA0H
komnanuu I'pyniner HJIMK, uyTo npezamnonarano onpejeneHue
YPOBHS CyIlIeCTBEHHOCTU pa3Mepa CAeIKU, B TOM YHCJIe BO3-
MOHOTO TPUYMHEHUS CIENKON YOBITKOB OBIIECTBY, UCXOS
13 6aJIaHCOBOM CTOMMOCTH aKTHBOB KOMITAaHUH.

Caoro a¢dextuBHOCTD B ['pymie HIIMK nipogemoH-
CTpUpOBAaJ peaju30BaHHBIN IIPOEKT 10 IeHTpaan3aluu
byHKIMM yueTa cBeZileHUl 10 000c06IeHHBIM IToZipas/ieie-
HUAM KoMIlaHui ['pynnel. B mporiecce ero ocyiecTBieHUA
KOMITIaHUA IIpecyiefioBaa e yrolye Neaun:

* obGecrevenue 3¢ PpeKTUBHOTO B3aUMOAEUCTBUA
noapasaeneHut kommnanuit I'pymmser HIMK nipu cozganum
000C00IEHHBIX MOAPa3eeHUN, U3MEHEHUH JaHHBIX O HUX
U UX 3aKPBITUY;

* yIopsAoYeHue [eTeIbHOCTH, CBA3aHHOM C Iofa-
Yell CBeIEHUU B OTHOIIEHUU PUINATIOB U IIPeCTABU-
TEJbCTB B PETUCTPUPYIOIINI OpraH A BHECeHHUs cBeJie-
Huii B EI'POJI u UOHC;

* cHCTeMaTH3alWA U aKTyaIu3anus nHGopMauu
B OTHOIIEHWUU JOKyMEHTOB, BoljaBaeMbix IOHC, nogreep-
KAAOIMNX GAKTHI IOCTAHOBKY MO0 CHATUA C yUeTa.

Pe3ysnbTaToM CTaI0 He TOIBKO JOCTHKEHUE [TOCTaB-
JIEHHBIX TIeJIef, HO Y pa3pabOTaHHBIN 3JIEKTPOHHEIHN CHCTe-
MaTHU3UPOBAHHBIN yYeT BCEX JaHHBIX MO 060COO6IEHHBIM
nogpaszgenenuaMm kommnanui I'pynnsl HIMK. C yueTom
CTPEMUTENBHOTO POCTa YHCJIa MoJIb30BaTelel JaHHaa
cucteMa sBasgeTca KoMmdpopTHOU Aas 6GU3Heca, O3BO-
JiAA BCEM 3aUHTEPECOBAHHEIM JIMLIAM B OHJIaUH-peXuMe
HCIIOJIb30BaTh B pab0Te UCKIIOYUTENHHO aKTYaIbHYIO
Y 0CTOBEPHYIO HHGOpManHio 06 060co6IeHHBIX TOApPa3-
ZlelIeHUAX KOMIIaHuH ['pyisl, KoIu4ecTBO KOTOPhIX Hacuu-
TBIBaeT HECKOJIBKO COTEH.

B I'pynmne HJIMK ocymecTBieHa MmacmrabHas
yHUPUKANUA BHYyTPEHHUX JOKYMEHTOB. /IjiT KOMIaHUN
I'pynmel, a TakXKe AJI1 HEKOMMEpPUYECKUX OpraHu3aiui,
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B KOTODPBIX OHA Y4aCTBYET, ObLIM pa3paboTaHbl TUIIOBBIE
$bOpMEI BHYTPEHHUX JJOKYMEHTOB, YIUTHIBAIOLIE OCOOEH-
HOCTH VX OpTaHU3al[IOHHO-TIPAaBOBBIX GOPM, HasImdre 6o
OTCYTCTBHE y HUX IIyOJIMYHOTO CTATyca, CTPYKTypy Opra-
HOB YIIPaBJIEHUS ¥ KOHTPOJISA, a TAKXKE CIIelUUKY e TeNb-
HOCTH. YHUQUKAIWA BHYTPEHHUX JOKYMEHTOB TI03BOJISIET
ONTMMU3UPOBATh TaKue MPOIECCHl, KaK CO3ZlaHue KOMIIa-
HUY TUOO0 YTBEPXKIEHVE U3BMEHEHUN B YUpeAUTENbHbIE U/
WM BHyTPEHHUE JJOKYMEHTHI, OTIepaTUBHO PearupoBaTh
Ha U3MEeHeHUs JAeHCTBYIONero 3aKOHOAATeNbCTBRA.

3.7. PackpsiTue nHpopManuu

Ocoboe BHUMaHUe KOMIIAHUS yZesAeT [OBhIIIe-
HUto 3pPeKTUBHOCTH GYHKIIMOHUPOBAHUS CUCTEMBI pac-
KpeITUA nHPopmanuu. Hapsazay c obsa3arenbHOH K pac-
kpeiTUio nHpopmalueit HIMK Ha 100pOBOJIbHOM OCHOBE
packpeIBaeT pe3yabTaThl CBOE AeATeIbHOCTH, YTO I103BO-
sfet chopMUpOBaTh OOBEKTHBHOE IIPe/CTaBIEHHE O CyIIle-
CTBEHHBIX acleKTax 6u3Heca KoMIaHuu. [IpefocTaBieHye
ZIAHHBIX 110 POCCUNCKOMY 3aKOHOZATEIbCTBY IMTOJTHOCTHIO
CUHXPOHU3UPYETCH C PACKPBITHEM MHPOPMAIIUU B COOT-
BETCTBUM C TpeOOBAaHUIMU UHOCTPAHHBIX OPraHU3aTOPOB
TOPI'OBJIU, YeM [JOCTUTAETCSI MaKCUMaJbHasa OlepaTUB-
HOCTB [JOBeZIeHUs CyllleCTBEHHOH MHOpMaLuy o CBeJe-
HUA aKI[MOHEPOB U UHBECTOPOB. V3-3a HaIn4yuAa HHOCTpaH-
HBIX THBECTOPOB PACKPHITHE NHPOPMALIUY OCYIIeCTBIISIETCS
MapaJiiesIbHO Ha PYCCKOM U aHIVIMMCKOM f3BIKaX.

CucreMa pacKpbuITUSI MHPOPMAILIMM B KOMIIAHUAX
['pynmel ocHOBaHa Ha MpUHIMIAX LeHTpaanu3anuu, 94To
obecreynBaeT NpoBeieHUE eJUHON MHPOPMAITMOHHOHN
MTOJTUTUKY, HETTPEPBIBHOCTD Mpoliecca 0OHAPOZIOBAHMUS 1aH-
HBIX 0 fAesaTenbHOCcTH HIIMK, KoopauHaiuo paboThl Bcex
COOTBETCTBYIOIIUX CIYK6, GOPMUPOBaHUE aHATUTUIECKU
popaboTaHHOM, I0CTOBEPHOI HHpOPMAaIIUK U ee CBOEBpe-
MeHHOe pacKphITHe.

Ha npoTsaxeHuu nocaefHUX €T KOMIIAHUA BXOJUT
B YMCJIO JIUZIEPOB TI0 Ka4eCTBY KOPIIOPAaTUBHOI'O YIIpaBlIeHUs
Y PAaCKpHITHA UHPOPMAaLMH, B TOM YHCIIe O COOII0faeMbIX
IIPUHIUIIaX KOPIIOPAaTUBHOrO ynpasiaeHud. B 2017 roay
HJIMK 6bLT IpU3HAH JYYIIUM B KOHKYpCe Ha 3BaHUE CaMOH

3.7.
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MHPOPMAIMOHHO OTKPHITOM KOMIIAaHUY, OPTaHU30BaHHOM
VA «MHTepdakc». B 2019 rogy koMmaHus 3aHsia llepBoe
MECTO TI0 KpUTEPHIO «JIy4uIuii ypoBEHb PACKPHITHUA HHPOP-
Mali4 O TPAKTUKe KOPIIOPATUBHOIO YIIpaBIeH sI» Ha KOH-
Kypce roloBbIX 0T4eTOB «PADKC-AHaNMUTHKAa».

VicToOuHMKOM BHYTpeHHel KOMMYHUKaIU MeXIy
corpyauunkamu HJIMK siBisgeTcsa KopropaTUBHBIN TOP-
TaJI, MO3BOJISIONINI aBTOMAaTU3UPOBATh OU3HEC-TIPOIIECCHI
U TOBBINIATh BOBJIEUEHHOCTD IlepcoHasa. B 2019 roay aaH-
HBII OpTas 6bLUT OTMEYEH MEXAYHAPOAHOM ITpeMueli Step
Two Intranet and Digital Workplace Awards. Ha HeMm zefi-
CTBYyeT aBTOMATU3WPOBAHHBINA CEPBUC 3aIIPOCOB BBIZAYU
KON BHYTPEHHUX KOPIIOPATUBHBIX JOKYMEHTOB. JlaHHBIH
CepBUC NT03BOJIAET YIIOPAAOUYUTD II0C/IeA0BATEIbHOCTD B3au-
MOCBSI3aHHBIX ZIeCTBUM ¢ MOMeHTa IOJIyYeHUs 3ampoca
Ha KOITUU JJOKYMEHTOB /IO UX NpeloCTaBlIeHUs, ONTUMU3U-
pOBaTh KOJIMYECTBO 3TAINIOB U YIaCTHUKOB CYIIECTBYIOIIEro
mporiecca.

®DyHKIIMOHATBHO CEPBUC aKKYMY/IMPYET U CUCTeMa-
TU3UPYET BHYTPEeHHUE KOPIIOPATHUBHBIE JOKYMEHTHI, 1aeT
BO3MOKHOCTb COTPYHUKAM KOMITAaHUY TI0Z[aBaTh 3aIIPOCHI
0 TIpeJI0CTaBIEHNH KOMUH JOKYMEHTOB, aBTOMaTHU4YeCKU
HampaBJIfieT 3aMpOChl COTPYAHUKAM OTBETCTBEHHOT'O MO/~
paszeneHus (anmmapaT KOPIOPAaTUBHOTO CeKpeTaps) AJIsd
06paboTKU U BeJIeT yUeT UX UCTIONHeHUA. Konmuu 0Ky-
MEHTOB IIPeJOCTaBIAIOTCA C IPUMeHeHeM YCUIeHHOU
KBaTUDUITUPOBAHHON 3/IEKTPOHHOMN ITUGPOBOI MOAITMCH
KOPIIOPaTHUBHOTO CEKPeTapsl, UTO IO3BOJIAET IIOBLICUTD OTle-
PaTUBHOCTD UX 0GOPMJIEHUS U COKPATUTh 3aTPaThl HA HOTa-
puasbHble yoryry. C y4eTOM IOJIO0KUTEIBHOI'O OIIBITa SKC-
IIyaTaluy B FOJIOBHOM KOMIIAHUY B OGiIMKaiiliiee BpeMs
JaHHBIN cepBUC OyZEeT MacIITabUpPOBaH U UCIIOIb30BaH
B ZIOYEPHUX KOMITAaHUAX.

HJIMK He ocTaHaBiuBaeTcs Ha JOCTUTHYTOM U IPO-
[IOJDKAeT Pa3BUBATh CUCTEMY KOPIIOPATUBHOTO YIIPABIEHUA,
aHAMU3UPYA JydIIve MeXXAYHAPOJHbIE IPAKTUKU U Olle-
HUBas UX C TOYKY 3PEHUA 11eJ1eCO00Pa3HOCTH BHEIPEHUS
B ZIeAITEIbHOCTb KOMIIaHUH.

(120)



I'maBa IV

YCTAHOBJIEHVE
BAJIAHCA VMITEPATVBHBIX

1 IMCITO3UTVIBHBIX

HAUYAJI KAK OCHOBHASI
3AJIAYA COBEPIIIEHCTBO-
BAHISI MEXAHU3MA (12)
[IPABOBOT'O

PET'YJIMPOBAHIS
KOPITOPATHIBHBIX
OTHOILEHUN

Jivurpuit Jlomakus'

[l oTed4eCTBEHHOTO KOPIOPATUBHOTO IIpaBa
¥ 3akoHozaTesnbcTBa 2019 rozg ctaa BO MHOTOM 3HAKOBBIM,
00beJMHMB B cebe Be BaXkHbIe I00MIeHbIe AaThl. B Havase
nekabpsa 1994 roga BCTYIWIN B CHUTy HOPMBI YeTBEPTOM
rnaBel ['paxkzjaHckoro kogekca Poccutickoit @egepanyu

! Jlomaxum JMuTpuii BraguMupoBud, JOKTOP IOPUANYECKUX HayK,
npodeccop kKadeaprl rpaskAaHCKOrO IIpaBa Iopuandeckoro dakyabreTa
MTI'Y um. M.B. JlIomoHOCOBa, 4ieH HaydHO-KOHCY/IbTaTUBHOI'O COBETa
nipu BepxosHoM Cyze Poccutickoil ®eaepanumy, aasokar. Hactoamasn
mIaBa noAroTosieHa ¢ ucnonab3zosanueM CIIC «KoncynsranTlILiroc»

u «[apaHT».



(manee—T'K P®), MOCBAIIEHHON IOPUANYECKUM JULIaM’.
Cmycrs 15 net, 7 okTa6pst 2009 rozga, pemenuem CoBeTa
nipu Ipe3ugenTe Poccuiickoii @epepariuu o KoaupUKauu
U COBEPIIEHCTBOBAHUIO I'PAYKJAHCKOTO 3aKOHOATENhCTBA
6bU1a 0106peHa KoHnenys pa3BUTHsA IPXKAAHCKOTO 3aK0-
HozaTtenbcTBa Poceutickoii Peepanin?, OMOKEHH KOTO-
PO¥ MOC/TYKIIM OCHOBOM mocteyioleli pepopmsl 'K PO,

PebopMupoBaHUe €ro MOJ0KEHUN MPOXOAUIO
HempocTo. [I[paKkTUYecKHu M0 KaXKA0H HOBOU GpopMysIH-
POBKE TEKCTa CTaTel YeTBEPTOH I7IaBbl HA3BAHHOT'O KOZEKCca
BeJIMCh ropsiuure AucKyccuu®. OJHAKO, eCTU MOMbITAThCA
BBISIBUTH HEKYIO OOIYIO0 MEPBOTMPUYNHY pa3HOIIaCUi
B Hay4YHOM MHUpe U B chepe IPUKIAAHOI opucnpyseH- (122)
IIWH, TO CTAHET OYEBU/IHBIM, YTO €0 ABJISETCA PA3IUYHOE
MMOHMMAaHUE POJT UMITIEPATUBHBIX U AUCIIO3UTUBHBIX Hadal
B MeXaHM3Me IIPaBOBOTO PETYINPOBAHUSA KOPITOPATUBHBIX
OTHOILIEHUH.

lcm.:cr 6 DenepanbHOro 3akoHa oT 30 HosA6pst 1994 roga Ne52-03

«O BBeZileHUH B JielicTBHe yacTy NepBoii I'paxkaaHckoro xogekca Poccuii-
ckoii ®eneparum» // Cobpanue 3akoHoAaTenbeTBa Poccuiickoit ®ezne-
paunu. 1994. N232. Cr. 3302.

2 BectHuk Biciero ApGurpaxtoro Cyza Poccuiickoit GesepariuiL.
2009. N°11.

3 Cm. 6ostee mozpo6HO 06 sTOM: CyxaHos, E.A. TIpo6nemsl pedop-
MupoBaHus I'paxxgaHckoro kogekca Poccun: M36paHHbIe TPYZAB
2008-2012 rr. M.: CratyT, 2013. C. 10-268; CyxaHos, E.A. [IpobieMsl
KoZVOUKALIUY KOPIIOPAaTUBHOT'O U BELTHOT'O [IPaBa: U30paHHbIE TPYbI
2013-2017 rr. M.: CraryT, 2018. C. 10-322; CyxaHos, E.A. O cucrema-
THUKe I0PUJUYECKUX JIUI] B COBPEMEHHOM pocCUiickoM npase // Koau-
¢dukanus poccuiickoro yactHoro npasa 2019 / Iog. pex. [I.A. Mease-
Zesa; VccnenoBarenbckuii eHTp yacTHoro npasa uM. C.C. AsiekceeBa
nipu [Ipe3uzente Poccuiickoit ®egepanyu. 2019. C. 83-96; BumpsH-
ckuil, B.B. Pedopma pocCHHCKOro IpaKJaHCKOT'O 3aKOHOZAATEIbCTBA!
IpoMesXyTouHble utord. M.: Craryrt, 2016. C. 77-98; JlomakuH, /I.B.
KopropaTyBHEbIe IIpaBa y4aCTHUKOB XO3MCTBEHHBIX OBIIECTB: aKTy-
aJIbHBIE ITPO6JIEMBI IPABONIPUMEHEHHUS U TIEPCIEKTUBBI HOPMaTHBHOTO
perynupoBaHus // ['pakJaHCKOe MPaBO: COBPEMEHHBIE TPO6IEMBI
HAayKW, 3aKOHOZATENbCTBA, NPAaKTUKU: COOPHUK CTaTel K I0OWIEIO T0K-
Topa I0PUANYECKUX HayK, Tpodeccopa EBrenns AnekceeBrda CyxaHoBa.
M.: CraryT, 2018. C. 339-362 u zp.
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4.1. YaeT ocoOeHHOCTE OpraHU3alOHHO-
MPaBOBBIX POPM KOPIOPATUBHBIX IOPUJUIECKUX
JINI] KaK HEOTheMJIEMOE YCIOBHE YCTaHOBIEHUS
GaylaHca UMIIEPaTUBHBIX U AUCIIO3UTUBHBIX
Havaax

Hawubosee ocTpo npobiema 6amaHca UMITepaTUB-
HBIX U AVCIO3UTUBHBIX Havyaj MPOSBIAET ceOsd B OTHO-
IIIEHUY UHCTUTYTA XO3AHCTBEHHBIX OOIIECTB, TOTAAa Kak
B MHBIX BUZAX KOMMepUyecKux Koprnopauuit (1. 2 ct. 50,
1. 1 cT. 65.1 'K P®) noxoxei TeHAeHIIMY He HaOII0AaeTCs.
Takoii 3¢deKT JaloT IMUPOKUE BO3MOXKXHOCTH CAMOPETYJIH-
POBaHUs KOPIIOPAaTUBHBIX OTHOIIEHUE, 00yC/IOBIeHHbIE (123)
3HAYUTENTBHON POJIBIO AUCITO3UTUBHBIX HaYaI M YpaBHOBE-
IIIEHHbIE MEPaMH1 OTBETCTBEHHOCTH YYaCTHHUKOB KOpIIOpa-
I[UY 32 MPUHUMAaeMbIe MU pellleHns1. Hampumep, mosrHbIe
TOBapUIIECTBA HECYT B CyOCUAMAPHOM MOPSAKE COMUIAP-
HYIO0 OTBETCTBEHHOCTD 110 006513aTeIbcTBaM TOBapHUIIeCTBa
IpUHAaAIeXKalM UM UMyIiecTBoM (11. 1 cT. 69, 1. 1 cT. 82
I'K P®). BoznoxkeHue cybCUAUapHON OTBETCTBEHHOCTHU
MPeAyCMOTPEHO TI0 OTHOIIEHUIO K WieHAM ITPOU3BO/ICTBEH-
HBIX KoomepaTuBoB (11. 2 cT. 106.1 I'K P®) u KpecThIHCKUX
(bepmepckux) xo3aicTB (a63. 2 1. 4 cT. 86.1 T'K PD).

B x03511icTBEHHBIX ITAPTHEPCTBAX IIUPOKUE BO3-
MOXHOCTHU IIO YIIpaBJeHUIO, IpeJoCTaBIeHHbIe UX
yYacTHUKAM M Ja)ke TPEThbUM JIMUIAM, K COXKaJNEeHUIO,
He KOMIIEHCUPYVIOTCA MepaMU I'pa’kJaHCKO-IIPaBOBOM
OTBETCTBEHHOCTH (1. 2 CT. 2, cT. 6 PesepanbHOro 3akoHa
oT 3 gekabps 2011 roga N2380-®3 «O X035 CTBEHHBIX
nmapTHepCTBax»)'. YkazaHHYI0 OpraHu3aIliOHHO-IIPaBO-
BYI0 GOPMY IOPUANYECKOTO JIUIIA, HE TTOJYYUBIIYIO pac-
MPOCTPaHEHUS Ha MPAKTHUKE, C MTOJTHBIM ITPaBOM MOXKHO
Ha3BaTh MPOBAJMBIINMCS SKCIIEPUMEHTOM 3aKOHOAATENA2,
B cBA3U ¢ 3TUM X031 CTBEHHBIE TAPTHEPCTBA He Ipe/CTaB-
JIAIOT UHTEpeca B JaHHOM UCCIIeZIOBaHUU.

1 Cobpanue 3akoHOAaTeNbCcTBA Poccuiickoii Pegepannu. 2011. N249.
YacTtp V. Ct. 7058.

2 Cm. 6oitee moZipo6HO 06 aToM: JlomakuH, /1. B. Xo3sticTBEHHBIE TTAPT-
HEepPCTBa U apajulenbHas «pepopMa» rpaXJaHCKOr0 3aKOHOAATENb-
cTBa // BectHuk Briciero Ap6urpaxuoro Cyza Poccutickoit Pezepa-
muu. 2012. N24. C. 57-77.
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KopriopaTuBHOe 3aKOHOZATENBCTBO €BPOIENCKUX
CTpaH TaKXe MPeAOCTABIAET yIaCTHUKAM XO3IMCTBEHHBIX
TOBApUIIECTB 3HAYUTETHHEIE TPABOMOYHSA B chepe caMo-
PEryJIMpPOBaHUs KOPIIOPATUBHBIX OTHOLIIEHUH, YpaBHOBe-
IIeHHbIe OTBETCTBEHHOCTHIO 3a IpUHYMaeMble pellleHu.
[TprMepoM MOXXET CIIY>KUTh GPaHIy3CKOe ITOJTHOE TOBAPU-
IIECTBO Société en nom collectif — opUAUYECKOE JIUIIO, ETO
ZleATeJIbHOCTh PeryIaMeHTHpYeTCs IIaBoii I BToporo TUTyna
BTOpoii KHUrH ToproBoro kogekca (Code de commerce).
B HEeKOTOpPHIX cTpaHax cB06O/Aa CaMOPETryTUPOBaAHUS
KOPIIOPAaTUBHBIX OTHOIIEHUH B IOJHBIX TOBAPHUILECTBAX
HaCTOJIbKO MIPUOIMIKAETCA K IOTOBOPHOH, YTO 3a HUMU
He PU3HAETCA CTATyC IOPUANIECKOro JINIA, Kak 3a HeMell-  (124)
KUM TIOJTHBIM WJIW OTKPBITHIM TOBapuiiecTBoM Offene
Handelsgesellschaft, KOTOpoMy IOCBSAIIEH pa3zen I KHUTH
BTOpOii Toprosoro ynoxenusd (HGB). B Auriuu aHaiorom
[IOJIHOTO TOBAapHUIlleCTBa fABJIAETCA IapTHEPCTBO, TaKXKe
JIMIIEHHOe MIPaB I0PUANYECKOro JUlla U paccMaTpuBaeMoe
KaK pasHOBUHOCTb ZIOTOBOPA, OCHOBAaHHOTO Ha MIPUHIUIIAX
KOMMepYECKOTO Ipe/iIcTaBUTeNbCTBA. [leaTeNbHOCTh apT-
HepcTB Partnership TaMm peryaupyeTcs clielliajabHBIM 3aKO0-
HOM Partnership Act, npunareiM B 1890 rozy’.

[To cpaBHEHUIO C TOBAPUINECTBAMHU B XO3ANCTBEH-
HBIX 00TI[eCTBaX BO3MOXKHOCTb CAMOPETYIMPOBaHUA KOPIIO-
PaTUBHBIX OTHOIIIEHWH OrpaHuYeHa. BMecTo 3TOro yJacT-
HUKH 00INlecTBa HE OTBEYAIOT IO ero 006sA3aTeabCTBaM,
a JIUIITh HECYT PUCK YOBITKOB, CBI3aHHBIX C ZIEITETHHOCTHIO
00I1eCTBa, B MpefiesiaXx CTOMMOCTHY MPUHAAJIEKAIIUX UM
nonedi (akiui) B ycTaBHOM Kanutasie (a63. 1 1. 1 cT. 87,
a63.11m. 1 cT. 96 TK P®).

Kaxkoe ke MecCTO OKHBI 3aHUMATh AUCTIO3UTHB-
Hble HOPMBI 3aKOHA, ITO3BOJIAIOIINE YYaCTHUKAM X035ii-
CTBEHHBIX OOIIECTB OCYIIECTBIATh CAMOPETYJIUPOBa-
HHe KOPIIOPaTUBHBIX OTHOIIEHNI? 3aMeTUM, UYTO HUYeM
He 00yC/IOBIIEHHOE CHIDKEHYE X KOTUYecTBa Oy/ieT KOHTP-
MPOAYKTUBHBIM, TIOCKOJIbKY B UTOT'€ KOPITIOPAaTUBHOE 3aKO-
HOZIATEBCTBO MPEBPATUTCS B CBOJ aAMUHUCTPATUBHBIX
MpeANMCaHNH, CYIEeCTBYIOIINX HapsAy C OOIIMM rpakJaH-
CKUM 3aKOHOM, a UHOT/Ia U BOTIIPEKU eMy. VIMEHHO OT 3TOT0

! Cm.: Jlomaxun, /1. B. KoMmepueckue Kopriopanuu Kak CyObeKThl KOp-
[IOpaTUBHBIX NTpaBooTHOIEeHUH. M.: Craryt, 2020. C. 33-40.
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IpeiocTeperaa U3BeCTHBIY POCCUNCKUN YUeHbIN U I0pUCT
npodeccop JI.U. MMeTpaxkunkuii'. [I[pOTUBOMOIOXKHBIH
MIOJXO/I, COTVIACHO KOTOPOMY CaMOPeryJINpOBaHue KOpIIO-
PaTUBHBIX OTHOIIEHUN He JODKHO UMETh CyIeCTBEHHBIX
OrpaHUYEeHUH, ITOBJIEYeT 3a cOO0H TpaHcHOPMAIIHIO KOPIO-
PaTUBHOTO TpaBa B MPUATOK 0053aTeIbCTBEHHOTO IIPaBa,
a 3TO KaK MUHUMYM MPOTHUBOPEYHUT AEHUCTBYIOLIEMY 3aKOHO-
JatenbcTBy (a63. 1 1. 1 cT. 2 TK P®), pasrpaHUdYHBaIOIIeMy
B paMKax MpeMeTa rpaKAaHCKOTO MpaBa 00s13aTelbCTBEH-
HbI€ ¥ KOPITOPaTHBHbIE OTHOIIEHUS?.

CuTyarus OCIOXKHSIETCSA ellle U TeM, YTO JaXKe PHU-
MEHUTENBHO K Pa3IMYHBIM BU/IaM X03SHMCTBEHHBIX OOIIECTB
OTCYTCTByeT O6IIMii IOAXO0A K ONTHMAIbHOMY COOTHO- (I25)
[IEHWI0 UMIIepAaTUBHbIX U JUCIIO3UTUBHBIX Havdail. IIpo-
6yiema nposBsAeT ce6s, HalpUMeEp, B Pa3TUIUAX MEXKIY
myOJIMIHBIMY U HellyOJIMYHBEIMU 001ecTBaMu. UTo Kaca-
eTcs MePBBIX, TO CYIIECTBYIOT OObEKTUBHBIE TPUYNHEI,
OTpaHUYMBAIOIIME AUCTO3UTHUBHBIE Havana. Tak, akIuu
MyOJUYHBIX OOIIECTB MOTYT pasMeIaThCsa U 00palaThcs
cpeay HeorpaHWMYeHHOro Kpyra aull (11. 1 cT. 66.3 T'K P®).
Tepes 3aKOHOAATENEM CTOUT 33Zilava obecrieYeH s HHTe-
PECOB TPETHUX JIUI|— UHBECTOPOB, ¥ OHA JIOKHA PEIaThCs
B UMTIEpAaTUBHOM Mopszke. OYeBUIHO, YTO AaHHBIN BOIIPOC
HeJIb35 OCTaBJ/IATD MOJHOCTHIO Ha YCMOTPEHME aKI[MOHEPOB,
JJISI KOTOPBIX COOCTBEHHbIE UHTEPECH OyyT BCETZAa BaX-
Hee. Bojiee Toro, He Bce aKIIMOHEePHI IIyOIMYHbIX 001ecTB
B CHCTeMe CaMOperyJINpOoBaHus KOPIOPATUBHEIX OTHO-
IIeHWH CMOTYT B YaCTHOM IOPSIZIKE OTCTOATh CBOU UHTE-
peckl. Peus nzieT 0 Macce HeKBaTMPUIMPOBAHHBIX aKI[MOHE-
POB-MUHOPHUTAPUEB, HYKJAIOIINXCSA B IEHTPATN30BAHHOM
3allUTe MPU B3aUMOJEHCTBUH C KOHTPOJUPYIOUUMH ITyO-
JIMYHOE OOIIEeCTBO JHUILAMU.

I[ToMuMO 3TOTO, B OPraHU30BaHHOM obpaiie-
HUU I[eHHBIX OyMar MOBBIIIEHUE POJU UMIIEPATUBHOMN

1 ITempancuuxuii, /I. . AKiiioHepHasa KOMITAHUA: aKI[MOHEepHBIE 3JI0-
yroTpebJieHNs U POJIb aKIIMOHEPHBIX KOMITAaHHUH B HAPOAHOM XO3SHCTBe.
CI16.: Tunorpadus Munucrepcrsa punarncos (B. Kupmbayma). 1898.
C.3.

2 [Moapo6HO 0 MpUPOZEe KOPIIOPATUBHBIX OTHOLIEHHU cM.: JJomakuH, /1. B.
KopniopaTuBHEIE TPABOOTHOLIEHUA: 00LIasA TEOPUS U IPAKTHKA ee IIPU-
MeHEHUs B X03HUCTBEHHBIX 001iecTBax. M.: CratyT, 2008. C. 41-130.
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cocTassolIel 06yCIOBIEHO ellle U TyOIMYHO-TTPaBOBHIM
peryinupoBaHreM COOTBETCTBYIOMUX OTHoIIeHU. B 'K PO
Ha 3TOT CYeT COAEPKUTCS OTChUIKA K CIIeI[haIbHOMY 3aK0-
HogaTenbCTBy (1. 1 cT. 66.3 TK P®). PerynupoBaHue phHKa
I[eHHBIX OyMar KaK COBOKYITHOCTHU OOIeCTBEHHBIX OTHO-
IIEHWH, CKJIabIBAIOUINXCS IO TOBOAY SMHUCCUU U 00pa-
IIeHUs [[eHHBIX OyMar, oApa3yMeBaeT UX yIopsaAoYeHre
Ha OCHOBE eIMHBIX CTAaHJAPTOB, YCTAHOBJIIEHHE KOTOPBIX
B YaCTHOM IOPSZIKe MPaKTUIECKU HEBO3MOXKHO.

Eme ofHUM OrpaHUYUTENIEM CAMOPETyJIUpOBa-
HUS BBICTYIAET JJISANIUNICA XapaKTep KOPIOPaTUBHBIX
oTHOIeHMH. /luHaMUKa 0b6s3aTeNbCTBA TaK WIM NHaAYe
obycimoBneHa cpokamu (cT. 314 'K P®), moatomy ero cro- (126)
POHBI MOTYT C JOCTATOYHOU CTelleHbI0 TOYHOCTHU YCTaHO-
BUTH NMPaBUia B3AUMOOTHOIIEHUH HAa 0603pUMYIO Tep-
criekTuBy. CyliecTBOBaHUEe KOPIIOPATUBHBIX OTHOIIEHUHN
Ze-paxTo 6ecCpOYHO U 3aBUCHT JIMIIDb OT HAJTUIHA KOPIIO-
pPaTHUBHOTO IOPUANYECKOTO JIUIA, B CBA3U C YeM yCTaHOBJIe-
HUE MeXAY CyObeKTaMU TaKUX OTHOIIEHUN MOCTOSHHBIX
MpaBUJ B3aUMOJENCTBUA B peKMMe caMOperyanupoBa-
HUA 3aTpyAHeHO. VI3MeHUTD Ke COIVIaCOBaHHBIM MOPALOK
Ha 106pOBOJILHOM OCHOBE CJIOXKHO M3-3a IeHCTBYS B KOPIIO-
paTUBHOM TIpaBe MPUHIINIA GOIBITUHCTBA IPU TIPUHITUN
pellleHni, a UHOT/Ia U TpeOOBaHUSA IOCTIKEHUS e/IMHOTIA-
cus (cT. 49 enepanbHOro 3aK0oHa OT 26 lekabps 1995 roza
N2208-®3 «O6 axiroHepHEIX obIIecTBax» (ganee—dege-
panbHBIN 3aKOH «O0 aKIMOHEPHBIX 0bIIecTBax»)'; m. 8
ct. 37 ®emepanbHOro 3akoHa oT 8 dpeBpans 1998 roga
N214-®3 «O6 obIriecTBax C OrpaHUYEHHON OTBETCTBEHHO-
cThIO>» (manee—PeneparpHbIi 3aK0H «O6 06IIECTBaX C Orpa-
HUYEHHOU OTBETCTBEHHOCTBIO»)?.

B HemyOJIUYHBIX 0OIeCTBaX OrpaHUYEeHUN A
caMOperyJIMPOBaHNA KOPIIOPATUBHBIX OTHOIIEHUH MeHbIIIE.
JZloCTaTOYHO yIIOMSAHYTh, YTO HU /IOJIU B YCTABHOM KaIlUTajIe
006I1ecTBa ¢ OrpaHUYE€HHON OTBETCTBEHHOCTHIO, HU aKITUU
HemyOJUYHOT0 aKIIMOHEPHOTO O6IeCTBa He ABISIOTC
06 beKTaMM CBOOOJHOTO NPEAJIOXKEeHUA HEOTPAaHUYEH-
HOMY Kpyry jull. [[pyMeHUTeNbHO K HUM OTCYTCTBYEeT
TaK)Xe peXxuM cBobogHOro obpaieHus. OJHAKO U 3/IeCh

1 Cobpanue 3akoHoAaTenbcTBa Poccuiickoit ®epeparum. 1996. N21. Cr. 1.

2 CobpaHnue 3akoHomaTeMbcTBa Poccuiickoit ®exeparrim. 1998. N27. Cr. 785.
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ycTaHOBJIeHMe 6aaHca UMITEPAaTUBHBIX U UCTIO3UTUBHBIX
Havajx—o01Iero /s o0IIecTB ¢ OrpaHNYEHHOM OTBETCTBEH-
HOCTbBIO 1 HETyOJIMYHBIX aKI[MOHEPHBIX 06IIeCTB —3aTPYy/-
HeHo. [IprYnHa KPOeTCs B UCKYCCTBEHHOM COeMHEHUH
Pa3IUYHBIX TI0 CBOEH MPUPO/ie OpraHNU3aIlOHHO-TTPaBO-
BBIX popM: 0OIlecTBa C OTpaHUYEHHON OTBETCTBEHHO-
CTbIO Y aKIIMOHEPHOTO 0611ecTBa. Takol BEIOOP 3aKOHO-
JaTesid MHave KaK OLIMOOYHBIM He Ha30Belllb. Bo MHOroM
OH SIBWJICS CJIEZICTBHEM M30OBITOYHOTO IIPABOBOI'O PETYIIH-
poBanus. Ta Wi MHAsA OpraHMU3alKOHHO-TIpaBoBas popma
IOPUINYECKOTO JINIa —3TO MHCTPYMEHT /IS pellieHUs KOH-
KPETHBIX SKOHOMUWYECKUX 3a/a4. Hanmpumep, B paMKax
aKIMOHEPHBIX 0OIIECTB BO3MOYKHA KOHIIEHTpAIHs Kalu- (127)
TaJI0B HEOTPAHUYEHHOTO KPyra UHBECTOPOB, CO3/IaHBI
YCIOBUA A1 UX cBOOOAHOTO TlepeToka. Ho u3-3a oTCyT-
CTBUs OTPAaHUYEHUI Ha OTYYKAeHHe aKIIui Takas Gpopma
He TI03BOJIAET 00eCIeYnThb CTaOMILHOCTh KOPITOPATUBHOIO
KOHTPOJIs1. O4eBUAHO, YTO IMTOCTOSHCTBO KOPITOPATUBHOTO
KOHTPOJISA JOCTUTAETCS 3a CUET BBEAEHUS OrPaHUIYeHUH
Ha 060pOT aKIHiA.

MO’XHO BHIZEJUTH ZBa IOPUIUYECKUX pelle-
HMS [T0CTaBJIeHHO IIpo6ieMbl. B mepBoM ciIy4ae 3ampeT
Ha cBOOOHOE obpallieHue aKInii peayn3yeTcs B paMKax
aKIMOHepHOUN GOPMBI. YUpeAUTETU BIIpaBe CO3/]aTh KaK
KJIacCUYeCKOe aKI[MOHEepPHOE OBIIecTBO, aKIIMK KOTOPOTO
pa3MeInanTcsa U 06pamaTcs cped HEOTPAHUIEHHOTO
KpyTa JIUII, TaK ¥ BLIOPATh OIIITHIO, TIO3BOJISIONYIO yCTaHaB-
JIUBATh OrpaHUYEeHUSA Ha 060POT JaHHBIX [[EHHBIX OyMar.
I[To aTOMy IyTU NOULIX B CBOE BpeMd AHIINA U CeBepo-AMe-
pukaHckue CoeqrHeHHBIe IIITaTh, T7Ie YETKO IIPOCTIEKUBA-
eTcs JieJIeHWe aKI[MOHEPHBIX 00IeCTB: myoaudHbie (pub-
lic) u yactHble (private) koMmmaHuu (companies) — AHIVINS;
OTKpHBITHIE (Open) U 3akpriThie (closed) kopmoparnuu (cor-
porations) —CIIIA. B ocHOBe Takoro MoAxo/ia JexXuT 0Co-
60e TIOHUMaHUe IIeHHBIX OyMmar (securities), KapAWMHAIBHO
OT/IMYAIOIIeecs OT MOAXO0B, IPUHATHIX B TOCYAapCcTBaX
KOHTHMHEeHTa bHOU EBporbl. [leHHas 6ymara—sTo HEKUH
060pOTHBIN AOKYyMeHT (negotiable instrument), mpezacTas-
JIAIOIIN cOOO0 ZOTOBOP O ZeHEXXHOM IUIaTeXXe, KOTOPbIH
COOTBETCTBYET OMpezieieHHBIM GopMaIbHEIM TpeboBa-
HUAM. OTIpeZesAIoNINM 3/eCh SBIAETCI MHBECTUIIMOHHAS

4.1.

YdeT 0cOOEHHOCTEN OPraHU3aLMOHHO-TIPABOBBIX GOpM
KOPIIOPATUBHBIX IOPUAHNYECKHUX JIUI] KaK HEOTbEMIEMOE YCIIOBHE
yCTaHOB/IeHUs GaaHca UMIIEPATUBHBIX U AWUCIO3UTUBHBIX Havyal



COCTaBJIAIONIAsA, CYITHOCTb KOTOPOI He MEHSAETCS B 3aBUCH-
MOCTH OT 06beMa MHBECTULINM U Kpyra HHBECTOPOB'.

AKIIMA KaK KIaccuveckas lieHHas 6ymara B IOHUMa-
HUY POMaHO-T€PMAaHCKOM IIPaBOBOM IOKTPUHBI M3HAYATBHO
paccMaTpUBaiach B KAUECTBE ZOKYMEHTA, YAOCTOBEPSIO-
IIEro KOMIUIEKC KOPIIOPATUBHBIX MIPaB, OCYIIECTBIEHUE
Y TIEPEX0/] KOTOPHIX TPOUCXOJWIN OTHOBPEMEHHO C Tepe-
Jadel JoKyMeHTa. M3HavyaabHO aKIIMU PacCMaTPUBAJUCh
B Ka4eCTBe MHCTPYMEHTA, TIO3BOJISIONIETO MTPUBJIEKATD 3HA-
YUTETbHBIE MHBECTUITUA MHOXECTBA Jinil. OUeBUIHO, YTO
B HEM He OBUIO HUKAKOM HeOOXOJUMOCTHU B HEOOIBIIUX
0 YHMCJIEHHOCTY OPTaHU3aIUAX, 000POT Z0/eli B yCTaBHBIX
KaIMTanax KOTOPHIX GbUT OrpaHudeH. B Takux opranmza- (128)
ITUSX aKITUX OBLTN ObI TOMIPOCTY «HETOHBIM» CPECTBOM.
B ganbHelileM Ha eBpOIEMNCKOM KOHTUHEHTE CBOMCTBO
Mpe3eHTaTUBHOCTH IIeHHOM 6yMaru, xapakTepusyioliee
Hepas3phIBHYIO CBSI3b JOKYMEHTA U BOILIOIEHHbIX B HEM
MpaB, MOTEPSIIO CBOM 6€3yCIIOBHBIN XapaKTep — IOSBHINChH
6e3m0KyMeHTapHbIE IIEHHbIE OyMard, B TOM YUCJIE U aKI[HH.
Taxk, Bo ®paniuu B 1982 rogy 3akoHoM «O puHaHCaX» OBLT
BBe/leH HOBBIU MPUHIUI «JIeMaTepUaJInu3anuy IeHHbIX
6ymar»2. OfHaKO Zia’ke 3TO He U3MEHIWJIO MTpeHasHAYEeHUS
aKIMU KaK Cpe/ICTBa aKKyMYJIUPOBaHUA 3HAYNUTENbHBIX
WHBECTUIUH. VICX0/ U3 TaKOTO MOHUMAaHUA aKI[UX CTaHO-
BUTCS SICHO, TOYeMY B KOHTHMHEHTaIbHOM EBporie 3a7a4a
obecrieueHNs CTAOWIBHOCTH KOPIIOPATUBHOT'O KOHTPOJIA
ObUIa pellleHa IOoCPeCTBOM CO3IaHMA UHOI OpraHu3aIy-
OHHO-TIPaBOBOM GpOPMBI IOPUANIECKOTO JIHIA, YCTAaBHBIH
KaIMTaJI KOTOPOTO He JIeJIWICA Ha aKIHH.

[TepBeHCTBO B 3TOM BOIIPOCE IPUHAJIEXKUT HEMEII-
KUM MpaBoOBeZaM. BriepBble OpraHu3alMOHHO-TPaBOBas
dopma obIrecTBa ¢ OrpaHUIEHHON OTBETCTBEHHOCTHIO
mosiBuiiack B l'epmanuu (Gesellschaft mit beschrankter Haf-
tung), MOJYYUB CBOE TIPU3HAHUE B CIIEITUATBHOM 3aKOHE
oT 20 amnpesna 1892 roga, KOTOPBIN ZIeHCTBYeT C HEKOTOPBIMU

! Boree 11ozpo6HO 06 3TOM cM.: JIomakuH, /]. B. AKIIOHEpHOe IIPaBoOOT-
HoweHue. M.: Cnapk, 1997. C. 59-60; [lenyos, /.A. TlonATHE «Security»
¥ TIpaBOBOE peryrpoBanue ¢ponzoBoro peiaka CIIIA. CI16.: FOpuzamnde-
ckuii neHTp IIpecc, 2003. C. 159-191.

2 XKawmen, C., Jlaxyp, JI. Toprosoe npaso. M.: MexgyHapoAHble OTHOLIe-
Hus, 1993. C. 117.
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W3MeHEeHUAMU JI0 HacTosmero Bpemenu (GmbH-Gesetz).
[Mo3zxHee maHHasg GpopMa MOTyIMIa IMUPOKOE PACIIPOCTpPa-
HEHMe B 3aKOHO/IaTeIbCTBE PA3JIUIHBIX rocyAapcTB. Hanpu-
Mep, Bo PpaHIIY TOBAPUIIECTBY C OTPAHUYEHHOM OTBET-
CTBEHHOCTBIO (Société a responsabilité limitée) mocaameHa
rnaBa Il Broporo TuTysa BTopoi KHUru ToproBoro Kozekca
(Code de commerce).

4.2. lucno3uTHBHBIE HaYajla B MeXaHU3Me
MPaBOBOTO PEryJUPOBaHUA JeATEIHbHOCTU
POCCHICKUX HEIMYOIUIHBIX 0OIIeCTB

[To utoram KogubUKaIUN OTEYECTBEHHOTO KOPITO- (129)
PaTUBHOTO IIpaBa CJIOXKIWIACh' creruduieckas CTPyKTypa
IOPUANYECKUX JIUIT, KOTOpasi IIPUBEIa K U3OBITOYHOMY TIpa-
BOBOMY pery/arpoBaHuio. [TosgBHIach BO3MOXXHOCTh CO3/a-
HUSI KaK OOIIeCTB C OrpaHNYEHHOM OTBETCTBEHHOCTBIO, TaK
Y 3aKPBITHIX aKI[MOHEPHBIX OOIECTB?, 06'beAMHEHHBIX BIIO-
CJIEACTBUM €JUHOL KaTeroprei HelmyOJInYHOro O0IIecTBa.
OaHako 3akpeluieHre 00IIero HauMeHOBaHMYS ellle He 03Ha-
YyaeT BRIPAOOTKU /I TUX KOPIIOPATUBHBIX I0PHUANIECKUX
JINL YHUGUITHPOBAHHOIO PEXKKMAa MPaBOBOI'0 PEryINpOBa-
HUsI, B TOM YKCJIe B YaCTH yCTAHOBJIEHUSs GaiaHca uMIepa-
TUBHBIX U JVCIIO3UTUBHBIX HAYaI.

OO61IecTBO C OTPaHUYEHHOU OTBETCTBEHHOCTHIO
HapAAy ¢ aKI[MOHEPHBIM 06111ecTBOM GOpMaIbHO ABJIS-
ercs 00beIMHEHNEM KalMUTaI0B U IIPOTUBOCTOUT XO35H-
CTBEHHBIM TOBapUIlECTBAM —00beANHEeHUAM Juil. PaKkTH-
YECKH JKe M3-3a 0COO0M pOJIM YUaCTHUKOB OOIIECTBA B €T0
JeATeIbHOCTH OHO 3aHUMAaeT IIPOMEKYTOYHOE TIOJIOXKEHHE

! YsBectHo, uTO POCCHUIICKOe aKIIMOHEPHOE 3aKOHOJATENbCTBO GOPMHU-
pOBaJIOCh PY aKTUBHOM Y4aCTUU aMepUKaHCKUX SKCIEPTOB, a I'pa-
JKJaHCKUM Kozeke Pocentickoit @enepannu u GesepanbHblil 3aKOH

ot 8 despaisa 1998 roga N214-3 «O6 ob1ecTBax ¢ OrpaHUYEHHON
OTBETCTBEHHOCThIO» pa3pabaThiBai CTOPOHHUKYA POMaHO-TepMaHCKUX
TIPaBOBHIX TPAJHUIIHIA.

2 CIipaBeIJIMBOCTY PaJiyl CJIeAyeT 3aMETUTD, YTO CTPEMJIEHHE K CO3/a-
HUIO CyppOTaTOB aKI[HOHEPHBIX OBIIECTB, IPUO/IMKAIOIINXCS K 001IIe-
CTBaM C OTpaHUYEHHO!N OTBETCTBEHHOCTHIO, IEMOHCTPUPYET HE TONTBKO
POCCHICKUIT 3aKOHOZAATEND. JIOCTaTOYHO BCIIOMHUTD YIIPOIIIEHHEIE
aKuuoHepHbIe obmiecTBa (Société par actions simplifiées (SAS), cozza-
HHe KOTOPBIX CTaJI0 BO3MOXHBIM Bo @paniuu ¢ 1994 roga.
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MeX/Y X03AHCTBEHHBIM OOIIECTBOM U TOBApPUIIECTBOM.
B cBoe BpeMs cocTaBUTENU MTPOEKTa I'pakZIaHCKOTO YJI0-
»KeHUs PoCCUIICKOM UMITEPUU OTKA3aJINCh OT UMILJIEMEH-
Talli¥ KOHCTPYKIIMM HEMEIIKOTO 00IecTBa C OrpaHU-
YeHHOU OTBETCTBEHHOCTBIO B POCCUMCKOE TPaXKJaHCKOE
npaso. [IpUYMHON TOMY MOCTYKWIa 3HaYMMast POJib JINY-
HOCTY y4aCTHHKA B YIIpaBIeHUU OOIIECTBOM U €T0 Jes-
TEJTbHOCTH, He 0OpeMeHeHHass PUCKOM IIOJTHOM JTMYHOMN
OTBETCTBEHHOCTH I10 0bs13aTebcTBaM oburectsa. [lupo-
KHe yIIpaB/ieHYeCcKHe IIPaBOMOYHS YUaCTHHKOB 00IleCcTBa
MOKa3aJlCh HECOBMECTUMBIMHU C IPUBUJIETHELN OTpaHU-
YEeHHOU! OTBETCTBEHHOCTHU'. B OT/INYME OT aKI[MOHEPHBIX
001I1eCTB, T7le IepeveHb MpaB U 06A3aHHOCTEH aKIMOoHe- (130)
POB I0CTaTOYHO GpOpPMaTN30BaH, BOZMOXKHOCTH O0IIEeCTBA
C OTPAaHUYEHHOM OTBETCTBEHHOCTHIO 110 HAZIEIEHUIO CBOUX
YYaCTHUKOB JOTIOJHUTENbHBIMY ITPaBaMH U BO3JIOXKEHUIO
Ha HUX JOIIOJHUTEJIbHBIX 0023aHHOCTEH 3HAYUTENbHO
IITHUPE, TTIOCKOJIBKY OHU MOTYT OBITh CBSI3aHBI C TUYHOCTHIO
KOHKPETHOTO y4yacTHHKA (1. 2 cT. 8, 1. 2 cT. 9 Pegepann-
HOro 3aKoHa «O06 061eCcTBax C OrpaHUYEHHO OTBETCTBEH-
HOCTbI0»). Ha 3TO 06CTOATENBCTBO B IOPUANYECKOL JTUTE-
paType ZaBHO 06paTWIN BHUMaHKe?,

Ax1oHepHOe 061eCcTBO, HATIPOTUB, OCTAETCSA
KJIaCCUYECKUM MTPUMEPOM OOheZIMHEHUA KalTUTaIOB, T/e
JIMYHOCTD aKIIMOHEPa OTXOAUT Ha BTOPO# 1wiaH. COOTBET-
CTBEHHO, 00beM MpaB U 00A3aHHOCTEH 371eCh 0OYCIOB-
JIUBaeTCs He JIMYHOCTHBIMU KauyecTBaMU aKIIMOHEPA,
a BEJTMYMHOM CZIeTaHHOT'O UM BKJIa/la B YCTaBHBIM KallUTa
ob6iecTBa. [ToMUMO 3TOTO, IOCKOJIbKY CTATyC aKIIMOHepa
00yCJIOB/IEH TPUHAAJIEKAITUMY €MY aKIIUSIMU OTIpeesIeH-
HOM KaTeropuu (THIIA), IIPOIIECC SMHUCCHUH U 0OpalleHUs
KOTOPBIX OIIOCPeAyeTCs [MIaBHBIM 00pa3oM HOpMaMH Iy 6-
JIMYHOTO IIpaBa, BO3MOXXHOCTU MPUMEHEHUs JUCIIO3U-
TMBHBIX Ha4a/l B aKI[IOHEPHBIX 0OIIeCTBAX CyI[eCTBEHHO

! Ipaxganckoe ynosxenve. Kuura naras. O6ssatenscrsa. [IpoekT Brico-
yalile yupexJeHHON PelakIMOHHON KOMUCCHH TI0 cocTaBIeHuIo ['pa-
KJaHCKOTo ynoxxeHus. Tom Tpetuii. CT. 505-718 ¢ 06bACHEHUAMH.
C.-Ilerepbypr. 1899. C. 316-319.

2 CmM., HantpuMep: Kamunka, A. Y. HoBoe repMaHCKOe TOPrOBOE YIOXKe-
uue // KypHan MununcrepcerBa octuiuu. T'og yerBeptseiii. CI16.: Tumo-
rpadus [IpaBurenbcerByromero CeHaTa. 1898. SIuBapb. N21. C. 41-43.
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orpaHuYeHbl. HelmoHMMaHWe 3TOro MpocToro ¢aKTa mpu-
BOJIUT K TOMY, YTO JMCIIO3UTHUBHASA HOPMa MpaBa, pacCyu-
TaHHas Ha MpUMeHeHHe K HEeMyOJIUYHBIM 00IIecTBaM,
B OTHOIIEHUH aKI[MOHEPHBIX OOIECTB CTAHOBUTCS IIPOCTHIM
JeKJIapupoBaHUEM.

Kak creayet u3 a63. 2 1. 1 ct. 66 TK PO, 06beM mpa-
BOMOYHI Y4aCTHUKOB XO35MCTBEHHOI'O OOIIIECTBA OTIpee-
JigeTcs IPOMOPLIMOHAIBHO UX JIOAM B YCTaBHOM KalHTasle
obiecTBa. BMecTe ¢ TeM HHOM 00'beM MPaBOMOYMH YIaCTHH-
KOB HeITyOIMYHOI0 X035IMCTBEHHOI'O 001IIeCTBa MOKET OBITh
MIPEeyCMOTPEH €ro YCTaBOM, a TAK)Ke KOPIIOPATUBHBIM /IOT0-
BOPOM TIPY YCJIOBUY BHECEHUS CBEJIEHUI O HATMINH TAaKOT'O
ZIOTOBOpA U O TIPeyCMOTPEHHOM MM oGbeMe mpaBoMounii  (131)
YYaCTHUKOB 0011iecTBa B EAMHEIN rOCyIapCTBEHHBIN PEECTP
IOPUANYECKUX JIUIIL. JJaHHOE TI0JI0YKeHUE KOPPETHpPYeT C HOP-
MOM, cogep:xaieiics B moat. «il» 1. 1 cT. 5 @egepanbHoro
3akoHa oT 8 aBrycra 2001 roza N2129-®3 «O rocyzapcTBeH-
HOM perucTpanuy I0puandecKux Jull U UHAUBUYATbHBIX
IpeAnpuHUMaTesei»' (zanee Taxke—deZiepaabHbIN 3aKOH
«O rocyzapCcTBEHHOU perucTpanuu I0pUAudecKuX JUIL
Y MHIUBUAYAJIbHBIX IpeANpUHUMaTenel»). OJHaKo, eciu
MIPUMEHUTETHHO K OOIEeCTBAM C OTPaHUYEHHOW OTBETCTBEH-
HOCTBIO OHO He BBI3BIBAET PE3KOT'O OTTOPXKEHUS, TO B OTHO-
IIIEHUY aKIIMOHEPHOTO 001eCTBa — KJIaCCHYECKOTO 00heH-
HEHUA KaluTaJa0B—7eJio 0OCTOUT MHAave.

[ToHnMaHUe aKIMOHEePHOI'o obmlecTBa KaK 00b-
eIMHEHU KallUTaJI0B HEOJHOKPATHO JIEeMOHCTPUPOBA-
Jlock B akTax KoHctutynnonHoro Cyza Poccutickoit Peze-
pauuu. HampuMep, B onpeziesieHnu ot 11 anpena 1997 roza
N253-0 yka3bpIBajIOCh, UTO BCe ITpaBa y4acTHUKA aKI[OHeP-
HOT'0 00IIlecTBa BBITEKAIOT U3 €r0 MpaBa COOCTBEHHOCTHU
Ha OTIpe/ie/IeHHOE KOJMIMYECTBO aKIIUHA JaHHOTO OOIIEeCTBa,
a WIEHCTBO B HEM MPOU3BOAHO OT IIpaBa COOGCTBEHHOCTHU
Ha 3TH aKIuu®. B cBOIO ovepesib, KOPIIOPATUBHBIE TIPABA,

1 Cobpanmue 3aKoHOAaTeNbcTBA Poccuiickoit Penepariu. 2001. N233.
Yacrs 1. Ct. 3431.

2 Onpezenenve KoncrurynuonHoro Cyza Poccuiickoit ®egepariu

ot 11 ampena 1997 roga N253-0O «O6 oTKase B IPUHATUH K paCCMOTpe-
HUIO JKaJIoObl TpakJjaHnHa AekceeBa Biaanmupa HukosmaeBuda Kak
He COOTBETCTBYIOLel TpeboBaHUAM PeepabHOr0 KOHCTUTYLIHOHHOTO
3akoHa «O KoHcruryunonHom Cyze Poccutickoit ©enepanum».
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BOIUIOINIEHHbBIE B aKITUAX, ABASIONUXCA 6e3/J0KyMeHTap-
HBIMH SMHUCCHUOHHBIMY LIEHHBIMU OyMaraMu, 3aKpeIuIsioTCs
B peleHUM 06 ux BeITycKe (a63. 2 m. 1 cT. 142 TK P®).
VIMeHHO pellleHHe O BBITyCKe LIEHHBIX OyMar sABIsgeTcs TeM
ZIOKYMEHTOM, KOTOPHIM COZep:KUT JaHHbIe, JOCTaTOUHbIE
JUTs1 yCTaHOBJIEHUA 00'beMa MPaB, 3aKpeIUIEHHBIX [IEeHHOHN
6ymaroii. COOTBETCTBEHHO, SMHCCHOHHAs IleHHas Oymara,
KaKOBOU fABJfAETCA aKIUA, 3aKpelliseT UMYIleCTBeH-
HbIE TIPaBa B TOM 06beMe, B KOTOPOM OHU YCTAaHOBJIEHBI
B PeIlleHNUH O BBIMYCKe I[eHHBIX Oymar'. [I[py 3TOM SMHUCCH-
OHHas IleHHas byMara uMeeT paBHble 06'beM U CPOKU OCY-
IIECTBJIEHUS IPAB BHYTPH OTHOT'O BBIITyCKa BHE 3aBUCUMO-
CTH OT BpeMeHHU IprobpeTeHns neHHoi 6ymaru (moam. 1 (132)
. 1 cT. 2 ®epepanbHOTO 3aK0HA OT 22 ampenda 1996 roza
N239-®3 «O pbIHKe [IeHHBIX Oymar»).

Kak cnepyetr us 1. 5 ct. 17 ®epepanbHOro 3akoHa
ot 22 amnpensa 1996 roza N239-®3 «O prlHKe IIeHHBIX
oymar» (ganee takke —PezsepanbHbIN 3aK0OH «O pbIHKE
IleHHBIX OyMar»), akiimoHepHOe 00IecTBO He BIIPaBe
M3MEHATH PellleHre O BHIMYCKe aKIWH B 4acTh 06'beMa ux
IIpaB IocJIe Havajaa pa3MelleHUs SMUCCUOHHBIX I[eHHBIX
Oymar, 3a UCKJIIOUeHHUEM CITy4aeB, YCTaHOBIEHHBIX 3aK0-
HoM. OZIHAKO, KOTZIa BO3MOXKHOCTh BHECEHUA U3MEHEeHUH
B pellleHUe O BHITyCKe IIeHHBIX 6yMar Bce-TaKu MpesycMo-
TpeHa (cT. 24.1 ®egepanpHOro 3akoHa «O pEIHKe IIEeHHBIX
O6ymar»), To B coily noAm. 1 m. 1 cT. 2 Ha3BaHHOI'0 3aKOHa
ee peasu3alysa He MOXEeT 3aTparuBaTh JUIIb OTAeTbHbIE
aKIUU OZHOT'O BHINIYCKa, IpUHAaZJIeXaliie HeKOTOPhIM
akuroHepaM. MisMeHeHUs AOMKHBI KacaThCs BCeX aKIUi
ZlaHHoro BhITycKa. CesaHHbIN BEIBOJ, HAXOAUT CBOE IO/~
TBepKZAeHUe U B aBax 12 u 15 [Nonoxenus banka Poccun
oT 19 gekabpst 2019 roga N2706-I1 «O cTaHAapTax SMUCCUU
IEHHBIX Gymars»2,

C y4eToM H3JI0XKeHHOT0 3a1a4a JuddepeHITnaIum
ob6beMa KOpPIOPaTUBHBIX TIPaB, TPUHA/IEKAIIUX OT/AETh-
HBIM aKIIMOHEpPaM, [IOJPKHA PelIaThCsAd He B IpoIlecce
YTBEPXK/AEHUS yCTaBa OOIIeCcTBa WK 3aKJII0UYEHUS ero

1 [Moarm. 3 1. 1 ct. 17 ®egepanbHOro 3akoHa ot 22 anpesis 1996 roza
N239-03 «O prIHKe LIeHHbIX Oymar» // CobpaHre 3aKOHOATeNbCTBA
Poccutickoit Pezpeparyu. 1996. N217. Cr. 1918.

2 Becruuk Banka Poccuu. 2020. N237-38.
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y4aCTHUKaMM KOPIIOPaTUBHOTI'O JOrOBOPa, KakK, Ha B3IVIA],
aBTOPA IVIaBHI, OMTMOOYHO ITOCYUTA 3aKOHOJATEND, & B PaM-
Kax 9MUCCUHU aKIIMH pa3InyHbIX Kateropuit (Tunos). s
3TOr0 HEOOXOJMMO ITPUBECTU B COOTBETCTBHE KOPIIOPATUB-
HO€e 3aKOHOJaTeNbCTBO U 3aKOHOAATEIbLCTBO 06 SMMCCH-
OHHBIX IIEHHBIX OyMarax, 4ero cZieJlaHo He 6bU10. PelteHue
3aKOHOZATEJIsA, TIoTy4YuBIlee opopMieHre B ab3. 2 1. 1 ¢T. 66
'K P® u nmpuHATOE ¢ HapyIIeHUEM MeXOTpacaeBOH KOop-
AVHAIIMY IPAaBOBBIX HOPM, HE MOXKET CUMTAThCA YauHbIM.

B 11e19X MCKJIIOUEeHUA TPOTUBOPEUYNU MEXIY KOp-
IIOPaTHUBHBIM 3aKOHOZATEIbCTBOM U 3aKOHOAATEIbCTBOM
06 SMUCCUOHHBIX IeHHBIX OyMarax, BO3HUKAONUX TTPU
TIOTIBITKAX OTOMTH OT abCOIOTU3AIINY TPUHITUTIA 06YCIOB- (133)
JIEHHOCTH 00beMa KOPIIOPAaTUBHBIX IIPAB YIaCTHUKA HEIy0-
JIMYHOTO O0IIeCTBa BEIMYMHOM €T0 I0JIU B yCTABHOM Karu-
Tase, 1eJ1ecoo0pasHo PAaCCMOTPEHUE BOIPOCA O IIPU3HAHUM
OTeuYeCTBEeHHBIM 3aKOHOZaTeeM rpaialli He TOJbKO MPU-
BIWIETHPOBAHHBIX, HO M OOBIKHOBEHHBIX aKIHH.

3a pybexoM BOIPOC 06 dIMUCCUN OOBIKHOBEHHBIX
aKIMH pa3JIMYHBIX KJIACCOB pelnaeTcs mo-pasHomy. B CIITA
KOpPIIOpaTUBHOE 3aKOHO/ATeNbCTBO OTAENbHBIX IIITATOB
IIpeA0CTaB/IsIET KOPIOpauusaM 00Jiee IMIHPOKHE BO3MOKHO-
CTH B YaCTHU BBITTyCKa OOBIKHOBEHHBIX aKITWH, OTHOCAIIMXCS
K pa3HbIM KJaccaMm, II0 CpPaBHEHUIO C aHAJOTMYHBIM 3aKO-
HOZATEeNbCTBOM CTPaH KOHTUHEHTa/IbHOU EBporibl. OfHaKo
3TO IPEUMYIIECTBO MOXKET OBITH HUBETUPOBAHO JIOKAh-
HBIMU OTPAaHUYEHUSMHU, IIPABOM YCTAaHOBJIEHMS KOTOPHIX
HageneHbl GOHIOBBIE Gupxku'. Pasinune B KJaccax MOXKET
BBIpakaThCs, HAIIpUMeEP, B MOABJIEHUU KaTeTOPUXU MHOTO-
TOJIOCHIX aKIIUM. IMUCCHA TaKUX aKIIUH JOIyCKaeTCs 3aK0-
HozaTenbcTBOM Jlanuu, Puunauauu, @pauiuu, Mipaas-
muu, Utanmuu, Hugepnangos, IlIBeruu, Berukobputatuuy,
fAnonuu u CIIA. B Tepmanuu, benerum, Mcnanuu, I'penun,
TMosblie 1 ABCTpaIuy OHM, HAIIPOTHUB, 3alPeIieHbI%,

Hawubosnee apko AMCITO3UTHUBHbIE Havala B MeXa-
HU3Me MTPaBOBOTO PETYIUPOBAHUS eATENbHOCTU HEMyO-
JIUYHOTO 06ImecTBa MPOABAAIOTCI B BO3MOXXHOCTIAX
€ro YYaCTHUKOB II0 CAMOCTOATEJIbHOMY ONpe/eJIeHUIO

! Ventorugzo, M., Conac, P.-H., Goto, G., Mock, S., Notari, M., Reisberg, A.
Comparative corporate law. St. Paul. MN. 2015. P. 193.

2 Ibid. P. 201.

4.2.

JIMCIIO3UTHBHbBIE HaYaIa

B MeXaHM3Me [IPaBOBOTO PEryINPOBAHUA AESTENbHOCTH
POCCHUICKUX HEIyOIMIHBIX 061IIeCTB



CTPYKTYPhI M KOMIIETEHITUY OPTaHOB yIIpaBIeHUs obiie-
ctBa. IloATBepX/AeHUEM CKa3aHHOMY CJIYKaT MOJIOKEHUS
1. 3 cT. 66.3 'K P®. B cayyanx, eciu ykazaHHbIE [TOJI0XKEHUA
HE OTHOCATCS K YUCTy HOPM, TIOJJIEXKANTUX 003aTeTbHOMY
BKJIIOYEHUIO B YCTAB HEMYOJIMYHOTO 0OIIECTBA, OHU MOTYT
OBITH ITPEYCMOTPEHBI KOPIIOPATUBHBIM JOTOBOPOM, CTOPO-
HaMU{ KOTOPOTI'O ABJISIOTCA BCE YIACTHHUKH 3TOTO O0IecTBa
(1. 4 cT. 66.3 TK P®). 13 BBIIIEN3NTOKEHHOTO CJIEYET, YTO
KOPITOPAaTUBHBIH JJ0rOBOP HAPAAY C YCTABOM SIBJISIETCS BaXK-
HEHIINM CpeJCTBOM CaMOPErYINPOBAHUA KOPIIOPATUBHBIX
OTHOIIIEHUH B HEMyOJIMYHBIX 0OIIeCTBaXx.

4.3. ApGuTpaxkHas IpaKTUKa IPUMEHEHNUA HOPM (134)
0 KOPIIOpaTUBHOM JJOTOBOpe

4.3.1. ITouaTHe ¥ IpU3HAKU KOPIIOPATUBHOI'O

ZIoTOBOpa

3akoHoOZaTeN b IIpeAyCcMOTpe AJd Y4aCTHUKOB
XO3AHMCTBEHHBIX OOIIECTB BO3MOXXHOCTD 3aK/II0YEHHS 0CO-
6010 0rOBOPA, Kay30i KOTOPOTO ABJSAETCA YCTAHOBJIE-
HUe NopsAAKa OCyIleCTBJIeHUA IPUHaAIeKallluX UM IIpas,
a TaK)Ke COBepIIeHUs UHBIX eHCTBUM, CBI3aHHBIX C YIIPaB-
JIEHEM OOIIECTBOM, €T0 CO3ZIaHHEM, AeATETbHOCThIO, PEOP-
ra"Husanuei u JukBuzanuen. I1ogoxeHusa o TakoM Zoro-
BOpe OBLTH BKJIIOUEHH! B 1. 3 ¢T. 8 ®eepasbHOro 3aKoHa
«O6 obIIecTBax ¢ OrpaHUYEHHONW OTBETCTBEHHOCTHIO»
u cT. 32.1 ®enepanbHOTO 3aK0HA «O6 aKITMOHEPHBIX 06IIIe-
cTtBax». Ilo3gHee B 'K P® nmogBuiach crelnuaibHasg cTa-
Ths, IIOCBAIeHHass KOPIIOpaTUBHOMY ZoroBopy (cT. 67.2
'K P®). OgHako mogo0HbIE JOTOBOPHI MOTJIN 3aKII0YAThCS
y4aCTHUKaMU XO3SHMCTBEHHBIX OOIIECTB U 10 YKa3aHHOMN
JlaThl B CUJIY TIPUHITHIIA cBOOOABI ZIoToBOpa (1. 2 cT. 421
I'K P®)! 11 Ha TOT MOMEHT ABJISUIMCH HEIIOMMEHOBAHHBIMU.
BoJjiee TOTO, 3aKOHBI O X03SIUCTBEHHBIX OOIIIECTBAX COAED-
YKaJIu MPeANOChUTKH JIf 3aKJIIYeHU TaKUX J0TOBOPOB,

! cm., Hampumep: 1. 10 MupopmarmonHoro nuckMa [Ipesuanyma
Beicurero Ap6urpaxknoro Cyzaa Poccutickoit @ezseparuu ot 30 mapra
2010 roza N°135 «O HEKOTOPBIX BOIPOCAX, CBA3aHHBIX C IPUMEHEHNEM
crathu 5 OeziepanbHoro 3akoHa oT 30 zexabpst 2008 roga N2312-03

«O BHeceHUM U3MeHeHUH B YacTh nepBylo ['paxxzaHckoro kozekca Poc-
cutickoit ®eziepanivu ¥ OTZe/IbHBIE 3aKOHOJATENbHbIE aKThl Poccuiickoi
®enepaunn» // BectHuk Briciero Ap6urpaxkuoro Cyza Poccuiickoit
®egepariuu. 2010. N25.
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06yCc/TOBIEHHBIE CYIIIECTBOBAHMEM TaK HAa3bIBAEMBIX TPYII-
MIOBBIX WIU KOJUIEKTUBHBIX IIPaB yYaCTHUKOB X03AHCTBEH-
HBIX 0011ecTB. OHM MOTYT NPUHA/JIEXKATh HE TOJIBKO €/IH-
HOJIMYHOMY YYaCTHUKY, HO U COBOKYITHOCTH YYaCTHUKOB
ob1lecTBa. B kauecTBe MpuMepa MOKHO IIPUBECTHU I1OJIO-
keHUs cT. 10 ®egepanpHoro 3akoHa «0O6 obimecTBax
C OTPaHUYE€HHOU OTBETCTBEHHOCTbHIO», IT. 1, 2 ¢T. 53, 1. 1
cT. 55, . 5 cT. 71 ®egepanbHoro 3akoHa «O6 akI[OHeD-
HBIX O0IIeCTBaxX».

Tak Kak 3aKOH /IoNycKaeT IPUHAAJIEKHOCTb KOJI-
JIEKTUBHBIX IIPaB IpyIIle Y4aCTHUKOB, B paMKax JaHHOU
TPYIIBI BO3HUKAET TOTPEOHOCTD B COTVIACOBAHUY [Jleii-
ctBuii. CoryiacoBaHue HepeAKO MIPOUCXOAUT ITOCPEACTBOM
3aKJIIOYEHUS IOTOBOPa 00 OCYIIeCcTBIeHUH TIpaB. Y4yacT-
HUKU X039HCTBEHHOT'O 00IIleCTBa B paMKaX KOPIIOPAaTHB-
HOT'0 ZIOTOBOPA BIIPaBe JJOTOBOPUTHCS O MOPsIIKE OCYIIEeCT-
BJIEHUA KaK KOJUIEKTUBHBIX, TaK U MHAUBUAYAJIbHBIX [IPAB.

B KauecTBe CyOBEKTOB KOPIIOPAaTUBHOTO JOTO-
BOpA 3aKOHOZATeb Ha3blBaeT YYACTHUKOB XO3SUCTBEH-
Horo obiiectBa. TpeThH JINIIA U XO3AHUCTBEHHOE 00IIeCTBO
3aKJIIOYUTh IOJ00HBIH OrOBOP He MOTYT. B aTOM city4ae
Cy/IbI CITPaBE/I/TUBO UCXOJAT U3 TOTO, UYTO CAaMO XO3IHUCTBEH-
HOe 00IeCTBO HeJTb3s IPU3HATh CTOPOHOM I0TOBOPA, PeTy-
JIUPYIOIIETO OTHOIIEHUS YYaCTHUKOB 0DIIeCTBa B YaCTH
OCyIIleCTBIEHUS PUHA/IEKAIINX UM TpaB’. B mocTaHoB-
JIEHUU 110 APYTOMY JeJTy CyZ alneUIAIMOHHON NHCTaHIIUU
BBICKa3aJIcA ellle 6osiee onpeziesieHHO: «[IpefycMOTpeHHasA
. 3 cT. 8 ®ezsepanbHOTO 3aKOHa «O6 0bIeCTBax C orpa-
HUYEeHHOU OTBETCTBEHHOCTBHIO» KOHCTPYKIIHS COTIallleHUs
ABJIAETCA YaCTHBIM C/IydaeM KOpHOPaTUBHOIO JOr0BOPa,
CTOPOHOU KOTOPOI'0O MOTYT BBICTYIIATh JIMIIb YIaCTHUKHU
obIecTBa (KOpIopaIm)»>.,

! MocraHoBneHne TpuHaAUATOro apOUTPA’KHOTO ANeJUISIIMOH-

HOro cyza ot 19 oktabps 2016 roga N213AI1-22893 /2016 1o gey
NeA21-9097/2015; [NocTaHoneHune ApbuTpakHoro cyza CeBepo-
3anazHoro okpyra ot 6 mapra 2017 roza N2®07-369,/2017 1o geny
N°A21-9097/2015; Onpenenenue BepxosHoro Cyzaa Poccutickoit enepa-
mmu oT 13 utosa 2017 roga N°307-3C17-8155 o aey N°A21-9097/2015.

2 [NocranoBeHHe BOCbMOT0 apBUTPaXKHOTO aNe/LIAMOHHOTO CyAa
oT 12 mas 2016 roza N208AIT-3836,/2016 no gery N2A46-16331/2015;
IMocraHoBeHre ApGUTpaXKHOTO cyza 3anagHo-CUOHUPCKOro OKpyra
ot 25 utossa 2016 roga N2®04-2855 /2016 no gery N2A46-16331/2015;
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JloroBop ¢ y4acTHeM TPeThUX JIUII, T7e YIaCTHUKU
XO3AUCTBEHHOI'O 00OIIECTBA COTIACYIOT TTOPSAA0K OCyIIe-
CTBJIEHUs TIPUHAJIEKAIINX UM TIPaB B I[eAX obecreye-
HUS OXpaHAeMOro 3aKOHOM MHTepeca TPETbUX JIUII, OyaeT
SIBJATHCA KBAa3UKOPIOPATUBHEBIM (1. 9 cT. 67.2 'K PD).
[TpaBuja 0 KOPIIOPaTUBHOM OTOBOPE OYAYT IPUMEHATHCS
K HEMY JIUIIIb B YaCTH COIJIAaCOBAHUsA B3aUMOAEUCTBUA
Y4aCTHHUKOB XO3SIMCTBEHHOTO 0bmiecTBa. [ToaToMy dakT
y4acTHUA TPEThUX JIMII B COIVIAIIEHUSX, 3aKII0YaeMbIX y4acT-
HHUKaMU X03AHCTBEHHOr0 06I1IeCTBa II0 ITOBOAY OCYILECTBIIE-
HUS IPUHAJIEKAINX UM TIPaB, HE MOXKET MMOCTaBUTh MO
COMHEHHeE JIeHCTBUTEIBHOCTD TAKUX COIVIALIeHMM .

B KoprmopaTUBHOM JOTOBOpE KJIIOYEBOE 3HAYEHUE (13 6)
MMeeT CTaTyC yYacTHUKA, a He IMYHOCTh KaK TaKoBasd.
[ToaTOMY B ciaydae HapylleHUs CTOPOHOI KOPIOpaTHUB-
HOTO ZIOTOBOpa KaKuX-1rb0 06s13aHHOCTEH, He 0Oy CIIOBJIEH-
HBIX TAKUM CTaTyCOM, K HEM He MOTYT ObITb TPUMEHEHEI
JIOTOBOPHBIE CAHKI[MU. HammpumMep, TO 06CTOATETBCTBO, UTO
JIUIIO OJHOBPEMEHHO SIB/ISETCA YIaCTHUKOM M PYKOBOAMTE-
JIEM XO3gHCTBEHHOI0 001I[eCcTBa, HE 03HAYAET, YTO Ha OCHO-
BaHWH KOPIIOPATUBHOTO JIOTOBOPA, 3aKII0YEHHOTO C HUM
KaK C y4aCTHUKOM 0O0IlecTBa, Ipyrre CTOPOHEI I0roBoOpa
MOTYT MOTpeboBaTh OT HETO YILIaTH MTpada 3a coBepiie-
HUe HETTPaBOMEPHBIX IeHCTBUM B MHOM KaueCcTBe—B Kaue-
CTBe PyKOBOAUTEJsA 0bIecTBa®. B 0CHOBe TaKOTO MOAX0/a,
MOJIyYUBIIIETO IITUPOKOE paclpocTpaHeHNe Ha MPaKTH-
Ke®, IeXUT pasrpaHryYeHue IIPaBOBOTO MOJOKEHUA CYOh-
eKTa B paMKaX pa3/IMYHbIX TPAaBOOTHOIIIEHHH —00s13aTe b-
CTBEHHBIX, BO3HUKIINX Ha OCHOBAaHUY KOPIIOPATUBHOTO

Omnpenenenue BepxosHoro Cyzaa Poccuiickoit ®ezeparuu ot 12 oKTAOpS
2016 rozga N2304-3C16-12657 no aeny N2A46-16331/2015.

! Mocranopnenue [ATHAAIATOrO aPOUTPAKHOTO ATEIUIAIIMOH-

Horo cyza oT 3 okTa6ps 2017 roga N215AI1-12674 /2017 no geny
N2A01-1238/2016; ITocTaHoBneHUe ApbuTpaxHoro cyza CeBepo-
KaBka3sckoro okpyra ot 15 gexa6ps 2017 roga Ne®08-9820,/2017
o semy N2A01-1238/2016; Onpenenenrie BepxoHoro Cyza Poccuii-
ckoil ®eneparum ot 19 anpena 2018 roga N2308-3C18-3224 o geny
N2A01-1238/2016.

2 MocranoBnenue BocbMoro apOUTPaYKHOTO aNeJUISIIMOHHOTO Cyza
ot 22 mas 2018 roga N208AII-3874,/2018 no geny N2A46-17579/2017.

% Mocranosnenue TpuHAZAATOTO apOUTPAXKHOTO aTIe/ULIIIMOHHOTO Cya
oT 24 utoysa 2017 roga N213ATI1-9865/2017 o aeny N2A21-7376/2016.
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ZIOTOBOPA, U KOPIIOPAaTUBHBIX, CBA3aHHBIX C yIIpaBleHUEM
X03gHcTBeHHBIM ob1ecTBoM (1I. 1 cT. 2 TK P®). K coxae-
HUIO, ellle BCTpedaloTca cIydyau OTKasa OT TaKoro pasrpa-
HUYEHUA', 4eMy B HEMAJIOU CTENIEHU CIIOCOOCTBYET COOT-
BeTCTBYIOIlasd ITO3UIMA, 3aHATasA B CBOe BpeMsA Briciium
ApbutpaxkusiM Cyzom Poccuiickoit @epepanun.

C nOMOIIBIO KOHCTPYKLIIMH KOPIIOPATUBHOTO JJOI'0-
BOpa 3aKOHO/IATeNb CTPEMUTCSA 0OECIeYnTh YCTAHOBIIE-
HUe pa3yMHOTO bajaHca UHTEPECOB YYaCTHUKOB X035 -
cTBeHHOro ob6mectBa®. I1o cBoeil mpaBoOBOM MpHUPOE
KOPIIOPAaTUBHBIU AOTOBOP, 3aKJII0YaeMblii ydaCTHUKaMU
X03SMCTBEHHOTO 00IeCTBa, IBAAETCI PAa3HOBUAHOCTHIO
KJIaCCUYeCKOT'0 IpaXkAaHCKO-IIPaBOBOIO I0T0BOPA. B cBA3U
C 3TUM K KOPIIOPAaTUBHOMY ZIOTOBOPY IIPUMEHAIOTCS HOPMBI
Ipa)KIaHCKOTO 3aKOHO/aTeIbCTBA O OOBOPAx U CAeNKax,
B TOM YHCJIE TPUHIIUI CBOOO/BI JOTOBOPA, YCTaHOBIEHHBIHA
cT. 421 TK P®. Huyero He MeniaeT CTOPOHAM 3aKJIIOYUTh
KOPIIOPaTUBHBIM JOTOBOP U 110 MOZIeNIN YCJIOBHOM CAENKU
(ct. 157 TK P®)*. IOpuANYECKUH aKT, He SBIAIOUIANCSA

! MocraHosnenne TPUHAALATOrO ApGUTPAKHOTO ATEJUIAMOHHOIO
cyza ot 15 Hos6ps 2019 roza N213AI1-29122 /2019 mo gery NeA56-
30829/2019; IlocranosneHue Ap6uTpaxHoro cysa CeBepo-3anaz-
Horo okpyra oT 11 mapTa 2020 roga N°®07-1411,/2020 o pery
NeA56-30829/2019.

2 CM.: 11. 1 O630pa NPAKTHKU PacCMOTPEHHs apOHTPaKHBIME CYAAMU
CIIOPOB, CBA3AHHBIX C UCK/IIOYEHNEM YYacTHUKA U3 O6LIeCTBA C OrPaHU-
YeHHOU OTBETCTBEHHOCTHIO, YTBEeP)KAEeHHOro MIHGOPMaI[MOHHBIM IIHCh-
moM IIpesnzanyma Bricuiero ApburpaxkHoro Cyza Poccutickoit ®ezepa-
uuu ot 24 mas 2012 roga N2151 // BectHuk Bricitero Ap6uTpaskHOro
Cyza Poccutickoit @eaepannu. 2012. N28.

3 Cm., HampuMep: II. 2 onpezeneHusa KoncrurynunonHoro Cyza Poceuid-
ckoit ®ezepanyu ot 23 anpens 2013 roga N2670-0 «O6 oTkase B Ipu-
HATHUY K PaCCMOTPEHMIO JKajI00bI TpakjaHuHa JImutprieBa JIMUTPUs
AnekcaHzpoBrUYa Ha HapylIeHHe ero KOHCTUTYIIMOHHBIX ITPaB IyHK-
ToMm 3 crathu 8 PesepanmbHOro 3aK0Ha «O6 00IIeCcTBaX C OTPaHUYEHHOM
OTBETCTBEHHOCTBIO»; II. 2.1 onpezenenna Koncrurynuonnoro Cyza Poc-
cuiickoit Pegepanuu ot 6 uionsa 2019 roga N21505-0 «O6 oTkase B pH-
HATHUU K PaCCMOTPEHMIO JKaJlo0bl TpakaH ViBaHOoBa AHApes AJleKcaH-
Zposuua 1 Hukomnaesa Eropa AsekcaHpoBruya Ha HapylleHue UX KOH-
CTUTYLIMOHHBIX IIPAB IIyHKTOM 3 cTaTbhi 181.4 I'paxkzaHCKOro KoZAeKca
Poccutickoit Pezpepanuu U myHKTOM 1 craTbu 43 deziepasbHOTO 3aKOHA
«06 0611IeCTBaX C OTPAHUYEHHON OTBETCTBEHHOCTHIO.

# MocraxoBneHue JIeBATOrO ap6UTPaXKHOrO ATeJUIALMOHHOIO CyAa
oT 20 mapta 2018 roga N°09ATII-311/2018 o meny N°A40-42442/2016;
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IO CBOEH MPaBOBOM MPUPO/IE TPAXKAAHCKO-TTPABOBIM JIOTO-
BOPOM, ITyCTh U COZIEPKAIIUIM TIOJIOXKEHUS O TIOPSI/IKE OCYyIIle-
CTBJIEHUS YYaCTHUKAMU XO3IMUCTBEHHOTO 0OIIECTBA CBOUX
mpaB (HampuMep, MoJI0KEHHE O COBETE AUPEKTOPOB 00IIIe-
CTBA), HE MOXKET ObITh KBAIM(UITMPOBAH B Ka4yeCTBe KOp-
MIOPaTUBHOTO J0TOBOpa’.

Kpanudukaius faHHOTO OrOBOPA B KA4eCTBE
rpakZaHCKO-ITPaBOBOr'0 MO3BOJAET HIOHATh CMBICI 1. 5
cT. 67.2 TK PO, coracHO KOTOPOMY KOPIIOPaTUBHEIN [OTO-
BOD He co3/laeT 06513aHHOCTE /IJIST JIUII, HE YIaCTBYIOITUX
B HeM B kadecTBe cTOpPoH (cT. 308 'K P®). CooTBeTCTBEHHO,
YCJIOBHSI KOPIIOPATHUBHOTO ZIOTOBOPA, BO3JIaraloIiye KaKue-
160 06A3aHHOCTH Ha JIMII, He ABIA0IMXCH ero ctopo-  (138)
HaMu, OyayT HeleHCTBUTENbHBIMU. TakK, BCe YUaCTHUKU
OZTHOTO OOIIECTBA 3aKIIOYMIN KOPIIOPATUBHBIHA J0TOBOD,
MpeAyCMOTPEB B HEM 00s13aTe/IbHBIN JOCyAeOHBIN TOPSIA0K
paspellleHNs cliopa B BU/e NpoleAypsl MeAualuu. Bekope
COCTOSIIOCH 001lee coOpaHre YIaCTHUKOB JaHHOTO 001Ie-
CTBa, TOJIOCOBaHUE Ha KOTOPOM IIPOIUIO C HapylleHUueM
yCJIOBUH 3aKJIFOUeHHOT0 JjoroBopa. OVH U3 yYaCTHUKOB
00111eCcTBa, SABIABIINNCA CTOPOHOM KOPIIOPATUBHOI'O [OTO-
BOpa, 06paTWiICA B Cy/ C UCKOM O TIPU3HAHUU PEIIeHU
cobpaHus HeZIeMCTBUTENbHBIM. [lepBas NHCTAHITUA OCTa-
BUJIa UCKOBOE 3asByieHue 6e3 pacCMOTPEHUS BCIEACTBUE
HecoOJTI0/IeHNsT YCTaHOBIEHHOTO KOPIIOPATUBHBIM ZIOTOBO-
poM focyzieOHOro MopsiZika pa3pelnenus cropa. Cyz armer-
JIAITMOHHOU WHCTAHITUY OTMEHWJI BEIHECEHHOE OIpe/ieie-
HUE, YKa3aB, YTO MOPAA0K J0Cy1eOHOTO YPeryIupOBaHuUs
criopa MOXeT OBITh IPeAYCMOTPEH TOJBKO B IPABOOTHO-
IIEHUIX UCTLA U OTBeTYrKa. OOIecTBO, peleHre 00IIero
coO6paHUsI KOTOPOTO OCIIAPUBAETCS, HE SBJISIOCh CTOPOHOMN
KOPIOPaTUBHOI'O IOTOBOPA, CJIeI0BaTeNbHO, IIPU IIpe/b-
SIBJIEHUH K HEMY HCKa He Tpeb6oBasioch COOMIOAeHUE JOCY-
Ze6GHOTO TIOPS/IKA pa3pelieH s Ciopa, IPeyCMOTPEHHOTO
Ha3BAaHHBIM IOTOBOPOM. [TOMIMO 3TOTO, ITOJI0XKEHMUS TTIaBhI

INocraHoBneHNe APOUTPAXKHOTO cyza MOCKOBCKOT'O OKpyra OT 13 MioHA
2018 roga N°®05-5713 /2017 no geny N°A40-42442/2016; Onpe-
nenenne Bepxosuoro Cyza Poccuiickoit ®esepaiiuu oT 19 ceHTAOPS
2018 roza N°305-3C17-12471 o feny N°A40-42442/2016.

! MocranoBnenue Ap6uTtpaxkHoro cyza MoCKOBCKOTr0O OKpyTa
oT 24 situBaps 2018 roga N2®05-19522 /2017 no geny N2A41-19086/17.

Tnasa IV

YCTAHOBJIEHUME BAJTAHCA MMITEPATMIBHBIX U INCITO3UTHBHBIX
HAYAJI KAK OCHOBHASA 3AZJAYA COBEPIIEHCTBOBAHMA MEXAHV3MA
[IPABOBOT'O PEI'Y/IMPOBAHUA KOPITOPATVIBHBIX OTHOIIEHUIA



28.1 ATIK P®, ycraHasimBaloliell mpoleccyaJbHbIN TOPA-
JIOK PacCMOTpeHUsI KOPIIOPAaTUBHBIX CIIOPOB, He IIpefycMa-
TPHUBAIOT BO3MOXKHOCTH YCTaHOBJIEHUS CTOPOHAMH JOCyeb-
HOTO TIOPs/IKa PACCMOTPEHUS CIIOPOB.

HecooTBeTcTBUE yCIOBUN KOPIIOPATUBHOI'O JIOTO-
BOpa MOJIOXKEHUSAM YCTaBa X035IMUCTBEHHOrO 0b1iecTBa
He SBJISEeTCS OCHOBAHUEM /JIST OCBOOOXKAEHUS CTOPOH
ZIOTOBOpA OT ero ucnosHeHuA. Tak, CTOpOHBI KOPIIOPATUB-
HOT'0 IOr0OBOpAa He BIIPaBe CChUIATHCA Ha ero HeJeCTBU-
TEJIbHOCTH B CBA3U C IPOTUBOPEYHEM ITOJIOKEHUAM YCTaBa
obrectBa (1. 7 cT. 67.2 TK P®). Hanuuyue yka3aHHOTO MPO-
TUBOPEYUS HE JIUIIAET CTOPOHY KOPIIOPATUBHOT'O ZIOTO-
BOpa IIpaBa Ha IpeAbsBIeHNEe JPYTOoi CTOPOHE OCHOBAH-
HBIX Ha HeM TpeboBaHuii (11. 37 nocraHoBneHus [ieHyma
BepxoBHoro Cyza Poccutickoit ®epepariuu oT 23 UioHA
2015 roga N°25 «O npruMeHeHUHU CyAaMU HEKOTOPBIX I10J10-
>keHUl pasgena I wactu nepsoii I'paxxzanckoro kozgekca
Poccuiickoit @emeparinm»)?.

[MpuHIMT pacta sunt servanda He UCKIIOYAET TOTO,
YTO YCJIOBUSIMHU KOPIIOPATUBHOTO JOTOBOPA MOXKET OBIThH
MPEAYCMOTPEHO MPABO OO0 ero CTOPOHBI HAa OHOCTO-
POHHHM OTKAa3 OT UCIIOJHEHNS IPHUHATHIX Ha cebst 0b6s13a-
TenbeTB (a63. 4 1. 10 moctaHoBIeHus [IteHymMa BepxoBHOTO
Cyna Poccuiickoit ®enepariuu ot 22 okTsa6psa 2016 roga
N254 «O HeKOTOPBIX BOIIPOCAX IPUMEHEHH OOIIHX MOJI0-
xeHu ['paxxganckoro kogekca Poccuiickoit esepanuu
006 06s13aTeNbCTBAX U UX UCIIOJIHEHUN») 3,

ToT ¢akT, 9TO KOPIIOPaTUBHBIN JOTOBOP Obs3aTe-
JIeH TOJIBKO /711 eT0 CTOPOH, ITO3BOJIAET JaTh OTPULIaTeNb-
HBIY OTBET Ha BOIIPOC O PacIPOCTPaHEeHUU ero YCA0BUN
Ha npuobpeTartensa foau (axiuii). JIMIo, KOTOPOEe IpU-
ob6peso gomio (akiMK) y yYacTHUKA 0bIIecTBa, ABJSIO-
IIErocsi CTOPOHOM KOPIOPAaTUBHOT'O JOTOBOPA, He 3aMe-
IIaeT ero aBTOMaTU4YecKu B loroBope. C nepezaveii 7oau

! MocraHoBneHue JIeBATOr0 apGUTPaKHOTO ATI/UIAHOHHOTO Cy/a
oT 22 ceHTA6ps 2014 roga N209ATI-36462 /2014 1o aey N2A40-
25943/2014; ocTtaHoBIeHNe ApGUTPaXKHOTO cyzAa MOCKOBCKOTO
okpyra oT 12 okTa6ps 2014 roga Ne®05-13671/2014 o peny
N°A40-25943/14-22-222.

2 BroieTeHsb BepxoBHoro Cyza Poccuiickoii ®eneparuu. 2015. N28.

3 Bro/wterenn BepxoBHoro Cyza Poccutickoit Pepepanuu. 2017. N21.
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(akuuii) nepexoAAT BCce BOIUIOIIEHHbIE B HUX KOpIlopa-
TUBHBIE IPaBa, HO He JOTOBOPHEIE [IpaBa U 00g3aHHOCTH,
MIOPOXK/eHHbIe KOPIIOPaTUBHBIM Z0r0BOpoM. OTUyX/eHue
Zonu (aKiyii) Biae4eT BOSHUKHOBEHVE KOPIIOpaTUBHOTO
MPaBOOTHOIIEHUS C yIaCTHEeM IIpUobpeTaTesis U He SBJIs-
eTcsA OCHOBaHUEM /JI1 CUHTYIAPHOTO IIpaBolIpeeMCcTBa
B ZIOTOBOPHOM 00513aTeIbCTBE, BBITEKAIOIIETO U3 KOPIIO-
paTUBHOTO AoroBopa. HOBBIM y4acTHUK X035 MCTBEHHOT'O
0011lecTBa MPU OCYIIECTBIEHUU CBOUX KOPIIOPATUBHBIX
IIpaB MOKET PYKOBO/CTBOBATHCS JIUIIb 3aKOHOM U yCTa-
BOM 00I1IecTBa, UTHOPUPYA IIPU 3TOM yCJIOBUS KOPIIOpa-
THUBHOTO /IOTOBOPA, 3aKJTIOYEHHOI'0 KOT/Ia-TO MPEXHUM
y4acTHUKOM. YTO KacaeTcss KOpIIOpaTUBHOI'O OTOBOPA, (140)
TO corynacHo 1. 8 cT. 67.2 'K P® npekpamienue npasa
OZHOU U3 CTOPOH KOPIOPATUBHOI'O J0r0BOpa Ha 00
(ak1uu) B yCTaBHOM KaIllWTaJle X03IHCTBEHHOI'O 00IIIe-
CTBa He BJyleveT IIpeKpalleHUs elicTBUA KOPIIOPaTUBHOI'O
ZIOTOBOPA B OTHOIIEHUH OCTAJbHBIX €I'0 CTOPOH, €CJIU UHOE
He Npe[yCMOTPEeHO JJOTOBOPOM.

Haxkosel1, ¢ yaeToM rpakjaHCKO-IIpaBOBOH IIpu-
POZBI KOPIIOPAaTUBHOTO ZIOTOBOPA K CIIOpPaM, CBA3aHHBIM
C HUM, CyZBI MOTYT IPUMEHATH 001I[1e II0I0KeHUs 00 005-
3areqbCcTBaX. Takoe BO3MOXKHO, €CJIV MHOE HE TIPEyCMO-
TPEHO paBWIaMU O KOPIIOPAaTUBHOM /IOTOBOPE, COZEP-
xamumucsa B 'K PO u gpyrux 3akoHax, a Ipyu OTCYTCTBUU
TaKWX CIIeI[UaJbHbIX IPaBWI— O0IIMMH IOJIOKEeHUAMU
o gorosope (1. 1 cT. 307.1 TK P®).

Ba)kHO Tak:Ke yIIOMAHYTb, YTO KOPIIOPATUBHBIHM
ZIOTOBOP ZI0JKEH OBITH 3aKJII0YEH B MICbMeHHOU popme
IIyTeM COCTaBJIeHUA OZHOTO JOKYMeHTa, IOAIMCaHHOTO
y4acTHUKaMU XO35HCTBEHHOT'O OOIIecTBa.

4.3.2. IIpegMeT U MHBIE YCJIOBUA KOPIIOPAaTUBHOTO

Jorosopa

[TpeaMeT KOPIIOPAaTUBHOTO ZIOTOBOPA MIUPOKO
ompezenseT 0671acTh, B KOTOPOM MOTYT COBEPIIATbCS
corylacoBaHHBIE JieficTBUA ero cTopoH. OHa 3aTparuBaeT
OTHOIIIEHUSI, CBSI3aHHBIE C CO3ZaHUEM, AeSITeJTbHOCThIO,
peopraHu3anyeil U JMKBUAAIUEN X03IHUCTBEHHOTO 00IIIe-
ctBa. COOTBETCTBEHHO, €CJTM YYAaCTHUKH OOIIECTBA COBEP-
IIal0T CAEJKY, HallpaBIeHHYIO Ha coIylacoBaHMe JeCTBUM,
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KOTOpBIEe YKa3aHHOM BhIllle 061aCThIO HE OXBaThIBAIOTCH,
TO YIIOMSIHYTas CZieJIKa HUKaK He MOXKET OBITh olpeZiesieHa
B Ka4eCTBEe KOPIIOPAaTUBHOI'O ZI0roBopa’.

Yo KacaeTcs AeITeILHOCTH X03IHCTBEHHOTI0 00111e-
CTBa, TO 3TOT TEPMHUH ITOHUMAETCSI MAaKCUMAJIbHO ITUPOKO
U He CBOAUTCA K paboTe o611ero cobpaHysa—0CHOBHOH Ipa-
BOBOI hopMe, OIoCpeayoIel IPUYaCTHOCTD K yIIpaBJie-
HHIO OOIIIeCTBOM CO CTOPOHBI €r'0 Y4aCTHUKOB. Tak, CTo-
POHBI KOPIIOPATUBHOI'O ZIOTOBOPAa MOT'YT MIPUHATh Ha cebs
003aHHOCTH I10 UCIIOJIHEHUIO 00A3aTe/IbCTB X03SICTBEH-
HOTrOo 061IecTBa Tiepe/] TPETbUMU JUIIAMU, TT0 BO3MEIIEHHIO
3aTparT, BRI3BaHHBIX 3aKPHITHEM 060CO0IEeHHBIX TIOZIpas/e-
JIeHUH obecTBa®, u T. .

YcoBue o IpeAMeTe 0T0BOPa JOIKHO Ompe/e-
JIATb KOHKpPETHBIE [IeMCTBUA €r0 CTOPOH. B IpoTUBHOM
cIy4ae mpeAMeT KOPIIOPpaTUBHOIO 0roBopa OyaeT cuu-
TaTbCs HeolNpeAeJeHHbBIM. HeonpeaenleHHOCTD Mpe-
MeTa CBUIETENBCTBYET O TOM, UTO KOPIIOPATUBHBIN JOTO-
BOp He 3akiioueH (1. 1 cT. 432 'K P®), a umeromuecs
abcTpakTHBIE JOTOBOPEHHOCTH CTOPOH B JIYUIIIEM CIydae
KBaMMPULIUPYIOTCSA B KAYeCTBE COIVIAIlleHHsS O HaMepe-
uuax®. Eciy B paMKax KOPIOPaTHUBHOTO OTOBOPA y4acT-
HUKU XO03SIHWCTBEHHOTO OOIIEeCTBA OMPeAeNAIoT TOPI0K
B3aMMO/IeiCTBUSA MIPY BO3HUKHOBEHUH TaK Ha3bIBaeMO
TYNUKOBOM CUTyalluu, TO MPU3HAKU ITOM CUTyaIuU Clie-
AyeT OIpefeNuTh MaKCUMaJbHO TOYHO. B IPOTUBHOM

! HocrasoneHne YeTHpPHAALATOrO apOUTPAKHOTO AE/UIALIHOHHOTO
cyza ot 29 mas 2015 roga no germy N2A13-13216,/2014; ITocTaHoBe-
Hue ApbuTtpakHoro cyza CeBepo-3amagHoro okpyra oT 21 ceHTa6ps
2015 roga N2®07-6787 /2015 no geny N2A13-13216/2014; Omnpezene-
Hue BepxoBHoro Cyza Poccuiickoii @ezsepannu ot 1 dpeBpassa 2016 roga
N2307-2C15-18446 o gemy N°A13-13216/2014.

2 Nocraxosnenve ITATOro ap6UTPAKHOrO Ae/UIAIHOHHOIO
cyza ot 13 asrycra 2015 roga N°05AII-6545 /2015 no gery
N°A51-1766/2015.

% Nocraxosnenye YeTHPHAALATOrO APOUTPAKHOTO AE/UIAIHOHHOIO
cyAa oT 16 oxTa6psa 2019 roga N214ATI-8688 /2019 1o gery N2AOS5-
2676/2019; ITocraHoBieHne ApbuTpakHoro cyza CeBepo-3amnas-
Horo okpyra ot 6 ¢eBpaa 2020 roga Ne®07-17620/2019 o geny
N°A05-2676,/2019.

4 MocraHoBTEHME Ap6urpaxxsHoro cyza I[ToBo/DKCKOTro OKpyTa OT 7 CeH-
Ta6pa 2017 roga Ne®06-23929/2017 1o gerny N2A72-18692/2016.
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caydae U3-3a HEOIPEAENEHHOCTH B BOIIPOCE €€ BO3-
HUKHOBEHUA MeXaHU3M paspemieHus deadlock moxer
u He cpaboTaTh’.

OxBaTbIBaeMble MPEAMETOM KOPIIOPATUBHOTO JI0T0-
BOpa /IeMCTBUA IOMHUMO CBOHCTBA OIpeeIeHHOCTH J0JI-
JKHBI 00/1a1aTh TIPU3HAKOM HCIIOTHUMOCTH. ComialieHue
Y4aCTHHUKOB XO3SIMCTBEHHOTO 00II[ecTBa, KOTOPO€E M3Ha-
YaJIbHO HEBO3MOKHO OBLIO UCIIOTHUTD, MOKET OBITH IIPH-
3HAHO HeeMCTBUTEIbHBIM?.

3aKoHO/IaTeNb JaeT IlepevyeHb YCIOBUM, KOTOphIE
He MOTYT CO/IepP>KaThCs B KOPITOPAaTUBHOM floroBope. Tak,
KOPITOPaTUBHBIHN TOTOBOP HE MOXKET 00S3BIBaTh YIaCTHU-
KOB XO3SHCTBEHHOrO OGLIECTBA TOI0COBATh B COOTBETCTBHU  (142)
C YKa3aHMUAMU ero opraHos (a63. 1 m. 2 ct. 67.2 TK P®).
OTOT 3ampeT HampaBjIeH HAa UCKIIOUYeHNE BO3MOXHOCTH
KCITOJIb30BaHUsA KOHCTPYKIIMHM KOPIIOPATUBHOT'O I0TOBOPA
MeHeKMEHTOM OOIIeCTBA /I peaanu3alui COOCTBEHHBIX
WHTEPECOB B paMKax paboThI 00I1Iero cobpaHus y4acTHH-
KOB 0011ecTBa. [TOMHMMO 3TOT0, KOPIIOPATHUBHBIH JOTOBOP
He MOXKET OIPeESTh CTPYKTYPY Y KOMIIETEHIIUIO OpTa-
HOB yIIpaBJIeHUA X03AHCTBeHHOro obIecTra (ab3. 1 m. 2
cT. 67.2 TK P®), a Takke co/iepKaTh UHbIE YCIOBUSA, KOTO-
phIe B CHUTY TIPSIMOTO YKa3aHUA 3aKOHA J0/DKHBI OTPaKaThCs
B MOJIOXKEHUSAX ycTaBa obmiecTsa (1. 4 cT. 66.3 TK PO). Cka-
3aHHOE He UCKJII0YaeT BO3MOXHOCTH UCITOIb30BaHUSA KOP-
MMOPaTUBHOTO ZIOTOBOPA /Ui 3aKPEIUIEHHUS COOTBETCTBYIO-
ITUX TTOJIOKEHUH B ycTaBe. Tak, KOPIIOPATUBHBIM JOTOBOP
MOXKET MpeAycMaTpUBaTh 00513aHHOCTH €r0 CTOPOH T'0JIO-
COBaTh «3a» IIPU PEIlleHNU Ha 00IIeM cOOpaHUY YIaCTHH-
KOB XO3AMCTBEHHOT0 00IIIeCTBa BOIIPOCA O BKJIIOUEHUH TEX
WU UHBIX IOJIOKEeHUH B ycTaB (1. 3 cT. 66.3, a63. 3 1. 2
cT. 67.2 TK P®). B nanHOM CiIy4yae KOPIIOPAaTUBHBINA JOTO-
BOD BBICTYIIAE€T MMPABOBBIM HHCTPYMEHTOM, ITOCPEACTBOM

! MocranoBeHne Broporo ap6UTpakHOTO ane/UIAIMOHHOTO
cyza ot 25 sekabps 2019 roga N202AI1-10677 /2019 1o aeny
N°A82-25865/2018.

2 MocraHoBeHnEe JleBATHAAIATOTO apOUTPAKHOTO AIE/UIAIIOHHOTO
cyza oT 16 anpesnsa 2014 roga 1o geiry N°A08-2468,/2013; IToctaHOBIIe-
Hue ®AC LlenTpanbHOro okpyra ot 5 aBrycra 2014 roga no ey N°AO8-
2468/2013; Onpezenenue BepxosHoro Cyza Poccutickoit eneparuu
ot 12 aexabpst 2014 roma N2310-2C14-4281 mo mery N°A08-2468/2013.
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KOTOPOTO ZIOCTUTAETCs 1IeJib BHECEHUS B YCTaB 001[ecTBa
HY>KHBIX U3MEeHEHUHH.

[ToMHUMO TIPUBE/ZIEHHBIX KOHKPETHBIX OTPaHUYeHU
CYIIECTBYIOT U 0b1ye. Hanmpumep, ycI0BUsS KOPIIOPaTUB-
HOT'O JIOTOBOpA HE MOTYT HapylllaTh UMITEpAaTHBHBIE HOPMBI
3akoHa. K 4Mc/y TaKUx CyZbl OTHOCAT, B YaCTHOCTH, ITI0JIO-
»keHmd 1. 6.1 cT. 23 PegepanbHoro 3akoHa «0O6 obIecTBax
C OTpaHUYEHHOM OTBETCTBEHHOCTDIO», 3aTparuBalole
ompeziesieHre pa3Mepa JAeHCTBUTENTbHON CTOMMOCTH JI0JTH,
BHIIUIAYMBAEMOM YYACTHHKY IIPY €0 BBIXO/E U3 001IecTBa’.

3akoHOzaTeNh 060CO6IET 1BE TPYIIIIHI J€HCTBUH,
OXBaThIBAEMBIX MIPEAMETOM KOPTIOPATUBHOTO JIOTOBOPA.
OTO ZeCTBUA, CBA3aHHBIE C OCYIIECTBIEHUEM IIPaB, BOILIO-
IIEHHBIX B ZI0JIX (aKIUAX), K KOTOPBIM, IIPEX/Ee BCETO, Cle-
ZIyeT OTHECTHU MPABO yYaCTBOBAThH B YIIPABJIEHUH JielaMU
00IIeCcTBa, a TaKKe JefCTBUSA 10 OCYIIECTBIEHUIO TIPaB
Ha zou (akiuu). KoprmopaTHUBHBINA IOTOBOP MOXKET IIOPO-
JKAaTb 00A3aTeNbCTBA C OTPUIIATEIBHBIM COEPKaHUEM,
KOI/Ia er0 CTOPOHBI OTKA3bIBAIOTCSA OT OCYIIECTBIEHHUS IIPaB
U3 zioel (akiuii) win mmpaB Ha goau (akiuu). Ha mpakTrke
HaOII0ZAal0TCs CIy4Yau, KOra KOPIIOPaTUBHBIN JOTOBOP
COZEPKUT YCIOBUS 0TKA3a yYaCTHUKOB X035IHCTBEHHOTO
00IIIeCTBa OT OCYIIECTBIEHUs IPaBa yYacTHs B yIIpaBlIeHUN
00I1IeCTBOM U B pacipe/ieieHuH TPUOBLUTH, TOTyYeHHON UM
3a ompe/leJIEeHHBIN IEPUO/, B 0OOMEH Ha IEHEXKHYI0 KOMITEH-
canio?. [Ipy 3TOM 3aKOH He COAEPIKUT UCYEPITBIBAIOIIETO
mepevYHsa MpPaB, B OTHOUMIEHUU KOTOPHIX CTOPOHEI
KOPHOPaTUBHOTO AOTroBOpa MOTYT COIJIacoBaTh

! Mocranosienue BocbMoro apOUTPaKHOTO aNeJUIAIMOHHOrO CyAa

oT 12 mas 2016 roza N208AIT-3836,/2016 no geny N2A46-16331/2015;
TMocraHoBIeHNe APGUTPaKHOTO cyza 3anagHo-CHOMPCKOro OKpyra

oT 25 utona 2016 roga N°®04-2855/2016 no gemy N°A46-16331/2015;
Omnpenenenne BepxoBHoro Cyza Poccutickoit ®eziepariuu oT 12 oKTA6ps
2016 roga N2304-25C16-12657 no geny N2A46-16331/2015; [TocTaHOB-
JieHue JIeBATOro apOUTPpaKHOTO aNeJUIIIMOHHOTO cyZa OT 1 OKTA6Gps
2019 roga N°09ATI-18269/2019 no gery N2A40-225993/2016; ITocta-
HOBJIEHHE ApOUTpPaKHOTO cyZia MOCKOBCKOTO OKpyTa OT 28 stHBaps
2020 roga N2®05-9291,/2017 no pey N°A40-225993/2016.

2 TMocraHoBIEeHUE ApbuTpaxxHoro cyza JJaibHeBOCTOYHOT'O OKpyTa
ot 31 maprta 2017 roga N2®03-691,/2017 no aeny N2A51-10201/2016.
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MOPSZOK OCYIIEeCTBIEHUA WIM, HA060POT, OTKa3a OT UX
OCyIIEeCTBIEHUA" .

YTo KacaeTca nepBOM I'PYIIHI JeHCTBUMN, TO UX
CoTJIacOBaHME IPOUCXOUT, KaK MIPAaBWIO, B TUChMEHHOM
¢dbopMme 10 MOMeHTa paKTHIECKOTO COBEPIIEHNUS. YCTaHAB-
JIUBasi B KOPIIOPATUBHOM /JIOTOBOPE MOPSZOK COrIacoBa-
HUA JeUCTBUH 0 OCYIIECTBIEHHIO IIpaBa rojoca, Heo6xo-
VMO YEeTKO OTIpe/IeIUTh BOMPOCHI, IO KOTOPBIM TpebyeTcs
coriacoBaHHOe TosiocoBaHue. OnpeZieIeHHOCTh COOTBET-
CTBYIOIIUX JOTOBOPHBIX YCIOBUH HEOOXOAMMA B IENAX
MPaBUWJIbHON KBaJMUGUKALUU JEUCTBUNA CTOPOH KOP-
MOPaTUBHOTO ZIOTOBOpA MPU rOJI0COBAaHUM B KauyeCTBe
IpaBOMePHBIX MM MIPOTHUBONPABHHIX. Tak, mo ogHoMy (144)
W3 ZiesT CyZ OTKa3aj BO B3BICKAHUM IITpada 3a Hapylle-
HHe yCJIOBUU KOPIIOPAaTUBHOI'O JOTOBOPA, IOCKOJIBKY
ero CTOPOHBI JOTOBOPUJINCH O COIVIACOBAHHOM T'0JIOCO-
BaHUM HA 00IIeM coOpaHUU YIYACTHUKOB XO3AHUCTBEH-
HOro 001IecTBa, a IpUMeHEeHNEe CAaHKIHUH ucTer Tpebo-
BaJI 32 COBepIIeHNe OTBEeTIYMKaMU efiCTBUM, CBA3aHHBIX
C TIpollelypo# co3biBa Takoro cobpanus. Cyz cripaBe-
JINBO MOCYHUTAJ TOJI0OCOBaHME Ha 0b1eM coOpaHUM y4acT-
HUKOB OOIIleCTBa CAaMOCTOATENbHBIM IEHCTBUEM, COBEP-
IaeMbIM BHE PaMOK MPOIeAYPHl CO3bIBAa YKAa3aHHOTO
cobpanus?. [IpeaycMOTPEHHYIO KOPIIOPATUBHBIM IOT0-
BOPOM 00513aHHOCTH CTOPOH TI'0JIOCOBATh OIIPe/ieIeHHBIM
06pa3oM Ha 00IMUX COOPaHUAX YIaCTHUKOB X03IHCTBEH-
HOro obIecTBa HeJb3s pacCMaTPUBATh KaK CBUJETENb-
CTBO OTpaHUYEHUs UX MpaBocmocobHocTH®. [lepeueHb
BOIIPOCOB, MO KOTOPBHIM MOJKET OBITH JOCTUTHYTA

! MocranoBrerue JIeBATOr0 apGUTPAKHOTO ATleJUIAIHOHHOTO CY/Aa

oT 20 mapTa 2018 roga N°09AII-311/2018 no aemy N°A40-42442/2016;
I[TocraHOB/IeHUE APOUTPA’KHOTO cyAa MOCKOBCKOTO OKpyTa OT 13 HIoHA
2018 roga N°®05-5713 /2017 no geny N°A40-42442/2016; Onpe-
nenenue BepxosHoro Cyza Poccuiickoit ®eneparuu ot 19 ceHTAOpA
2018 roma N°305-2C17-12471 no genry N°A40-42442/2016.

2 pemrerre ApGHTPaKHOTO Cyza ropoga Mockss! ot 4 mions 2017 roga
1o ey N°A40-22448/17-57-191; IToctanoBneHue JeBsaToro apou-
TPaXKHOTO aNeUIAUOHHOrO cyza oT 14 nexabpst 2017 roga N209ATI-
56652/2017 no gemy N°A40-22448,/2017.

® IMocraHoseHue JIeBATOT0 apGUTPAKHOTO ATEJUIAIMOHHOTO
cyza ot 28 okTsa6ps 2019 roga N209AI1-59866,/2019 1o geny
N2A40-266761/2018.
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ZIOTOBOPEHHOCTh COTJIACOBAaHHOTO TOJIOCOBAHUSA Ha 061eM
coOpaHUU YYaCTHUKOB OOIIecTBa, OrPaHUYNBAETCS JIUIIb
npesiesiaMy ero KOMIIeTEeHIIVH.

BTopas rpynna gelicTBuli cBA3aHa C OCyllecTBIe-
HMeM ITpaB Ha oo (akiuu). HampuMep, KopropaTHUBHBIHN
ZIOTOBOP MOJKET CcoZiep>KaTh YCJIOBUSA, OTpaHUYMBAloNIUe
pacriopsbkeHue AoaaMu (aKIUAMHE), IPUHAAJIEKAITUMUA
ero croponam’. IIpy BKIIOYEHNH B KOPIIOPATUBHBIH J0T0-
BOD YCJOBHM, CB3aHHBIX C PACIOPSKEHUEM AOJIAMU
(akumsaMmu), cienyer cob/moaaTh TpeGoBaHYsI, yCTaHOB/IEH-
HBbIe 3aKOHOM Ha 3TOT c4eT. Tak, ecyii ZIoTOBOP COAEPKUT
3alpeT Ha OTUyKJAeHue Josell (aKuuii), OH TakkKe JOoJKeH
BKJIIOYATD U yKa3aHue Ha OTpe/ie/ieHHbIe 00CTOATENbCTBA,
HACTyIUIEHVE KOTOPBIX BJIeUeT 3a COOOM yKa3aHHBIH 3aIlpeT
(m. 1 cT. 67.2 TK P®). be3ycioBHOe orpaHUYeHMe ITpaBa
pacnopskeHusA JoAAMU (aKIUAMU) B YCTAaBHOM KamuTasie
X03AMCTBEHHOTO 06IIeCTBa He I0IyCKaeTcs>,

ITo obuieMy mpaBuly, MOCAEACTBUS HapyIIeHU
YCJIOBUHM KOPIIOPAaTUBHOI'O IOTOBOPA He 3aTParuBawoT
TpeThUX JUIl. HapyllleHrue yCcJI0BUN KOPIIOPAaTUBHOTO
ZIOTOBOPA HE MOXKET ABJIATHCSI OCHOBAHUEM /JI IIPU3HA-
HUA HeJleMCTBUTENbHBIMU pellleHUH OpraHoB X035 CTBEH-
HOTO 0b1recTBa. B 1. 6 ¢T. 67.2 T'K PO npeaycMmaTpuBaeTcs
HCKJIFOUYEeHME U3 3TOTO MTpaBumIa.

B0o3MOXXHOCTE OCIapUBaHUA CAETKU, 3aKTI0YEeHHON
CTOPOHOM KOPIIOPaTUBHOI'O IOTOBOPA B HapyllleHue Coep-
JKaIMXcs B HeM OrpaHUYeHUH, Takke MUHMMHU3UPOBaHa.
Takas cZieTka MOXKeT OBITh IPpU3HaHa CYyAOM HeAeHCTBU-
TeJIbHOM JIUIIH B CJIyYyae HeJ0OPOCOBECTHOCTH KOHTpareHTa
CTOPOHBI KOPIIOPAaTUBHOTO I0roBopa. HeZio6pocoBeCcTHOCTD
MIPOSIB/IAETCA B TOM, YTO KOHTPAreHT 3HAJI WIH JO/DKEH ObUT

! MocranoBeHre CeMHazALATOro apGUTPaKHOTO alE/UIANMOHHOTO Cy/a
ot 22 ceHTsa6ps 2015 roga N217AI1-11036,/2015-TK o ey N2A60-
12804/2015; TToctaHOBIE€H1E APOUTPAKHOTO Cyza YpasIbCKOTro OKpyTa
ot 11 gexabpst 2015 roga N°®09-8712/15 1o aeny N2A60-12804,/2015;
Omnpeznenenrie BepxoBHoro Cyza Poccuiickoit ®eaeparuu oT 14 anpens
2016 roga N2309-5C16-2453 no geny N2A60-12804/2015.

2 [ocraHoBneHME TpuHaAIIATOro apOUTPAYKHOTO aAMEJUIAIMOHHOTO
cyza ot 20 aBrycra 2018 roza N°13ATII-17056,/2018 mio fesry N°A56-
105450/2017; IloctaHoBneHe ApbutpakHoro cyzaa CeBepo-3amnas-
HOTO0 OKpyTa oT 27 fiekabps 2018 roza Ne®07-15283 /2018 1o zeny
N2A56-105450/2017.

4.3.
ApbuTpaskHas IIPaKTUKa IPUMEHEHUs
HOPM O KOPIIOPATUBHOM /IOTOBOpPE
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3HaATh 00 OTPaHUYEHUAX, TPEAYCMOTPEHHBIX KOPIIOPATUB-
HBIM IOTOBOPOM, U, HECMOTPsI Ha 3TO, COBEPIIWI CAEJIKY.
[Moxo)kast KOHCTPYKITHS, T7e I0OPOCOBECTHOCTh KOHTpareHTa
UMeeT Ollpefiesisitollee 3HaUeHUe /I 1eCTBUTETbHOCTU
ocriapruBaeMoM C/IeJIKU, aBHO 3aKpelvieHa B cT. 174 'K PO.

Tak kak KOpIIOpaTUBHBIH JIOTOBOP MTOPOXK/JaeT rpa-
YKJAHCKO-TIPaBOBBIe 0043aTeNbCTBA, 38 HAPYIIEHUE ero
YCIOBUM OyAyT MPUMEHAThCA HOPMBI I1aBhl 25 T'K PO,
MOCBSAIIEHHOW OTBETCTBEHHOCTH 3a HapylleHue 06s3a-
TenbeTB. Cpeay Mep Ipa)kIaHCKO-IIPaBOBOM OTBETCTBEH-
HOCTH, KOTOPHIE MOTYT OBITh TIPUMEHEHHI K TPaBOHAPYIIIH-
TeJII0, MOYKHO Ha3BaTh BO3MellleHte YOBITKOB U B3bICKAHUE
HEYCTOMKU KaK B BU/ie mTpada, Tak U IEeHH. (146)

B cBs131 ¢ 0cOOEHHOCTBIO MTPeAMETA KOPITOPATUB-
HOT'O /IOTOBOPA B CIy4ae HEUCIIONHEHHSA ero yCJI0BUM oTep-
MeBInas CTOpPOHA MPaKTUYECKU JIMIIeHAa BO3MOXXHOCTU
HCIIOJIb30BATh TAKOU CIOCO6 3aIIUTH HapyIIeHHBIX IIPaB,
KaK NpeAbsBIeHre TPeOOBAHUS O IPUCYKIEHUH UCITOHE-
HUS 00513aTeIbCTBA B HATYPeE.

CIopsl, BO3HUKIIINE MeX/Jy CTOPOHAMU KOpIopa-
TUBHOTO /IOTOBOPA B CBA3U C €r0 HeZleHCTBUTENbHOCTEIO,
3aKJI0YeHreM, UCIIOJIHeHeM, U3MeHeHeM WIU PacTop-
’KEHHEeM, PacCMaTpUBAIOTCSI apOUTPaXHBIM cyZoM (11. 36
nocra"oBieHusa [ienyma BepxosHoro Cyza Poccutickoi
Depeparium ot 23 utoHs 2015 roga N225 «O nmpuMeHeHUN
cyZlaM¥ HeKOTOPBIX IOJI0XKeHUH paszena [ vactu nepsoit
I'paxxganckoro kogekca Poccuiickoii @esepaiinm»).

4.4. lucrio3suTUBHBIE Hayajia B [Ipoliecce 3IMUCCUU
aKITui

Jlo mocneaHero BpeMeHU BO3MOXXHOCTU aKILHO-
HepoB I10 caMOperyJInpoBaHUI0 OTHOIIEHUH, BO3HUKAIO-
IIUX B IIPOIiecce SMUCCUY, OBUIM MUHUMU3UPOBAHEI. Jleii-
CTBUS aKIIMOHEPHOTO 00IeCTBA U MHBIX JIUI], COBEPLIAEMEBIE
B ITpoljecce pasMellleHus aKIMi, YeTKO perlaMeHTHpOBa-
JICh UMIIepaTUBHBIMU HOPMaMU 3aKOHa. B HacToAlee
BpeMs U B JaHHOU 00J1aCTU MOXXHO KOHCTaTHPOBAThH pac-
mupeHye chepsl IPUMeHeHN JUCIIO3UTUBHBIX Havall.

C 1 auBapsa 2020 roza B onpezeleHU opAaaKa
PerrcTpaliy BHITYCKOB aKIUM IPOU3OLLIN KapAUHAIbHEIE
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n3MeHeHus1'. Takas perucTpanus TpaJUIMOHHO UMEHOBA-
JIach TOCyZapCTBEHHOM, ITOCKOJIBKY OCYyIIeCTBIAIach Opra-
HOM, Ha/leJIeHHbIM BJIACTHBIMU MOJHOMOUMAMU. B pazHoe
BpeMs Ha3BaHMUA 3TOI'O OpraHa pasjndanuchk. OTo u dexe-
pajbHasg KOMHMCCHUA IO PHIHKY IleHHBIX O6ymar (®KILIB),
u ®egepanpHas ciyxba mo ¢pruHaHCOBLIM peiHKaM (PCOP),
HaKoHell GYHKITMY PETUCTPUPYIOIIEro opraHa ObUTy Iepe-
AaHbl bauky Poccuu. Teneps cuTyauusa KapAWHaJIbHBIM
obpasoM uaMeHuIach. XoTs baHk Poccuu mo-npexxHeMy
OCTaeTCsA OCHOBHBIM PErdUCTPUPYIOLUIUM OPTaHOM, B CIy-
yaax, IpefycMOTpeHHbIX PeziepanibHBIM 3aKOHOM «O pBIHKE
IEHHBIX 6yMar», peTUCTpUpyonre GYHKITUA MOTYT OBITh
mepelalbl MHBIM JIUI[aM, 8 UMEHHO: PETUCTPATOpy, Oupske
WY IleHTpaabHOMY Jeno3uTtaputo (1. 1 cT. 20 Pezpepansb-
HOT'0 3aKoHa «Q pBIHKE IIEHHBIX Oymar»). [IoCKOIbKY 3TH
JIIIA He SABJISIOTCS HOCUTESIMU FOCyAapCTBEHHBIX BJIACT-
HBIX ITIOJTHOMOYHUM, perucTpaiysa UMHU BBIITyCKOB aKI[UH
U3 TOCYZapCTBEHHOU TPaHCPOPMUPOBAJIACh IPOCTO B PETH-
cTpanuo. /laHHasa HOBeJUIa Mpruobpesia 0co0yi0 3HAYMMOCTD
MIPUMEHUTENBHO K PETUCTPAIlUU BhIITyCcKa aKIUi Ipu yupe-
XKJEHUY aKIIMOHEPHOTO 00IIecTBa.

Kak cnezsyeT 13 HOBBIX cTaTelt ®e/iepalbHOrO 3aKOHA
«QO pBIHKE IeHHbIX 6yMar» (1. 1 ct. 20.1, 1. 4 cT. 26.1), A0Ky-
MEHTHI AJISl peTUCTpaliy BHIITyCKa aKI[UH, IoAMeXalnux
Pa3MeleHnIo TP yYpeXXAeHUY aKIIMOHEPHOTO O0IIEeCTBa,
MOT'YT OBITE ITpeZicTaBeHsl B Bank Poccuu mwiu mpodeccro-
HaJIbHOMY YYaCTHUKY PbIHKA IIEHHBIX OyMar—perucTpaTropy
(cT. 8 PesepanbHOro 3aKoHa «O PBHIHKE IIEHHBIX OyMar»).
[TpoucxoauT 3TO 0 BHeceHU: B EAMHEIN rocyzapcTBeH-
HBIU peecTp I0PUAUYECKUX JIUL] 3alI1CU O FOCyAapCTBeH-
HOU perucTpalyy aklHOHEPHOTro 00IlecTBa, co3jaBae-
MOT0 IIyTeM yupexxZeHuA. Peructpaliysa BoITycKa aKIIUN
TIPOBOJUTCSA 37IeCh HA OCHOBAHUHU 0c060T0 1oroBOpa. Takoi
ZIOTOBOP MOXKET OBITh 3aKJIIOUEH JIUIIb C PETUCTPATOPOM,
VTBEPKIEHHBIM PellieHreM 00 YUpeXKIeHUY aKIIMOHEPHOTO
06111ecTBa, TPUHUMAEMBIM YUPEIUTENHHBIM COOpaHueM

! HoBble TO/IOMKeHYA 3aKOHOAATEBCTBA TIOMYULITE CBOE PA3BUTHE

B IIO/[3aKOHHBIX HOPMAaTUBHBIX IIPABOBAIX aKTax banka Poccuu. Cm.,
Hanpumep: [Tonoxenue Banka Poccun ot 19 aexabps 2019 roza
Ne706-IT «O cranzapTax SMUCCHH IIeHHBIX Oymar» // BectHuk baHka
Poccnn. 2020. N°37-38.
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WU eJVHCTBeHHBIM yupezauteneM (1. 10 ct. 20.1 @egepann-
Horo 3akoHa «O pBIHKe [[eHHBIX Oymar», 1. 1 cT. 9 Dege-
pasbHOTO 3aKoHa «O0 aKIIMOHEPHBIX 00IIECTBAX>).

Tak kak Ha MOMEHT 3aKJI0UYeHUs JaHHOTO J0T0-
BOpa aKIMOHEePHOe OOIIECTBO ellle He CO3ZaHo, PETUCTPa-
TOP 3aKJII0YaeT ero CO BCEMH YIPEAUTESIMU 00IeCTBa.
YupeguTtenu Ajd 3aKJAOYEHUA TAKOI'O JOTOBOpPa MOTYT
Ha3HAYUTh CBOETO TIPE/ICTABUTENA, KOTOPHIH OKEH OBITh
yKa3aH B IOTOBOPE O CO3ZIJaHUM aKIIMOHEPHOTO 001Ile-
CTBa WIH B pellieHuu 00 yupexxgeHnu. OTBETCTBEHHOCTD
ydpeauTesiel mo 0653aTesbCcTBaM, BO3HUKIIUM U3 ZIOTO-
BOpa C peTUCTPATOPOM /IO TOCyAapCTBEHHOU perucTpanuu
aKIIMOHEPHOTo 06IIecTBa, ABAAeTCA conuaapHoii. [locre  (148)
rocyZlapCTBEHHOM perucTpanuy akImOHEPHOTO O0IIeCTBa
CTOPOHOM TaKOI'o [0roBOpa CTAHOBUTCSA YKa3aHHOE aKIIUO-
HepHOe 00IIeCTBO.

OcHoOBaHUeM JJid Hadajla IIpoliecca perucTpanuu
BBIITyCKa aKIIUi, pa3MelllaeMbIX [IpU yupeKeHUHU aKIHo-
HEPHOTO 00IIeCTBa, SBISETCSI COOTBETCTBYIOIIEE 3asiBiie-
HUe, KOTOpOe MOoJaeTcs JUIOM, YKa3aHHBIM B OTOBOPE
0 CO37IaHUM aKI[MOHEPHOTO OOIIECTBA WU B PELIIEHUH O €T0
yupexzaeHuu (1. 2 ct. 26.1 PepepanbHOro sakoHa «O peIHKe
IEHHBIX OyMar»). PellleHre O peruCcTpaIivu BhITyCcKa aKITUHi
IIpUHUMAETCA B JaHHOM CJIydae JIo ToCyZapCTBEeHHOM peru-
CTpaluu aKIMOHEPHOTO 06IecTBa, HO BCTYIIAET B CHITY
C ZlaThl ero perucTpanuu. 3ajep:xxka rocylapcTBeHHOU
PETUCTPAIUY aKIIMOHEPHOTO O0IeCTBa MOXKET C/e/aTh
HEBO3MOXKHBIM IIPOZOJKEHE SMUCCUOHHOTIO IIpoliecca.
Hanprmep, ecii rocyZiapcTBeHHASA perrcTpanys o0mecTsa
He OCYLIeCTBJIAETCA B TeUEHUe OJHOI'O rofia ¢ JaThl peru-
CTpalMH BBIITYCKA aKI[UH, TO B CWIy I1. 5 cT. 26.1 ®eznepanb-
HOro 3aKoHa «O pBIHKE I[eHHBIX OymMar» pellieHue o0 peru-
CTpalMy 3TOTO BBIITYCKA aHHYJIUPYETCA.

3a perucTtpaiiei BhIIIyCKa aKIMi ciaeAyeT sTan
UX pa3melneHus. [Ipy yupex/eHun akImoHepHOTo 001Ie-
CTBa BCE €r'0 aKIWYU MOTYT OBITH pa3MeleHbl TOJMBKO MyTeM
VX pacIipe/ie/ieHUs Cpey YIpeuTenleil 3Toro oouecTna,
a B cIy4yae ero yuypex/aeHus OIHUM JUI[OM —ITyTeM UX IIpU-
o0peTeHUs eINHCTBEHHBIM yupeauTeieM. /o HeJaBHETO
BpeMeHU pa3MellleHre aKIui IpU yupekJeHUH aKIIMoHep-
HOTO 0O0IIEeCTBa OCYIIECTBIISIOCH B IeHb FOCYIapCTBEHHOH
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pervcTpanuu akilmoHepHOro 061eCcTBa [0 perucTpanuu
BBIMTyCKa IeHHBIX Oymar. Temeph 3aperucTpupoBaHHOE
aKIMOHEPHOE 00IIECTBO 0053aHO COOOIUTD PETUCTPATOPY
0 BHECEHUU CBeJIeHUH 0 cBoel rocyZapCcTBEHHON perucTpa-
1iuu B EAVHEIN rocyjapcTBEHHBIN peecTp I0pUAUIecKUX
sau1l. B cBolo oyepesb, perucTpaTop, MOJyUUBIIUHN JOKY-
MEHT, MOATBepKAaoNui GpaKT rocy1apCTBEHHOMN peru-
CTpAIMU aKI[MOHEPHOTO OOIIeCTBa, IPUCTYIIAET K IIPOBE-
JEHUIO OIlepalluii, CBA3aHHBIX C pa3MellneHneM akiui (. 6,
7 cT. 26.1 ®egepanbHoro 3akoHa «O6 aKIIMOHEPHBIX 00IIIe-
cTBax»). Takum 06pa3om, pa3MellieHue aKIuii Mpu y4upe-
XK/IeHUU aKITMOHEPHOTO 06IecTBa CTaI0 MOAIYUHATHCS
KJIaCCUYE€CKOMY IIPaBUJIY, COTVIACHO KOTOPOMY pa3Melile-
HUe aKIUH CIelyeT 3a perucTpalreil uxX BITyCKa.

3aBepIiaeTcsa SMUCCUA aKIUi rocyZapcTBeHHON
perucTpaiyeii otyera o6 UTOrax UX BBIITYCKA WJIM TIpeJ-
CTaBJIeHWEM YBeZOMJIEHHUA 00 UTOTAaX BHITyCKa aKIHM.
OtyeT 06 UTOTax BBIMTYCKA AKIHH IPeACTABISETCS 7S TOCY-
JlapCTBEHHOM perucTtpanuu B bank Poccuu suie Torza,
KOT7/Ia 3TOT OpTaH paHee OCyL[eCTBWI PETUCTPAIIUIO BHIITY-
CKa aKIMY, pacrpeesseMbIX Cpelu YIpeauTeael akIiuo-
HEpPHOTO 06IIecTBa B MPOIIECCE €r0 YYPEKAeHUI. B nHOM
cIy4dae IIPU PErUCTPAIlUM BBIITyCKa aKI[UH PErucTparTo-
POM TIOC/IeZIHUIA TTOCTIe 3aBEPIIEHUS UX pa3MeleHus 06s-
3aH TIpeJCTaBUTh B bank Poccuu yBegomieHe 06 uTorax
BBINyCKa akiuii. [IpecTaBieHre oTyeTa 06 UTOrax BhIITyCKa
3ech He TpebyeTcs (a63. 2 . 1, moam. 1 m. 2 ct. 25 Dege-
payibHOro 3aKkoHa «O PBIHKE IIEHHBIX OyMar»).

ORNORK)
S

v

13 13/10)K€HHOTO BHIIIE MOXKHO ITPOCIIEAUTH ABHYIO
TEHZIEHIINIO paciiupeHus chephl AUCTO3UTUBHBIX HAYall
B MeXaHH3Me IIPAaBOBOT'0 PETYINPOBAHUA KOPITOPATUBHBIX
oTHOMIeHWH. [T0 06beKTUBHBIM TPUYNHAM PUMEHUTETHHO
K MyOJIMYHBIM aKIIMOHEPHBIM O6IlecTBaM OHA IPOSBIIA-
eTcd B MeHblIlell cTeneHU. Pa3BuTHe 371eMeHTOB caMope-
T'YJINPOBAHUSA B OTHOIIEHUH O0IIecTBa ¢ OTpaHUYeHHON
OTBETCTBEHHOCTHIO MOXXHO IIPUBETCTBOBATh, YYUTHIBAA
ero IMpoMeXyTo4YHoe T0JIOXKeHUe MeXIy KJIacCUuIeCKUM
XO3SICTBEHHBIM 00IIECTBOM —aKI[MOHEPHBIM U X031 CTBEH-
HBIM TOBapHUILeCTBAMHU. B HEKOTOPHIX CyleOHBIX aKTaxX
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MOJKHO /la’kKe BCTPETUTh KAaTEFOPUUYECKOE YTBEPKIEHUE,
YTO B OCHOBY PETYJIHMPOBaHUs OOIIECTB C OTPAHUYEHHOMN
OTBETCTBEHHOCTHIO TIOJIOKEHA MTPE3YMITIIUS AUCITO3UTUBHO-
ctu'. OgHAKO TPUMEHUTENBHO K HEIYOIUIHBIM aKI[MOHED-
HBIM O0IIleCTBaM BO3MOKHOCTh YCUJIEHUSA AUCIIO3UTUBHBIX
HayaJ cjieyeT BOCIIPUHUMATh C OCTOPOXXHOCThI0. Hecmo-
TP Ha CBOM HEMyOJUYHBIN XapaKTep, TaKOe aKITMOHEPHOE
0011IeCTBO MPOAO/IKAET OCTABAThCA 00beJUHEHEM KallH-
TasoB. OHO He JOI’KHO TPpaHCHOPMUPOBATHCA B OOIIECTBO
C OrpaHUYE€HHO OTBETCTBEHHOCTBIO, & €T0 aKITUH He JI0JI-
JKHBI CTAHOBUTbBCS CypPPOTAaTOM IIEHHBIX OyMar. AKTyaabHOe
IO CUX TIOp TIPeIOCTEPEKEHNE OT TAKOT'O HEOIIPABJAHHOTO
cMeleHUs OBLTO BBICKA3aHO elfe B KOHIeMIuu pa3BUTHUA
IPaK/IaHCKOT'0 3aKOHOZATeNbCcTBa Poccutickoil Pegepa-
uuu (1. 4.1.6, pasgen I1I) u ¢ 5TUM KaK MUHUMYM HeJb35
HE CUMTAThCA.

! Ormpezienennie Cyze6HON KOJUIETUH IO SKOHOMHUYIECKUM cliopaM Bep-
xoBHoro Cyza Poccuiickoit ®egepanuu ot 11 utona 2020 roza N2306-
3C19-24912 o mery N2A65-3053/2019.
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[maBaV

KOPITOPATHIBHOE
YIIPABJIEHVE

BO ®PAHILIVN:

OCHOBHBIE [TOJIO?KEHU S
KOJIEKCA AFEP-MEDEF _
CYYETOM UBMEHEHUM (1
OT 30 STHBAPS 2020 I'OJIA

Kpucrod ¥a'!

[NoHsTHE «KOPIIOPAaTUBHOE yIIpaBieHue» Bo PpaH-
IIMM BIIepBbi€ MOSBUJIOCH B /IeJIOBOM 0060pOTE MoOCe
CcepuU rPOMKUX GUHAHCOBBIX CKaHZATIOB, Pa3pa3uUBIINXCS
B Hauasie 1990-x rogoB B CoeanHeHHBIX IITaTax u Besnnko-
O6puraHun®. B pesyabraTe STUX COOBITHI CTAI0 OYEBU/HO,
9TO HeOOXOAVMO IIPEOTBPATUTh JaTbHEHIIHe 37I0yII0Tpe6-
JIEHUs ¥ MOHOIIOJIU3aIUIO BJIACTU CO CTOPOHBI BHICIIETO
MeHelKMeHTa KoMraHui. C ToOMOIIbI0 MEeTOANK KopIiopa-
TUBHOT'O YIIPABJIE€HUS aKI[MOHEPHI TOIYYIN 6oJjiee IIIpPO-
KUe ITOJTHOMOYHS, YTO, B CBOIO OUepe/b, IIO3BOJIMIIO BHE-
JIPUTD AOCTYIHYIO CUCTEMY YIIPABJIEHUsI, CIIOCOOCTBOBAIO

! Kpucrod ¥» (Christophe Huet), mapTHep ropuaudeckoi prpmer CMS
Legal.

2 B wactHocTH, eo Maxwell, IOBIHABIIee Ha ITOABIEHIE JOKYMEHTa
1107, Ha3BaHueM «KozeKc IiepeZioBoii IPaKTHKM», BIIOCIEACTBUH «KozeKe
KOPIIOPaTHBHOTO yIpaBJIeHUA Beluko6puTaHum».



MPUHATHIO cObalaHCUPOBAHHBIX PEIIeHU, TPO3PaYHOCTH
yIIpaBjeH!s ¥ HaZ30pa, a TaKKe 00ecIevryio paBHBIN BKJIAZ
B yTIpaBjieHre KOMIIaHHel BceX 3auHTepeCOBaHHBIX CTOPOH.
OTU Te3UCHl OBUTU 3aKpeIUIEHH B «[IpUHITUIIAaX KOpITopa-
TUBHOTI'O yTIpaBJeHUA: aHaIN3 U peKOMeH/alllu1», COCTaB-
JIEHHBIX AMepUKaHCKUM UHCTUTYTOM IpaBa B 1994 rogy.
OCHOBHO¥ aKI[eHT B IOKyMeHTe c/leJlaH Ha MOBBIIIeHUHN
peHTabeJbHOCTH MHBECTUPOBAHHOIO KaluTasna, mpo-
3pavyHOCTU MPUHUMAEMBIX PENIeHNH, a TaK)Ke MOPaTbHOMU
cocTaBJIsIONIel Ipy paboTe KOMIIAHUI Ha PHIHKE.

Bo ®panmuy, HeCMOTpsA Ha TPOMKHE CKAH/IAJTBI TEX
siet (Pechiney-1988 rog'; Crédit Lyonnais—1993 roa® u ElIf—
1994 rog®), 1o cyiiecTBy, OTCyTCTBOBAJI 3aIIPOC Ha Kade- (152)
CTBEHHYIO MO/IePHU3alINI0 KOPIIOPAaTUBHOI'O YIIpaBIeHUA.
HeB3upas Ha TOT GaKT, YTO MUHOPUTAPHbBIE AKITUOHEDEI
IIeproANYeCcK!U KaJoBaJUCh Ha ylleMJIeHHe CBOUX IIpaB
BHYTPU KOMITAaHUH, a paKTHUIecKasi poJib COBETA JUPEKTO-
POB OBUIA He CTOJIb 3HAYMMOH, BCE JKe CYUTAIOCh, UTO GpaH-
I[y3CKOe 3aKOHOZATeIbCTBO Ha J0XKHOM YPOBHE 3alluIlaeT
IpaBa aKIMOHEPOB.

OzHaKo 1o faBjeHUeM UHOCTPAHHBIX MHBECTO-
poB* B cepeaute 1990-X rozioB Ha4aIuCh TEPBBIE JUCKYC-
CUY OTHOCUTEHHO HEOOXOAMMOCTH COBEPITIEHCTBOBAHUS
PA3JIMYHBIX acClIeKTOB KOPIIOPAaTUBHOTO yIIpaBieHus. Mx
y4acTHUKaMU B OCHOBHOM CTasIM WieHbl HalnioHaIbHOTO
coBeta ¢ppannysckux paborogareneii (Conseil national du
patronat francais, i CNPF), BrocjieICTBUY ITIepeEUMEHO-
BaHHoOrO0 B /[BikeHue npeanpusatuii @panuuu (Mouvement

! MHcaiizepckue caie/ky, B pe3ysTaTe KOTOPEIX GBUIH OCYIK/IEHBI HEKO-
TOpBIe JINIIA, TpUbIIDKeHHbIe K IIpe3nzaenTy PpaHiysckoit Peciry6uku
®pancya Murrepany.

2 HanroHaIM3MPOBAHHbIH GaHK IPAKTUYECKU OTepIIeT GAHKPOTCTBO
¢ geduruToM nopszaka 6,9 Mapa GpaHKOB U3-3a HEOOYMAHHBIX pellle-
HUI psZia ero JUPeKTOpOB, CMEHABIIHX JAPYT Jpyra Ha 3TOM IIOCTY.

® O6BuHEeHNA B 3/10yIOTPeGIEHNHN BIACTBIO, KOPPYIILUY U PACTPATaX.

*# B 4aCTHOCTH, aMEPUKAHCKIX IIEHCHOHHBIX (GOH/OB, KOTODHIE, Gyy<It
BecbMa 03a604eHHBIMHU Pa3rOpeBLINMICSH CKaHAaIaMU U JKeJlas OIU-
paThCs Ha eIUHBIHM CBOZ OOIINX ITPABUJI YIIPABJIEHUA, YTPOXKAIN YUTH
Y3 CTpaHHI, ecIy GppaHIfy3cKye KOMIIAaHUH He OyAyT 4eliCTBOBaTh
COIVIACHO 3THUM IIpaBHIaM, YTO IIOBJIEKJIO OB 32 COO0M aZjleHue CTOMMO-
CTH IJeHHBIX GyMar HOC/IeHHUX.
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des entreprises de France, uiu MEDEF)' u ®paHity3ckoii
accouualy YacTHBIX IpeanpuaTuil (Association francaise
des entreprises privées, wiu AFEP). [ToceHsAs HACIUTHI-
BaeT B CBOUX PSAZIaX OKOJIO COTHU WIEHOB, 00beANHSAA HaU-
6osee KpynHbIe GpaHIly3CKHe KOMIIAaHUY, OOJIbIast 4acThb
13 KoTophiX KoTupyetcst Ha CAC 402, B pesynbrare /iBe yKa-
3aHHbIE OPTaHU3AINH OITy OIMKOBAINA HECKOJIBKO BaXKHBIX
ZIOKJIaJIOB:

e pnoknaaz Boeno (Viénot)® I (uronp 1995 roza),
Kacaloll[uiicA TIaBHBIM 00pa3oM coCTaBa U 3a/1a4 COBETA
IVPEKTOPOB U ABJIAIOIIUICA CBOETO PO/Ia CBUAETEIHCTBOM
0 POXK/IEHUH KOPIOPATUBHOTO yIpaBieHus Bo ®paHnmy;

* noxiaz Beeno II (utonb 1999 roza), rae BriepBbie
3aTparvBajvCh BOIIPOCH BO3HATPaXKAEHU MEHEKMEHTA
U YIEHOB COBETOB JUPEKTOPOB; MIPU 3TOM UHGOPMAIIHIO
0 pa3Mepe BO3Harpak/leHusA peKOMeH/I0BaJIoCh pa3MellaTh
B CcllellajibHO NpeZiHa3HaueHHOM /711 3TOr'o IVIaBe eKerof-
HOT'0 OTYeTa KOMIIaHUM, TOMUMO 3TOT0, YCTaHABINBAJICA
MIPUHIIMI «IIPUMEHAN WIN OOBACHSH»;

* nokiaz Bytona (Bouton)* (centss6ps 2002 roza),
Ha/IeJIIBIINA PEBU3MOHHBIE KOMUCCHU O0jiee IUPOKUMU
MOJIHOMOYUAMHU U YTOYHABIIUN CTATyC HE3aBUCUMOTO
YIeHa COBETa JUPEKTOPOB.

OTH TPH AOKJIA/A, COAEPIKaIIe P/l pEKOMEHAIUH
110 KOPIIOPAaTUBHOMY VIIPABJIEHUI0 KOMIAHUSIMU, aKITUU
KOTOPBIX KOTUPYIOTCSA Ha 6upike, B 2003 rozy 6pUIH 11OJIO-
>KeHBI B OCHOBY KojileKca KOPIIOpaTUBHOTO YIIPaBJIeHUS
kotupyeMbix komnanuiit AFEP-MEDEF (nanee—Kozekc).

Kozexkc ompeiendaeT Bce KtoueBble acleKThl KOp-
IIOPATUBHOTO YIIpaBleHNs, B TOM YUCJIE COCTAB U JefATeNb-

! Camoe kpymHOe 06beuHe e GPaHIY3CKYX IpeIpHHUMATENIeH,
IaBHAasI 3a/;a4a KOTOPOr0—IIPeZCTaB/IATE U 3alUINATS HHTEPECH
PYKOBOZMTENEH KOMIIAHUI B MX B3aMOOTHOIIEHHAX C FOCYAAPCTBOM
U 1podcoro3amu.

2 CAC 40-raBHbIA bouznoBeIil nHAEKC DpaHINY, OCHOBAHHBIN
B 1987 rogy.

% HasBaH B yecTb ero aBTopa Mapka BreHo (Marc Vienot), koTopoMy
CNPF u AFEP nopy4uiu OCMBICIIUTD A€ATENIbHOCTh COBETOB JUPEKTOPOB
KOMITaHUH, aKIIU KOTOPBIX KOTUPYIOTCA Ha GOHZOBBIX PhIHKAX.

* MonHoe HazBanMe «/l0KIaZ 06 ONTHMATEHOM KOPIOPATHBHOM
YTIpaBJIeHNHU B KOTHPYeMbIX KOMIIQHUAX», aBTOp JlaHnens ByToH
(Daniel Bouton).
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HOCTb COBETa JUPEKTOPOB U €er0 KOMUTETOB, OILIEHKY HUX
paboThI, BO3HATPaXKAEHHE BBICIINX ZOKHOCTHBIX JIUIL!
U WIEHOB COBETAa JUPEKTOPOB, UX HE3aBUCUMOCTbD, YPO-
BeHb 00pa3oBaHUs, MPOPECCUOHANTBHYIO 3THUKY, COBMEIIe-
HMe MaHZaToB. JJOKyMeHT IIpU3bIBaeT K palliOHAINU3alun
JeATETbHOCTY KOMIIaHUM BO 6/1ar0 aKIIMOHEPOB, yCTaHaB-
JINBaeT BEPXOBEHCTBO MOCIeJHUX HaZl PyKOBOACTBOM KOM-
MIaHWH, TapaHTUPYET aKIIMOHepaM, YTO UX BIOKEHUS OyAyT
paborarhb B MHTepecax obIecTBa’.

[Tosauee KoZekc HEOAHOKPATHO AopabaThIBaICA
Y OOHOBJIAJICA C YIETOM TOXKEJTaHWH Pa3TUIHbIX 3aUHTe-
pEeCcOBaHHBIX CTOPOH, a TaKXe B pe3y/bTaTe HEKOTOPHIX
M3MeHeHUN S9KOHOMUYECKOI'0 ¥ COLIMaJIbHOT'0 XapaKTepa. (154)
Tak, B saBape 2007 roga u B okTs16pe 2008 roga Kozgekc
OBUI ZIOTIOSTHEH B YaCTH, KACAIOIIeHcs BO3HATPaXXI€HUS BBIC-
ITUX AO/DKHOCTHBIX JinIl. B anpesie 2010 roza B Hero Obutu
ZobaBJIeHbl pEKOMEHAALUY 00 YBETMUEHUH TIPEICTaBUTEhb-
CTBa XKEHIITMH B coBeTax AupekTopos®. B utone 2013 roga
B Kozekc Takke ObLIY BHECEHEI M3MEHEHHS OTHOCUTEIbHO
MpoIlelyPHI T'OJIOCOBAaHUSA aKIJMOHEPOB 110 BOIIpocaM BO3-
Harpaxk/ieHus PyKOBO/CTBA, YKeCTOYeHMs HOPMBI «IIpHhMe-
HsIH Win OObsCHSN» U YIpEXKIeHUSI BepXoOBHOTO KOMUTETa
10 KopriopaTuBHOMYy yipasiaeHuto* (Haut-Comité de gou-
vernement d’entreprise, fanee—HCGE). B Hosi6pe 2015 roga

1 TepMUH OTHOCHUTCA K 8bLCLUUM OOMHCHOCMHBIM JIUYAM C UCNOJIHUMENb-
HbMU NOJTHOMOUUSMU: TIPE3UZEHTY —TeHEPATbHOMY AUPEKTOPY, F'eHepasib-
HOMY JUPEKTOPY, IUPEKTOPaM —TPEACTABUTENSIM KOMITAHUH B COBETE,
TIpeZiceZIaTeNio U WieHaM IIpaB/IeHNsI KOMIIAaHUY, UMeIOIIel IpaBieHre

¥ HabJIIOZIaTe/TbHBIN COBET, YIIPAB/IAIONINM KOMMAaHUTHBIX TOBAPHIIECTB
Y 8bLCUUUM OOSICHOCTIHBIM IULAM 63 UCNOJIHUMETbHbLX NOSIHOMOUULL:
TIPeZICEeIaTeNIO OTASTPHOTO KOMUTETa KOMITAHUH TIPY COBETE, TIpeceia-
TeJTro0 HabJII0AATEeNbHOTO COBETa KOMITAHUH, UMEIOIIIEH IpaBieHue, wie-
HaM HabJII0aTebHOTO COBETAa KOMMAaH/IUTHOI'O TOBAPHUIIIECTBA.

2 paclot, Y. La juridicité du Code Afep-Medef de gouvernement
d’entreprise des sociétés cotées // Revue des sociétés. 2011. P. 395.

3 B xauecTBe KOHEUHOI IIe/IH OKYMEHT [IPeAyCMAaTPUBAJL, UTO KaXK-
JIOMY COBETY IMPEKTOPOB HAJIEKATIO JOCTUYD U TIOAJEP)KUBATD B CBOEM
cocTaBe MUHMMAaJIbHOE MTPECTABUTENBCTBO SKEHIUH B pasmepe 40%

OT 006II[ero cOCTaBa WIEHOB Ha MOMEHT IIPOBeZieHusI 0611ero cobpa-

Husa 2016 roza Wiy Ha MOMEHT JOITyCKa JaHHOM KOMIIAaHWK K TOpram

Ha OpraHU30BaHHOM PBIHKE.

4 OpraH, GyHKI[MH KOTOPOTr'O OXBaTHIBAIOT HAZ30D 3a UCIIOJIHEHUEM
KOMITaHUAMU peKoMeHammi Kogekca.
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B IOKYMEHT OBbUIM BKJIIOUEHBI pEKOMEH/IAINH TI0 TPOoIieype
VCTYIIKY KPYITHBIX aKTUBOB, B TO BpeMs KaK MOJIOKeHUs
0 ZIOTIOTHUTETHHBIX KOPTIOPATUBHAIX TIEHCUAX OBLIN TIPH-
Be/IeHbl B COOTBETCTBHE C HOBBIMU IIPAaBOBBIMM HOPMaMMU.

B HOs16pe 2016 roga pekoMmeHzaaluu Kozgekca 6butu
YTOYHEHBI U ZIOTIOTHEHHI TI0 CIEAYIOIINM aclieKTaM: He3a-
BHUCHMOCTDb WIEHOB COBETa AUPEKTOPOB, colluaabHasa /
colieTaabHasi OTBETCTBEHHOCTb KOMITaHWY, BO3HArpa-
JK/ZIeHHE BBICIIUX JODKHOCTHBIX aull'. B urone 2018 roza
B IIeJIAX VIIPEXAEHUSI HEKOTOPBIX MT03Hee ONMyOJIMKOBaH-
HBbIX HOPMATUBHBIX aKTOB, IOCTHXKEHUS JIYUIIIETO COOTBET-
CTBUSA 1eJIIM KOPIIOPaTUBHOTO YIIPaBJIEHUSA B YCIOBUAX
COIMATbHO-OKOHOMUYECKUX U3MEeHEH NI, a TaKKe 60pbOBI
C HapyIIeHUsMH CO CTOPOHBI psiZia KOMITaHUH, cyTy60 dop-
MaJIbHO 3aABUBIINX O CBOEM TIpHCOoeqUHeHNN K KozeKcy,
6bU1a OIyOJIMKOBAaHA ero HOBas, UCIIPaBieHHas BepCHs.
B IOKyMeHTe cofiepyKaTcs, B 4aCTHOCTHU, OOHOBIIEHHbBIE
PeKOMeH/Jalli OTHOCUTENBHO 3ala4 COBeTa IUPEKTOPOB,
TpeboBaHUA B cdhepe HEAUCKPUMUHAIIUY U pa3HOOOpa3us,
a TaxKe II0JIOJKEeHHA, OMMCHIBAIOIINE IPOIEAYPY OTCTAaBKU
PYKOBOZAIIWX AUl KoMIIaHUU. [Ipunoxenusa k Kogekcy
OBLIN TaKXKe JOIOJHEeHBI Ta0JIHUI[aMH, C IIOMOIIBIO KOTO-
PBIX MOXKHO OBUIO B CTaHAAPTU3UPOBAHHOM hopMe TIpe-
CTaBUTh BCIO MHPOPMAITUIO O COBETE AUPEKTOPOB U €T0
komurerax. Hakowerr, 30 suBaps 2020 roza 6bi1a omy6/iu-
KOBaHa ToCJeHA Ha JaHHBIM MOMEHT aKTyaJbHas Bep-
cusa Kozekca.

Hacrosiiee BCTyIUieHNe K TIaBe O6bUIO OBl HEIOJ-
HBIM 6e3 ynmomuHaHus o Kozekce MiddleNext. [lefi-
CTBUTEJNBHO, cpa3y mocje onybiukoBanus Kogekca
AFEP-MEDEF cTano o4eBUAHBIM, YTO HEKOTOPBIE €I'0 PEKO-
MeHJaluy He ObUTM afalITUPOBAaHBI [JIsI KOMITAHHI MaTok
U cpeiHel KaUTalIu3al[yui, [I09TOMY IOC/IeAHYE He TPHUHU-
MaJii UX B pacyerT. [IoOHATHO, YTO ONTUMAaJIbHBIM PelleHeM
CTaHEeT He MOBCEMECTHOE IPUMeHeHe TTooKeHuH Kozekca
KO BCEM KOMITaHUSM HE3aBUCUMO OT UX THUIIA, & YCTaHOBJIE-
HUe€ CITelMaNbHbBIX TPaBWI, aJalITHPOBAHHBIX K pPeaTbHBIM

1 Brumm Taxke 706aBIeHb OTAEIbHbIE MTyHKTBI O BO3HAIPAKJEHUH BBIC-
LIKX JODKHOCTHBIX JIALL 0€3 UCIOIHUTENBHBIX ITOJTHOMOYHI, O JOJITO-
CPOYHEIX U Pa30BbIX BO3HATPAKJEHUAX, O IIPO3PAYHOCTH ITOJIOKEHUH,
KacaloIIuXcs YX0Za YIPaB/IAIOIINX C JOKHOCTH.
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ycIoBUAM, crienuduke U pa3HOOOPA3UI0 KOMIIaHUH cpeJ-
Hero u Masioro 6usHeca'. B pesynbraTe B 2009 rogy 6bu1
npuHAT Kozekc MiddleNext—6osee rubkas ajpbrepHaTUBA
Kozekcy, mpezycmarpuBaromas psiZi HOpM, B OoJbIIeli cre-
[IeHU COOTBETCTBYIOIINX MTOJIOKEHHIO KOTUPYEMBIX KOMIIa-
HUI CpeJHEro U Mayioro 6usHeca?.

B HacTosIel T1aBe OyAyT pacCMOTPEHBI 3HAUEHHE
Kozexca ana genoBoro kinMarta @paHIiuu B 11eJ10M, ero
OCHOBHBIE PEKOMEH/]ALINU 10 KOPIIOPAaTUBHOMY yIIpaBJe-
HUI0, U3MeHeHu s nocaeaHen peaakiuu 2020 rozia, a Takxe
dyHKIIMA BEpXOBHOTO KOMHUTETA 10 KOPIIOPAaTUBHOMY
YIIPaBIEHUIO.

(156)

5.1. Kopekc HerocyaapcTBeHHOrO

MPOUCXOKAEHUS

Kak y>e O6BUIO yHOMSAHYTO BO BCTYIMHUTEIbHOU
yacTy, y uctokoB Kozekca crosnu AFEP u MEDEF, accorua-
LMY KOPIIOPaTUBHOI'O TUIIA, IPEACTABIAIOIINE KOMIIaHUH,
JUTsI KOTOPBIX OH, COOCTBEHHO, 1 OBLT HamucaH. TakuM obpa-
30M, COCTaBUTeIeM JOKyMeHTa BbICTYIIWI He 3aKOHOZAATEJIb,
Kak, HampuMmep, B ciaydae ¢ ['paxxzgaHCKuM win TOproBBIM
KoZleKcaMH, a mpodeccroHalbHble 00beAinHeHus. [Ipu 3ToM
€ro CO3/JaHUIO MPEATIECTBOBAIO MITUPOKOE 0bOIIeCTBEHHOE
obcyxaenne’. CiezoBaTebHO, B JAHHOM CTydae pedb H/eT
0 IIPaBOBOM peryJIMpOBaHUU YaCTHOTO XapaKTepa.

B JlupekTuBe EBpormeiickoro cor3sa 2006/46/EC
MpeAyCMOTPEHO, YTO Jobasd KOMIaHUA, KOTUPyeMas
Ha OpraHW30BaHHOM pBIHKE, JOKHA YKa3bIBaTh B CBOEN
JeKJIapalyuy O KOpPIIOPaTHBHOM yIIPaBJIE€HUHU TOT KOJEKC
KOPIIOPaTUBHOTO yIIpaBJeHUs, KOTOPOMY OHa IOAYNHA-
eTcs U/WUIY NOJI0XEeHUA KOTOPOTO OHa pellaeT IpuMe-
HATH ZOOPOBOJIBHO. B TO Ke BpeMs AaHHBINA JOKYMEHT

! KozieKe KOPIIOpaTHBHOTO yIIpaBIeHHUs i KOMIIAHHI cpefHeit
¥ Masioi kanutanusamnuu. 2009. Tom 4.

2 B npeam6yure Kk kogexcy MiddleNext yTOYHAETCH, UTO «OH IPeZyIa-
raeT KOMIIaHUAM MaJIO¥ U CpeAHeH KauTalu3anyy aJbTePHATHBHYIO
BEPCHIO0 HEKOTOPBIX peKoMeHAanui kogekca AFEP-MEDEF, koTopeie
He BIIOJIHE 3JalTUPOBAHBI K KOMIAHUAM TaKOT'O THIa».

% Oco6ento 1o II0BOZy IIPaBOK, BHECEHHBIX B HOsOpe 2016 roga
U B utoHe 2018 roza.
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OCTaBJIsIeT OKOHYATeNbHOE pellieHre 06 0653aTeTbHOCTH
WU HeobsA3aTelbHOCTH IpuMeHeHusa Kogekca Kopropa-
TUBHOT'O YIIPaBIeHUs 32 KaXK/IbIM KOHKPETHLIM TOCyAap-
ctBoM—uieHoM EC.

Ecnu B Benbrum, l'epmanuu u Bequkobpuranuu
npuMeHeHHe KoZiekca KOpIOpaTUBHOTO YIIpaBIeHUs SBJIS-
eTcs 06s13aTebHBIM B CHITY 3aKOHA, TO BO ®paHumu ciieo-
BaHWE TAKOMY KOJEKCY OCYIIECTBIIAETCS UCKITIOUUTENBHO
Ha J0OpOBOJIbHBIX HavasaxX. TakKuM 00pa3oM, KOMIIaHUU,
aKI[M¥ KOTOPBIX KOTUPYIOTCS Ha OUpIKe, BIIpaBe pellaTh:
TIPUIEPKUBATHCS €70 PEKOMEH/IAIVi WK HeT. IHBIMU CJ10-
BaMu, puMeHeHue Koziekca ABifeTcs pe3yabTaToM A06-
POBOJILHOTO pellleHUs M HOCUT Heobs3aTebHbIH Xapak-
Tep. O6 3TOM cKa3aHO HeMoCpeACTBEHHO B IpeaMbyiie
k Kogekcy: «<AFEP u MEDEF paspabomanu KoMniekc peko-
MeHOauuil, n0380aAOWUL KOMNAHUSAM ONMUMU3UPOBAMb
€8010 dessMmeIbHOCMb U CUCmeMy ynpaseHus, 006umscs
6oaibulell NPO3PAUHOCMU U COOMBEMCMB08AMb 0HCUOA-
HUSLM UHBECIOP08 U 001ecmaa» 1 «<Komopblil Mocem 6blmb
YKA3aH KOomupyeMbLMU KOMNAHUSMU 8 Kauecmae Kodekca,
Ha KOMOPbLIL OHU OPUEHMUDPYIOMCA 8 c80ell desmebHO-
cmu...» TakuM 06pa3oM, OH, 1O CYTH, CIY>KUT CBOEr0 Pozia
OPUEHTHUPOM [IjisI KOTUPYEMBIX KOMITAaHUH.

OaHako 6bUT0 6B HeCTIpaBeAJTUBBIM YTBEPK/E-
HIe, YTO KOPIIOpaTUBHOe yIipaBieHue Bo OpaHnuu geii-
CTBYET JIUIIIb Ha IPUHIIUIIAX CAMOPETYJIUPOBaHUA U TTOJTHO-
CThIO Ha ZIOGPOBOJIbHOL OCHOBE, TOCKOIBKY 3aKOHO/IAaTeNb
TaK)Ke BHEC CBOM BKJIaJl B 3TOT OCTATOYHO JeTUKATHBIH
nporuecc. Tak, HEKOTOPBIE peKOMEHAAINY OBUIU UHTETPU-
POBaHHBI B 3aKOHOJATETbCTBO: [locTaHOBIEHUE OT 8 feKa-
6ps 2008 roga’, 3akoH ot 22 okTsA6psa 2010 roza?, Ykas
oT 26 utonsa 2012 rozxa®, IlocranoseHue ot 20 aBrycra

1 O JlerabHOM KOHTpOJIE CIETOB KOMITAHH, 06 YCIOBHAX OCYIECT-
BJIEHU JeATebHOCTH ayUTOPOB U O pa3fesieHnu GyHKUNN ayauTa
U COBeTa JUPEKTOPOB.

2
Yeunun KOHTPOJIb Ha/, (1)I/IHaHCOBbIMI/I PBIHKaMU U UX Y9aCTHUKaMHU,

a taxoxe yupezi CoserT 1o GUHAHCOBOMY PETYIUPOBAHUIO U CUCTEM-
HBIM PUCKaM.

8 (0] TOoCyZlapCTBEHHOM KOHTPOJIE 3a BO3HArpaAXXAE€HNEM YIIPABIAONINX
ToCyIapCTBEHHBIMH KOMITAHUAMM.

5.1
Kozekc HerocyjapcTBEHHOTO
TIPOMCXOXK/IeHUA
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2014 roza N22014-948*, 3akoH ot 6 aBrycra 2015 roza
N22015-990 06 5KOHOMUYECKOM POCTE, 9KOHOMHYECKOL
JlesITeTbHOCTU U paBeHCTBE S9KOHOMHUYECKUX BO3MOXKHO-
cTeli, Tak Ha3biBaeMblii 3akoH MakpoHa, a Takke 3aKOH
oT 9 mexabps 2016 roma N22016-1691, Tak Ha3bIBaeMBbIi
3akon Camena II%. B To Ke BpeMs 3aKOHOZaTeeM ObLIN
U3MeHeHHI Win A06aBieHbl HEKOTOPblE HOPMBI KOPITOpa-
THUBHOT'0O 3aKOHO/ATeNbCTBA, B OCHOBHOM OTHOCAIINECH
K KOPIIOPaTUBHOMY, BaJIOTHOMY ¥ GUHAHCOBOMY IIPaBy.
CTOUT TakXe OTMETUTD cTaTbu L225-373, L225-684 1.225-
102-1°, L.223-19° Toprosoro kozekca ®paHIUU U CTATHIO
L621-18-3 BantoTHo-puHaHCOBOTO KoZekca Ppanrun’.
[Tpu sToM dpopmManm3anysa TaKOro pozia B IIEJIOM (158)

He TPOTUBOPEeYUT 6a30BBIM MpuHIIMTIaM Kozekca, BeITe-
KamollM U3 caMOperyJIupoBaHUsd, T.e. OCHOBAHHBIM
Ha ZI00pOBOJIBHOM NTPUMEHEHHUH €r0 peKoMeHaanu . Jleii-
CTBUTEJIBHO, GpaHITy3CKre 3aKOHOAATENN HIKOTA He CTpe-
MWWINCh OO'b€IMHUTD 3TU, Ha ZAHHBIA MOMEHT JZOCTAaTOYHO
pa3po3HeHHble HOPMAaTUBHBIE TI0JIOKEHUA, B HEKUM efu-
HBIM KOZIEKC KOPITIOPATHUBHOI'O YIIPABIEHU, ITOAJIEXKAIITHI
00513aTeTbHOMY UCITOTHEHUIO. JJaHHbIN TPUHIIUI TOATBED-
X7AaeTcs cofep>kaHueM crareit L225-37 u L.225-68 Topro-
BOr0 Koziekca @paHINH, KOTOPBIE Pa3penratoT KOMIIaHUSIM
He TPUIEPKUBAThCS KAKOTO-THO0 KoleKca KOPITOpaTUB-
Horo ympaenenus. Takum obpasom, Kozgekc He HOCUT 005-
3aTeJbHOTO XapaKTepa—3TO UHCTPYMEHT «MATKOT'0» IIpaBa
(soft law).

1 o
O KOpIIOPaTHBHOM YTIPABJIeHUH U OIIePALUAX C KAIUTAIOM KOMITAaHUH
C TOCyZapCTBEHHBIM y4acTHEM.

2 0 npospauHoCTH, GOpBGE C KOPPYIILHEH U MOZIEPHUBALIIH SKOHOMH-
YeCKOU KU3HU.

3 O nonuTHKe BO3HarpaXZ€HHus BbICIINX JO/IKHOCTHBIX JIUI] KOMHaHHﬁ,
AKX KOTOPLIX JOIYIIEHBI K TOPraM Ha OpraHNM30BaHHOM DBIHKE.

4 0 nocrosHHOM HaZJ30pe HaJ yIpaBjieHreM KOMITaHUel, KOTOPOe OCy-
LIECTBJIAETCS HabMI0AaTEIbHBIM COBETOM.

5 (@) BHe(l)HHaHCOBOﬁ OTYETHOCTHU, KOTOpadA JOJDKHaA OBITH BKIIOYEHA
B OTYET IIPaBJIEHUA.

6 (0] CnenruajIu3npoBaHHBIX KOMUTETAX.

7 O my6IMKaIUH Onpe/ie/IeHHOM MHGOPMAIIMH OPUIMIeCKIMY JTHITaMHU
¢ MeCTOHaxXoXeHneM Bo PpaHIuy, IieHHble GyMaru KOTOPHIX JOIIy-
IIeHBI K TOpraM Ha OpraHu30BaHHOM DBIHKe.
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5.2. Kogekc, mosb3yromuiicsa IMNpoOKou
NoAAepPKKOMN

C Touku 3peHUs HOpM $PaHIy3CKOTO TPaBOoIIo-
PAIKA Y KOTUPYEMBIX KOMIIAHUI UMEETCS HECKOIbKO OTITU
B IIaHe BhIOopa Kozekca KOpIIopaTUBHOTO YIIpaBIeHU.
OfHa 13 HUX 3aKJI0YaeTcs B TOM, YTOOHI He OMUPaThCsa
HU Ha OJWH U3 KOZIEKCOB' 1, TaKUM 06pa3oM, PyKOBOACTBO-
BaTbCA MPUHITUTIOM «IIPUMEHSIH Wi 00bACHS». B aTOM
ciaydae (a TakKe, eCTH aKITMOHEPHOE OOIIECTBO pelllaeT
He CJIe[OBaTh KAKUM-TUO0 OTAETbHBIM PEKOMEHAIUAM
Kozekca)? o6bsicHeHHE TI0A06HOM CTpaTeruy MOBeAeHUS
JIOJIXKHO OBITh «NOHAMHBLM, YMECMHbIM, 00CMOSAMeNbHbIM,
000CHOBAHHBIM U 8bIMEKAMb U3 KOHKPEMHOL cumyauuil,
8 Komopoll yHKYUOHUpYem kKomnaHus. OHo makdice 005-
3aHo ybedumeibHO 00KA3bl8AMb, 8 UeM UMEHHO IMa cumya-
yus onpasdvleaem 0aHHOe OMCMYNeHUe O NPeONUCAHHBIX
HOPM; 8 Hem OO0JINCHBL ONUCHLBAMbCSA 803MONCHBLE ANIbMEPHA-
musHble Oelicmsus obuecmsa, a makxce delicmesusi, N0380.J51-
rouite 006UMbCA 8bINOJIHEHUS MOTL Jice 3a0ayll, Ymo ONUCaHd
8 coomgemcmayioweli cmamse Kodexca. Ecniu komnanus
8 bydywem ece Jce NIAHUPYeM NPUMEHAMb MY UAU UHYIO
pexomendayuro Kodekca, a omcmynnenue om Hee HOcum
JUWb 8peMeHHbLL Xapakmep, oHA 00JIHCHA cO0OU UMb, Ko20d
UMEHHO 3MOo cmaHem 803MOoxcHbIM»®. TTogobHOoe 00 bACHE-
HHE JI0JKHO GUTypUpPOBaTh B OTUYETE O KOPIIOPATUBHOM
yIIpaBJIeHUN, KOTOPHIKM cTal 06s3aTeIbHbBIM B COOTBET-
ctBuH c [loctanosneHueM ot 12 urong 2017 roga N22017-
1162 u YxasoM ot 18 nrona 2017 roga N°2017-1174, npu-
HATHIMU BO UCTOMHeHre 3akoHa CameHa II. B mpoTuBHOM
cJlydae KOMITaHUY TPUHUMAIOT pellieHre O TPUMeHeHUH
HOpM Kozlekca KOPIIOpaTUBHOTO YIIPaBIeHMUS.

! Mazuyer, E. Lautorégulation des entreprises par les codes de con-
duite. Un mécanisme effectif pour les engagements éthique? in Y. Ker-
brat, H. Guerari (Dir), LEntreprise dans la société internationale Edition
Pedone. Paris. 2010.

2 § 27 Kogekca. B aTom cJTyqae KOMITaHUY JIOJDKHBI YKA3bIBaTh B CIIELU-
aJIbHOM pasziesie WIN OTAeIbHOM Tabiuie peKOMeHJAINH, KOTOPBIM OHU
He CJIEAYIOT, a TAK)XKe aBaTh COOTBETCTBYIOIINE MTOSICHEHU.

% Guide d’application du Code Afep Medef de gouvernement d’entreprise
des sociétés cotées de janvier 2020 du Haut Comité de gouvernement
d’entreprise.

5.2.
Kozekc, monb3yromuiics
LIMPOKOH MOAAeP>KKOM

(159)


file:///C:\\H

CornacHo otuety HCGE 3a 2019 rog Haubosee
KpyIHble QpaHIly3CKHe KOMIIAaHUY Ha IIPaKTUKe OpHeH-
TUPYIOTCS Ha pekoMeHgauu Kogekca'. OH mpeAcTaBIsieT
coboli 00IenpU3HaHHBINA CBOJ, PABWJI, HA KOTOPHIN 3TH
KOMIIaHVHU ONMPAIOTCA B IOCTPOEHUU CUCTEMBI KOPIIOpa-
TUBHOTO yIipasneHusa. HCGE oTMmeuaeT Takxe, 4yTo Kozekc
OBLT IPUHAT Ha abCOMIOTHO Z0OPOBONBHBIX Havyamax 105
KOMITaHUSIMU, aKITUX KOTOPHIX BKJIIOYEHBI B GOHOBBIH
nHAexc SBF 120% M3 15 xoMIaHui, He yKa3aBIINX €ro
B KaueCTBe MPUMEHAEMOT0 KOoZIeKca, OONbITUHCTBO — MHO-
CTpaHHble, OPHEHTHPYIOIIMecsa, KaK IPaBUIo, Ha KOAEKCHI,
OTHOCAIMMECS K IOPUCAUKIIUAM rOCyJapCTB, B KOTOPHIX OHU
3aperucTpUpPOBaHbBL. (160)

Kpowme Toro, kak ykaseiBaeT HCGE, nmosnoxxeHuit
Kozekca npuzep:XxuBarTCA He TOJBKO KOMIaHUU GoH-
fzoBoro naziekca SBF 120, HO 1 GUPMBI C HE3HAYUTETb-
HOU KamuTaau3anueii 1160 ¢ MeHbIIUM 006'b€MOM TOPTOB.
Takum o6paszom, Kozgekc momydaeT Bce 6OJIbIIee pacipo-
CTpaHeHUe cpeJy Haubojiee KPYIIHbIX GPAHITY3CKUX KOM-
MaHu{ ¥ CTAHOBUTCA JJI1 HUX CBOEro poZia KaueCTBEHHBIM
opueHTHpoM. HecMOTps Ha TO, YTO €ro MOJI0KEHUA HOCAT
He 00s13aTe/IbHbIN, a peKOMeHAATeIbHbBIN XapaKTep, CoAep-
)alqyecsa B HEM CTaHZApThl UMEIOT Ha IpaKTUKe OUYeHb
HUIMPOKUY HOPMaTUBHBINA OXBaT.

! Résultats et enseignements du rapport annuel 2019 du Haut Comité
de Gouvernement d’Entreprise par Céline Dumont-Mozian—18 février,
2020-Diligent.

2 DoHIOBBIN MH/EKC Ha [TapiKCKo GUpske, OTpeIeiieMbli UCXO/s

n3 Kypca 40 akmuit CAC 40 u 80 1ieHHEIX GyMar mepBoro 1 BTOpPOro Hau-
6oJiee IMKBUAHBIX PHIHKOB, KOTUPYeMBIX B [Taproke B uncie 200 Han6o-
Jiee KalIUTalIN3UPyeMBIX GPAHIY3CKIX aKTHUBOB.

3 CriefiyeT yTOHUTS, YTO Cpey YIOMAHYTHIX IPHYKH BHIGOpa HHOTO
KoZleKca KOPIIOPAaTUBHOTO yTIpaBieHus (Kak MpaBWiIo, peYb UAET

o xoziexce MiddleNext) oueHb 4acTO yKa3bIBa€TCs YPE3BBIYANHO BBICO-
KU ypoBeHb TpeboBauuii Koziekca, yCIOKHSIIONUN peanrn3alivio ero
MoJIOKeHUM. [leficTBUTENbHO, IpUMeHeHEe HOpMaTHUBOB Kozgekca

B YCJIOBUSAX peabHOTO GYHKIIMOHUPOBAHKSA KOMIIaHUH TpebyeT omnpe-
JIeJIEHHOU OCMOTPUTEIHHOCTH, a TAK)KE UCITOIb30BaHUA COOTBETCTBYIO-
IIKX PECYPCOB, KOTOPbIE JAJIEKO HE Y BCEX UMEIOTCSA B PACIIOPSKEHHH.
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5.3. OcHoBHBIe pexkoMeHAanuu Kogekca

OcHoBHBIE pekoMeHZanuu Kogekca oTHocATCA
K CJIeIyIOIIUM aclieKTaM:

* CTPYKTypa KOpPIIOPAaTUBHOTO YIIpaBIeHUS;

* COBET JUPEKTOPOB U €ero KOMUTETHI;

* KOMMYHUKAaIMA MeXAy aKIIMOHEepaMU Y PbIHKaMU;

* CcOBMelleHHe TPYAOBOI'o JJOTOBOpa U NpeACTaBU-
TEeJIbCKUX MTOJTHOMOYMI;

* 0053aTENBCTBO BBICIIUX JOJKHOCTHBIX JIMI]
110 BJIaIeHUIO aKIIUSIMU U 3aKJIIOYEHUIO COoIVIalleHUs
06 0TKa3e OT KOHKYPEHIINH;

* BO3HarpaxkeHue AUPeKTOPOB.

BkpaTiie paccMOTpUM IiepedrcieHHble peKOMeH/1a-
ITHH.

5.3.1. CTpyKTypa KOPIOpPaTUBHOIO yIpaBIeHUs"

OTHOCHUTENBHO cII0c00a OpraHU3aIK KOPIIOPATUB-
HOTO yrpaBieHus KoeKc yTOUHAET, YTO BEIOOP MOHUCTHYE-
CKOM ycTaBHOH GOPMEI (COBET IMPEKTOPOB) WU AyalIuCTH-
yeckoi (MpaBjieHue U HaOII0aTETbHBIA COBET), a TAKXKe
olipeziesieHNe ITOJTHOMOYMH UCIIOMHUTENTBHOTO PYKOBOZCTBA
Y KOHTpOJIsA (paszieneHre win oobeArHeHre QYHKIMHN pe-
cezlaTesisl COBeTa AUPEKTOPOB U Ir'eHepalbHOTO IUPEKTOPA)
OTHOCATCS K KOMIIETEHIIMY cOBeTa. MOTHUBHI 3TOT'O BEIOOpA
JIOJDKHBI OBITH 0OBSCHEHBI U ZIOBE/IEHBI 10 CBEIEHUS aKIHO-
HEPOB U 3aUHTEePECOBAHHEBIX TPEThUX JinIl. B ciydae pas-
ZleJIeHUsI TIOJTHOMOYUH TIpeZice/IaTesis COBETA ANPEKTOPOB
Y TeHepabHOTO AUPEKTOPA HE0OXOAUMO CHOPMYIUPOBATH
3aja4y, nopydyaeMsle IpescesaTes o IOMUMO TeX, KOTO-
pble IIpefyCMOTPEeHBI 3aKOHOAATENbCTBOM. VI, Ha060pOoT,
pu 06’beIMHEHUH UX TTOTHOMOUNH Koziekc peKoMeHAyeT
ZleTaIbHO IPEACTABIATD 3Ty HHGOPMAIHIO, 10 BO3MOXK-
HOCTU pacKphrIBasd BeCh apceHas CPe/CTB, UCII0Ib3yEeMBIX
COBETOM JUPEKTOPOB JJIs1 0OeceYeHUS TOTUTUIECKOTO
paBHOBecUs B KOMIIaHUU: B YaCTHOCTH, IlepeyueHb pelle-
HUH, OTHOCANIUXCA K KOMIIETEHIIUY COBETA, POJIb U CTe-
MeHb He3aBUCHMOCTH er0 KOMUTETOB, TPAaKTHUKY 3acesa-
HUI, TPOBOJUMBIX 6€3 MPUCYTCTBUS BBICITUX JAOIKHOCTHBIX
JIUI] C UCTIOJIHUTENbHBIMU ITOJTHOMOYHSAMU U T.[. B TO xe

1 8§ 3 Kozexkca.
5.3.
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BpeMsI, KOTZIa COBET AUPEKTOPOB MOPyYaeT KaKKUe-TO 0CO-
Oble 3a/ja4U OAHOMY M3 CBOUX JUPEKTOPOB (PeKOMEHAY-
eTcs, YTOObI OH OBLT HE3aBUCUMBIM), HAllpUMep, BO3JIO-
JKUB Ha Hero 06A3aHHOCTH TI0 TO/AePKaHN0 OTHOIIIEHH
C aKI[OHEPAMU 1/ WIN ITOTEHITMAIbHBIMU NHBECTOpAMU®,
crerudrKa, IMUPOTA €ro IMOTHOMOYNM, a TAK)Ke CPeJCTBa
Y IPEPOraTUBBI, KOTOPBIMU OH PACIIONAraeT, JO/DKHEL OBITh
chOpPMYIHPOBAHEI BO BHYTPEHHUX JOKYMEHTAX KOMITAHUH.
[IpeATOYTUTENBHO, YTOOBI IUIIO0, U36paHHOE Ha ITY TOJIK-
HOCTb, 00J1a/1aJ10 Pa3BUTHIMU KOMMYHUKATHBHBIMU HaBbI-
KaM¥ ¥ TIPU HeOOXOIUMOCTH MPOIILIO COOTBETCTBYIONIEE
ob6yuenue. [Ipu UCITOTHEHUN CBOUX 0Og3aHHOCTEH STOT
IUPEKTOP A0IKEH OBITH TIOAOTYETEH COBETY. (162)

5.3.2. CoBeT AUPEKTOPOB, €ro 00A3aHHOCTH,

COCTaB ¥ KOMUTETHI

ComtacHo nosnoxeHuaMm Kozgekca COBET JUPEKTO-
POB BHITIOTTHSET 06513aHHOCTH, BO3JIOXKEHHBIE HA HET'O 3aKO0-
HOM, U JIOJKEH ZIeICTBOBATh B MHTEPecax aKIIMOHEPHOT'0
obiectBa®. ByZy4yu yIoTHOMOYEHHBIMH BCEMU aKI[HOHE-
paMu, 4ieHBl COBETa AUPEKTOPOB B COOTBETCTBUU C 3aKO-
HOM HeCyT KOJUIEKTUBHYIO OTBETCTBEHHOCTh 32 UCIIOJI-
HeHMe CBOUX 00s3aHHOCTEH mepes obuuM cobpaHueM
aKIroHepos®.

OcHOBHas 33/1a4a COBETa IUPEKTOPOB —CIIOCOOCTBO-
BaTh YBEIUUYEHUIO CTOUMOCTH KOMITAHUM B IOJITOCPOYHOM
IepcreKTuBe, IPYU 3TOM IPUHUMAas BO BHUMaHUe COLU-
ajbHBIE U DKOJIOTHYeCKHUe MOCeICTBUA CBOUX JeCTBUH.
U xoTA B paMKax JJaHHOM peKoOMeHaluuy, NosABuBIIelica
B pegakuuu 2018 rozga, asrTopsl Kogekca MBICJIAT B fyxe
MOJIOXKEHUH, KOTOPBIE MO3//HEE OYAYT MpeACcTaBIAEHBI

1 Cwm. Hixe.
2g 1, 2,5, 6 u 8-21 Kozekca.

% Crenyer usberarh yBe/MIEHIs YHC/IA CIIEIIPUIECKIX HHTEPECOB,
IpeJCTaBIeHHBIX BHYTPHU OOIIIECTBA, 32 UCKIIOYEHHEM CIIy4aeB, IPesy-
CMOTPEHHBIX 3aKOHOZATEIbCTBOM.

4 TeM He MeHee, KOTZa KOMIIAHU KOHTPOJIUPYETCS MaKOPUTAPHBIM
aKIoHepoM (160 TPYIIoH aKIIMOHEPOB, JEMCTBYIOIINX COBMECTHO),
MTOC/IEZIHNM HECET TIPAMYIO IMUHYIO OTBETCTBEHHOCTH MIEPEZ IPYTUMHU
AKIIMOHEPAMH, OTJIMYHYIO OT OTBETCTBEHHOCTHU COBETA JUPEKTOPOB. OH
JIOJDKeH 0COOEHHO TIATEIbHO CIEANTH 3a IPeAYIIPEXIeHUEM BO3MOXK-
HBIX KOH(IMKTOB MHTEPECOB U YIUTHIBATh NHTEPECH BCEX aKIIOHEPOB.
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B 3axoHe PACTE! ot 29 mas 2019 roza, o4eBUieH UX UHTE-
pec K TeMe COI[UaTbHONU OTBETCTBEHHOCTH KOMITAaHUI>,
B 3a1auu coBeTa IMPEKTOPOB TAKXKE BXO/UT:

* ompezesieHHEe CTPATErNIECKUX OPUEHTUPOB pa3-
BUTHA KOMITaHUU;

* u3ydyeHUe Haubosiee 3HAUUMBIX /1T KOMIIAHUU
ZIeJIOBBIX OIlepaliuii ¥ IPUHATHE IT0 HUM PellleHUH, B HEKO-
TOPBIX CIy4adXx Iocje pacCMOTPEHUA B KOMUTETe, CIIelu-
aJIbHO CO3/JaHHOM JIJIS 3TUX IeJel;

* Ha3HavYeHUE U OCBOOOXK/EHUE OT JIO/DKHOCTHU
BBICIIUX JODKHOCTHHIX JIWIL, ONIpeJiejieHre pa3Mepa ux
BO3HArpaxAeHus,;

* OCyIlecTBIeHNe HaZ30pa 3a 06IUM yIIpaBJe-
HUEM KOMITaHUEN;

* KOHTPOJIb 3a Ka4ecTBOM MHGOPMAINH, IPEAO-
CTaBIsgeMOM aKIIMOHepaM M yJYaCTHHKaM phIHKa®, BKIIIO-
yad M3MeHeHUd Ha phlHKax, B KOHKYpPeHTHOH cpeJe,
a TakKe B 00JIaCTH OCHOBHBIX 33/]a4, CTOSAIIUX IIEpPe] KOM-
maHuel, B TOM 4rcie B cdepe cOlMaabHOM U 9KOJIOTHYe-
CKOM OTBETCTBEHHOCTH.

[ToMuMO TIepevYucIeHHOTO, COBET AUPEKTOPOB
B paMKax OIpeZieIeHHON UM CTPAaTeruy OI[eHUBAaeT JIeJlo-
BbI€ BO3MOXXHOCTH KOMITAaHWUU ¥ PUCKH, B TOM 4HCJIe GUHAH-
COBBIE, OPUUYECKIE, OllePAIMOHHEIE, COITUATbHBIE U 9KO-
JIOTUYEeCKHe, a TAaKXKe AeHCTBUSA, IPEANPUHATHIE COBETOM
B CBSI3U C UX BO3HUKHOBEHUEM. JIJIsT BBITTOJTHEHUSA 3TUX
bYHKIUIN ero WieHb [TOy4YaoT BCio HHpopManuio, Heob-
XOAUMYIO [IJIS1 OCYIIECTBIEHUA CBOEM IeATENbHOCTH, B TOM
YucJIe OT BBICIINX JOKHOCTHBIX JIUI] C UCIIOTHUTENIbHBIMU
MOJTHOMOYUAMHU. B ciryyae HEOOXOAUMOCTH COBET IUPEKTO-
POB ZIOJKEH TaKXKe yZIOCTOBEPUTHCA B TOM, UTO B KOMIIaHUU
MPUHATHI BCE HEOOXOMMBIE MEPHI IO MPEJOTBPAIEHUIO

! PACTE (¢p.) —akponuM ot «IL1aH feficTBHil, HAIPABIEHHEIX HA CTH-
MyJIMPOBaHHE 5KOHOMUYECKOT'0 POCTa U TpaHCHOPMAIUIO KOMITaHUH»
(Plan d’action pour la croissance et la transformation des entreprises).
Lesib JaHHOT'O 3aKOHA —«00JIEIYUTD KU3Hb» KOMIIAHUAM C MOMEHTa UX
CO3JaHus 10 TUKBUJAINH.

2 B ToM BUZE, B KOTOPOM OHa IIpe/iCTaBIeHa B 3aKOHe 0 «HOBOM 3KOHO-
Mu4YecKoM perynrpoBanun» (Nouvelles Régulations Economiques, miu
cokpameHHo NRE) 2001 roza, a Takke B 3akoHax I'peHesns [ 2009 roza

u I'penesns 11 2010 roga.

3 Ccm. nanee 1. 5.3.3.
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Y TIpeCeYeHUI0 KOPPYTIIHMH U 3/I0YITOTpebIeHUs BIacThIO.
UTo KacaeTcs BBHIILIAT BO3HArpa)kJeHus 4wieHaM coBeTa
JAUPEKTOPOB, UTOTOBAas CyMMa OIpezensdeTcs o0mum
cobpaHueM, HO PellIeHHE O ee paclpeeleHUH OTHOCUTCS
K KOMIIETEHIIMY CAaMOI'0 COBeTa. B CBSI3U C 9TUM OH J0/DKEH
VYUTBHIBATh B YCTAHOBJIEHHOM UM JKe MOpsiKe peajbHOe
yJacTHe JUPEKTOPOB B paboTe CoBeTa AUPEKTOPOB U €T0
KOMUTETOB, I0O3TOMY OCHOBHAs /I0JIS 3TUX BO3HATrpaxKae-
HUH MOCTOSTHHO MeHseTcsA. KaXX bl COBET OIpeZiesisieT pas-
Mep BO3HArpakAeHHA B 3aBUCUMOCTH OT Kpyra 00si3aHHO-
cTell ¥ ypOBHSA OTBETCTBEHHOCTH CBOUX WieHOB. [IpaBumia
HAYMCIEHUSA BO3HATPAXKAEHUHN U pa3Mep MHANBUAYATbHBIX
BBIIIAT HAXOAST OTPAKEHUE B OTYETE O KOPIIOPATUBHOM (164)
yIIpaBjieHUU.

[TocKOJIBKY COBET UPEKTOPOB SBJISAETCS KOJIIEerH-
aJIbHBIM OPTaHOM, YIIOJJHOMOYEHHBIM BCEMU aKIIMOHE-
paMu, MOPSA0K OPTaHU3aIUU €TI0 PaOOTHI ¥ COCTAB ZI0JIKHEI
COOTBETCTBOBATH MOXKEJIAHUAM aKI[MOHEPOB, MacIITaby
U XapaKTepy AesATeJIbHOCTA KOMITAaHUH, a TAaK)Ke KOHKPET-
HBIM 0OCTOSITE/IbCTBAM, C KOTOPBIMU OHAa CTAJTKHNBAETCA.
CoBeT ANPEKTOPOB 00513aH UMETh CBOZ ITPaBUI BHYTPEH-
Hero pacrnopszika cBoe ZiesiTeIbHOCTH, KOTOPBIN TOJJIEKUT
OTTyOJIMKOBAHUIO MTOJTHOCTHIO WJIM YaCTUYHO. B 3THX MTpaBu-
JlaX HeOOXOZIMO OTPA3UTh TIOSICHEHU, Kacalolecs: orpa-
HUYEHU, KOTOPBIE COBET HAaKJIaJbIBAET HA TIOJTHOMOYUS
reHepaJbHOTO AUPEKTOPA; KPUTEPHEB, COITIACHO KOTOPBHIM
mob6as 3HaUMMas oIepallvs, BEIXOAAIIAsA 32 PAaMKU 3asB-
JIEHHOM CTpaTeruu KOMIIaHUM, AOJDKHA OBITH IIpeBapu-
TeJbHO OfloOpeHa COBETOM; MOPAAKA MHGOPMUPOBAHUS
€ro WIEHOB, B YaCTHOCTU O GUHAHCOBOM ITOJIOKEHUH, OYX-
raJITePCKOM OTYETHOCTH, a TAKKE TEKYIIUX 00s13aTEIbCTBAX
koMmnaHuu. Hakonern, Koziekc pekoMeHZyeT exXerofHo Ipo-
BOJUTh XOTsI OB OMHO 3ace/laHe COBETa IUPEKTOPOB Oe3
MIPUCYTCTBUS UHBIX BBICIINX JOIKHOCTHBIX JIUIL C UCIIOJI-
HUTENbHBIMU ITOJTHOMOYHMAMU. Pe3yIbTaThl AeATETbHOCTH
COBeTa IUPEKTOPOB IOJIKHBI OBITh TTPE/ICTABIEHBI B OTUYETE
0 KOPIIOPaTUBHOM YIIPaBJIEHUH.

Kpowme Toro, cormacHo pekoMeHAauuaMm Kogekca
KaXXZBIH COBET IUPEKTOPOB 0053aH CTPEMUTHCS K TTOAED-
JKaHUIO OIIpe/IeIEeHHOTo OajiaHca B CBOEM COCTaBe U KOMU-
TeTax C TOYKU 3PEeHUs pasHO0Opa3us 0 TeHAePHOMY,
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HallMOHAJIbHOMY U BO3PAaCTHOMY MPU3HAKaM, YPOBHIO
KBaJTUPUKAIIUY U TPOECCHOHATBHOTO OMBITA JUPEKTO-
poB. OT BBICITUX AOIKHOCTHBIX JIUIL C UCTIOTHUTETHHBIMU
MTOJTHOMOYUSIMU OXKUAAETCS IIPOBEJEHUE TIOJTUTUKY HEZI0-
MYCTUMOCTH JUCKPUMUHAIIUY U MTOOIIpeHNe pa3Hoobpa-
3UsA, B YACTHOCTH, PABHOU NMPOMOPIUU MYKIUH U KEH-
IIVH B COCTABE PYKOBOZJSAIINX OPraHOB (MCIOTHUTENbHBIE
KOMUTETHI U MIPABJIeHUE) U B [IEJIOM CPeJU YIIpaBIeH-
I[€B BBICIIIETO M CPEHETO 3BEHA, U 32 BCEM 3TUM [JJOJIKEH
MIPOCJIEZIUTh COBET AUPEKTOPOB. TakKUM 06pa3oMm, cieays
6ykBe Kojekca, ob6s3aTenbcTBa B 3TOM cdepe AOMKHBI
SIBJIITBCS OZTHUM U3 TIaBHBIX IPUOPUTETOB /i GpaHIly3-
CKHUX KOMITaHUM.

YsieHBI COBETA JODKHBI 00J1a1aTh CIEAYIOIMUMU
KJIIOUeBBIMM KadyeCTBaMU: CIIOCOOHOCTH laBaTh TOYHYIO
OlleHKY (cuTyaiuii, crpaTeruil u jrogei), OCHOBaHHYIO
B IIEPBYIO OYepeb Ha COOCTBEHHOM OIIBITE, JeIaTh IIPO-
THO3BI, BBIABJIATH TOTEHI[UATbHEIE DUCKU U CTABUTH CTPa-
TeruvecKue 3aZiauu, IeMOHCTPUPOBATh YECTHOCTh, BOBJIE-
YEeHHOCTb, aKTUBHOCTb M paboTocnoco6HocTh. KpoMe Toro,
OJHUM U3 KJIOYEBBIX YCIOBUN M36paHUs YieHa COBeTa
IUPEKTOPOB SABJISETCA €70 KOMIIETEHTHOCTD, OTHAKO OH
BOBCe He 0053aH M0 YMOJTUYaHUIO BJIaJeTh UCUEPIIBIBAO-
UMY 3HAaHUAMHU 06 OpTaHU3aIuM KOMIIAHUU U ee Jies-
TeJTbHOCTH. [103TOMY TIpH KeJTaHUU KaXKABIN JUPEKTOP
MOXKET MMPOUTHU JOIOJHUTENBHOE 00yUeHue, YTOOBI OIIHKe
MMO3HAKOMUTHCS CO CIEeIUPUKON KOMITAaHUM, €€ CTPYKTY-
PO, TTOJIEM IeSITETLHOCTH U 3a[adaMu B cepe coruaib-
HOU U 9KOJIOTUYECKOHN OTBETCTBEHHOCTH. [/l obecreyve-
HUs OOJIbIIEH TPO3PAavYHOCTH T'OJIOCOBAHUS aKIIMOHEPOB
MIpY Ha3HAYEHUW YWieHa COBETA JUPEKTOPOB WM MPOZJIe-
HUU €T0 MOJHOMOYHUN KOMIAaHUA JA0JKHA MPeJCTaBUTh
ob1ieMy cobpaHHIO aKIMOHEPOB 000CHOBaHUE BBIOOpA TOM
WIU UHOM KaHAUAATyPhl.

Kozekc Taxk:ke peKOMEHyeT BKJIIOYATh B COCTaB
COBETa IUPEKTOPOB HE3ABUCHUMBIX WIEHOB. /[0 He3aBU-
CHUMBIX IUPEKTOPOB B OOIECTBAX C PaCHbIEHHOMN CTPYK-
TypO¥i COOCTBEHHOCTHU U 6€3 MayKOPUTAPHBIX aKIIMOHEPOB
ZIOJDKHA COCTABJISATh TTOJIOBUHY OT WIEHOB COBETA, a B KOH-
TPOJIMPYEMBIX KOMITAaHUSX —HEe MEHEE TPETHU OT UX YUCIIA.
Eciii KoMITaHus He cOOMIOAAET IepeyrcIeHHbIe TPaBUJIa,
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oHa obs3aHa yKa3aTh, KaKUM obpa3oM cobrpaeTcs obecrte-
YUBATh ONTUMAaIbHOE GYHKITMOHMPOBaHUe coBeTa. Kozekc
COJZIEPXKUT LIECTh KPUTEPHEB', 10 KOTOPHIM AUPEKTOpPA
MOJKHO KBaJTUPUITMPOBATh KaK HE3aBUCUMOTO0. TeM caMbIM
ycTpaHseTcs pUCK KOHQIUKTa HHTEPECOB MEXAY WIEHOM
COBeTa IMPEKTOPOB U NpaBJieHreM, KOMITAHUEH WIU IPYTI-
IOl KOMITaHUM, B KOTOPYIO OHA BXOAUT>. DTU KPUTEPUU
JTOJI’KHBI OBITh IIPOAHAIHN3UPOBAHBI B TIOOOM KOHKPETHOM
ciiydae MPUMEHUTENBHO K KaKIOMY JUPEKTOPY, a Pe3y/ib-
TaThl TAKOT'O aHa/IM3a OITy OJIUKOBaHHbI.

Kozekc HamOMUHAET, YTO 060 WieH coBeTa
JVPEKTOPOB IOJIKEH 03HAKOMUTDHCS C OOIIUMU WK OCO-
6BIME 0653aHHOCTAMM CBOEr0 MaH/aTa, ¢ CooTBeTcTBy- (I166)
IONMMU 3aKOHOAATEThHBIMU U HOPMaTUBHBIMU aKTaMU,
yCTaBOM U BHYTPEHHUMH JOKYMEHTaMU KOMITaHUH, PEKO-
MeHgaIuAMu Kogekca 1 OTIOTHEHHUAMHY K HEMY, KOTOpBIe

1 (i) He ABAATHCS HA JAHHBIN MOMEHT, a TAK)Ke B TEUEHHUE IIATH ITOC/Ie]-
HUX JIeT paGOTHUKOM WX BBICIIMM JO/DKHOCTHBIM JIMIIOM KOMITaHHH

C UCTIOTHUTETHHBIMU MTOJTHOMOYUSAMU; PAGOTHUKOM, BBICITUM JIOJIK-
HOCTHBIM JIMLIOM WJIM YWIEHOM COBETA MHOM KOMITAHUU, KOHCOJM/IY-
POBAaHHOI ¢ JaHHOM KOMITaHuel; paGOTHUKOM, BBICIINM JODKHOCT-
HBIM JIMIIOM WIH WIEHOM COBETA T'OJIOBHOM KOMIIAHWY WIM KOMIIAHUU,
KOHCOJIMANPOBAHHOM C TaKOM roJIOBHOM KoMIaHuel; (ii) He ABIATbCA
BBICIIIUM JJOJDKHOCTHBIM JIUI[OM KOMITAHUHY, B KOTOPO# JaHHAsA KOMIIa-
HUS IPAMBIM I KOCBEHHBIM 06pa3oM UMeeT MaHZaT WieHa coBeTa
WK B KOTOPO YITIOMHOMOYEHHBI B 9TUX 1eJISIX pabOTHUK 60 BhIC-
1ee 0DKHOCTHOE JINIIO KOMIIaHUU (COCTOsAIIee Ha 3TOM IIOCTY Ha IaH-
HBIM MOMEHT JIM0O COCTOSIBIIIEE HA HEM B TEYEHHUE ITOCAEAHUX IIATH JIET)
rMeeT MaHaT wieHa coBeTa; (iii) He ABIATHCSI KJIUEHTOM, IIOCTaBIIH-
KOM, GU3Hec-TapTHepoM, 6aHKUPOM-GUHAHCHUCTOM, COBETHUKOM KOM-
TIaHUH WIH €€ TPYIIIBI JIN60 MHON KOMIIaHUH, B ZIEITETBHOCTA KOTOPOM
KOMIIAHUS WK ee TPyIIia UMEIOT 3HAYUTeNbHY0 010; (iv) He UMeThb
GJIM3KUX POJCTBEHHBIX CBSI3€H C OHUM U3 BBICHUINX [IOJDKHOCTHBIX JIHI]
KoMITaHuY; (V) He ABIATHCA ayJUTOPOM KOMITAaHUU B TeYEHHE MATU
MoCaeAHYX JIeT; (Vi) He SIBIATHCA WIEHOM COBeTa KOMIIAHUM B TEUEHHe
6oJlee IBEHAZALIATH JIET, IPH 3TOM yTpaTa CTaTyca He3aBUCHMOTI'O AUPEK-
TOpa MPOUCXOJUT IO UCTEUEHUH ABEHAIIATH JIET.

2 YyteHsl coBeTa, Pe/ICTABIAIONIIE KPYITHBIX aKITHOHEPOB JaHHOM KOM-
IIaHWY JIM00 TOJIOBHOM KOMIIAaHUM, MOTYT CIUTAThCs HE3aBUCUMBIMU,
€CJIV 5T aKLIMOHEPHI He IPUHUMAIOT yYacTHsA B OCYLeCTBIeHUN KOH-
TPOJIA 3a eATeNIbHOCTBIO KOMITAaHUY. TeM He MeHee, eclii peub HJeT

0 Jlo7le KamuTala Wiu IpaBa rosoca caaiile 10%, COBET 10 pe3y/ibTaTaM
oTyeTa KOMUTeTa I10 Ha3HaYeHAM IepUoAUYecKH CTaBUT BOIIPOC O KBa-
JMUKaANY He3aBUCUMOTO WIeHA C yIeTOM CTPYKTYPHI KalluTaIa KOM-
[IaHWUU ¥ HAJIMYIUA IOTEHIIUATbHOTO KOHQIMKTA HUHTEPECOB.
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MOXKET BHECTHU COBET, a TaK)Xe C BHYTPEHHUM peTiaMeH-
TOM paboTh coBeTa. KaxKAbIi AUPEKTOP 00s13aH cOOOIATh
COBETY 0 JII000M, Ziaske TIOTEHITHATbHOM, KOHQIUKTE UHTE-
PECOB U B CiIy4Yae HaJTUYUS TaKOTO KOHPIHUKTA JOIKEH
BO3/IEPKUBATHCA OT yYaCTHA B COOTBETCTBYIOIIEM 06CY-
JKAEeHUM, a Takke (1mmocie npaBok Kozgekca 2018 rozxa) —
B rOJIOCOBAaHUY MIPU MMPUHATHUY CBA3aHHBIX C STUM PeLIeHHH.
EMy HEOOXOAUMO OBITH BBICOKOAMCIUILTUHUPOBAHHBIM
Y MPUCYTCTBOBATh HA BCEX 3aCelaHUSIX COBETA JUPEKTO-
POB U KOMHUTETOB, WIEHOM KOTOPBIX OH SIBJISIETCS, & TAKXKe
Ha 061X cOOpaHUAX aKIMOHEePOB. OTAENbHO TOAYEPKU-
BaeTCs PEXXUM TOBBIIEHHON KOHGUEHI[UaTbHOCTH BCel
TIOJIYYEeHHOM WIEHOM COBETa IMPEKTOPOB KOPIIOPAaTUBHOMN
rHbOpMaIKK, KOTOPHIH HAMHOTO TPEBOCXOUT 0053aTesh-
CTBa 0 HepasalleHUIo0 KOHPUAEHIInaIbHOU nHOopMa-
UM, IPeAyCMOTPEHHbIE 3aKOHOJATETHCTBOM. B T1060€
BpeMs MEXY 3aceZlaHUAMH COBETa AUPEKTOPA JTOIKHBI
MMETb CBOOOAHBIN JOCTYI K MHGOPMAIUU O paboTe KOM-
TIaHWH, €CJTH, IO UX YOEXKAEHHIO, 3TOTO TPEOYIOT BaXKHOCTh
U CPOYHOCTb MOMEHTA. B TO ke BpeMs WIEeHBI COBETa JNPEK-
TOPOB UMEIOT IPABO 3aNpalrBaTh HHPOPMAIIHI0, HEOOXO0-
ZIUMYIO JIJIS1 BBIMIOTHEHUS cBouX QYHKIMH. Eciu qupekTop
CUMTAET, UTO He 06salaeT BCel MOMHOTON NHPOpMAaIU
JUTA TIPUHATHA TOTO WIX MHOTO pellleHus, OH 0653aH yBe0-
MHUTB 06 TOM COBET AUPEKTOPOB C TEM, UTOOHI TIOTYIUTh €€.
YsieHBI COBETA JUPEKTOPOB JOIKHBI UMETh BO3MOYXHOCTD
MIPOBO/JIUTH BCTPEYHU C PYKOBOJACTBOM KOMIIAHUU, B TOM
gucite 6€3 IPUCYTCTBUA UHBIX BBICIIHMX AO/KHOCTHBIX JIHII.
B 1aHHOM CiTy4ae MocaIeHUX HeoOX0oAMMO 06 3ToM 3abJ1a-
TOBPEMEHHO YBEZOMUTb.

JlupekTopa, IpeAcTapisIone pabOTHUKOB KOMIIa-
HuM (WieHsl IpodCcoI030B), M3bpaHHbIE WIN Ha3HAYEeHHbIE
B COOTBETCTBUH C JIEHCTBYIOIUTUMU ITPAaBOBBIMU HOPMaMHU,
JIOJDKHBI 3ace/laTh B COBETE IMPEKTOPOB. PaBHO Kak U Apy-
Tvie WieHBl COBeTa AUPEKTOPOB, OHU UMEIOT MPaBO Pellaro-
IIero rojoca.

YseH coBeTa AUPEKTOPOB 0053aH YAENITD JOJIK-
HOe BHUMaHMe U BpeMs BHIITOJTHEHUIO CBOUX 00S3aHHO-
cteti. [03TOMY OH He MOXKET COBMeIATh 6ojiee YeThIpex
MaH/JaTOB B APYTUX KOTUPYEMBIX KOMITaHUAX, HE BXO-
JAIIUX B OZHY T'PYIIY C €r0o KOMIIaHUEeH, B TOM YHCJIE
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3apy0OeHbIX'. JlaHHAsE peKOMeHAIUsA IPUMEHSAETCS IPU
M36paHuy AUPEKTOPA WK POJJIEHUH ero MaHzarta®, YieH
COBETA JUPEKTOPOB 00513aH NHPOPMUPOBATH COBET O CBOUX
MaHaTax B Apyrux GpaHIly3CKUX WIM MHOCTPAHHBIX KOM-
naHusax. CpOK MaHZaTa, IPOMHUCAHHBIN B yCTaBe KOMIAHUH,
He JI0JDKEH TIPEBHIIIATh YeThIpe roja. YIeHCTBO B COBETE
[IVPEKTOPOB CJIeyeT OPraHU30BaTh TAKUM 00pa3oM, YTOObI
He JIONyCKaTh aBTOMAaTUYECKOTO TIPO//IEHHUS TIOTHOMOYHNIA
JUPEKTOPOB U MOOIPATh UX TADMOHUYHYIO POTAIIHIO.
HaxkoHell, HEOGXOJUMO pacKpbIBaTh UHGOPMAIIHUIO
0 pe3y/bTaTaX OllEHKU CIIOCOGHOCTH COBETA IUPEKTOPOB
OTBEYaTh OXKUAAHUAM aKI[MOHEPOB, a TAKXKE O TEMAaTUKE
ero 3acefjanuii®. Le/b TaKoil OleHKM —IpoaHanusuposars (168)
METO/IbI pabOTHI COBETA AUPEKTOPOB, YOEAUTHCA B TOM, UTO
MTOJTOTOBKE U 06CYK/IeHUI0 Harboiee 3HAYNMBIX BOTIPO-
COB YZEIIOCh I0KHOe BHUMaHYe, OIleHUTh peaTbHbIH
BKJIaJl KQXK/JIOTO WieHa COBeTa B ero paboty. Takoii aHaIu3
r“MeeT 6OJbIIoe 3HAYEHHE IS CUCTEMATHIECKOM OMITUMU-
3allyu JAeATENTbHOCTH COBeTa AUPEKTOPOB. O6CYKIeHIE ero
PabOTHI JOIKHO MTPOBOAUTHCSA €KETOAHO, a GOpMaTU30BaH-
Hasl OlIeHKa /IeITeIbHOCTH — He PeKe, YeM pa3 B TPU rofia.
Pe3y/bTaThl TAKOTO aHAIN3a AOBOASATCS 10 CBEAEHUS aKIHO-
HEPOB B OTYETE O KOPIIOPATUBHOM YIIpaBIeHUH. B JaHHOM
oT4eTe HeOOXOMMO YKa3aTh KOJMUYECTBO 3acelaHui coBeTa
JUPEKTOPOB 3a UCTEKINUM MEPUO/, a TAK)Ke MPeJICTaBUTh

! BEIcIee J0/DKHOCTHOE JIHLIO € HCTIOMHUTEIBHBIMH [OTHOMOUHAMI

He JIOJDKHO UMeTh 6oJee IBYX IpyryuX MaHZATOB WieHa COBeTa AUPEKTO-
POB B KOTHPYEMBbIX KOMIIAHUAX, He BXOZAALINX B OJHY I'PYIIILY C ero KOM-
MaHuel, B TOM YKC/Ie HHOCTPaHHBIX. OHO Takke 00513aHO 3apyIUTHCS
COIVIACHEM COBETA, MpeKie YeM MPUHUMATDh HOBBIN MaHZaT B KOTHpYe-
Moli KoMIaHuU. YTo KacaeTcs BHICIIEro ZO/DKHOCTHOTO JIKIia 6e3 UCIIo-
HUTEJIbHBIX [TOJTHOMOYHI, TO COBET ANPEKTOPOB MOXKET CHOPMYIHPO-
BaTh 0COObIE PEKOMEH/IAIUN OTHOCUTENBHO €T0 CTAaTyca M KOHKPETHBIX
3a/1a4, KOTOpPbIe Ha HETO BO3JIOJKEHBL.

2 CMBICJI 3TOTO YTOYHEHUA 3aK/II0YaeTCA B TOM, YTO WICHBI COBETa
AUPEKTOPOB, Hapyllarmue [[aHHbeI IIPUHIIUIIL, HE 00s13aHbBI IIogaBaThb
B OTCTaBKYy B IIEPUO/ L[efICTBPIH CBO€ro MaHzaTa, HO He JOJ/IXKHBI COoIia-
IaTbCA Ha IIPOAJIEHWE BHEITHEI'0 MaHAaTa, €C/IU 3TO IIPUBEAET K Hapy-
IIEHWIO AOIIYCTUMOI'O JIMMUTA.

% CoBeT AMPEKTOPOB TAKKe JODKEH ePHOMYeCKY IepecMaTPHUBATh
CBOH COCTaB, CTPYKTYPY ¥ HOPAAOK GYHKIMOHUPOBAHMYSA, YTO BIeUET
3a co60¥ U IIepecMOTp COCTaBa ero KOMUTETOB.
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JI06YI0 ToJIe3Hy0 nHOpMaIHio 06 y4acTUU KaXA0To
13 IUPEKTOPOB B 3TUX 3acelaHUIX.

[MoapobHas nHdopMalus JoKHa ObITh pacKphITa
Y 0 3ace/IaHUAX CITEI[UATbHBIX KOMUTETOB COBETA IUPEKTO-
poB. [Ipu 3TOM UX YUCIIO U CTPYKTYPa, COIIACHO PEKOMEH-
panvsam Kozekca, onpeenatoTes KaKAbIM COBETOM JUPEK-
TOPOB CaMOCTOSITENBLHO. B 1060M citydae, ecii B COCTaB
coBeTa JUPEKTOPOB BXOJAT ClIeIabHble KOMUTETHI, KX
paboTa HU B KOEM CJIydae He Z0/DKHA UATH Bpaspes C Jesi-
TeJIbHOCTHIO BCEI'O COBETA, KOTOPHIH 00/1a1aeT MOHOIIOINEH
Ha IPUHATHE OKOHYATENIbHBIX PEIIeHHH, a TaAK)Ke TPUBO-
JITDb K PACKOJIY BHYTPHY COBETA, TOCKOJIbKY OH HECET OTBET-
CTBEHHOCTb 3a BHITIOJTHEHVE BO3JIOXKEHHBIX Ha HEro 3a/ay.
KoMUTETHI He JOMKHBI TTOJMEHITh COBET JUPEKTOPOB,
a JIOJDKHBI OBITH €70 OTBETBIEHNEM, 00JIerdaoniuM paboTy
mocieaHero. B pamMkax cBoed KOMIIETEHIIMY KOMUTETHI
coBeTa AUPEKTOPOB MOTYT KOHTAKTUPOBATh C PYKOBO/-
CTBOM KOMITaHUH, TOCTAaBUB 006 3TOM B U3BECTHOCTD BBIC-
WX IOJDKHOCTHBIX JIUII, ¥ 3aT€EM OTUYUTHIBATHCSA TI0 PE3YIb-
TaTaM Iepez coBeToM. [[ponHbOPMUPOBaB NpezceaTes
COBeTa WK BCEX €r0 WIEHOB, KOMUTEThI MOTYT TaK)Ke MPH-
BJIEKaTh 3a CYET CPeJCTB ObIeCTBa BHENTHUX JKCIIEPTOB
ZJIsI COCTaBJIEHUS 3aKII0YEHUM, HaXOAANUXCSA B 061aCTH
VX KOMITETEHIIHU. PYKOBOJCTBO KOMUTETOB IOJIKHO CJIe-
IUTH 38 00BEKTUBHOCTHIO TAKUX DKCIIEPTU3 U UHOOPMU-
poBaTh 00 UX COlep)KaHUM COBET AUPEKTOPOB. KaxkabIii
KOMUTET 00513aH pa3zpaboTaTh COOCTBEHHBIN perylaMeHT,
B KOTOPOM YTOYHAIOTCS €T0 MOJTHOMOYHUS U IMOPSZIOK OCy-
IEeCTBIEHUA JesTeNbHOCTH. [locie o406peHUs BCEM COBe-
TOM peryiaMeHTh KOMUTETOB MOTYT ObITh MHTETPUPOBAHBI
B IIpaBUJIa BHYTPEHHETO pacIlopsigKa coBeTa Jubo cylie-
CTBOBAaTh B BU/IE OTAETbHBIX MOJIOKEHUH.

[ToMHUMO KOMUTETA IO ayAUTY, 06513aHHOCTH KOTO-
POTO OTpeEeNAI0TCSI 3aKOHOAAaTeNbCTBOM, KozeKe peko-
MEH/IYEeT, YTOOBI BOTIPOCH BO3HATPAKAEHUS U Ha3HAYEHUS
BBICIITUX [OJKHOCTHBIX JIUI] KOMITAHUH TIPEJBAPUTENBHO
obcykaanuch U MpopabaThiBaIuCh CIeIUaTbHbBIM KOMU-
TETOM COBETa AUPEKTOPOB.

C y4eTOM CKa3aHHOTO BHIIIIE B CTPYKTYPE KaXKJOTO
COBeTa [UPEKTOPOB A0KEH OBITH KOMUTET 110 ayAUTY.
B ero coctaB He MOXET BXOJUTb HU OJHO BEICIIEe
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JOJKHOCTHOE JIUIIO, a JA0JIA He3aBUCUMBIX WIEHOB JOJDKHA
COCTaBJIATH /iBe TpeTH. Heo6XoAMMO, YTOOH WIEHBI 3TOTO
KOMUTeTa ObLIM KOMIIETEHTHHI B Bomlpocax GUHAHCOB

U GyXTaJTePCKOTO yueTa. B pamMKax CBOMX 3a/1a4, IOMUMO

TeX, YTO BO3JIararoTcA Ha HEro 3aKOHOAATeIbCTBOM, KOMU-

TET 110 ayAUTy 06s13aH KOHTPOJUPOBATh IIPaBUIbHOCTD

M aleKBaTHOCTb METOZOB OyXrajJTepCcKOro ydyera, 0Co-

6eHHO B OTHOIIIEHUM Haubojiee 3HAYNMBIX ONEpaIHii.
’KenaTenbHO Takxe, YTOOHI IPU IIPOBEPKE CUETOB YKa3aH-

HBIM KOMUTET aHATN3UPOBAaJ BaXKHEBIE OIEPALMK, KOTOPBIE

MOTIY OBl IPUBECTU K BO3HUKHOBEHUIO KOHPIUKTA UHTE-

pecoB. B pamkax Hazzopa Haj 9GGEeKTUBHOCTBIO CUCTEM
BHYTPEHHETO KOHTPOJIA U YIIPaBIeHUS PUCKaAMU WIEHBI (170)
KOMUTETA B3aUMOZEHUCTBYIOT C BHYTPEHHUMU ayAUTO-

paMu, pHUCK-MeHemKepaMu, GUHAHCOBHIMU AUPEKTOPAMU

Y KasHavyessMU, OTBETCTBEHHBIMU 3a VIIPaBIe€HEe PUCKaMU

Y BHYTPEHHU ayauT.

Kozekc Takke peKOMEHYET CO3/jJaBaTh KOMUTET
COBETA IUPEKTOPOB II0 Ha3HAYEHUSAM BBICIIHX JO/KHOCT-
HBIX JIUIT'. DTOT KOMUTET UTPaeT BaXKHYIO POJIb IS OyIy-
ero KOMIIAHUH, TaK KaK OTBevyaeT 3a OPMUPOBaAHHUE ee
PYKOBOZAIINX OPraHoB. B ero cocrase He JOKHO OBITH
HU OJJHOT'O BBICILIErO AOJLKHOCTHOIO JIULA C UCIIOJHUTEb-
HBIMHY IIOJTHOMOYMSAMMU, a GOJIbIIMHCTBO €ro WIEHOB 004-
3aHbI OBITH HE3aBUCHMBIMU AUpEKTOpaMu. B 3ajaun koMu-
TeTa BXOJUT BHECEHUE MPe/JIOKEHUH M0 KOPPEKTUPOBKeE
cocTaBa COBETa IMPEKTOPOB TOCIe 06CTOATENLHOTO U3yYe-
HUA BCeX 3HAYMMBIX aCIIEKTOB. B 4acTHOCTH, OH MHULIVHU-
PYET IPOIeAyPY BEIOOpa OYAYIINX HE3aBUCUMBIX TUPEKTO-
POB U M3y4aeT ITOTEHI[NAIbHbBIX KaH/HUAATOB €eIlle 0 TOTO,
KaK UM OyZieT cleJJaHO COOTBETCTBYIOIIEE MIPeIOKEeHHE
O BBIIBIDKEHUH B COBET AUPEKTOPOB. KomureT paspaba-
TBHIBAET HPEAI0XKEHUSI O CMEHAEMOCTH U IIPEEMCTBEH-
HOCTHU TOII-MeHEe)KMEHTA. BhICIIne JOo/KHOCTHBIE IALA
C UCIIOJIHUTENbHBIMU [TOJTHOMOYHMSMU MOTYT ITPUBJIEKATHCS
K paboTe KOMUTETA [T0 Ha3HaYeHWsAM. B cirydae paszeneHus
obsi3aHHOCTEl TIpe/cefaTesNss COBETa IUPEKTOPOB U TeHe-
pajJbHOTO JUpEKTOpa MpejiceZiaTeNlb COBETA, He 0b1azaro-
MUH UCTIOTHUTETHHBIMYU GYHKIIUAMU, UMEET ITPaBo OBITh
YJIEHOM ZJaHHOT'O KOMUTETA.

1 JlefiCTBYIOIMI HE3aBUCUMO OT KOMHUTETA 110 BO3HATPAXKAEHUIM.
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CornacHo pekoMmeHzanusaM Kozekca B CTPYKTYPY
COBETa IUPEKTOPOB TaKKe MOXKET BXOAUTb KOMHUTET TI0 BO3-
HarpakJIeHUsAM', KOTOPBIH ZI0/DKEH COCTOATh B OCHOBHOM
13 HE3aBUCUMBIX WIEHOB U HE MOYKET BKJIFOUATh HU OZHOTO
IIpeZiCTaBUTENA BBICIIETO MCIIOJHUTENBHOIO PYKOBO/ICTBA.
Llesrecoob6pa3Ho, YTOOHI ITpeceAaTeslb KOMUTETA OBUT He3a-
BUCHUMBIM JJUPEKTOPOM, a B €70 COCTAB BXO/IWJI 110 MeHbIlei
Mepe OfIH HaeMHBIN pabOTHUK KOMITAaHUU. 3ala4a /1aH-
HOT'O KOMUTETa—(POPMHUPOBATH TIOJUTHUKY B 06IaCTH BO3-
HarpaXk/JieHus U BHIIIATHl 60HYCOB BHICIIIMM HCTIOTHUTEIh-
HBIM JIUIIAM Y BHOCUTb COOTBETCTBYIOIIVE PEKOMEHAAINN
B COBET AUPEKTOPOB. IIpy 3TOM TOJIBKO COBET AUPEKTOPOB
B €T'0 MTOJTHOM COCTaBe HECET OTBETCTBEHHOCTD 3a MPUHATHE
BCEX COOTBETCTBYIOIUX peleHuii®. KomureT Takke Gopmy-
JIUpyeT CBOU peKOMeH/alll OTHOCUTEIbHO PasMepa U 0Co-
OGeHHOCTEN HaUMC/IEHUs BO3HATPAXKAEHUA WieHaM COBETa
AvpeKTopoB. Komuret zomkeH obnazate nHGopManyein
0 MOJUTVKEe BO3HArpax/leH1usa OCHOBHBIX yIIpaBJeHIEeB,
He Ha/leJIeHHBIX IIpe/ICTaBUTENIbCKUMU ITOTHOMOYHUAMHU.

5.3.3. [ToauTHKaA B3aNMO/€HiCTBHA

C aKIIMOHEPaMH U phIHKaMu®

Kozekc pekomMeHAyeT KaXXJOMy COBETY JUPEKTOPOB
OY€Hb YeTKO BBICTPAaUBaTh IIOJIUTUKY KOMMYHUKALIUKU KOM-
maHvy ¢ GUHAHCOBBIMU PHIHKaMU U aHaIUTUKaMu. Heob-
XOMIMO, YTOOBI KaXK/I0€ BOBJIEUEHHOE JIUI0 OZJHOBPEMEHHO
UMeJIO IOCTYN K OZHOM U ToH ke mHbopmaruu. CoBeT
IUPEKTOPOB JOJDKEH CIEUTD 3a TEM, YTOOBI aKIIMOHEPHI
Y UHBECTOPHI MOJIyYaIU JOCTOBEPHYIO, COATaHCUPOBAHHYIO
U CUCTEMaTU3UPOBaHHYIO0 HHPOPMAIIUIO OTHOCUTETHHO
CTpaTeruu, MOJENH Pa3BUTHUA, IPOIleAyp UAeHTUHUKaA-
1Y, KOHTPOJIS U OLIEHKH 00s3aTeIbCTB U PUCKOB KOMIIA-
HUU, CTOAIIUX ITepe/] Hell OCHOBHBIX HeUHAHCOBHIX 33714,
a TaKXe ee JJOITOCPOYHBIX TePCIEeKTUB.

! B pa3nMuHBIX KOMIIAHHAX STOT KOMHTET MOXKET Ha3hbIBATHCA
[10-Pa3HOMY.

2 B cBsasu ¢ aTuM Kozexe YTOYHSET, YTO B MOMEHT IIPe/CTaBIeHUA
0TYeTa O ZIeATeIbHOCTH KOMUTETA 10 BO3HATrPaKAeHUAM HeOOXO0/IMMO,
YTOOBI COBET AUPEKTOPOB IIPUHUMAJ PEIlIEHHE O BO3HATPAKAEHUH BhIC-
LIVX TO/DKHOCTHBIX JIHILL 6€3 IIPUCYTCTBUS MOCTEAHUX.

8 § 4 Kogekca.

5.3.
OCHOBHBIE peKOMeHAluU
Konmekca

(171)



Kpowme Toro, Kogekc yrouHser, 4To A1 HaWIydIlero
V/ZIOBIIETBOPEHUS 3aIIPOCOB aKI[MOHEPOB, JKEMAOIINX UMETh
MPSAMO¥ JUAJIOT C WieHaMU COBeTa IUPEKTOPOB, B YaCTHO-
CTH, 110 BOTIPOCaM KOPITOPAaTUBHOTI'O VIIPaBIEHMUsI, a TAKKe
B IIe/ITX BHEIPEHUSA U Pa3BUTHA MOA06HOM TPaKTUKU, TIO/-
Jiep)KaHre TaKoT'o AKaiora MOKeT OBITh TOPYYEHO IIpe/ice-
JIaTEJTI0 WIKM B 0COBBIX C/IyYasnx WIEHY COBETa AUPEKTOPOB.
[1py BBITIOJTHEHUY JaHHOM QYHKIMH 00a OKHBI ObITH TIOJ-
OTYETHHI COBETY AUPEKTOPOB.

5.3.4. CoBMellleHHe TPYAOBOTO JOroBOpa

Y IPeJICTABUTEIbCKIX OTHOMOYHUA'

B Tex ciIydasx, KOT/la HaeMHbIH pabOTHUK cTaHO-  (172)
BUTCA BHICIIUM JOKHOCTHBIM JIMIIOM KoMIaHuu, Kogekc
peKOMeHZIyeT pacTOPTHYTh TPYAOBOU OTOBOP, CBA3BIBAIO-
IIUH ero c KOMIaHWel WK TPYIIIoi KOMIIaHUH, B KOTOPYIO
OHa BXOJUT,—JI1060 IO COoIVIallleHUIo CTOPOH, MO0 IO XKeJla-
HUIO COTPYJHUKA. PasMep KOMIIeHCallUU IIPU PACTOPXKEHUN
TPYZ,0BOTO JOTOBOpA He JOJDKEH IIPEBHIATh CyMMY, COOT-
BETCTBYIOIIYIO CyMMe GpUKCHPOBAHHOT'O U IIepeMEeHHOTO
BO3HarpakZieHus 3a /ipa roza. Eciu BelosHeHKe YCI0BUH
Kozexkca He mpeicTaBisgeTcss BO3MOXKHBIM BCJIE/ICTBHE 005-
3aTeNbCTB, CYIIeCTBYIOUUX B OTHOLIEHUH JaHHOTO JIUIa
Y IPOIIMCAHHBIX B €70 TPYZOBOM ZIOTOBOpPE, O JaHHOM (daKTe
He006X0ANMO TPOMHGOPMUPOBATH aKI[OHEPOB.

5.3.5. PekoMeHZIaI¥ BBICHIUM JOJIKHOCTHBIM
JIMIIaM IIO BJIAZIEHUIO aKITUAMH U 3aK/II0OYEHUIO
coraireHus 06 OTKa3e OT KOHKYpeHIIU>
CornacHo noaoxeHusaAM Kogekca coBeT Jupek-
TOPOB JOJKEH ONpeJeIUTb MUHUMAaJIbHOE KOJIUYECTBO
aKI[U¥, KOTOPBIMU BHICIIIHE AOKHOCTHBIE JINIA MOTYT BJIa-
JIETh 10 OKOHYAHMS CPOKA CBOMX IOJTHOMOUMIT. Tom-MeHe-
JKepaM peKOMEeH/yeTCs TaKKe 3aKJII0UYUTh COTJIalleHne

1 § 22 Kozekca.
2 § 23 u 24 Kozekca.

3 370 pelreHye MepecMaTPUBAETCA KAK MUHIMYM IIPH KaXKZOM IIPOZIe-
HuYM MaHzaTa. Jlo TeX mop, oKa 0653aTeIbCTBO 110 BAAEHUIO aKIIUAMU
He BBITIOJIHEHO, BBICIIUM JOKHOCTHBIM JIUL[AM BBIEAIOT AJIS 3TUX
LeJIeit oIpeieSIeHHYIO OO0 IPY PeaTHu3al{iy OIIIMOHOB U0 Ipeso-
CTaBJIAIOT BO3MOXKHOCTD IPHOOPETEH s BHICOKOKOTHPYEMBIX aKIIUi
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06 0TKa3e 0T KOHKYPEHITMH /I TOTO, YTOObI OTPAHUIUTD UX
BO3MOXKHOCTb 3aHUMATh KaKue-Tu00 JOKHOCTU Y TIOTEH-
IHMaJIbHBIX KOHKYPEHTOB. DTa 3alliTHaA Mepa npegycMa-
TPUBaeT BHIILIATy KOMIaHUeH JAeHeXKHON KoMIIeHCalluu
YIIOMAHYTOMY Jully. [Ipu 5TOM CcOBeT AUPEKTOPOB JOJI-
»KeH ZIaTh COIVIacye Ha 3aKIIveHre MoJoOHOro coraiie-
HU, YCTAHOBUTD CPOK JIeMCTBUA OTKa3a OT KOHKYPEHLINU
U pasMep KOMIIeHCalluy, MpUHUMasa BO BHUMaHUe KOH-
KpEeTHbIE TPAaKTUYECKUE TTOCIECTBUSA JAaHHOTO 00513aTeNb-
cTBa. Pasmep KoMIleHcalluu He JOKeH IIPEBHIIATh CyMMbI
bUKCMPOBAHHOTO U HEQUKCUPOBAHHOTO BO3HATPAKAEHUSA
3a Ba rozia. CoOTBeTCTBYIOlIlee pellleHre COBeTa AUPEKTO-
poB npezsaerca oracke. [Ipu atom Kogekce yrouHsaeT, 4To
BBIIUIaTa KOMIIEHCALIUY B CBA3U C OTKa30M OT KOHKYPEHLINU
HCKJIIOYAETCA B CJIydae, €CJIU JUPEKTOP II0JIb3yETCA CBOUM
IIpaBOM BBIXOZa Ha MeHCH0. BMecTe ¢ TeM KoOMIeHcalua
HE MOKET BBIIUIAYMBATHCA I10 JOCTKEHUU TOII-MEHeIXe-
pom 65-nmeTHero Bo3pacTta. Hakownerl, B Kogekce yTouH:-
€TCsI, YTO 3aK/II0YEHUEe MOJO0OHOTO COTyIallieHUsI B MOMEHT
YXOZa BBICILIET'O IOJKHOCTHOTO JIULIA C ZOKHOCTH B ClIy4ae,
€CJIM 3TO He ObLUTO OTOBOPEHO 3apaHee, TAK)Ke JO/IKHO OBITh
rckiaodeHo. Takum obpasom, Kogeke 10CcTaTOYHO CTPOTO
OTpaHUYMBAET CIIyYau 3aKII0UEHUS comalieHus 06 oTKase
OT KOHKYPEHIIUM.

5.3.6. Bo3Harpaxk/ieHre BBICIINX JODKHOCTHBIX

iz

Kozekc pekoMeHAyeT BEIIUIaUYUBATh BBICIIINUM JIOJDK-
HOCTHBIM JIMI[aM C UCIIOJHUTEJbHBIMU ITIOJTHOMOYUAMU
ZOCTaTOYHOE BO3HArpak/ieHue C I[eJIbI0 IIPUBJIEKATD, YAep-
JKABaTh U MOTUBUPOBATh KOMIIETEHTHBIX CIEI[UAIHUCTOB.
CremoBaTe/NbHO, JaHHOE BO3HArpaXkaeHue JOKHO ObITh
KOHKYPEHTHBIM, COOTBETCTBOBATh CTPATErMU KOMIIAHUU
¥ KOHTEKCTY, B KOTOPOM Ta GyHKIHOHUPYeT. OHO, B 4aCTHO-
CTH, CJIY’KUT TOBHIIIEHNI0 3 EeKTUBHOCTA U KOHKYPEHTO-
CIIOCOOHOCTH KOMITaHUH B CPETHECPOUYHOM U ZIONTOCPOYHOM
TIEPCIIEKTHBE, a TaKKe 0653aHO COOTBETCTBOBATH OJHOMY
WIN HECKOJIBKUM KPUTEPUAM, CBI3aHHBIM C COI[UATbHOU

B pa3Mepe, YCTaHOBJIEHHOM COBETOM. DTa uHpopmanus GUrypupyer
B OTYETE KOMITAHUHU O KOPIIOPATUBHOM YIIPABJIEHUH.

1 § 25 Kozekca.
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Y DKOJIOTUYECKON OTBETCTBEHHOCTHIO. COIIAaCHO PEKO-
MeHzauaM Kozekca mpu o6Cy»KIeHUH BOIIPOca O BO3HA-
rpaXkIEHUH TOTI-MEHE/PKMEHTA COBET AUPEKTOPOB J0/IKEH
BBICKa3bIBaTh CBOE MHEHHUE B OTCYTCTBUE 3aHHTEPECOBAH-
HBIX JIMI], MOTUBUPOBATh IIPHUHATHIE PEIIEHU, YUUTHIBATD
Y IPUMEHSTD IIPUHITUIIHI 11eJI0CTHOCTH', cOaaHCUpOBaH-
HOCTH MEX/y YaCTAMU BO3HATPaKAEHUA%, COTIOCTABHMO-
cTi®, COrTacoOBaHHOCTH®, ACHOCTH IIPaBUI HAYKUCIEHUA® U,
HaKOHell, IPUHIIUI MephI®.

BosHarpaxkjeHue TOI-MeHeIKMEHTA BKIIOYAET
dukcuposarHyto uacms (ee pasmep rmepecMaTpUBAIOT 0CTA-
TOYHO PEJKO) U eXce200HYH0 NepeMeHHYI0 COCMABISIOULYHO,
BBITUIATA KOTOPOil IPY HEOGXOAUMOCTH MOXKeET 6bITh 0TI0-  (174)
KeHa. [IpaBria HauUCIeHNsT HePUKCUPOBAHHOM YaCTH J[0JT-
KHBI OBITD CBSI3aHBI C €3KETOJHOM OI[eHKOM 3D EKTUBHOCTH
ZIeATEILHOCTH BBICIINUX JI0/KHOCTHBIX JIUI] C UCIIOJTHUTEb-
HBIMU TIOJTHOMOYHSAMHU, a TAK)Ke COOTBETCTBOBATh CTpaTe-
YU pa3BUTHs KoMIaHuu. Heo6xoanmMo, 4To6kI TIOPSIIOK ee
HaYUC/IeHUS ObUI IOHATEH aKIMOHEPaM, a ITOJIHASA 1 McYep-
mbIBaroIas nHpopMamus 06 3TOM JI0/KHA e3KeTOAHO IIy6-
JIMKOBAThCA B OTYETE O KOPIIOPATUBHOM YIIPaBIEHUH.

1 [1pu 0611l OLIeHKEe BO3HATPAXK/EHUS [IOJDKHBI OBITh YITEHBI BCE €r0
YacTH.

2 Kaxzaasa gyactp BO3HarpaxJgeHud JOKHA OBITH YE€TKO apryMeEHTHPO-
BaHa U COOTBETCTBOBATH COTUA/IbBHOMY MHTEPECY KOMIIaHUH.

3 BosHarpark/ieHue JOIKHO OLIEHHBAThCA B KOHTEKCTe BHIITO/IHHE-
MBIX QYHKIMH U 9TAJIOHHEBIX ITOKa3aTeslel phIHKa, O6BITh copa3Mep-
HBIM CTETIeH! OTBETCTBEHHOCTH, BO3JIaraeMOoM Ha TO WIH UHOE JIULIO,
pe3y/bTaTtaM U 06beMy BHIITOTHEHHOM UM paboThl. OHO 3aBUCHUT TaKXKe
OT XapakTepa OCTaBIE€HHbIX 33124 1 KOHKPETHBIX 0OCTOATENBCTB UX
peanusanyy (HalipuMep, BOCCTaHOBJIEHUE AeATeTbHOCTA KOMIIAHUH,
OKa3aBILEHCA B KPU3UCHOM IIOJIOXKEHIH).

4 PasMep BO3HarpaxZi€H1d BBICILIEro JO/LDKHOCTHOTI'O JIMIIA OJIXKEH OIIpe-
ACJIATBCA C YI€TOM BO3HarpaXJaeHuAa Apyrux pyKOBOﬂHTeJIefI Y Ha€MHBIX
pa60THI/IKOB KOMIIaHUH.

5 [paBwra ZOMKHBI GBITH TOHATHEIMEL, CTAGHIBHBIMHY ¥ IPO3PAIHBIMIL.
Hcmosnb3yembie kpuTepun 3pHEeKTUBHOCTH JOKHBI COOTBETCTBOBATD
L[eJIIM KOMITAHUU, GBITh CTPOTHMMHU, HEIBYCMbICTIEHHBIMHU H, TIO BO3MOJXK-
HOCTH, 6OJIee JOATOCPOYHBIMHU.

® Ipu ompeeeHyy YacTeit BO3HATPAKACHHS OIKEH 06ECTIeIMBATHCA
CIIpaBeJIUBBIHN O6aaHC, a TAKXKe JODKHBI OJHOBPEMEHHO YIUTHIBATHCS
CcolLlMaIbHbIE MHTEPECH 001IECTBa, PHIHOYHAA [TPAaKTHKA, 3P dEeKTHB-
HOCTb PYKOBOZUTeJel U APYTUX 3aUHTepeCOBAHHBIX CTOPOH KOMIIAHUU.
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CoBeT IMPeKTOPOB Olpe/iesiieT KPUTepHH, B COOTBETCTBUU
C KOTOPBIMU [IPOU3BOANTCS HAUNCIeHHUE eXXEeTOLHOH Iepe-
MeHHOU peMuy, 1 GOpMyJIpyeT YeTKUe Lied Ha Oyzylee.
Llesy 3TH JOKHBI OBITH TOYHBIMU U 3apaHee OlpeieieH-
HBIMHU. KpUTepru KoIn4ecTBEHHOTO MOPs/IKa Heobs3a-
TEJIbHO OTHOCSTCS TOJBKO K GUHAHCOBBIM ITOKAa3aTesIM.
OHU ZOKHBI OBITH TPOCTHIMY, 0OOCHOBAaHHBIMU U aZall-
TUPOBAHHBIMU K CTpaTEruy KOMITaHUU.

YTo KacaeTcd KaueCTBEHHBIX KPUTEPUEB, TO UX
HEOOXOANMO OTIPEIETUTh MaKCUMAJIbHO YeTKo. Eciu oHU
HCIIOJIB3YIOTCS MIPU OIPeZIeIEHUHN eXerofHON mepeMeH-
HOM YacCTH BO3HATPaXK/JeHUs, UX KOJIUYECTBO CJIEAYyeET
CTPOTro OrpaHUYUTh. HakoHel], He0OXOAMMO IIepHUOANYECKY,
HO He CJIMIIIKOM 4YacTo, IIepecMaTpUBATh JaHHbIe KPUTEPUH.
MaxcuMaapHBIN pa3Mep exxerofHol epeMeHHO!H cocTaB-
JITIOIIEN BO3HATPaXKAEeHUA AODKEH OIpeesAThCA B BUJe
MPOLEHTAa OT PUKCUPOBAHHOI'O BO3HATPAXJEHUS U OBITh
MIPOTIOPIIHOHAIBHEIM €MY.

@®paHIly3cKUe KOMIIAaHUY TaK)Xe MOTYT HCIIOJIb-
30BaTh MEXaHU3MBI 00J120CPOUHO20 803HAPANCOEHUSL.
VIx menpro ABIAETCA MOTUBUPDOBAHUE PYKOBOAUTENEH
Ha paboTy C aKIIEHTOM Ha /I0JITOCPOYHYIO MEPCIEKTUBY
pasBuTHUsd, obecrneyeHUEe UX JOSIbHOCTU U COZEHUCTBUE
TOMY, YTOOBI X MHTEPECHI COBIIA/IAN C MHTEPECAMHU KOM-
[aHUU U aKIVOHEPOB. B paMKax peann3anyuy MOJIUTUKU
IpHOOIIeHNs K KallUTalIy ZOJTOCPOYHOEe BO3HArPAKAEHe
MOJKET BEIPQYKAThCSA B IIPEJOCTaBIEHNY ONIIMOHOB Ha aKIUU
Y BBICOKOKOTHPYEMBIX IIeHHBIX OyMar WiH B lTIepeYrcIeHUN
JIEHEeXHBIX CPe/ICTB B COOTBETCTBUU C IUIaHAMU MHOTOJIET-
HUX HePpUKCHPOBAHHBIX BO3HarpaxaeHui. [1ogo0HOTO
PO/ia BHIILIATHI ZIOKHBI OBITH POMOPUMOHATBHEI GUKCH-
POBAHHOM YaCTU U €XKETroHOM ITepeMeHHOUM COCTaBIIAIO-
Ie¥ BosHarpaxkaeHus. [Ipu aToM HeobXoAuMMO pa3paboTaTh
psizx kpuTepueB 3G PEKTUBHOCTH, KOTOPBIM PYKOBOAUTETH
BBICIIIETO 3BeHAa 00s3aHbl COOTBETCTBOBATDh Ha MPOTSKe-
HUW HECKOJIBKUX JIET. B TeUeHre yCTaHOBIEHHOTO ITepruo/ia
3TU KpuTepuu 3PPeKTUBHOCTY MOTYT MEHATHCA TOIBKO
B MCKJIFOUUTENbHBIX CJIy4asaX U JOJDKHBI ObITH ITyOJIUYHO
03BY4Y€HEBI COBETOM JUPEKTOPOB IIOC/IE IPUHATUS COOT-
BETCTBYIOLIETO penleHus. IIpegocTaBieHre ONIIMOHOB
Ha aKI[UW 1/WIN BBICOKOKOTHPYEMBIX aKIIMH JZOKHO OBITh
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obycioBieHo GbopMaIbHBIM 06s3aTeNHCTBOM beHeduIrapa
He OCYIIeCTBIIATh OIEpaIH 0 Xe/PKUPOBAHHUIO UX PUCKA
[I0 OKOHYaHUS CPOKa BIaJIeHUA aKI[UAMU, YCTAHOBIEHHOTO
COBETOM JUPEKTOPOB.

B MCKJIIOUMTENbHBIX CIyYasax BBICIIUM JOKHOCT-
HBIM JIUIAM C UCIIOJHUTEIbHBIMU IIOJTHOMOYHAMMI MOXKET
BBHIIUIAYMBATHCA PA3080€ 803HAPANCOeHlUe, KOTOPOE J0JIKHO
OBITH 0O0CHOBAHHBIM, 8 MOTUBBI IIPUHATHS COOTBETCTBYIO-
IIET0 pellleHus —O0YeBUAHBIMU. BMecTe ¢ TeM OHO He MOXKET
HCITIOJIb30BAThCA JIsI OILIATHI IIOPYYEHHUH, BXOASIINX B KPYT
MOBCETHEBHBIX 003aHHOCTEM TOTI-MeHe/Kepa. HakoHerr,
CYIECTBYET 803HAZPANCOEHUE 3d 8CMYNJIEHUE 8 Q0NNHCHOCD,
KOTOPOE MOXKET Ha3HaYaTbCs HOBOMY PYKOBOJIUTEIIO, TIepe- (176)
IIeAIeMy U3 IPYroi KOMITaHUH, He BXOAAIIEeH B JaHHYIO
rpytiy. Ero BeITUIaTa MOXKET OCYIIECTBIATHCA B PA3IMYHBIX
dbopmax 1 mpr3BaHa KOMIIEHCUPOBATh MOTEPI0 GOHYCOB,
KOTOPBIMU I10/Ib30BaJIOCh IAHHOE JIUI0. DTO BO3HATpaXK/e-
HUE JO0IKHO OBITh TPO3pavyHbIM, a €ro pasmep IIyOIUuIHO
03By4Y€H B MOMEHT Ha3HAaYeHHU, JaKe B C/Iydae MO3TAITHOM
WIM OT/IOKEHHOM BBIIUIATHL.

HasuaueHue go3HazpancoeHUll 8blCUUM O0JiC-
HOCMHbIM UUam 6e3 UCNONMHUMEeNbHbIX NosHoMouull (cob-
CTBEHHO, KaK U JJISI JIUI] C UCIIOJHUTEIbHBIMU IIOJTHOMO-
YUSIMU) OTHOCUTCA K KOMIIETEHITUY COBETa TUPEKTOPOB
U OCYIECTBJIAETCSI Ha OCHOBAHUY MPEAIOKEHUNH KOMU-
TeTa 1o Bo3HarpaxaeHusM. B Kozekce mofuepKruBaercs,
YTO BBHIIJIATa IIeEpeEMEeHHOM COCTaBIAIOIIEN U IPeloCTaBIIe-
HYe OIIIMOHOB Ha aKI[MU U BLICOKOZOXOAHBIX aKI[UI 3TUM
JIUIIaM HeKesaTelbHbl. ECJIU COBET AMPEKTOPOB BCE-TaKHU
MIpUHUMAET MoJ00HOe pellleHue, TO OH 00s3aH 00CTOs-
TeJILHO 0O0CHOBATH €r0.

He3aBUCHMO OT TOTO, MJET I PeYb O BHICIINX J0JIK-
HOCTHBIX JUIAX C UCHOJHUTEJIbHBIMU IIOJHOMOYHUAMU
Wi 6e3 TaKOBBIX, OHM MOTYT IIOJIy4aTh 8bLX00HOE NOCO-
6ue, BEITUITAYMBAEMOE B CBS3U C MpPeKpallleHreM BHITIOJ-
HEeHHUA CBOUX 006s13aHHOCTeH. BrIIIaTa BEIXOAHOT'O IIOCO-
6Us CBA3aHA C BHITOJHEHUEM JAaHHBIM JIUI[OM TpeboBaHMi
1m0 3¢ HeKTUBHOCTH, YCTAHOBIEHHBIX COBETOM JUPEKTOPOB,
B TeueHIe He MeHee IByX CPOKOB HaXOXKAEeHUS Ha JOIKHO-
cTH. YKazaHHoe 1mocobre MOJKeT ObITh Ha3HaYeHO BhICIIIEMY
JIOJXKHOCTHOMY JIUIY TOJIBKO B CJIy4ae €ro BBIHYKAEHHOTO
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yXoza, He3aBUCUMO OT TOT'0, KaK TaKOU yxoJ odpopmis-
etcs. Jlaske B UCKITIOUUTEBHBIX CIyYassX pa3Mep BBIXOHOTO
mocobus He OJIKEH MPEBBINIATh CYMMY BO3HATrpaXKJeHUS
3a ZiBa roga (puKcupoBaHHas YacTh U IEpeEMEHHAasI COCTaB-
Jiatomas). B paMkax ykazaHHBIX pekoMeHanui B Kozekce
YeTKO MPOITUCAHBI ITOJIOXKEeHUS, CBI3aHHbIE C YXOA0M PYKO-
BoOAUTENEN ¢ Zo/KHOCTH . [Ipu 5TOM, KaK yKa3hlBaeTCsa
B Kozekce, brHaHCOBBIE YCIOBUS OTCTABKH TOII-MEHEKEPa
JIOJDKHBI OBITD IIOJIHO U IETABHO PACKPHITHI U BKIIOYATh:

* pasMep BHILIAYMBAeMOro GUKCUPOBAHHOTO
BO3HArpaxAeHus,;

* pacueT exkerofHOM IepeMeHHON COCTaBIAIOIIeH;

* TIpU HEOOXOAUMOCTH PAa30BHIE BHITLIATHI;

* JIOITOCPOYHBIE VI OTJIOXKEHHBIE BBITUIATHI, A TaK-
’Ke HepeaJIM30BaHHbIE YXOAAIIUM JUPEKTOPOM OIIIMOHEI
IO aKIUSAM M He IPUOOpPEeTEHHBIE KOTUPYEMBIE aKIINH;

* pasMep BHIXOAHOTO IIOCOOUS WK ITOCOOUS B paM-
Kax OTKa3a OT KOHKYPeHIIVY;

* TOTIOJIHUTENbHYIO ITIEHCHIO, TIPU ee HATUIUU.

Crnenyer OTMETHUTD, UTO BBICIIEMY JOKHOCTHOMY
JIUITy MOKeT OBbITh HasHaueHa 00NOJHUMENbHAS NeH-
cus, BHILIaYMBaeMasi cBepx 6a30BOM U MPOYUX MTEHCUH.
CornacHo pexomeHzanuam Kozekca npegocraBieHue
JOIIOJHUTEIbHOM IIeHCHUH, BHE 3aBHCHMOCTH OT €€ BHU/a,
ZIOJI’KHO COOTBETCTBOBATDH OMMUCAHHBIM BBIIIIE MTPUHITU-
IaM Ha3HAYeHUs BO3HATPAKAEHUN U BO U30eXaHUE 3J10-
ymoTpebyieHUi 0TBeYaTh HEKOTOPHIM YCJIOBUAM. Tak, ee
6eHeduUIIap JOKEH OBITh TOII-MEHEIKEPOM KOMITaHUU
Ha MOMEHT peajl3alli¥ CBOUX IIpaB Ha neHcuto. [Tomumo
3TOT0, HEOOXOMMO BBITIOTHEHUE CIEAYIOUIUX TTPABII:

* KpVT MOTEHIIUATbHBIX ITOTyJYaTelel yKka3aHHOU
MIEHCUU JJOJDKEH OBITh HAMHOTO IIKUPE, YeM BhICIIHE J0JDK-
HOCTHBIE JINIIA;

* [osydaTesib IEHCHUHU JOJ/DKeH 00J1aaTh HeOOX0Iu-
MBIM cTakeM (MUHHUMYM /IBa Tofia) paboThl B KOMITAHUH,
ompeiesieMbIM COBETOM JUPEKTOPOB;

1 JlaHHble peKOMeH/AITiH, OITyOJIIMKOBaHHbIE B peAakiu Kogekca
2018 roga, mpusBaHsI CIVIaZUTh pacxoxeHus, otMmedyeHHble HCGE

B oTOH cdepe; Gueugneau, R., Boisseau, L. BbIBIINI Tpe3neHT —TeHe-
PaJbHBIHA AUpeKTOp KoMnaHuH Carrefour 0TKa3bpIBaeTCsA OT BEIXOZHOTO
noco6us // Les Echos. 16 uronsa. 2018.
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* JIOJKE€H HEYKOCHUTENbHO COOIIOAAThCS KPUTe-
pHii pe3yIbTaTUBHOCTH PYKOBOAUTES;

* (6a30BbIii MEPUO/, VIMTHIBAEMBIN TIPU pacyeTe
MMeHCHH, JODKEH OXBAThIBATh HECKOJIBKO JIET; TIPU 3TOM
HeJOITyCTHMO JIF060€e UCKYCCTBEHHOE YBeUMYeHEe BO3HA-
rpakZIEHUsI 32 9TOT BPEMEHHOM OTPE30K C €IUHCTBEHHOM
1IEJIbIO TIOBBICUTh pa3Mep MeHCUOHHBIX BHIILIAT;

* KCKJIIOYAeTCs BO3MOXKHOCTD €IMHOBPEMEHHOTO
60 MO3TAIHOIO YBEJUYEeHUsI IIPOIleHTa 0011ero Bo3Ha-
rpakZieHUA B KOHIIE KapbePHI;

* MaKCUMAaJbHBIN MPOIEHT 6a30BOT0 Z0X0/a,
OT KOTOPOTO UCYUCIIETCA pa3Mep JOTMOTHUTETHHOMN TeH-
CHU, He MOXeT IpeBhIaTh 45% (puxcupoBanHas yacts  (178)
Y BapHaTUBHAA COCTABJISIOMIAsA 32 6a30BbIH Tepros).

IToBeiieHHbIe TpeboBanus Kogekca kK HaYMCIEHUIO
OTMCAaHHBIX BBIIIE BO3HATPAXKAEHUH BO MHOTOM SBJIIOTCS
peakIiivei Ha TPOMKHeE KOPIIOpaTUBHBIE CKaHAAJIbI, pa3pa-
suBIIKecs Bo PpaHIUY B TeYeHHE TOCTEIHMX JIeT .

5.4. I3aMmeHeHus, BHeceHHbIe B Kogekc B AHBape
2020 roga

Kak y>xe oTmeuasnoch B Hayajie HacTOAIIeN IVIaBHI,
30 auBaps 2020 roza 6pL1a OMy6IMKOBaHA HOBAs, Iepe-
cMmoTpeHnHas Bepcua Kogekca. OCHOBHaA Lies1b ITONPaBOK—
ZIOTIOJTHUTD TIPEe/ICTABJIEHHBIE BBINIIE PEKOMEH/AINY, Oojiee
4eTKO cOpMyIMpPOBaTh 3aZla4l KOPIIOPATUBHOTO YIIPaB-
JIEHUA B COBPEMEHHOM COLIMaJIbHO-3KOHOMHUYECKOM KOH-
TEKCTe C y4eTOM HeJaBHUX U3MEHEHUH B TPaBOBOM cdepe,
B YaCTHOCTHU B CBA3U ¢ HOBOBBeZleHHsIMM 3akoHa PACTE. 3ta
pelaKIIysA eylaeT aKIeHT Ha obeclieYeHNH PAaBHOT'O IIPe/ICTa-
BUTEJIbCTBA MY>KUYMH U KEHIIMH B PYKOBOZJAIIMX OpraHax,
a TakKe MeXaHU3MaX BO3HATrpaKAeHUs PYKOBOAUTENEH.

! Dexia: Axel Miller confirme renoncer 4 ses indemnités de départ
03/10/2008-10:55-Boursier. com; Rémunération des dirigeants: face
aux scandales, un changement de paradigme? Le cercle des analystes
indépendants®28,/06,/2018; Une décennie d’exces des dirigeants en
matiere de rémunération. Repenser la répartition des pouvoirs dans
I'entreprise: une solution per se porteuse de risques* Chapitre ouvrage—
Editions LGDJ-Ivan Tchotourian; Air France, PSA, Sanofi... Quand les
salaires des grands patrons font polémique Ouest-France avec AFP Publié
le 17/08/2018
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Tak, corziacHO 0ZJHOMY U3 HOBBIX nosoxeHui Kozek-
ca' coBeT JUpeKTOpOB (IGO0 HAGIOAAaTENbHBIN COBET) J0JI-
JKE€H CJIe[JUTh 3a COOTHOILIEHWEM MIPeCTaBUTEIbCTBA MYyXK-
YMH U ’KEHIIVH BO BCEX OpraHax yIlpaBjeHN:A KOMIIaHUU
1 Ha OCHOBAHUMU IIpe/I0KeHNH BBICIIEro NCIIOTHUTENLHOTO
PYKOBOZCTBA cHpOPMYITHPOBATh COOTBETCTBYIOLIVE TPEOOBA-
HusA. TakuM 06pa3oM, 3TU TpeOOBaHUS O IIPEACTABUTEb-
CTB€ OTHBIHE 3HAYMTE/IbHO MIPEBHIIIAIOT II0 OXBATy U [IpUMe-
HEHUIO yCTaHOBJIEHHYIO PaHee 3aKOHOAATeIbCTBOM HOPMY
O pacIIMpeHUuU NpeACTaBUTENbCTBA KEHIIVH B COBETE
JVPEKTOPOB U HabJII0JaTeIbHOM COBETe?.

B cBf3U € 5TUM TOII-MeHeI)KMeHT KOMIIaHUU J10J1-
JKe€H NpeJCTaBUTh B COBET AUPEKTOPOB MpeJJIOXKEeHUA
[0 peajn3aliui yKazaHHBIX 33/]a4, COCTaBUTH IIaH Jek-
CTBUM U OoNpeieIUTh CPOKU er'o BHITIOJHEHMS, a TaKXKe
€XeroZiHo HGOPMHUPOBATh COBET JUPEKTOPOB O AOCTHT -
HYTBIX pesy/bTaTax. B oT4eTe 0 KOPIIOpPaTUBHOM yIIpaBiie-
HUU COBETY IUPEKTOPOB PEKOMEHyeTCs chOPMYTUPOBATD:

* TOJUTHUKY [IPEACTaBUTEIbCTBA XXEHIIUH B PYKO-
BOJAIINX CTPYKTYpax;

* IIeJM TaKou MOMUTUKY (YIuThIBasdA, 4To B Kozekce
He IIPONMCaH MUHUMAaJIbHBIU IOPOT NIPeACTaBUTENbCTBA
JKEHIIUH) ;

* MOpPSAZOK ee peasn3aluy;

* pesyJbTaThl, JOCTUTHYTHIE 32 OTYETHBIN Iepuoz,
(a B ciryyae HEOOXOAMMOCTH MPUYUHBI, IO KOTOPBIM
TTOCTABJIEHHBIE 1IEJIW He OBUIN JOCTUTHYTHI, ¥ MEPHI 110 UX
yCTpaHEeHUIo).

OdwunmanbHO JaHHAA PeKOMeHAIVSA TTOJIYIUT IPaK-
TUYeCKOe puMeHeHue B 2021 roay (korga 6yayT myOanuKo-
BaThCs OTYETH 3a lepuo ¢ 1 saBapsa 2020 rozga), oAHAKO
AFEP u MEDEF cuuTaroT 11eJieco06pa3HbIM HaYWHATh My 0-
JIMKAIIAIO COOTBETCTBYIOIUX AaHHBIX ke B 2020 rogy. Jta
HOBas peKOMeH/IANNs AOTIONHAET GOPMYIUPOBKY, KOTOpas

1 § 7 Kogekca.

2 3akoH ot 27 sauBapsa 2011 roga N22011-103, Tak Ha3bIBaeMbIii 3aKOH
Korme-IlummepMmaH, o c6alaHCUPOBAHHOM IIPEICTABUTEIbCTBE XKEHIUH
U MY>K4UH, JOIOTHAIONUINI HOpMaTHUBHEIE [T0JIOXKEeHUS, IIPOIIHCaHHbIE

¢ 2008 roza B TpyZOBOM KOZIEKCE, U 3aIIpeNIatoNIuii 106y JUCKPUMU-
HalIXIO 110 I0JI0BOMY IIPM3HAKy IPUMEHUTENIBHO K HaliMy, oIlaTe TpyJa
U KapbepHOMY pocTy (cTaThs L1132-1 u mocsezyromye), IpuMeHeHue
KOTOPBIX Ha MPaKTHUKe GBUIO0 OTPaHUIEHO.
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durypupoBana B npegbiaymei Bepcuu Kogekca: coBer
JVIDEKTOPOB JIOJDKEH 00eCIeUnTh peaanu3ariio «noaumuku
HedonyueHus OUCKPUMUHALUL U NOOWpeHUs pa3Hoobpasus,
8 HACMHOCMU NPUMEHUMENbHO K PABHOMY npedcmasumeisb-
CMEY MYNCUUH U JHCeHUWUH 8 DYKO80OSILUX OP2AHAX KOMNA-
Huu»'. TakuM 06pa3oM, CTAaHOBUTCS OUE€BUAHBIM, UTO TIepe-
cMoTpeHHas pegakuus Kozekca 6osee 4eTKO 3aKpervisieT
9TU TpeboBaHUA B 06acTy GeMUHU3AITUH.

B akTyaspHOU Bepcum pekoMeHzanuu Kogekca
ObUTY aZIaTI TUPOBAHbI K HOBOMY TIPUHITUITY, TIPEyCMaTPH-
BarollleMy IIpaBo rojioca aKLMOHEPOB IIPU OIlpeseeHUN
BO3HarpakJieHus BBICIIUX JOKHOCTHBIX JIUL (TaK Ha3bl-
BaeMbIil IPUHIIMII Sdy on pay), BeITeKaomeMy u3 3akoHa (180)
Camnena II u IToctaHoBneHus ot 27 Hos6psa 2019 roza
N©2019-1234, kacaromerocs Bo3HarpaxZjeHus UCIOJTHU-
TeJIbHOT'O PYKOBO/CTBA KOTUPYeMBIX KoMItaHuii. [Tomumo
aroro, Kogekc BocmosiHsAeT Mpobensl BO GpaHIy3CKOM
3aKOHOZATENbCTBE B YACTH OMpeziesieHus KoadduumeHTa
BO3HarpakJAeHus TON-MeHE/)KMEHTa 10 OTHOLIEHUIO
K HaeMHBIM paboTHUKAM. JleiCTBUTENBbHO, B HOpDMATHB-
HBIX JIOKyMEHTaX pevb WET JUIIb O HAEMHBIX paG0THUKAX
KOMITaHUH, MyOGIUKYIONUX OTYET O KOPIIOPATUBHOM YTIPaB-
JIeHUU, ¥ He IPUHUMAIOTCA BO BHUMaHUe XOJIAUHTY, B KOTO-
PBIX TaKUX pabOTHUKOB MO0 HeT, T1b0 UX KpaliHe Majo.
TakuM obpas3om, A1 pacyeTa 3HaMeHaTeJsA 3TOro Kodg-
¢unmenTa Kozekc pekoMeHzAyeT 6paTh 3a OCHOBY «boJiee
n0KA3amenbHblil 0X8am NPUMEHUMENbHO K 00uemy GoHOy
onlamast mpyoa wiu 4uciy 3auameoix 8o Ppanyuu 8 komna-
HUSIX, 8 KOMOPbLX OHU 001a0a0m UCKAOUUMENbHbIM KOH-
mpoJiem 8 noHumanuu cmamou L233-16 II Top2o8020 kodek-
ca®3. B kauecTBe mpuMepa B Kogekce ykaspIBaeTcs, 4TO
OXBaT, BKItoYaronui 80% 3aHATHX BO PpaHIIU, MOXKHO
CYUTATh 3HAUUTEIbHBIM.

B To ke BpeMs omybarKoBaHHas B sHBape 2020 ro
na pepaknusa Kogekca ynpa3gHseT cTapyio Bepcuto § 26,
MIOCBAIIEHHYIO KOHCY/IBTAUAM C aKIIOHEepaMU 10 BOIIPO-
caM MHJWBU/YaJIbHOI'O BO3HArpaXKeHUA PyKOBOJUTEIEH.

1 § 1.7 Kozekca.

2 CozepxaHyie UCKIIOYHTETLHOIO KOHTPO/IA OZHOM KOMMEepYeCKOH KOM-
TIaHUU HaJl PyTOM.

3 § 26.2 Kozexkca.

TnaBaV

KOPIIOPATVIBHOE YIIPABJIEHUWE BO ®PAHIIVI:
OCHOBHBIE ITOJIOXKEHWA KOAEKCA AFEP-MEDEF
C YYETOM M3MEHEHM OT 30 AHBAPA 2020 TOJIA



CoryiacHO HOBOMY TTOJIXOIy BCEM KOTUPYEMBIM KOMITAHUSIM
Teneph PEKOMEHAYETCS CIeJ0BAaTh YIIOMSIHYTOMY BBIIIIE
TIPUHITUITY «IIPaBO T'OJI0CA AKI[MOHEPOB MPU ONpeZieIEHUH
BO3HATPaXKJEHUs»: «3aKOH Npogo3zalidem 00s13aHHOCMb
KOMNaHULL, akyuu KOmopbLx 00MyueHbl K mopeam Ha Op2aHu-
308aHHOM DblHKe, BKJIOUAMb 8 CBOL OMUenibl 0 KOpnopamus-
HOM YNpasieHUulU Uil 8 KpaiiHem cayude 8 0cobyr pyopuky
omuema npasJieHusi NOAHYI0 UHHOPMAYUI0 0 HAUUCTEHUL
803HA2PancOeHULL U PA3AUUHBLX HOHYCO8 KANCOOMY 8bLCULEMY
OOJHCHOCMHOMY JIULLY 3a OMUemHbLil nepuod, a makice o pas-
Mepe 803HazpancoeHuss u 6OHYCo8, KOMopble KaXcdoe 00HC-
HOCMHOE JIUY0 NOYHUUNO0 3d OMUEMHbLI Nepuod om Kom-
nauuil epynnsi»'. B HOBOM pezakuuu maparpada Takxe
YTOYHSIETCS, YTO BCE COCTABJIAIOIINE KOMIIOHEHTHI ITIOTEH-
I[UAIBHBIX WIN TTOMyYEHHBIX TOM-MeHePKepaMy Bo3Harpa-
JKIEHUHN AODKHBI OBITh 0OHAPOZOBAHBI HETIOCPEACTBEHHO
MocCJIe 3aceflaHus COBETA AUPEKTOPOB, HA KOTOPOM OBLIO
MIPUHATO pellleHre 06 X HAYUCIeHUN. B eXKerofHbIi oTYeT
0 KOPIIOPaTUBHOM yIIPaBJeHUHU CJIeAyeT BKIOYaTh pas-
JleJT, COCTaBJIEHHBIHM MPU YYaCTUX KOMUTETA 10 BO3HArpa-
JKAEHUAM U MMOCBAIIEHHBIH MTHGOPMUPOBAHUIO aKIIMOHE-
POB 0 BO3HaTrpakIeHNH PYKOBOACTBA KOMIIaHUK>. B HeM,
B YaCTHOCTH, TOJDKHBI OBITh TIOZIPOOHO yKa3aHbI:

* TpaBWIa HAUMCJIEHUA TepeMEeHHOM YacTH exe-
TOZIHOTO BO3HATPAX/IEHUS, a TAKKE €T0 J0JTOCPOYHON
IlepeMeHHOM COCTaBJIAIIeH;

* TOJIUTHKA MPEAOCTABIEHS OMIIMOHOB Ha aKIINH
Y aKIUH BBICHTUM JODKHOCTHBIM JIUIIAM;

* ompezieJieHNE CTOMMOCTH Ha MOMEHT IIpeJo-
CTaBJIeHU1, BRIOPAHHBIA METOZ KOHCOIUAIIUY CYETOB KaK
JUTSI OTIIIMOHOB Ha aKI[UU, TaK U T KOTUPYEMBIX aKI[UH,
a TaKkKe ZIoJIA B KalUTaJle, IPeA0CTaBIeHHAST KaXX/[OMY TOTI-
MeHe/PKepy KOMIIaHUU;

! 3akoH oT 9 gexabps 2016 roga o IPo3pavHOCTH, GopbGe ¢ KoppymiHest
Y MOZIEpHU3AL[MH SKOHOMUYECKOH XKU3HH, TaK Ha3blBaeMbIi 3aKOH
Camnena II.

2 AxroHepaM Heo6X0UMO HAIPaB/IATh HCUEPIIHIBAIOIIYIO HHPOPMa-
LIMIO [JIS1 TOTO, YTOOBI Y HUX OBUIO YETKOE MPEACTaBIEHUE HE TOJBKO
06 MHAMBY/yaIbHOM BO3HATPAYKAEHUH BBICUINX JOJDKHOCTHBIX JIUI,
HO U 0 IPUMEHEMOM IMOJIUTUKE pacyeTa TaKUX BO3HATPaXKAEHHUH.
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* uHboOpMalys 06 MHAUBUAYATbHOM BO3HATpaXK/e-
HUM KaXKJOTO PYKOBOJUTEJIS BHICIIIETO 3B€HA B CpaBHEHUU
C TIOKa3aTeJIsIMU TIPE/BIAYINEro Mepruoja, ¢ OTAeIbHBIM yKa-
3aHueM QUKCUPOBAHHOM YaCTH U TIEPEMEHHOM COCTABIIAIO-
el BOBHATPaXKIEHUS;

* uHbOpMaIIUs 0 HAUMCIEHUN TIEHCHUL;

* JaHHBbIE 0 K03bOHUIIMEeHTaX, TO3BOJISIONINX OIIpe-
JIeJTUTH PAa3HUILY MEXKY BO3HArpakJeHueM BhICIINX J0JIK-
HOCTHBIX JIUI U HA€MHBIX PAOOTHUKOB KOMIIAHUH.

HaxkoHel, ofHOBpeMeHHO€e IIpUMeHeHHEe HOBOTO
MIPUHITUTIA «IIPABO T'0JI0CA aKITMOHEPOB TIPU OTIPeIeIeHUH
BO3HArpakJeHusI» U MPOIeAyPHI 3aKII0UEHUS COTIalieHui
0 BO3HATPAKAEHUAX OCYIECTBIISIETCS B TOM YKC/Ie B OTHO- (182)
IIeHUH 0COOBIX MOPYyYeHUH WIEHOB COBETa AUPEKTOPOB
(§ 21.2), cornamenuii 06 oTKaze OT KOHKypeHIIUH (§ 24)
U BBIXOZAHBIX ITocobuii (§ 25.5.1).

5.5. Posib BepxoBHOro KoMHUTETA
1o KoprnopatusHoMmy ynpasienuio (HCGE)

YIIOMAHYTHIH B Havajle IJ1aBbl BepXOBHBIA KOMU-
TET 10 KOPIIOPAaTUBHOMY yIIpaBJeHUI0! GbLI yUpexaeH
B 2013 roZly ¥ COCTOUT U3 JEBATH KOMIIETEHTHBIX WIEHOBZ,
Ero 3azaya—Haza30p 3a IpuMeHeHUeM peKOMeHJalunui
Kozekca, B TOM uyucie U3y4eHHe OTYeTOB KOMIIaHUN, UX
00BACHEHUH KacaTeJbHO HEIPUMEHEHUS OIpe/ieIEHHBIX
pexkoMeHzanui Kogekca, mpu 3ToM 0cob60e BHUMAaHHUE ye-
JigeTcd peajn3anyy OCHOBOIIOIATraroliero IpuHLIMIa Kop-
MOPATUBHOTO yIIPaBJIeHUs «IIPUMEHAN WIN OOBSICHIN».
CoBeTHI JUPeKTOPOB MoOryT obpainatbes B HCGE 3a paszb-
SICHEHUSAMU WIH TOJKOBaHUEeM pekoMeHzauuit Kozxekca,
YTO YaCTO MO3BOJISIET 3ab1aroBpeMeHHO YPeTyIUpOBaTh
BO3MOJKHBIE TPOOJIEMBI, CBA3aHHBIE C UX HEBEPHOU TpakK-
TOBKOM. TakuM 06pa3oM, iIBa OCHOBHBIX HAaTIpaBJIEHUsA

1 § 27.2 Kozekca.

2 A MMEHHO IITH KOMIIETEHTHEIX WICHOB, SIBJIAIOIIIXCA YUIH SABJIAB-
HIMXCA YIOTHOMOYEHHBIMU [IPe/ICTaBUTE/NIAMU B KOMIIAHUAX, IIPUAEP-
KUBaroluxces HopM Kogiekea, 1 4eThIpex KBaTUGULMPOBAaHHBIX JIUII,
IIPe/ICTaBIAIOIINX NHBECTOPOB U/WIX BEIOPAHHBIX G1arogaps CBoei
KOMIIETEHTHOCTH B chepe I0pUCTIPYAEHIINH WM TPOodeCcCHOHATBHOM
atuku. [1py aToM Bce onu HasHavatoTcss AFEP 1 MEDEF Ha TpexieTHUM
CPOK C BO3MOXXHOCTbIO OHOKPATHOT'O IIPOAJIEHNSA TOTHOMOYHH.
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ZeATeJIbHOCTU JaHHOI'0 OpraHa— COIIPOBOX/IEeHYeE U OKa3a-
HHe METOANYECKOHN TOMOIIH'.

KpomMme Toro, B Lie/igX MOBBIIIEHUA KadecTBa Kop-
IIOpaTHUBHOTO yIIPaBleHUA U pacIpoCTpaHeHU JIYIIINX
npakTuk HCGE MoXeT 1o coOCTBEHHOM MHUITMATHBE 0Opa-
TUTBCA K COBETY AUPEKTOPOB KOMIIAaHUH, KOTOpas He cJie-
ZyeT pexkoMeHzanuAM Koziekca v He JaeT MCUepIIbIBAIOILErO
00BSICHEHUS TIO ATOMY MTOBOAY. B ee aZipec HampaBiseTcsa
COOTBETCTBYIOIINI 3aMpOC U MPeJIoCTaBIAETCA ABa MecsIa
Ha OTBeT. B eXxerogHoM oT4YeTe O CBOel AeATeIbHOCTU
HCGE ocrabJseT 3a co60ii IpaBo MpeziaTh ormacke GaKkThl
OTCYTCTBUS JIOCTATOYHBIX OObCHEHUH CO CTOPOHBI TOM WK
WHOM KoMmanuu?. JlaHHBIN opraH He 06;1ajaeT HU Kapa-
TeJIbHBIMHY, HU CyZeOHBIMU IIOTHOMOYUAMU, OJHAKO caM
baKT ero cymecTBOBaHUA U IOCTOSHHBIN KOHTPOJIb C €TI0
CTOPOHEI SBJISIOTCS MOLIHBIM MHCTPYMEHTOM IIpOdIIIaK-
TUKW HapyLIeHWH B 001aCTH KOPIIOPATUBHOTO YIIPABIEHUS.
[Tomumo ponu «xpanurenda Kogekca», HCGE Takxke paspa-
6aTbiBaeT cOOGCTBEHHbIE MHULIMATUBEI, TOCKOJIBKY B €10 006s1-
3aHHOCTHU BXOAUT «npediazams AFEP u MEDEF uameHeHus
6 Kodekc 8 853U ¢ HOB8bLMU MeHOEHUUAMU U e20 COOCMBeH-
HbIMU PEKOMeHOAUUAMU KOMNAHUAM, HOPMYAUDYEMbIMU
8 pamkax Had3opa 3a npumeHeHuem Kodekca». C 2016 roza
HCGE Taxxe y4acTByeT B IlepecMOTpe nosnoxeHult Kozgekca.

FOSCORON
WRN

B 3aksitoueHre HaCTOAIEH I7TaBbl MOXKHO C yBe-
PEHHOCTHIO OTMETUTD, YTO HA AAaHHBII MOMEHT IOCJIE
MHOTOYHC/IEHHBIX 0O0HOBIEHNH KoZieKe cTa OpueHTHPOM
[T TIOZIABJIAIONIEr0 OOMBIIMHCTBA KOTUPYEMBIX KOMIIa-
uuii ®paHIyu, 4To, 6€3yCI0BHO, CIIOCOOCTBYET IOBHIIIIE-
HUIO CTAHZaPTOB KOPIIOPATUBHOIO YIIPABIEHHUA U IHUPO-
KOMY BHEIPEHHIO HAKOTLIEHHOTO TIOI0KUTENBHOTO OTIBITA.
Brarogapst Hanuunio B KoZiekce BceX ONMMCAHHBIX BBIIIE
peKOMeHaIUi OH ABJSIETCS OJHUM U3 CaMBIX TpeboBa-
TeJbHBIX CPeAN aHAJOTUYHBIX JOKYMEHTOB, MTPUHSTHIX

! B cBsisu ¢ aTuMu 3azavamu HCGE peryJsipHo mybiukyeT «PykoBoz-
cTBO 1o npumeHeHuro Kogekca AFEP-MEDEF 110 KopriopaTUBHOMY
YIPaBJI€HUIO B KOTUPYEMBIX KOMIIAHUAX», TOC/IeHee U3 KOTOPBIX
BBHIILIO B MapTe 2020 roga.

2 TTpuHIMT «Ha3bIBal ¥ MPUCTHIAN» (name and shame).

5.5.

Posnp BepxoBHOro KOMUTeTa

110 KOPIIOPAaTUBHOMY YIIPaB/IE€HUIO
(HCGE)

(183)



B €BpOIeNCcKUX cTpaHax'. HecMOTpst Ha TO, YTO MHUIIHA-
TOpaMU ero pa3paboTKU U BHEJAPEHUS BEICTYITIN GpaH-
1y3cKkue npodpeccruoHaJbHble 0ObeAUHEHUSA, HE CTOUT
roJiaraTh, YTO OH Pa3BUBaETCA B aOCOTIOTHOM M30JIAIMH.
®panmus® aeisercsa wieHoM Six Chairs Group, Hehopmainb-
HOM IUTOMaIKY AJid AUajiora O poiu KoJeKCOB KopIiopa-
TUBHOTO ynpasjieHud B EBporne. JlaHHasA rpymma cuuraeT
cBouMU 3azadyami (i) oOMeH MHEHUAMU U OIIBITOM OTHO-
CUTEJIbHO U3MEHEHUU PHIHOYHBIX HOPM U NMpaKTUK, (ii)
BBIPabOTKY 001Iero BUAEHH KOJEKCOB U YCIOBUM, HEOO-
XOZIMMBIX JIJIT UX ONITUMAJIbHOT'O IPUMEHEHHS, B pAMKax
CKOOPAWHUPOBAHHOTO TIOAX0/A Y CO3/JaHUS €IMHbIX CTaH-
ZlapTOB B 06J1aCTH KOPITOPAaTUBHOTO YIIpaBlieHusa. B cBoux
MOCJIEHUX VICCIIEZIOBAHMAX Ha3BaHHAs I'PYIINA YAEISET OCO-
60e BHUMaHUE TTOHATHIO YCTOMYUBOM SKOHOMUKHU. B cBA3M
C 3TUM TIPE/CTAaBJISAETCI BECbMa BEPOSITHBIM, UYTO HpaKTOPEI
YCTOWYHMBOI'O pa3BUTHUA CTAHYT IPeMETOM YTOUYHEHHBIX
pekoMmeHzanui Kozekca B ero nocjiefyomnux peAakiuax.

! Hapsizy ¢ KozeKcoM KOpIIOpaTHBHOTO yIIpaB/ieHus BeTnKoGpUTaHum.

2 Momumo ®pannuu B I'pyny Bxogat l'epmanus, Uranusa, Hugeprnanael,
IIBerysa v BeTUnKOOpUTAHUS.
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['maBa VI

COBPEMEHHOE
COCTOAHUME

N IIEPCIIEKTHBEI
PA3BUTHMA CTAHIAPTOB
ESG B POCCIHI

MaxcuM Bynsakus, pocnas I'pasHos, Exena Yyrynopa'

Iog ab66peBuaTtypoii «<ESG» moHUMaeTcss COBOKYII-
HOCTb $pakTopoB: «E»—Ecology—aKkomorus, oKkpyxaromas
cpena, «S»—Social —ob1ecTBo, «G»—Governance —Kopropa-
TUBHOE yIIpaBjeHUe, UMIUIEMEeHTUPOBAaHHOE B CTaHAAPThI
JesiTebHOCTH Or3Heca.

KowmruiekcHblil TepMuH «ESG» cBA3aH ¢ OLlEHKOM
PUCKOB YCTOWYHBOT'O PAa3BUTHUS NMPEANPUATHHA HA JOJI-
TOCPOYHYIO IIEPCIIEKTUBY U OI[eHKOW MHBECTUIIMOHHOM
MpHuBJIeKaTeJlbHOCTH KoMIauuii. ESG (ocobeHHO B ero
KOMMOHEHTax «E» U «S») ABNAETCA UHCTPYMEHTOM /IS
obecrieyeHUS U TOCTUKEHUS YCTOMYMBOTO Pa3BUTHS KaK
Ha YpOBHE KOPIIOpAIUH, TaK U B NI0OAJIbHOM MaciuTabe;
KOMIIOHEHT «G», B CBOIO O4Yepe/b, ABIAETCA NHANKATOPOM
Ha/IJIeXKaIIero ypapieHns KopIopauen.

! Makcum ByHAKuH, yIpasisdmonuii maptHep Branan Legal; fpocias
I'psAsHOB, ucnonHuTenbHBIN AUpekTop OO0 «'opuzoHT KP»; Enena
YyryHOBa, WieH IPOEeKTHOU IPYIIIE «APKTHKa», TporpaMmma Master in
Public Strategy MockoBcKo¥i mikosisl yrpasienuss CKOJIKOBO.
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Ha mpakTuke TepMmuH «<ESG» Bce gaiie ynoTpe6sa-
eTcs, KOT/Ia peyb 3aX0UT 0 GaKTOpax U IeJISTX YCTONIUBOTO
passutus (LIYP)! kommanuii. PopManibHO copepKaHUue STUX
ZIBYX TEDPMUHOB COBIIa/]aeT He MOJHOCTHIO0. Tak, 1o/ yCTOH-
YMBBIM Pa3BUTHEM ITOHUMAETCS COBOKYITHOCTE (HaKTOPOB
U IIoKasaTeJieli, KOTOpble MOXKHO pasZie/IuTh Ha YeThIpe
OCHOBHBIE I'PYIIIBL:

* DKOJIOTUYeCcKUe —0XpaHa BOAHBIX U 3eMeJIbHbIX
pecypcoB, 3amuTta aTMocdepsl, mepepaboTka OTXOJ0B,
coxpaHeHue 6opa3Ho06pasys U T.II.;

* colajbHBIE —OXpaHa 3/0POBb JoZiel, 6bopbba
¢ 6eTHOCTHIO, pa3BUTHE 0O6pa30BaHUA U T.11.;

* 5KOHOMHUYECKHe — MeXIyHapogHoe skoHoMude- (186)
CKO€ COTPYAHUYECTBO B 00JIACTH YCTOHYUBOTO PAa3BUTHA,
V3MeHeHUe MoZesieli MoTpebieHus, palioHaIbHOE UCIIOb-
30BaHuE QUHAHCOBHIX PECYPCOB;

* MHCTUTYI[MOHAIbHbIE —MeXAyHapogHasa UHTerpa-
IIMA U COTPYAHUYECTBO, MEXKJyHapOAHble 3aKOHOaTeIbHbIE
MeXaHU3MBbI, HayqHasd JAedTeJbHOCTb U T.1I.

Ho B paMkax ZJaHHOM IJIaBbl aBTOPHL eTalbHO
He OCTaHaBJIUBAIOTCA Ha TEOPETUYECKUX aclleKTaxX U pas-
JUYUAX, TOCKOJIBbKY B utore u LIYP, u ESG HanpaBieHbI
Ha KOMIUIEKCHOE Pa3BUTHE KOMITAaHUU C YI€TOM HUHTepe-
COB BHYTPEHHUX U BHEITHUX 6eHeUIInapoB (aKIMOHEpHI,
pPabGOTHUKH, KPeIUTOPbI, UHBECTOPHI, TOCYAAPCTBO U ZIp.).

B nocsiesHee BpeMA CcylieCTBEHHO BO3POCJIO YHCIIO
MHPOPMAILIMOHHBIX COOOIIEeHNH, CBA3aHHEIX ¢ TeMoi ESG.
[TpUYMHOM 3TOTO CTalla COBOKYITHOCTh MHOTHX GaKTOPOB
u cobpiTuii 2020 roza. B 3HAYUTENBHOU CTENIEHU 3TOMY
crioco6erBoBasa anuzemus COVID-19, kotopas obocTpria
CUTYaLHIO [0 MHOT'UM HallpaBJIeHUAM: COLIAIbHOU OTBET-
CTBEHHOCTH OHM3Heca, TPUHATHS Mep 10 COXpaHEeHUIo pabo-
YUX MECT U CO3/IaHMI0 6e30MacHbIX YCJIOBUH TPyZa, BOBIIE-
YeHUI0 OM3Heca HapaBHE C TOCYy/IapCTBOM B Peau3aliuio
MEePONPHUATHH 0 MOAAEPKAHUIO CUCTEMEBI 3/[PABOOXPaHEHMS,
OKa3aHUIO COZIENCTBISA HE3AIUIIIEHHBIM IPYIITIaM HACE/IEHMS.

[TangeMus HOBOM KOPOHABUPYCHOU MHOEKINU
COVID-19 u cBaA3aHHBIE C Hell IPOIecchl OKa3aau BIUAHNE

! TepMUH «yCTOHYHBOE pa3BUTHe» ObLT BIIEPBbIE yIIOTpebieH
B 1987 roxy B fokaze «Hamre obmee Oyzymiee» BceMupHON KOMHUCCUN
OOH 110 OKpy>Karolleii cpefie ¥ pa3BUTHIO.

I'maBa VI
COBPEMEHHOE COCTOAHME U ITEPCITEKTVIBbBI PA3SBUTIA
CTAHJAPTOB ESG B POCCHHM


http://ripedia.ru/articles/article/show/organizatsiia_obiediniennykh_natsii_oon

Ha Bce cdepbl 00IIeCTBeHHOH KU3HH, BKII0YasA 9KOJIOTHYe-
CKyI0 6€30I1aCHOCTb, COLIMAIbHYIO OTBETCTBEHHOCTD U KOP-
MOpaTUBHOE yIIpaBJIeHHE.

6.1. DxoyiorMYECKHE aCIeKThI

HecmoTpsa Ha KpaTKOCpOYHOe 3aMe/lieHue, CBA-
3aHHOe C IIepeHalpaBJeHneM YCUINH B CTOPOHY 60pbObBI
C TTOCJIEZICTBUSIMU PACIIPOCTPaHEHU KOPOHABUPYCA, TaKasd
robajbHas mpobyieMa, Kak M3MeHeHre KJIuMaTa, OCTaeTcs
Ha TIOBECTKeE /THS U C HOBOU CHJION 3asBIIAET O cebe 1Mo Mepe
BOCCTAHOBJIEHUSI MTOCJIE TaHAeMuu. MUp Bce TakKe HyXK/a-
eTcs B YUCTOM BO3JyXe, BoJle U TI0UBe, a cjiel0BaTeIbHO,
Tipotiecc lekapboOHU3aIMY Y Pa3BUTHS POU3BOACTBA SHED-
MU U3 BO30OHOBJIAEMbIX UCTOYHUKOB, COITPOBOXKAAEMBII
IepecTpPOMKOi SKOHOMUKH, OCTAeTCS aKTYaTIbHBIM.

Pacnpoctpanenue COVID-19 conpoBoXJanochk
BBEIHYK/IEHHBIM M3MeHeHHeM 00pa3a KU3HU 3HAYUTENb-
HOU yacTu HacesneHus. [Ipousonuio mobaabHOe coKpalle-
HHe oObeMa aBHalepeBO30K U MM0e30K Ha aBTOMOOWISAX,
CHU3WIACH IPOMBINIUIEHHAA aKTUBHOCTh. OTpaHUYUTENb-
HbIE MePHI, BBEIEHHBIE B CBA3U C PACIIPOCTPAHEHUEM ITaH-
ZIEMUHU, CTIOCOOCTBOBAY KPATKOCPOYHOMY YIyUIIIEHUTO
AKOJIOTUYECKOU CUTYalluU B OTJETbHBIX PETMOHAX MUpa.
B pesysnbTaTe oueBUAHOM cTasa BO3MOXXHOCTD JOCTUXKEHHUS
IleJieil 1o cep>XKUBaHUIO U3MeHeHUA KIMMaTa U coBepIlle-
HUS TPaHCHOPMAIIMOHHOTO TTePEX0/ia B KOHTEKCTE MUPOBOM
KJIMMaTU4eCKON ITOBECTKM.

C TOYKM 3peHUs OXpaHbl OKpy:Kaltollel cpesibl TeM
He MeHee HaOJII0Zanrch U HebiaronpusaTHeIE GaKTOPHI.
B yacTHOCTH, HETaTUBHOE BO37eiicTBIE YeoBeKa Ha OKPY-
YKAOIIYIO Cpefly YCWIMIIOCh BCJIEZCTBUE OCIabieHusT KOH-
TPOJIS 32 BEIOpOCAMU, POCTa MCIOJb30BaHUA MIAaCTHUKA
Y COKpAIIeHUs Mep 10 ero yrwin3anuu. [1o faHHbIM Tpu-
porooxpaHHol opraHusanuu Ocean Conservancy, BO BpeMs
MaHZEeMUU MOTYT ObITh TPUOCTAaHOBIEHB UHUITMATUBBI
10 OTKa3y OT OZHOPa30BOTO IacTuka'. Tak, B Beauko-
OpUTaHUM KJIIOUYEBBIE CETH CYIIEPMAPKETOB OTMEHUIU

! Ocean Conservancy. What We Know-and Don’t Know-about Plas-
tics and the Coronavirus Pandemic https://oceanconservancy.org/
blog/2020,/04/16/know-dont-know-plastics-coronavirus-pandemic/
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https://oceanconservancy.org/blog/2020/04/16/know-dont-know-plastics-coronavirus-pandemic/
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ob6s3aTesIbHbIe COOPHI 32 HCIIOIb30BaHKE OJHOPA30BLIX ILIA-
CTHKOBBIX IaKeTOB, ceTh KodeeH Starbucks 3ampeTria MHO-
rOpa3oByI0 NOCYAY AJIS BbIJaYM HAITUTKOB U €/Ibl.

6.2. OciabieHre KOHTPOJIA 32 BRIGpocaMu

«['ocyzmapcTBa He ZOJIKHBI MCIIOJIb30BaTh MTaH/e-
muio COVID-19 B kayecTBe Ipeajiora AjIs ocIabaeHus Mep
IO 3alIUTE OKPYKAIOIEN Cpe/bl», —3aABII CIIeITUaTbHBIA
pokimaguuk OOH mo mpaBam 4dejioBeKa M OKpy»Katolei
cpene JlaBuy Botif mociie TOro, KaK HECKOJIBKO CTPaH 00b-
SIBWIU O TUIAHAX OTKA3aThCS OT HEKOTOPHIX CTAHAAPTOB
B cdepe KOTOTUY WK IIPUOCTAHOBUTH pupozosamur- (188)
HBIE ITPOEKTHI".

Poccuiickuil co03 NpOMBILIJIEHHUKOB U peJ-
npuHuUMarenaei npegnoxun [TpasuTtenbcTBy Poccutickoit
®ezpepanyy BBeCTU MOPaTOpPH Ha SKOJIOTHYECKUI HaZ30P
Y KOHTPOJIb, IITPadbl 32 HApyIIEHUE SKOJIOTUIECKOTO 3aKO0-
HOJIaTeNbCTBA U IPYyTYe Mephl, KOTOpble OIPaHUYUBAIOT
3arpsi3HeHUe OKPY’Kalollei cpeabl’. Pearnpys Ha aTy CUTYya-
uuro, Greenpeace U psfi APyTUX MeXAYHAPOAHBIX OPTraHU-
3aIuil 06paTUINCh K PYKOBOAUTENIO [IpaBUTE/IbCTBEHHOM
KOMUCCHH TIO TTOBBIIIIEHUIO YCTOMYUBOCTU PA3BUTHSA POC-
cuiickoi SkKoHOMUKH A.P. BesloycoBy ¢ TpU3BIBOM OCHOBBHI-
BaTh IUIAHHI II0 BOCCTAHOBJIIEHUIO SKOHOMUYECKOT'O POCTa
Ha IPUHIUIAX, 00eCIeYnBaloIX OXPaHy KJIUMaTa U OKpY-
JKarollei cpesibl, Tepexosi SKOHOMUKU CTPaHbl Ha KJINMaTU-
YyeCcKU HeWTpaabHbIN (HU3KOYIJIEPOAHBIN) IIyTh Pa3BUTHA,
a TaK)Ke yIYUTHIBATh AaHAIOTUYHBIE TUIAHBI PYTUX CTPAH".

BaxkHbIM paKTOpOM cTaia aKThBHU3anusa EBporeii-
CKUM COI030M JIMCKYCCHUU TI0 BOIIPOCAM SHepreTU4ecKoro
nepexozia, IPUHATHA IPOrpaMMBbl BEIX0/Ia U3 KPHU3Hca C OpH-
eHTaIMeld Ha MOAAEPIKKY ITPOEKTOB YCTOMYUBOTO Pa3BU-
THSA U, B YaCTHOCTH, Tlepexo/ia Ha «3eJIeHyI0» JHEPTeTHKY,

! OOH. HoBoctw https://news.un.org/ru/story/2020,/04,/1376162

2 KommepcaHT. Bupyc Bcezo3BoneHHOCTH https://www.kommersant.
ru/ doc/4327027

% Greenpeace. ITucsMo mepBoMy 3aMecTuTemO IIpescesa-

Tess [IpaBuTenbcrBa Poccuiickoit ®epepanuu A.P. BeroycoBy
https://greenpeace.ru/news,/2020/05/20/15-organizacij-predlozhili-
pravitelstvu-vyhodit-iz-krizisa-ne-zabyvaja-o-klimate /
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YCKOpEeHUs BHepeHUA TPAHCTPAHWIHOT'0 HaJora Ha yIvie-
POAHEBIH cyief]. DTO co3zaeT JOTIONHUTEIbHbIE PUCKH U 0051-
3aTesIbCTBA AJIA POCCHICKOro 613Heca, OpUEeHTHPOBAHHOTO
Ha DKCIIOPT MPOAYKIUH.

6.3. ConpajibHbIE aCIEeKThbI

B mocieiHMEe HECKOIBKO JIeT POKYC BCeOOIero BHU-
MaHuA B Boripocax ESG ObUT cMellleH B CTOPOHY 5KOJIOTHYe-
cKUx HaKTOPOB, B YUCJIE KOTOPHIX 0COO0 BHIIENSIACE TIPO-
6yieMa M3MeHeHUs KJIMMaTa U CTpeMJIEHUE K yep:KaHUIo
TpUpOCTa TIO6AMbHOM cpeiHeli TeMIepaTyphbl «<HaAMHOTO
HIKe 2°C» k 2100 rozy B COOTBETCTBUM C [lapmKCKUM
cormamenreM 2015 roza. [Ipu 3ToM connanbHble GaKTOPHL
OCTaBaJINCh B TEHU KJINMATUYeCKOU TOBECTKU.

B ycmoBusix 2020 roga conpanbHele GaKTOPhI OTYET-
JIBee MPOSBWINCH B CITMCKe OCHOBHBIX TeM, BBI3BIBAIOIINX
6eCITOKOMCTBO KOMIIAHUN-9MUTEHTOB U UX CTEUKXOJIIEPOB
(BKJIIOUAs PETYIATOPOB U MHBeCTOPOB). He OyzeT 60J1b-
IIMM NIpeyBeJINYeHUEM yTBePK/IeHHe O TOM, YTO C TOUKHU
3pEeHUS BO3ZIEUCTBUSA Ha COLMATbHBIE aCITEKThI CTPATErUH
B cdhepe yCTOMYMBOTO Pa3BUTHS KOPOHABUPYCHast MHPEK-
I OKa3ajia CyliecTBeHHoe BianusHve. KoMmaHum BBIHY-
YKJIEHBI YIeIATh TOBBIIIEHHOEe BHUMAHUE 37I0POBBI0 CBOUX
PabOTHUKOB U HACeJIeHUs perHOHOB IIPUCYTCTBUSA, IIPOU3-
BOZAUTEIBHOCTH TPYZA U YAEP:KaHUIO KBATNPUIMPOBAHHBIX
KaZIpoOB, Ka4eCTBY NPOAYKTOB U YCJIYT, VIIPaBIeHHIO 1IeToY-
KaMU rocTaBoK. ColuaabHEIE BOIIPOCH TPHOGPEH 0COOYIO
aKTyaJIbHOCTb I OPraHOB I'OCYZapCTBEHHOTI'O yIIpaBieHNA
B CTPAHOBOM MacIITabe, a Takxe i1 HAZHAIIMOHAJIbHBIX
opraHusaiui, Takux kak OOH.

HoBplii BUpYyC OCTaBWI NOZ YTPO3Y 3J0POBbE MUJI-
JIMOHOB Jitozei. IIpunsaTHe Mep 110 60psbe ¢ COVID-19 3Ha-
YUTENHbHO U3MEHWIO OPTaHU3alHIo TPYA0BOH JeATeNbHO-
CTH BO BCeM MUpe. B pe3ysnbraTe YCHIMBIINXCS PUCKOB
corranbHble GpaKTOPHl BO BpeMs IMaHAEeMUU IPUBJIEKIN
K cebe ZIOMOTHUTENbHOE BHUMAaHUe, TIOBBICUINCH TPebo-
BaHUA K KOPIIOPAAM B UX OTHOIIEHUAX ¢ pabOTHUKAMU
Y HaceJleHHeM B PerroHax Ux AedaTeJbHOCTU. MHorue KoM-
MIaHWU HalleJIeHbl TPOJeMOHCTPUPOBATh 3P PEKTUBHOCTD
yIpaBjeHuA BOIIPOCaMHU OXPaHHI 3/J0POBbA COTPYAHUKOB,

6.3.
ConuanbHble acreKThl
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6€e30IacHOCTH U BBIIyCKaeMO IPOAYKIUH U BCEH IIETTOYKU
CO37IaHUA CTOUMOCTH. K OCHOBHBIM OIleHHBaeMbIM IT0Ka3a-
TeJISIM B 3TOU 001aCTU OTHOCATCA:

* IIPOTYJIBI, MPOMyLIEHHbIE paboyre JHU, CMep-
TeJbHBIE CIIyYau;

* mepebou B OllepaIlMOHHOMN JeATENbHOCTH, CBSI-
3aHHBIE C MEPAMU 10 OTPAaHUYEHUIO MOOMIBHOCTH;

* pemnyTalMOHHBIE TIOCTIECTBHUA, BbI3BAaHHEBIE /Ieli-
CTBUSIMH, B PE3Y/IbTaTe KOTOPHIX UHTEPECHI CTEHKXOJIEPOB
KOMITAaHWY MOTJTM OKa3aThCs B 30HE PUCKA.

Bosee TOro, KOMIIAHUY TeMephb OYAYT OIEHUBAThHCS
OTHOCHUTEIBHO KOHKYPEHTOB TI0 CIIOCOOHOCTH UX MEHE K-
MeHTa pa3BUBaTh JI0ATOCPOYHbIE, IPOAYKTHBHEIE ¥ MHKMO- (1Q0)
3UBHBIE OTHOIIEHUA ¢ paboTHUKaMU. CpeAy OIleHUBAaEMBIX
MoKa3arejeil MOXKHO BBIIE/UTE:

* 3a6acCTOBKH, TPYZOBbIE KOHQIUKTHI;

* TeXHHYECKUE U ONEPAIIOHHBIE COOU;

* yZep)KaHUE U HAEM ITePCOHAJA, TEKYYKY KaIPOB.

Boprba c maHgemMuel BbIABUHYIA HA MOBECTKY
[THS TEMBI, CBSI3aHHBIE CO 3/I0POBbEM, B I[EHTP BHUMAaHUA.
YKperuieHue 30POBbA U OJIaTOMOMYYUs ABIAETCS OZHON
U3 1enedt ycroiuuoro passutus OOH. IToTpe6HOCTH
B 3TOI chepe MacmTabHBI, 0COOEHHO B MEHee Pa3BUTHIX
ctpanax. OfHaKO TEKYIUH KPU3UC BITBWI YI3BUMOCTD
CHCTEM 3/IpaBOOXpaHeHNd JaXke B CTpaHax C yCTOMYNBOH
SKOHOMMUKOU.

Ba)kKHO OTMETUTD, YTO CUTYaLUA C TIAHAEMUEHN KOPO-
HaBHpYyca 3HAYUTETHHO CIVIaZIAIA Paszies MeXAY MyOInaHON’
coepoii u coepoii yacTHOro Ou3Heca. MHOTME KOMIIAHUU
peasn30Bad MEPOIIPUATHS, HalIPABJIEHHBIE HA TOAEPKKY
6OJIbHULI, HaceJIEHUsI, OCYIECTBUWIU APYTHE MEPHI B chepe
60pb06HI ¢ nHbekIrel. Hampumep, [TAO «PocceTu» omepa-
THUBHO MTPOBEJIO MacIITaOHbIE MOJKIIOUEHUS KaK CYIECTBY-
IOIIUX OONBHMUIL, TAK U BPEMEHHBIX PE3€PBHBIX TOCTIUTANEN
k asiekTposHeprun. [TAO «Ilomroc» B TeueHUe BCero nepuoja
MaHJeMUU aKTUBHO TOMOTAeT ZI0060pyA0BaTh OOJbHUITHI
B perroHax npucytcTBus. ITAO «[a3npomMHedTh» 0becte-
YUBAET /11 MEAUIMHCKOTO TIepCOHaIa Ha CBOUX 3allpaBKax
OecruraTHOe 0OCTy>KMBaHIe MAaIllMH CKOPOI TOMOIIHU U bec-
IUIATHOE MMUTaHWE UX COTPYAHUKOB, OCYIIECTBIISAET GUHAH-
COBYIO U IeJIEBYIO IOAJEPKKY MEAUIIMHCKUX YUPEXKIEHUH.
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[TAO «®ocArpo» 3aKynmIo A5l MeAUIIUHCKUX YUpeXAeHUH
TOpoOJIOB, IZle OHa paboTaeT, 6ojee 65 THIC. peCIUPaTOPOB
1 6osee 6,4 MUTH 3aIIUTHBIX MACOK, 00JIydaTeNn-penupKy-
JIATOPHI, a TaK’Ke O€CKOHTAKTHEIE TEPMOMETPHI, KUCJIOPO/-
HbIe KOHIIEHTPATOPHI, KPYITHEIE TAPTUU Ae3UHOULIINPYIO-
IIUX CPEZCTB.

[TanzemMusa KopoHaBUpyca U CBA3aHHbBIE C Hel
OTPaHUYUTENbHBIE MEPHI OOEPHYINCH CEPbE3HBIM KPH3H-
COM Ha pBIHKe Tpy/Za. B HauboJbIeli cTerneHu oCTpaAaIu
PabOTHUKY TOCTHHUYHOTO OM3Heca, CEKTopa ObIIeCTBEH-
HOTO MUTAHUs, PO3HUYHON TOPTOBIU U 0OpabaThIBalo-
el TPOMBIIIUIEHHOCTH, O YEM CBUZIETENBCTBYIOT BBIBOZBI
MesxayHapoJHOU opraHu3aluu tpyga (qaree—MOT).

Temibl pocTa 6e3paboTHUIIEI BO MHOTOM OyZIyT 3aBU-
CeThb OT Ja/IbHeNIIero pa3BUTHA COOBITUH U IPUHUMAaeMBIX
B CBSI3U C 3THM MoJUTHYeCKuX Mep. B mapte MOT c006-
masna, 4YTo MaHZeMusa KOpoOHaBHUpyca MOXKeT IPUBECTHU
K YBEJIMYEHUIO Yrcia 6e3paboTHBIX Ha 25 MJTH YeoBeK?>.
[Tpu 3TOM 3KCIEPTHI BEICKA3bIBAIU OIIACEHHUS, YTO K KOHITY
2020 roza sTa nudpa MOKET OKa3aThCA 3HAYHUTEIBHO
BBIIIIe. YCWIVA MHOTHX [TPAaBUTEIbCTB HAIllpaBIeHbl UMEHHO
Ha MOJAEPXKY 3aHATOCTH HaCeJeHUs.

B To Ke BpeMs HEKOTOpbIE KOMITAHUY BbIHYKEHBI
KOPPEKTUPOBATh ONEPANMOHHBIE TIJIAHBI U TPOBOAUTH
PeCTPYKTypHU3alHIo CBOeH AeATeTbHOCTH: DHepreTuKa,
aBTOMOOWIECTPOEHNE, aBUAKOMITaHUH, TYPUCTUYECKUI
6u3HeC U 7Ip.

OxuzaeTcs, 4TO IpeAIpUHIMAaeMEIE Mephl OyAyT
OCYLIECTBJIATHCA COL[UAIBHO OTBETCTBEHHBIM 00pa3oM
Y Te KOMIIaHUY, KOTOPEIE B HEITPOCTON 0OCTaHOBKE CMO-
I'YT COXPaHUTh KBaJTUGUIITUPOBAHHBIA IITAT COTPYAHHU-
KOB, BIIOCJIEICTBUHU, BEPOSATHO, OYAYT UMETH MO3UTHUB-
HYIO pemyTalyio COIIMaJbHO OTBETCTBEHHOIO OU3Heca U,
KaK CJIeZICTBUE, IOTIOJTHUTENbHbIE KOHKYPEHTHEIE PEeNMY-
IIEeCTBA, B TOM YHCJIE C TOYKU 3PEHUA UHBECTUIIMOHHOMN
MIPUBJIEKATETHHOCTH.

! OOH. Hosocrw https://news. un. org/ru/story/2020/04,/1375742
2 OOH. Hosoctu https://news. un. org/ru/story/2020/03 /1374652
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6.4. AcrieKTbl, CBI3aHHbIE C KOPIIOPATHBHBIM
yIpaBjeHUEM

B ycimoBuax kpusuca TeMaTuKa KOPIIOpaTUBHOT'O
yIpaBieHUs TaKXKe Mpuodpesa AOMOJHUTEIbHYIO aKTy-
asbHOCTh. KoMIaHuu ¢ pasBUTHIMU IPaKTUKaMU yIIpaBiie-
HUs JIy4llle CIIPaBJIAIOTCS C BO3HUKAIOIIUMU TpobieMaMu,
BKJIOYasA QUHAHCOBEBIE, SKOJIOTUYECKUE U CO[MATbHEIE.
[ToBeIlIaeTcA BHUMaHUeE K AeATeIbHOCTU COBETa JUPEKTO-
POB KaK OpraHa, OTBeJalollero 3a ofo0peHne U KOHTPOJIb
KJIIOYEBBIX PelIeHUN B 06J1aCTU KOPIIOPATUBHON KYJb-
TYpBI, CTPaTeruu U ynpasjaeHUsa puckamu. B yacTHocTH,
POJIb COBETA AUPEKTOPOB B KOMIIAHUAX C BBICOKMM YPOB- (192)
HEeM KOPIIOPaTUBHOTIO yIpasieHus B Bonpocax ESG 3axkito-
YaeTcs B CHeAyIoIeM:

* yTBepkJeHUe, KOppeKTUPOBKA U MOHUTOPUHT
peanu3aliuy cTpaTeruu KoMnanuu c yuetom ESG-nesneii;

* onoOpeHUe OTYeTa I10 Pe3y/IbTaTaM YCTONINBOTO
passutusd, ESG-oTueTa B pamMkax rojoBOro OTYETA;

* ynpasieHue ESG-puckamu (ydacTue B IIOATO-
TOBKeE KapThl PUCKOB, KOHTPOJIb 32 MUHUMHU3alUel 1 ycTpa-
HeHUeM PUCKOB);

* paccMoTpeHHUe TpoeKToB ¢ ESG-cocrasisroleit
(aKosoruyecKkye MpPOeKTHl, COIlUaJlbHble HHULIMATUBEL
UT.I.);

* pa3zpaboTKa U KOHTPOJb 32 BHIMOJIHEHUEM
KITD ucIoJHUTENbHBIX OPTaHOB B 00/1aCTH YCTOMYHNBOTO
pa3BUTHUS;

* B3auMOZeMCcTBYEe C BHEIIHUMU MUPOM —UHBECTU-
ITMOHHBIM COOOBIECTBOM, PETYAATOPOM, OOIIECTBEHHBIMU
WHCTUTYyTaMU.

Takum 06pa3oM, COBET ANPEKTOPOB AOJDKEH IIpeasia-
raTb MHCTPYMEHTHI YIIpaB/JIeHUA PUCKaMH U IOATBEPKAEHUA
YCTOWYMBOTO BeZleHrs1 O13Heca KOMITaHMEN B I0JITOCPOY-
Hol mepcnekTuBe. [IoMHUMO 3TOT0, IOIy49aeT paclpocTpa-
HEHUe MPAKTHUKa GOPMUPOBAHUSI KOMUTETA COBETOB JAUPEK-
TOPOB IT0 YCTOHYHNBOMY Pa3BUTHUIO it CGOKYCHPOBaHHOM,
SKCIEPTHOM MPOPaboTKU COOTBETCTBYIOUINUX BOMPOCOB.
B Poccum Ha cerofiHANIHUMN IeHb TaKUX IIPUMEPOB HEMHOTO.
B uacTHOCTH, B anpesie 2020 rozia Ha 6a3e KOMUTETA COBETA
mvpekTopoB o crparernu [TAO «HK PocHedThb» 65U CO37aH
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KOMHUTET I10 CTpaTeruy U yCTOMYUBOMY Pa3BUTHIO, B Mae
2020 roga npu coBeTe AupekTopoB [TIAO «CUBYP» 6511
cpopMHpoBaH KOMUTET 10 YCTOWYNBOMY Pa3BUTHIO, B aBTy-
cte 2020 roza aHaJIOTUYHBIN KOMUTET IOABUJICA B POCCUI-
ckoM zaesernonepe ITAO «I'pynma JICP».

6.5. PerysinpoBaHue U CTUMYJIMPOBaHIE
pasBuTus craHzapToB ESG u npakTik
YCTOWYHUBOTO Pa3BUTHUS

Ha gaunsiii MmomeHnT EC o61aZiaeT 0fHOM U3 CaMBIX
TepeZIoBBIX CUCTEM PeryIUpOBaHUA YCTOMYMBOT'O PA3BUTUS.
Cpezu noxkymeHTOB EBpocoio3a, GopMUPYIOINX IOBECTKY (193)
[THsA B PAaCKPHITUH HePUHAHCOBOM MHPOPMAIINH, BHIZIEIS-
I0TCA ClleAyolue:

* JlupextuBa 2014/95/EU o HepUHAHCOBOM OTYET-
HOCTY BBOJUT TPeOOBaHUSA O PACKPHITUHN HEGUHAHCOBOH
Y fuBepcUPUIIMPOBaHHON MHPopManyu. COTIacHO JOKY-
MEHTY B roZIoBO# oTyeT Management Report JOI>KHBI OBITD
BKJIFOUEHBI KaK MUHHUMYM 3KOJIOTUYECKUE U COIIaIbHbIe
acIeKThI, BOITPOCHI 3aHATOCTH, COOMIOIEHNS MTPAB YeT0BEKa,
6GOPBOLI C KOPPYIIIMEH 1 B3ITOUHUIECTBOM. JlaHHAA JHUPEK-
THBA pacnpocTpaHfaeTcsa 6osee yeM Ha 6000 KOMITAaHUN.

* PyKOBOZACTBO IO HEGUHAHCOBOW OTYETHOCTH
2017/C 215/01 (EBpomeiickas komuccus, 2017).

* IltaH peficTBUl: GUHAHCUPOBAHNE YCTOHIUBOTO
pocta (EBpormetickas komuccusi, 2018)*.

* PyKoBozsAIIYe IPUHIIUIIHI TIPeCTaBIeHus UHOOP-
Mal[1H, CBI3aHHOMW C KIMMaTHYECKUMU U3MEHEHUAMU?.

* B urone 2019 roga EBporetickas KOMUCCHS OIy0-
JIMKOBaJia HOBble PyKoBoZANIMEe IPUHIIUIILI IIpeACTaBIIe-
HUs THGOPMAIIWH, CBI3aHHOU C KITMMAaTHIECKUMU U3Me-
HEHMSIMH, COCTaB/JI€HHbIE HA OCHOBE pekomeHaanuii TCFD?

! https://ec. europa. eu/info/publications/
180308-action-plan-sustainable-growth_en

2 https://www. fsb-tcfd. org/wp-content/uploads,/2020,/03/TCFD_
Booklet_FNL_Digital_March-2020. pdf

3 TCFD (Task Force on Climate-related Financial Disclosures) —uene-
Basi TPYIIa II0 BOIIPOCAaM PacKphITUA GUHAHCOBON HHPOPMALIH, CBSI-
3aHHOM C KIIMMATUIECKUMU U3MeHeHusIMU pu CoBerte 1o GprHaHCo-
BOI CTaOWIHHOCTH, MHUIIMATHBA, OCHOBHOM 11€JTbI0 KOTOPOM SBJISETCS
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Y JIOTIOJTHSAIONINE ee PYKOBOZSIIIME IPUHITUIIBI B OTHOIIEHUN
HepmHAHCOBOU oTYeTHOCTHU (Mrosb 2017 roga).

* B 2020 rogy B paMKax peaju3alliu COVIAleHUs
«3eJIeHass» ceaKa ObUI IIpeJCTaBIeH AJIs KOHCYIbTallUuH
MIPOEKT KJIMMaTUu4eckoro 3akoHa EC.

Jna foctuxkeHud nesnedt Ilapukckoro corsaiie-
uus EC Taxke chopMyIHpoBasl TpU aMOUITHO3HbIE 3a1a4n
Ha 2030 roz B 06;1acTH KJIMMaTa U SHEPTeTUKU:

* COKpalleHre BEHIOPOCOB MapHUKOBBIX F'a30B KaK
muHUMYyM Ha 40% 1o cpaBHeHUIO ¢ 1990 rozom;

* 7loBefleHVE KaK MUHUMYM 710 27% A0J1 BO306-
HOBJIAEMBIX ICTOYHUKOB 3HEPTUU B GUHATBHOM DHEPTo-
norpebieHny; (194)

* COKpallleHue 3HepPronoTpebaeHrs KaKk MUHUMYM
Ha 30% OTHOCUTEIBHO MHEPLIMOHHOTI'O CLIeHAPH.

JlJIst JOCTU)KEHUS TIepEeUYMCIeHHBIX 1e/ieil HeoO-
XoAUMO 0Kko0yio 180 MJIpZ eBpo eXerofHbIX UHBEeCTUINH
rocyzapcTBa U 4YaCTHBIX HHBeCTOpPOB. [IpUHATEHIN B MapTe
2018 roza IlnaH geiicTBUM 10 GUHAHCHPOBAHUIO YCTOM-
YUBOT'O POCTA ABJAETCA KpaeyroJbHBIM KaMHeM cTpaTe-
ruu EBporieiickoro coro3a 1mo TpaHnchopMaIiiy SKOHOMUKHU
peruoHa. OH HaIpaBJIeH Ha peaIn3aIuio TPex 3a4a4:

* [IepeopUEHTHUPOBATH MTOTOKM KaIllUTaIa HA MHBE-
CTHUIIVHA [T IOCTYKEHUS YCTOMYUBOTO ¥ MHKJTIO3UBHOTO
pocrTa;

* YIpaBIATh GUHAHCOBBIMY PUCKAMHU, CBI3aHHBIMU
C U3MeHeHUEeM KJIMMAaTa, UCTOIEHUEM PeCypCOB, Aerpaja-
LMel OKpysKalollel cpeibl ¥ COITUaMbHBIMU MTPobIeMamu;

* cr1oco6CTBOBATH MPO3PAYHOCTHU U JOJITOCPOY-
HOW opUeHTalUud B GUHAHCOBOM U 3KOHOMHUYECKOM
IUTAHUPOBAHUU.

[TnaH gelicTBUU IpeAycMaTPUBAET KOMILIEKC-
HYIO CTpaTEerHIo 110 AajbHelel Koppeasuuu GUHaHCO-
BOTO CEKTOpPA C YCTOMYMBBEIM pa3BUTHeM. Ero KiroueBbie
KOMIIOHEHTHI':

paspaboTka peKoMeHzaMi 1o 6osee 3¢pPpeKTUBHOMY U pe3y/IbTaTHB-
HOMY PacKpbITHIO MHpOpMALUH, KOTOpas MOXKeT OBITh MCIIOIb30BaHa
KOMIIaHUAMH IIPU [IPeOCTaBIeHNH HHOPMAIUY HHBECTOPAM, Kpesu-
TOpaM, CTPAxXOBIIHUKaM U APYTUM 3aMHTEPECOBAHHBIM CTOPOHAM.

! Communication from the Commission to the European Parliament, The
European Council, The European Central Bank, The European Economic
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* co3ZlaHue YeTKOU U TIOAPOOHOM CHCTEMBI KJIaCCH-
buKanuy i AeATeSbHOCTH, HAallpaBJIeHHOM Ha YCTOWYH-
BO€ pa3BUTHUE, UTO JACT OAHO3HAYHOE IIOHUMaHNe IPUopHU-
TeTOB JIS BCEX yYACTHUKOB GMHAHCOBOM CUCTEMEL

* mapkuposka EC gy «3eseHbIX» GUHAHCOBBIX
IIPOAYKTOB, UTO IIOMOKET MHBECTOPaM JIETKO OIlpeZle/IUTh
Te U3 HUX, KOTOpble COOTBETCTBYIOT «3€JeHbIM» WIX HU3KO-
YIVIEPOAHBIM KPUTEPUAM;

* BBeJIeHHE Mep 10 YTOYHEHHIO 00g3aHHOCTEN
YIPaBIAIIINX aKTUBaMU M MHCTUTYLIMOHAJIbHBIX UHBe-
CTOPOB B OTHOIIEHUU YCTOMYHNBOI'O Pa3BUTHUS;

* yCwIeHVe IIPO3pavYHOCTHU KOMIIAHUH B OTHOIIE-
HUU WX TIOJUTUKHU T10 3KOJIOTHYEeCKUM, COLIMaJIbHBIM BOIIPO-
caMm U B 06acTu KopnopaTtuBHoro ynpasieHus (ESG).
Komuccus oueHUT TeKylive Tpe6GOBaHUA K OTYETHOCTHU
JUL1 SMUTEHTOB C LIeNIbI0 yOeAUThCS, YTO OHU IIPEACTABIIAIOT
IIPaBWIbHYIO HHGOPMAILINIO /)11 UHBECTOPOB;

* BBeJleHUe «3eJIeHOr0» NojepKuBaouero gpax-
TOpa B IpyZAeHIInaabHble TpaBwia EC a1 6aHKOB U CTpa-
XOBBIX KOMIIaHUH. DTO 03HauYaeT BKIIOUEHUe KIuMaTHye-
CKHMX PHUCKOB B [IOJIUTHKY OAHKOB IO YIIPaBJIEHHUIO PUCKaMU
Y TIOAZIePIKKY PUHAHCOBBIX YIPEKAEHUH, CIIOCOOCTBYIONIIX
$UHAHCHPOBAHUIO YCTOMYNBEIX IIPOEKTOB.

B mae 2018 roza EBponelickas KOMUCCHUA IPUHAIA
IIaKeT Mep II0 OCYIIeCTBIEHNIO HECKOIbKUX KIIOUeBbIX Ael-
CTBUH, OOBSABJIEHHBIX B IUIAHE:

* [Ipegnoxenue o Pernamente «O co3zaHuu
OCHOBBHI /I COZeHCTBUA YCTOMYUBEIM MHBECTUIIUAM >,
KOTOPBIH yCcTaHaBINUBaET yCIOBUA U PaMKHU AJIA IIOCTeIleH-
HOT'O CO3/JaHUA eINHOM CHCTeMbl KJIacCuPUKaIUU («TaKco-
HOMUM») SdKOHOMUYECKOH AeATETbHOCTH, HAallpaBIeHHON
Ha YCTOMYMBOE PA3BUTHUE;

* [IpeasnoxeHue O peryJIHpoOBaHUU PACKPBITUA
nHPOPMAITUH, KAaCAIOIIENCs yCTOMYNBBIX MHBECTUIIMH U PUC-
KOB yCTOMYMBOCTH, Y BHECeHUH NToNpaBok B [lupektusy (EC)
2016,/2341. DTOT perIaMeHT BBeZleT 00513aTeIbCTBA 110 Pac-
KPBITUIO MHPOPMAaLHUU O TOM, KaK MHCTUTYIHMOHAIbHEBIE

and Social Committee and The Committee of the Regions. Action Plan:
Financing Sustainable Growth COM/2018/097 final https://eur-lex.
europa. eu/legal-content/EN/TXT/PDF/?uri=CELEX:52018DC0097 &f
rom=EN
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WHBECTOPEHI U YIIPABJIALIYE AKTUBAMU UHTEIPUPYIOT SKOJIO-
TrUYeCKUe, COLIMANbHEIE U yipaBieHueckre pakTopsl (ESG)
B CBOM IIPOIIECCHI OLIEHKY pricka. TpeGoBaHUs i BKIIOUeE-
HuA pakTopoB ESG B mpoliecchl MPUHATHUS UHBECTULIMOH-
HBIX pelleHUH KaK 4acThb X 0053aHHOCTEH 10 OTHOIIEHHUIO
K MHBeCTOpaM u beHedurriapam OyAyT yTOUHEHEHI B TIOZ3a-
KOHHBIX aKTax.

20 sauBaps 2020 roga EIOPA! ony6/mkoBaa JI0Ky-
MeHT «[loTeHIInasipHOEe HeHajAiexallee KpaTKOCPOYHOe
JlaBJIeHHEe CO CTOPOHBI PHMHAHCOBBIX PHIHKOB Ha KOPIIOpa-
IIUW: pacciieZIoBaHKe eBPOTIENCKOTO CTPAaX0BOro U mpodec-
CHOHAJIBHOI'0O IEHCUOHHOT'O CEKTOPOB», B KOTOPOM Jlal0TCA
pPeKOMeHaIMH o pa3paboTKe Ha/IeXKHBIX OPUEHTUPOB /I (19 6)
ZTOJITOCPOYHBIX TIOKA3aTesel U UX AOCTYITHOCTH 711 o01IIe-
cTBeHHOCTH?. [[OMMMO 3TOT0, B HAaCTOsAIIee BpEMsA BEAETCSA
paspaboTKa KpUTEPUEB JJISI IKOJIOTUYECKON MapKUPOBKU
EC gna nHBecTUIN, HallpaBleHHBIX Ha yCTOMYUBOE pas-
ButHe®. [TosHas peanu3anus IIaHa MpeAyCMaTPUBAETCA
B 2021-2022 rogax.

6.6. O1leHKa CTENEeHH CJIeI0OBAHU IIe/IIM
ycroituuBoro pa3sutus (ESG-iensam)

Ha maHHbBIl MOMEHT UMeeTCss HEMHOTO CIIOCOO0B
aZIeKBaTHOI OIeHKHU IeATEeTHHOCTH MyOIUIHBIX KOMIIaHUH
B cdepe ycToiiunBoro pa3BuTusA. OTHUM U3 TPUOPUTETHBIX
U HauboJjiee PacIPOCTPaHEHHBIX U3 HUX SABJISETCS UCTIOJb-
30BaHUE PEUTUHTOB, KOTOPBIE COCTABJIAIOTCA HEOOMBITUM
KOJIM4eCTBOM CIIelNaIu3uPOBaHHbIX aHATUTUYECKUX KOM-
MaHui. 3a MOoCIeHNE TOAbl MHOTHE U3 HUX OBLTH PUOO-
peTeHbl KPYITHBIMU PEUTUHTOBBIMU areHTcTBaMu S&P,
Moody’s, Fitch. C pasButuem TeMatruku ESG yBeInuruBaeTcs
U KOJTUYECTBO PEUTHUHIOB B 3TOM obsacTu. B HacTosIee
BpeMs MOXXHO OTMETUTD CJIeYIOI1e OCHOBHbIE PEHTHUHTHU:

! EIOPA-European Insurance and Occupational Pensions Authority
(EBpomneiickas ciy»x6a Io CTpaxoBaHHUIO U IEHCHOHHOMY obecliede-
HUIO) —He3aBUCUMBIN Ha/I30PHBIHM opraH EBponeiickoro corosa.

2 https://www.eiopa.europa.eu/sites/default/files/publications/
reports/eiopa-bos-19-537_report_on_investigation_undue_short_term_
pressure.pdf?source=search

3 https://susproc. jrc. ec. europa. eu/Financial_products/index. html
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Sustainalitics, MSCI' ESG, ESG Bloomberg, CDP u poccuii-
cKkub pedTuHr RAEX.

K coxaseHu1o, JaHHOU UHAYCTPUU MOKA aleKO
[0 eIUHOM OTpaboTaHHOW METOAOJOTHUH COCTABIEHUS
TaKUX PeUTUHTOB. VIHBECTOPHI U 9MUTEHTHI YacTO KaJy-
IOTCS HA OTCYTCTBUE OOIIENPUHATON METOZOJIOTHH U €U~
HOT'0 CTaHZapTa PeUTHUHIOB, YTO BEIHYK/]aeT KOMIIaHUU
TOTOBUTH OTYETHOCTH, YUUTHIBAS OOIBIIOE KOJTUIECTBO
TeM, CIIeIINaTIU3NPOBAHHBIX /i1 KOHKPETHBIX PEUTHUHIOB,
a UHBECTOPOB—MBITAThCSA BHIOPATH OAIVMH-eTMHCTBEHHBIH
CTaHZAAPT JJI UCII0JIb30BaHUA.

Ecnu roBoputs o Poccun, To B ocieiHYe TOABL PAZ
POCCHUMCKHUX KOMIIAaHUN BXOZAT B COOTBETCTBYIOILIHE Peli-
TUHTY ¥ yCWINBAIOT CBOU NO3UIUU B HUX. Tak, 10 OLeH-
xaM RAEX, naTepka pocCUICKUX KOMIIAaHUH BBIIVIAAUT CJle-
Ayromum obpaszom: JIVKOMJI, Cubyp, PXK/I, MTC u HIMK?,
B utosne 2020 roga Sustainalytics, ofiH 13 BeAYIITUX MUPO-
BBIX ITOCTABIUKOB MCCIeJOBaHUM U pedTHUHTOB 1o ESG,
MIpeOCTaBWI CBOOOAHBIM AOCTYI K ESG-peliTuHram 6osee
yeM 4000 KOMTIIaHWH Ha cBoeM caliTe www.sustainalytics.
com/esg-ratings/

Psg poccutickux KOMIIaHUM TakKe IPUCYTCTBYIOT
B JJaHHOM peUTHUHTe U peryiasapHO YKPEeIISAIT CBOU
no3unuu (Hanpumep, [Torumerasnn, [Toatoc, PocHedTh
u CeBepcTab).

Y KaXKZOTro areHTCTBa CBOA METOZ0JIOTUA OLLeHKU
U IpUCBOeHUs pelTuHTa. [103TOMY KOMIIaHUAM, PELIUB-
IITUM YYaCTBOBATh B TAKOM PEUTHHTe, HEOOXOAUMO IIPO-
BECTHU KOHCYJIbTAlIUU C COOTBETCTBYIOIIUM PEUTHUHTOBBIM
areHTCTBOM U «3aTOYUTH» CBOIO JeATEIbHOCTD U OTPaXKar-
II¥e ee TTOKa3aTeNu Mo/, TpeOOBaHUA KOHKPETHOTO areHT-
ctBa. Hampumep, petituar MSCI yYuTBIBaeT CaeAyIonie
KPUTEPHUH 110 KaKIOMY 13 KoMroHeHToB ESG (Tabsuia 11).

1 AwmepukaHckas kommnanusa MSCI Inc. (B mpouuiom Morgan Stanley
Capital International), crieIranu3upyIOAsCcsa Ha aHATUTUYECKUX UCCTIe-
JIOBaHUSAX, pacueTe U MyOIUKaluy pa3IuIHbIX MHAEKCOB B 061aCTH
WHBECTULINH.

2 https://trends.rbe.ru/trends,/green/5fae76969a794713e43afd8f
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Tabnuuya 11. TIpuMep OCHOBHBIX KPUTEPHEB OLEHKU IIPU
npucBoeHuu peiituHroB MSCI B obmactu ESG

OcHOBHasA TeMa KitoueBas nmpobiema
BbIGPOCHI YIIEKUCIIOTO durHaHCHUPOBaHME SKOJIOTH-
rasa YeCKOr'o BO3ZeHCTBUS
V3MeHeHMe KIuMara -
YrepozHBIii cies VA3BUMOCTb K U3MEHEHUIO
MPOAYKTA KInMaTa
Harpyska Ha BOgHbIE
Py A PecypcocHabkeHHE ChIPbEM
pecypcel
ITpupozHsie pecypcsl | BuopasHoo6pasue
¥ UCIIOJIb30BaHUE 3eMeJIb- -
. HBIX PECYpPCOB
DKOJIOTrUYecKu
TOKCHUYHBIE BEIGPOCH
DJIeKTPOHHBIE OTXO/BI
U OTXOZBI
3arpssHeHNe U OTXOAbI "
Y1akoBOYHBII MaTepHasl
¥ OTXOZBI
Bosmo)kHOCTH B 0671a-
B0O3MOXXHOCTH B 06J1aCTH o
YUCTHIX TEXHOJOTHI CTH BOSOGHOBNAEMOTE
B0o3MOXXHOCTY OXpaHbI SHepreTuKy
9KOJIOTUH
B03MOXHOCTH B 00/1aCTH
9KOCTPOUTENbCTBA
PasBuTtue yesoBeueckoro
. OpraHu3auys Tpyza
YenoBeyecknuit KanuTanza
KaIuTan OxpaHa Tpyza CTaHzapThl TPy/a B LIeTI0YKe
¥ 6e301acHOCTh MMOCTaBUIUKOB
KouduzgeHmaibHOCT
Be3omacHOCTb IPOAYKIUH
. | 1 6e30IacHOCTb JaHHBIX
¥ KaYeCTBO XUMHUECKOH | o o
OTBETCTBEHHOCTh 6e30MaACHOCTH
3a IIPOZYKLMIO WHBECTUPOBAHUE
CoupasnpHeIi dunHaHcoBad 6e3ormac- PuickH 214 30pOBBS U ZIEMO-
HOCTb IPOAYKINN rpaduyuecKrie pUcKu
Hecomracue 3aunTepe- | HeogHO3HAYHBIH BEIGOD
COBaHHBIX CTOPOH HCTOYHUKOB
JlocTyT K CBA3U JIOCTYII K 3]paBOOXPaHEHUIO
BosMoZKchm B COIH- BO3MOKHOCTIH
&JIBHOM 0071acTH Jloctym k uHaHCaM B 00JIaCTH IUTAHUSA
U 3paBOOXPAHEHUA
KopriopatusHoe CoBeT JUpeKTOPOB CoOCTBEHHOCTh
ynpasieHue BosHarpaxzeHue OTYEeTHOCTD
Ko U
JlenioBas aTUKa PPYHIL
VIpaBieHYecKuit U HeCTabWIbHOCTD
KopropaTusHoe AHTHKOHKYpEHTHBIE HecrabuibHoCTh pUHAHCO-
MoBeZieHre MPaKTUKU BOW CHCTEMBI
ObecrieueHye IPO3pavHo-
CTH HAJIOTOO06JI0KEHUSA

I'maBa VI
COBPEMEHHOE COCTOSHUE U INEPCITEKTUBbI PA3BUTUS
CTAHZAPTOB ESG B POCCHMI



B cenTsa6pe 2020 roga AHaIUTHYECKOE KPEAUTHOE
peiituHroBoe areHTcTBO (AKPA) Takxe Ipe/icCTaBWIO AJA
Iy 6IMYHOTO 06CYKAEeHUS ITPOEKT METOZ0IOTMH IO OI[eHKe
¢daxTopoB ESG B fesiTeTbHOCTH KOMITAaHUN GUHAHCOBOTO
1 HepUHAHCOBOT'O CEKTOPOB, CyBEPEHHBIX U CyOCyBepeH-
HBIX 00pa3oBaHMit'.

6.7. Ilo3uLIuN U NepCIeKTUBbI POCCUNCKUX
KOMITaHUH

Jlnst KPYMHBIX POCCUMCKUX KOMIaHUM paboTa
110 TeMaTUKe YCTOMYMBOTO pa3BUTHUA cTaja bojiee aKTy-
aJbHOM B mToceHne 3—4 rofia, C pe3KUM CKauKo0Opa3HbIM
poctoM B 2019 u 2020 rogax. ConanbHbIe BBI3OBEL, C KOTO-
pBIMU MUp cTONKHY/cA B 2020 rogy Ha ¢poHe robasbHON
MMaHJEeMUU U BBeJIeHHBIX OTPaHUYEHUNM, TPOSBUBIIHUECS
¢dakTophI B cdhepe 3KOJIOrNIeCcKO NOBECTKU (OT COOBITUH,
CBSI3aHHBIX C IPUYMHEHWEM yliepba OKpyKalollel cpeze,
[10 5KOHOMUYECKUX BEI30BOB B CBA3HU C TEXHOJIOTMYECKUMU
TpaHchopMaIUAMU U HETOTOBHOCTH Poccuu TUAMPOBATh
B HOBOM IIOBECTKE) aKTyaJIU3UPOBaIN IIPOOIeMaTUKY pas-
BUTHSA U YCKOPEHHON UMIUIEMEHTAIIUY IIPUHIUATIOB U CTaH-
naproB ESG B IIpaKTHKM OTeYeCTBEHHOTO OU3Heca.

U Bce-Taku MOXXHO JIM CYUTATh, YTO GakTopel ESG
WTpaloT IOJHOLIEHHYIO POJb B CTpaTeruaX pa3BUTHUA POC-
cuiickux kommnaHuii? OgHO3HAYHO, IT0Ka HeT. CylllecTByeT
HEeCKOJIbKO IIPUYVH JJI cCIep>KaHHOI'0 ¥ BO MHOTOM CKeIlTH-
9eCKOr'o OTHOIIEHUS POCCUICKOTo O13Heca K JaHHOH cdepe.

OzauM 13 GaKTOPOB ABIAETCA HEJOCTATOYHO Pas-
BUTOE IIPABOBOE PETYINPOBaHME JaHHOU cdepsl. [IpaBoBoe
perynupoBaHue B Poccun 5K0COIIUaNbHOTO MEHEKMEHTa
KOMITaHHUHU OCTaeTCs KpaliHe pparMeHTapHBIM, He TO3BOJIS-
IOLIUM WeHTUOUIIMPOBATD CTPaTerndecKue el U 3aiauu
pPa3IUYHBIX CTEHUKXOJIZIEPOB B 3TOM cdepe: rocysapcrsa,
Pa3JIUYHBIX TPYIITT HMHBECTOPOB, OM3Heca.

OZHUM M3 HaNpaBJIeHUH, KOTOPOE UCIIOIb3yeTCsA
B MUPOBOU IIpaKTUKe JJIf IOBHIIIeHNS MHBECTUITMOHHOU
IIpUBJIeKaTeJIbHOCTU aKTUBOB, BOBJI€YEeHHBIX B peann3a-
I[UIO SKOCOIMAIbHBIX MHUITNATUB, SABJISAETCI GOPMUPOBa-
HHE CTaHAapTOB oTyeTHOCTH B cdepe ESG.

1 https://www.acra-ratings.ru/criteria/2072
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Pacnopsoxenue IlpasutenbctBa Poccuiickoit ege-
pauuu oT 5 Mas 2017 roga N2897-p «O6 yTBep:kAeHUU KOH-
LENINY Pa3BUTHA MyOINYHON HepUHAHCOBOM OTIETHOCTH»
3aKpeIwIo ey U 33/1a4U B cpepe pa3BUTHUA HHTETPUPO-
BAHHOH OTYETHOCTH, 0OOCHOBAHNE HEOOXOJMMOCTH €€ TOJ-
FOTOBKM KOMIIaHUAMH, ITOAXObI K HA3HAUEHUIO U COJep-
’KaHUIO OTYETHOCTH, KOHTPOJIb KaUeCcTBa ee coZlepKaHus,
BKJIIOYAs Pa3jNYHbIe CUCTEMBI €€ BEpUPUKAIINH, ITATTHI
Pa3BUTHA 3aKOHO/IATeIbCTBA U IIOC/IeZI0BATENBHOTO PACIIIH-
PEeHUS My/ia KOMIaHUM, K KOTOPBIM TIPEAbABIAIOTCS 00513a-
TeJbHbIe Tpe60oBaHUA 0 GOPMUPOBAHUIO COOTBETCTBYIO-
e OTYETHOCTH.

Bo HCIONHEHHUe BhIIEYKAa3aHHOH KoHmenuuu (200)
B utoisie 2019 roga MUHUCTEPCTBO SKOHOMUYECKOT'O Pa3BU-
Tua Poccutickoit ®eseparnyy moAroToBUIO U BHecso B [1pa-
BUTETbCTBO Poccuiickoii ezepaiiuy 3akOHOMPOEKT «O my6-
JUIHOU HePUHAHCOBOH OTYETHOCTH», IefiCTBIE KOTOPOTO
IpeJIoJarajaoch paclpoCcTpaHUTh Ha FOCKOPIOpauu
Y TOCKOMTIaHU Y, TyOJIMYHbIE KOMITAaHUH, TOCYZIapCTBEHHBIE
YHUTApHBIE IPEANPUATHA U KOMIIAHUY ¢ 00HEMOM BBIPYYKU
6osee 5 MiIpA py0., KOMIIAHUH, YbH LIeHHbIE OyMaru oopa-
IIAI0TCA Ha OPTAaHM30BAHHBIX TOPrax, MHBIE OPraHU3aIuu
B COOTBeTCTBUM C nepeuyHeM [IpaButenbcTBa Poccuiickoit
®enepaunu. [y MHbIX KOMIaHUH GopMupoBanue Hedu-
HaHCOBOW OTYETHOCTH IIPE/JIaraaoch OCTaBUTD I0OPOBOJIb-
HBIM. K coxxanenuto, JaHHaa MHULIIATUBA He IIoTy4YnIa pas-
BUTHUA U B HACTOAIININ MOMEHT 3aKOHOIIPOEKT He IIPUHAT.
CooTBeTCTBEHHO, pOpMHUPOBaHHE HEGUHAHCOBOU OTIET-
HOCTH WM UHTEeTrpUpPOBAHHON OTUYETHOCTH, BKIIOYatoLen
KOMIUTIEKCHYIO OLIEHKY GaKTOPOB S3KOHOMUYECKOT'O U COITH-
aJIbHO-3KOJIOTUYECKOI'0 XapakTepa, B Poccuu octaerca
HUCKJTIOUUTENIBHO 0OPOBOIbHON HHUITMATUBOH.

MuHUCTEPCTBO SKOHOMUYECKOro passutus Poc-
cutickoit ®emepalii MOATOTOBUIO HPOIIIOPY C KPATKUMU
pPEKOMEeH/IalusIMU TI0 OTBETCTBEHHOMY BeZIeHUIO Ou3Heca
(OBB) —poccutickyto agantanuio BeimyuieHHbIX O9CP Peko-
MeHZaIMH 0 KOMIUIEKCHOM 3KCIIepTU3€e OTBETCTBEHHOI'O
BeZleHust 6usHeca'. C IIOMOIIIBIO 3TOTO IOKYMEHTa MOXKHO
HauaTb BHeZipeHHe HOpM OBbB B fieATeTbHOCTh KOMIIAHUH.

! https://www. economy. gov. ru/material/file/a3773afa7b-
2064c2ae833ec69f2ea2b4 /standarti_oesr. pdf
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OnHako, KakK 3TO CIeAyeT U3 Ha3BaHUs, JOKYyMEHT HOCUT
PEeKOMeH/ATENbHBIN XapaKTep.

B pamkax paboTsl 1o BHeApeHU0 ESG-TIPUHITUIIOB
B ITPaKTUKY KOMITaHUM 32 MUHIKOHOMpPa3BUTHUA 3aKpell-
JleHa KOOpZUHUpYIoIasa pojb [0 BOIPOcaM pa3BUTHUA
MHBECTUIIMOHHOU eATEeIbHOCTU U MIPUBJIEYeHNS BHEOIO/-
JKETHBIX CPE/ICTB B IIPOEKTHI YCTOUYUBOTO (B TOM UHCIIE
«3eJIeHOTr'0») pa3BUTHA. B yacTHOCTH, 3TO KacaeTcs yTBep-
JKAEHUA 1leJIed U HallpaBIeHUH YCTOMYUBOTO PAa3BUTHS,
pa3paboTKu KPUTEPUEB COOTBETCTBYIOIUX MTPOEKTOB,
TpeboBaHUI K cUcTeMe X BepuduKanuu. Takxe TUIaHU-
pyeTcs co3laHue crieluaabHoM MexXBeZIoMCTBEHHOM pabo-
Yel rPYIIIBI C yYacTUEM OPraHOB UCIIOMHUTETHFHOM BIACTH,
Banka Poccuu, MHCTUTYTOB pa3sBUTHA, OM3Heca U mpodec-
CHOHAJILHOTO coobmiecTBa’. KpoMe Toro, 3a rocyZiapCTBeH-
HOH Kopriopaliueli pa3sutusa «BOb. PO» 3akperieHa posb
MEeTOZ0JIOTHUIECKOTO LIeHTPpa B cdpepe YCTOMIUBOTO pa3Bu-
THSA U IPUBJIEYeHNs BHEOGIO/KETHBIX CPEJCTB Ha peain3a-
IIUIO IIPOEKTOB pa3BUTHA B Poccuiickoit Pegeparnuu.

HecMoTps Ha IONBITKY UMILIEMEHTUPOBATh B pOC-
cuiicKyio Ou3Hec-IpaKTUKy cTaHZapThl ESG, BhIIeyKa-
3aHHOTO PETYJIUPOBAHUS HEAOCTATOYHO /I TOTO, YTOOHI
cZlesiaTh ee TIOBCEMECTHOM. PerynupoBanHue moka ¢pparmMmeH-
TapHO U He HOCUT 0OS3bIBAIOIIEro XxapaKTepa, OHO He Tpe-
yCMaTPUBAET HU MeXaHU3MbI TIO3UTUBHOTO, HU MEPHI HETa-
TUBHOTO CTUMYJ/IIPOBaHUSI.

Ilpyrum ¢pakTopoM, caepKuBarIuM passutre ESG
B Poccum, BJIsI€TCA OTCYTCTBUE MO3UTUBHBIX SKOHOMUYE-
CKUX CTUMYJIOB, TOUHEE TOBOPsI, OTCYTCTBHE KBATUDUIIH-
POBaHHOTO 3aKa3yuMKa 110 JaHHOMY HallpaBjieHuo. B utose
2020 roga llentpanbHblii bank Poccuiickoit ®egepanmu
(manee Taxke—115 PO) mpuHAI peKOMEHAALIMK? I10 Pa3BH-
THUIO OTBETCTBEHHOT'O MHBECTUPOBAHMUA, B KOTOPBIX IIpeJ-
JIOXKWJI THBECTOPAaM CJIEIOBATh PAAY IPUHLUIIOB, CPEAU
KOTODPBIX —aHAJIN3 U YYeT TaKUX GaKTOPOB YCTOUIHUBOTO
Pa3BUTHA, KaK OKpYyKaroIas cpeia (9KOJIOTHA, BKII0YAsd
KJIUMAaTUYeCKUE PUCKU), 001IecTBO (conuanbHble dak-
TOPHI) U KOPIIOPAaTUBHOE yTIpaBJIeHNUeE, a TAKXKE PACKPHIBAaTh

! pacnopsxenye Ipasurenscrsa Poccuiickoit Geaepariii ot 18 HosaGpa
2020 roga N23024-p.

2 https://cbr. ru/statichtml/file/59420,/20200715_in_06_28-111.pdf
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my6uaHo nHdopmarnuio o6 atoM. Pekomenzaiiyu 116 PO
aZipecoBaHbl MHCTUTYLIMOHAIbHBIM HWHBECTOPAM U CTpe-
MSTCS CTUMYJIMPOBATh JlepKaTeieil KOpIIOpaTUBHBIX aKTU-
BOB K GOPMUPOBAHUIO CUCTEMBI TPeOOBAaHUI K KOMIAHUAM
1o BHeZipeHHI0 GakTOpoB ESG B UX MMOJUTUKY U CTPATETUH.

OzHako, eciu aHaIM3UPOBAaTh TEKCT JOKYMEHTA,
TO MOXXHO MPUUTHU K BBIBOAY O KpaliHe cAep)XaHHOU
CHCTEME Mep B YaCTH IKOJIOT0-COIIMANIBHOTO GaKTopa.

CireAyeT TakXe OTMETUTh, UTO ellle paHblle,
14 okTsa6pa 2019 roga, LIb PO omyb6ankoBan KoHilen-
LIUIO OpTaHU3aIuy B Poccru MeToZ0I0TMYecKON CUCTEMBL
[0 PA3BUTHIO «3eJI€HBIX» PUHAHCOBBIX MHCTPYMEHTOB
¥ IIPOEKTOB OTBETCTBEHHOTO GMHAHCUPOBAHMUA, IOATOTOB- (202)
JIEHHYIO DKCIIEPTHBIM COBETOM IIO PBIHKY ZOJIIOCPOYHBIX
uHBecTuIui mpu Banke Poccun’.

B 2019 rogy MockoBckas Oupska OTKphUIa CEKTOP
YCTOWYHMBOI'O pa3BUTHA, COCTOAIININ U3 TPEX CETMEHTOB:
«3eJIeHble» OOJTUTaLUY, COLATbHbIE OOIUTAIIHN U CETMEHT
HaIlMOHAJbHBIX IPOEKTOB. B CErMEeHTH! «3€JIeHBIX» U COLIU-
aJbHBIX OGIUTAIUI MOTYT BKJIIOYAThCS 0OJIUTaIlUN POC-
CHUMCKUX Y MTHOCTPAHHBIX SMUTEHTOB IIPU COOTBETCTBUU
BBIITyCKa, SMUTEHTA WM UHBECTULMOHHOT'0 ITPOEeKTa IIPHH-
ITUTIaM B OBJIACTH «3eJIEHOT0»/COITUAIbHOTO GUHAHCUPOBA-
Hua ICMA 6o CBI, a Takke nIpy HATMYUY HE3aBUCUMOM
BHeIIIHel OIleHKU, COOTBETCTBYIOIIel yKa3aHHBIM IIPHH-
umaM. B cerMeHT HanMOHAIBHBIX IPOEKTOB 00IUranuii
MOTYT BKJIFOUAThCS OOIUTalli POCCUMCKUX ¥ HMHOCTPAH-
HBIX SMUTEHTOB IIPYU COOTBETCTBUM BHIIYCKA, SMUTEHTA WU
MHBECTHULIMOHHOIO IIPOEKTa 3aZja4aM U pe3y/bTraTaM Haluo-
HaJIbHBIX IIPOEKTOB: «JKOJIOTHUs», «[JleMorpadusi», «3apa-
BOOXpaHeHUe» U IPYTUX, a TAKXKe [IPU HAINYUHU pelleHns
OPraHOB WU IOIKHOCTHBIX JIMI] FOCYZaPCTBEHHOM BIACTH,
MeXKBeJOMCTBEHHBIX KOMUCCHM O COOTBETCTBUU 33Zla4aM
Y pe3y/ibTaTaM OJJHOTO U3 YKa3aHHBIX IIPOEKTOB>.

[Tpu sTOM poccuiickre KOMIIAaHUY, OPUEHTHPOBaH-
HbIE Ha MPUBJIEYeHNE 3a1aZIHOTO GUHAHCUPOBAHUS Ha KOH-
KYPEHTHBIX YCIOBUAX WIM SKCIIOPT NPOAYKIIUU, BHEAPSIIOT
cranzgaptsl ESG u cTpeMATca COOTBETCTBOBATH TpeboBa-
HUAM U KPUTEPUAM OI[eHKU KOMIaHUU MHOCTPAHHBIMU

! https://cbr. ru/Content/Document,/File /84163 /press_04102019. pdf
2 https://www. moex. com,/s3019
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nHBecTopaMu. B Poccuu onepaTopoM U IIeHTPOM KOMIIe-
TeHIUH B cdepe «3eyieHbIX» UHBeCTULNH cTaHeT BOB.PO.
COOTBETCTBEHHO, 3aKa3YUKOM BBICTYIIAE€T I'OCyAapCTBO,
a KpUTepUH OTHECEHUS IPOEKTOB U MHCTPYMEHTOB GUHAH-
CUPOBAHUA K KATETOPUU «3€JI€HBIX» IUIAHUPYEeTCS 3aKpe-
IIUTH 32 MUHUCTEPCTBOM 3KOHOMUYECKOI'0 pasBUTUA Poc-
cuiickoit Pegepanyu.

B yciioBUAX orpaHNYeHHOI0 ZOCTYyIIA K 3alaHOMY
$HHAHCHPOBAHUIO MOXKHO IIPEATIOIO0XKUTD, YTO SKOJIOTU-
YecKre NMPOEKTHI C KOPPEKTHO OIleHEeHHBIM ITI00aIbHBIM
BIMSTHUEM Ha OKPY’KAIOIIYIO CpeZly UMeIoT OOJIbIle IaH-
COB Ha IpuBJeYeHre GUHAHCOBBIX CPEZCTB U3-3a pybexa.

HaxkoHer, eme ofHUM GaKTOPOM, CAEPKUBAOLTIM
pasBUTHE U BHeJpeHUe cTaHAapros ESG, ABigerca oTcyT-
CTBHE peasbHO pabOTAOIMNX CTAHAAPTOB HaJIeXXaIero
yIpaBJeHHs B 3To cdepe U, B YACTHOCTHU, KOPIIOPATHUB-
HOTO yIIpaBJeHUs, BCTpauBalollero o6cyxAaeMyo Ipo-
671eMaTHKy B CTPATeruio 1 exeJHeBHYI0 OM3HeC-IIPaKTUKY.
Be3ycoBHO, onpeiesieHHas paboTa B 9TOM HallpaBlIeHUH
BeZleTcs U C KaXABIM roZloM (a MHOTAa—Aaxe ¢ KaKAbIM
MecslleM) CTaHOBUTCS Bce aKTUBHee.

Ba)XHO y4UTHIBATh, 4TO O€3 HaJIe)Kallero yrpasJe-
HUA PUCKU U BO3MOXXHOCTU KOMIIaHUU, CBA3AHHBIE C DKO-
JIOTUYECKUMHU U COLMAIBHBIMU GaKTOpaMu, He MoIydaT
B JJOJDKHOM CTeNeHU IPUOPUTETHOro BHUMaHuA. Kakue
(baKTOpBI MOTYT NPENATCTBOBATH UX BHEAPEHUIO B CTpaTe-
THIO Pa3BUTHUA U CUCTEMY OLleHKU pHCKOB KOMIIaHUM?

* JloITOCPOYHOCTD — CTpaTerus JOJKHA HOCUTh
ZleICTBUTEJIBHO Z0JITOCPOYHBIN XapaKTep JJI TOr0, YTOObI
B TIOJIHOM Mepe OIleHUTb BO3MOXKHOCTHU U 1ToTepu. Poccuii-
CKYe KOMIIaHHUH B OCHOBHOM COKyCHPOBaHBI Ha KPaTKO-
Y CpeZIHECPOYHOM IIepro/ie, YTO BEIBOAUT JelicTBHe dak-
TopoB ESG 3a npezenbl BUAMMOTO XKU3HEHHOTO LIUKJIA
KOMITaHUM.

* 3HauuTe/lbHas HEOIPE/JENeHHOCThb B OLIEHKE
¢bakTOpOB. B 60IbIIeH CTEeIIeHN 3TO CBA3aHO C KIINMaTH4e-
CKMMU PUCKaMU, B OTHOLIEHUHN KOTOPHIX U B MUDE, U B Poc-
CHU IIPOJOJDKAIOTCA JUCKYCCUU.

* KoMmIIekCHBIM XapaKTep BAUAHUA, YTO MPU-
BOJMT K 3aTPyAHEHUAM IIPU BBICTPaUBAHUU IIPUOPUTE-
TOB B yIIpaBJIe€HUU PUCKaMU. V3MeHeHUA MOTEeHIIUAIbHO
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MOTYT 3aTPOHYTb pa3JUyHbIe acleKTHl BelleHuA Ou3Heca:
OT HEOOXOAMMOCTH OTIEPATUBHOTO PEArMPOBAHUS Ha TEKY-
IIT¥E BBI30BHI ZI0 pa3pabOTKY U BHEIPEHUS HOBBIX TEXHOJIO-
T'Ui, TIepecMoTpa OU3HeCc-MOZie/Iel, PHIHKOB IIPUCYTCTBUA
u T.Z. KaKp1il U3 HUX, C OAHOU CTOPOHEL, TPeOyeT U30JIH-
POBaHHOT'O BHUMAaHWUS, a C APYTOH CTOPOHBL, IUKTYeT Oosee
IyOOKHe U3MEeHEHWs B IeATETbHOCTY KOMITAHHH.

* CJIOXKHOCTb B OlleHKe GaKTOPOB: OTCYTCTBUE YHHU-
bULIMPOBAHHBIX MPAKTUK U CUCTEMBI U3MEPEHUS PUCKOB.

6.8. Kakue yc10BHS MOTJIM ObI CTUMYJIMPOBATh
pasBurue cra”naapTos ESG B Poccun?
(204)

* li3MeHeHUe IOAXO0/0B CUCTEMEI KOPIIOPATUBHOTO
yIIpaBlIeHUA K OlleHKE SKOJIOTUYECKUX U COITUATbHBIX haK-
TOPOB B JIeATETbHOCTH KOMIIAHUU. DTOMY MOIJIO OHI CITO-
cobcTBOBATH BBeZleHUEe TpeboBaHMM 110 GOPMHUPOBAHUIO
B CTPYKTYp€ COBETOB AVPEKTOPOB CIELUAIbHOTO KOMU-
TeTa II0 OlleHKe u ynpaBiaeHuo ESG-pakTopamu. Kak
OBLTIO OTMEYEHO BHIIIle, IIOKA TaKasA IIpaKTHKa HOCUT ¢dpar-
MeHTapHbIN xapakTep. Co3zaHue crenrualibHOro KOMHU-
TeTa Ha OCHOBE YHUPUIMPOBAHHBIX CTAHAAPTOB IO3BO-
T ¢cHOKyCUPOBATh BHUMaHMeE KaK COBETOB JUPEKTOPOB,
TaK YU KOMIIaHUY B 11€JI0M Ha pa3BUTUU U BHeJPEHUU JIy4-
VX MMPAaKTUK Be/leHUs OTBETCTBEHHOTO OU3Heca, a TakKe
VCKOPHUT pa3sBUTHE UHAUKATOPOB OlleHKHU JesITeTbHOCTH
KOMIIaHUM 110 3TUM HaIlpaBJIeHUAM U CO3ZaHNe CUCTEeMbI
OTYETHOCTH.

* [IpuHATHE cTaHAApTa HePUHAHCOBOU OTYETHO-
ctu B cdepe ESG.

* Co3zaHue YHUPUIUPOBAHHBIX KPUTEPUEB
OIleHKY MHUIMATHUB 10 pakTopam ESG.

* dopMUpPOBaHKE CUCTEMBI TyOJIUYHOTO PACKPHI-
THst ”HGOPMAIUK O MEPOIIPUATUAX KOMIIAHUH B 061acTU
ESG (B nessix mpefoTBpaiieHus greenwashing').

! Greenwashing —KOIOrH4eCKHI MapKETHHT, IPAKTHKA, KOIa KOMIIa-
HUSI, PACKPBIBas MHOKECTBO HEMATEPUATbHBIX AJI HEE WK OTPACIIH
BOIIPOCOB, TIBITAETCS TIOBBICUTH CBOM CTaTyC, He MPeANPUHUMAS [IaroB
10 MaTE€PUATBHBIM Il HUX BOIIPOCAM C LIEJIbIO CO3aTh TIO3UTUBHBIN
o6pas.
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FOSORON
WRN

KimuMmartudeckue U conaabHble U3MeHeHUA KaK CO3-
Zlal0T JONIOJIHUTENIbHBIE DUCKU, TaK U OTKPBIBAIOT HOBBIE
BO3MOXKHOCTH /Ijis GU3Heca, YTO MPUBOJUT K MOSBIEHUIO
MIPeJIOChUIOK /IS U3MEeHEeHUs MOAX0/0B K OLleHKe puc-
KOB U BO3pacTaHuio TpebOBaHUM K KOMIIAHUAM CO CTO-
POHEI TOCYZapCTBa, UHBECTOPOB, KPEAUTHBIX YUPEXKAeHUH
O TIOBHIIIIEHUH TPO3PAYHOCTH B PACKPHITUU GAKTOPOB,
OlleHKe PHUCKOB U YIIpaBJIeHUIO UMHU.

YTO MOKHO PEKOMEHZ0BATh KOMIIAHUAM B TEKYIIUX
yenoBusax? Ilpex/e Bcero, HEOOXOAMMO YETKO OTBETUTD
Ha BoIlpoc: «[IprHeceT J1 Noib3y KOMIIAHUU, €€ aKL1Oo-
HepaM, UHBECTOpaM, pabOTHUKAM BHeJpeHUe MPUHIIN-
moB ESG?» /Iy oTBeTa Ha HeTo II0JIE3HO Oy/EeT IIPOBECTU
ayAUT TeKylllel AeATeIbHOCTH Ha IIpe]MEeT COOTBETCTBUA
ESG-nmpuniunam (kak BHyTPEHHUMU, TaK U BHEITHUMU
CujIaMu), a TaKXKe CPaBHUTD II0OKa3aTesIy CBoel KOMITaHUM
¢ ITOKa3aTeIAMU KOMIIaHUM OTpaciu U CMeXHBIX OTpaciiei.
OCHOBHBIMY MTapaMeTPaMH JJIsI CPAaBHEHUS MOTYT OBITh
caeAyoounye:

* Hajuyue 1enei u KIID B 061aCcTU yCTOMINBOTO
PAasBUTHS;

* pa3paboTKa 3KOJOTUIECKOU OJTUTUKY;

* HajW4ue Iejiel M0 CHUKEHUIO HeraTUBHOTO
BO3/EMCTBUS;

* KOMIIETEHIIUA COBETA TUPEKTOPOB B 061aCTH
ESG, co3ganue crienmuannsupoBaHHOIO KOMUTETa COBETa
JUPEKTOPOB;

* TIpOBe/leHUE ayAuTa HeQUHAHCOBOHN OTYETHOCTH;

* colMasbHasA MOJUTUKA (HalIuuue KojeKca 3TUKY,
Iesei o coKpallleHUIo TpaBMaTU3Ma, ropsiueit TUHUU
IO COIlMaJIbHBIM BOIIPOCaM).

Takum 06pa3oM, eci PYKOBOZICTBO KOMIIAaHUH MPH-
XOZUT K BBIBOJY O 11e/1ecO00pa3HOCTH BHEAPEHUS TPUHITH-
ioB ESG, To Heo6xoaMO pa3paboTaTh AeTalTbHYIO «I0POXK-
HYIO KapTy» U IEPEX0AUTD K aKTUBHBIM JIeICTBUAM TI0 ee
peanusanuu. Ha mpakTuke 3Ta paboTa MOXeT 3aHATh
oT 8-10 Mecs1ieB 70 3-5 JjieT, B 3aBUCUMOCTHU OT TEKYIIEH
CTaZuU CjIe[OBaHUA KOMIIAHUU IPUHIIUIIAM OTBETCTBEH-
HOT'0O UHBECTHPOBAHUA U YCTOUUUBOI'O Pa3BUTHUA.
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PomaH fIHKOBCKUiA, Cepreit EHpyTKIH"

TexHoNOTHYeCKUI Mporpecc Bcerga oKas3blBall
BJIUSHUE Ha OGU3HeC—Ha MPOU3BO/CTBEHHBIE TTPOIIECCHI,
NIPOZAXKHU U, pa3yMeeTCsd, Ha yIIpaBJeHne KOMIIaHUAMMU.
Korga-To pacmpocTpaHenue Teserpada u nmpokiagka kabe-
Jiefl MeXJy MUPOBBIMHU GUHAHCOBBIMU IIEHTPAMU U3Me-
HWIU paboTy OUPIK U MTOBeJleHe MHBECTOPOB. BricTpas
CBSI3b C OpOKepaMU B pa3HBIX TOPOJaxX U CTpaHax ObLIa
Ype3BBIYaliHO HEOOXOAUMOI: KOHTPOJIUPYA KPUTUIECKHU
Ba)kHbIe TejlerpadHbIe CETH, IOCTPOMIIA CBOH OU3HEC KOM-
nanua Western Union. BriocjiecTBMM OHa He BhIZiepxKajia

! Iukosckuit Poman MuxaitioBuy, KaHAWJAT IOPUANYECKUX HayK,
coBeTHUK IpakTUKY IP/IT ropuandeckoit pupmbl «TomalreBcKas

Y TapTHePHI», AOLeHT GakynbTera npasa HIY BIIID; ExgyTkun Cepreit
HukonaeBud, JUpeKTOp II0 IPaBOBEIM BolrpocaM AO «A3poKiry6», OCHO-
Barenb HR Tech cepsuca ma ropuctos Visy Task, npenozasatesns MHCTH-
TyTa noBbIlIeHus kBannpukanuu MI'TOA um. O.E. KyradpuHa.



KOHKYPEHITMY U OblIa MoriolleHa KoMmanuei Ameri-
can Telephone and Telegraph (AT & T), caenaBuieit UM
Ha TeslepOHHOM CBsI3U. BriTecHeHue Tenerpada renedpoHoM
TaKKe OBbUTO CBA3aHO ¢ PUHAHCOBBIM PHIHKOM U IIpeATIouTe-
HUSIMH aKIIMOHEPOB: TenedOoH, B OTIIUYUE OT Tesnerpada,
MO3BOJISI 001aThbcsa ¢ 6pokepaMu 6e3 IMOCPEJHUKOB,
COOTBETCTBEHHO, 6€3 pUCKa YyTEeUYKH BaXKHON GHUHAHCOBOM
nHdpopmanuu’.

MOKHO IPUBECTU MHOXKECTBO MPUMEPOB, KOTZAa
COBEPIIEHCTBOBAHUE TEXHOJIOTUH HEMOCPEACTBEHHO
BJIUSIO HA YIIpaBJieHre KOMIIaHUAMHU, a paKToOphl ypaBs-
JIEHUST CTAHOBWIMCH OTIPEIEJISTIONTUMU JIJI Pa3BUTHUS TEX-
HosoTuii. [leyaTHaa MaluHka, TabynaTop, Hebockpeb,
AVANPOEKTOP U JaXke KaHIEIAPCKasa CKpenKa CUIbHO
M3MEHWIHN MPAKTUKY paboThl KPYITHBIX KoMIaHui. Cpeau
HeZIaBHUX IIPUMEPOB —IIePCOHATBHBIN KOMITBIOTED U TIOCIIE-
ZIOBaBIIIME 32 HUM HOYTOYKU U cMapTGOHBI. MBI O6BLIN
CBUJETENAMU, KAaK KOMIIBIOTEPHI U JIOKAJIIbHBIE CETH AN
BO3MOKHOCTh 0OMEHUBAThCS HHGOPMALMEN BHYTPU KOM-
MIaHWU B pealbHOM BPEMEHHU, aBTOMaTUYeCKU KOHTPOJIH-
POBaTh MPOU3BO/CTBEHHBIE MPOIIECCHI, IEPEBECTH TOKY-
MeHTOOOOpOT B 2JIEKTPOHHBIN Bu/. HakoHeIl, B KOHIle
1990-x—nayvaine 2000-x roZoB MOBCceMECTHOE ITOAK/IIoUe-
HUe K VIHTepHEeTY TI03BOJIIIIO HAJIAZIUTh ONlePaTUBHOE B3au-
MO/IeHICTBHE MEXY TIoApasZieieHusIMU 1 GuirasaMu KOM-
HMaHuM, yganeHHo paboTaTts ¢ KineHTamu, a B 2020 rogy
OpraHU30BaTh MOJHOCTHIO yAAJIEHHYIO paboTy ¢ KOJUIeraMu
Y TIOMYMHEHHBIMU. BeposTHO, B GitiKariiineM OyyIeM Mbl
CTaHEM CBU/IETEJIIMU OTKa3a KPYIHEUIINX KOPIIOpanui
oT 0pHUCOB B TPAZAUIIMOHHOM Ipe/CTaBIeHNUH, Iepexoa
Ha IMCTAHIIMOHHOE B3aUMOJENCTBUE C KJIMEHTAMHU, COTPY/-
HUKaMH U aKITMOHEPaMHU.

KommbioTeps! 1 VIHTepHET MOKa3aju, YeM O0JIbIile
HOBBIX TEXHOJIOTUY TOSABISETCSI BOKPYT HAC, TEM CHJIb-
Hee OHU B3aUMOJIOTIOTHAIOT U YCKOPSIIOT Pa3BUTHE IPYT
apyra. BHeapeHMe TEXHOMOTHUM MMPOUCXOAUT SKCITOHEHITU-
aJIbHO: TaK, elle 15 JieT Ha3az fake B CaMBbIX [TepeZOBhIX
IOPUCAUKITUAX COOpaHUs aKITMOHEPOB B peXKUMe OHIalH
CYUTATUCh YEM-TO UCKIIOUUTEIbHBIM U HU B KOEM CJTy4yae

! Freedman, R.S. Introduction to Financial Technology. Elsevier Inc.
2006. P. 215.
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He JIONTyCKaJIMCh KaK OCHOBHOM CITOCO0 yIIpaB/IeHUs Opra-
Husanueii'. Ceiiuac mogo6HbIe paccyKAeHNs BOCIIPUHU-
MalTcsa cpoAHU Pppaze «640 KUIOOAUT AOIKHO XBAaTUTh
Jro60My [oTh30BaTENI0]»* —KaK Oe3HaIeXKHO yCTapeBIIast
Touka 3peHud. [To Mepe TOTO KaK yCUINBAETCA BIUAHUIE
HOBBIX TeXHOJIOT'MH, 3By4aT IIPU3BIBEI OTKa3aThcsA OT Kop-
IIOPaTUBHOTO ynpasiaeHud 1.0, OT NMOIIAroBLIX, PACTAHY-
TBIX BO BpEMEHHU MHHOBAIIUA: CJIe/lyeT MPUHUMATh ObICTpPhIE
peleHus, aZileKBaTHbIe HOBBIM BBI30BaM®.

VIMeHHO ITO3TOMY B JaHHOM IJIaBe aBTOPHI PEIIIIN
06paTUTbCA He K TPO6IeMaTUKe CETOAHATIHETO THA BPOie
yZAaJeHHOTO IPUHATUSA PEelleHUH MU aBTOMAaTU3aluu
paboThI KOPIOPATUBHOTO ceKpeTapsA. DTH Bompockl, 6e3- (208)
YCJIOBHO, Ba)KHBI (0OCOOEHHO celiuac, BO BpeMs U3O0JISAINHN),
HO OHH y’Ke JaBHO JIOILIH /10 TPAaKTHUYECKOTO BHEpe-
HUS— €CJIU HE BO BCEX, TO BO MHOTHX POCCUNMCKHX KOMIIA-
HUsAX. MBI 2Ke 00paTuMcst K TEXHOJIOTHAM, TOSIBUBIIIMCS
WIN TONYYUBIIMM 3HAaUUTEIbHBIH UMIIYIbC K Pa3BUTUIO
B IIOCJIeZITHE HEeCKOJIbKO JIET. DTO TEXHOJOT'UU pacipee-
JIEHHOTO PeecTpa, M03BOJIAIIINE paclpeAendaTh yIipaBie-
HUe B OPTaHU3AIUAX, ¥ UCKYCCTBEHHOT'O NHTEJUIEKTa, Jato-
I¥ie BO3MOXKHOCTD YTIPABJIATh OPTAaHU3AUMAMU C IIOMOIIBIO
KOMITbIOTEPHBIX aJITOPUTMOB. ABTOPHI TIocTapatoTcs 6e3
TEXHOONTUMM3MAa, PABHO KaK 1 6e3 Ype3MepHOTO CKell-
TUIIU3Ma, OTBETUTH HA BOIIPOC, KAK MOXET BBITJIAZETH
KOMTIaHUA OYAyLero U Kakue 3ajayyd pelaoT HOBbIE
TEXHOJIOTHU.

! Zetzsche, D.A. Corporate Governance in Cyberspace—a Blueprint for
Virtual Shareholder Meetings // CBC-RPS N20011. 2005. URL: https://
ssrn. com/abstract=747347. P. 46.

2 9ty dpasy npumnuceiBaoT Bruty TeiiTcy, KOTOPBIi SKOObI IIPOU3HEC

ee Ha OfIHOM M3 KOMITBIOTEPHBIX KOHdepeHuii B Hadame 1980-x To/ioB.
OzHaKO JOKyMEHTAJIbHBIX TOATBEPKAEHUI 3TOMY HeT, a caM bruin [eiitc
IpsAMO OTpuIiaeT aBTopcTBo. CM. Katz, J. Did Gates Really Say 640K is
Enough For Anyone? // Wired, January 16. 1997. URL: https://www.
wired.com/1997/01/did-gates-really-say-640k-is-enough-for-anyone/

3 Munosudos, B.J]. KopnopatusHoe ynipasieHue 2.0: 3BOMIONUA
CHCTeMBI KOPIOPATUBHBIX OTHOIIEHHH B HTHPOPMAaLOHHOM 0011ie-
ctBe // [Ipo6ieMbl HanmoHaNbHOM cTpaTerun. 2017. N24. C. 180.
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7.1. PacupezeeHHbIE peecTPhI B KOPIIOPATUBHOM
yIpaBJIeHUH

7.1.1. MexaHHKa pacIipe/ieJIEeHHOTO peecTpa 1 ero

MpenMyIlecTBa

YuTareau HaBepHAKA TaK WM HHaYe CTATKUBAJIUCh
C TEMOMU paclnpesieIeHHBIX PEECTPOB — TAKUM PEECTPOM,
B YaCTHOCTH, ABJIAETCS OJIOKYEIH U BCe OCHOBAHHbBIE HA HEM
CYUTHOCTHU: KPUIITOBAJIOTHI, TOKEHBI, CMaPT-KOHTPAKTHI
U T.11. IToaTOMY MBI He 6yZieM IIy60KO MOTPY:KaThCsA B TEX-
HOJIOTUIO PacIpe/ieIEHHBIX PEECTPOB, a8 COCPEAOTOYNMCS
Ha TeX ee 0COOEHHOCTAX, KOTOPhIE MOTYT OBITH UCIIOJIb30-
BaHBI B I[€JIIX KOPIIOPATUBHOI'O YIIPABJIEHUS.

PacmpeziesieHHbIE PEECTPBI—3TO JE€IEHTPaIN30BaH-
Hble 6a3bl JaHHBIX, KOTOPble CHHXPOHU3UPOBaHHI (paciipe-
JleJIEHbI) Ha HECKOJIBKUX BBIUMCIHUTENbHBIX YCTPOMCTBAX
(ysnax cetn). KitoueBast 0cOGEHHOCTD pacipe/eeHusI —
3TO OTCYTCTBHE €JUHOTO I[eHTpa, YIIPaBJAIONIero 6a3ou:
13-3a 3TOr'0 M3MeHEHUs BHOCATCA B 6a3y He IO yKasa-
HUIO I[eHTpaJbHOTO y3ja (HanmpuMep, HaJOTOBOM B CIIy-
yae ¢ EAUHBIM roCcyJapCTBEHHBIM PEECTPOM IOpUAUYIE-
CKUX JIVII), 8 HA OCHOBAaHUY COBMECTHOTO PEIIEHUA BCEX
y3J10B, TaK Ha3bIBAEMOTO KOHCEHCYCA. DTOT KOHCEHCYC
MOJKET IOCTUTAThC Pa3HBIMU CIIOCOOaMU, CAMBIF MPOCTOM
13 KOTOPHIX—T'0JIOCOBaHUE OOIBITMHCTBA YYaCTHUKOB (Tak
Ha3bIBaEMOE TIOATBEPIKAECHUE J0IU, WIH aITOPUTM proof-of-
stake). OmHAKO B CUTYAIUAX, KOTZA B ZIELIEHTPAIN30BaHHOMN
CEeTH MOXKET 3apeTUCTPHUPOBATHCS JIIOOOM JKeTatonIni, IIpo-
CTO€ I'0JIOCOBAHUE He MTOAXOIUT, IOCKOIbKY 3/I0YMBIIILIEH-
HUK B COCTOSIHUU 3apEeriCTPHPOBATh O0JIbIIOE KOTHMYECTBO
y3JI0B-OZHOAHEBOK B CETH U 32 CYET X F'0JIOCOB 06ECIIeYnTh
pellleHre B CBOIO MOJb3Y. B TaKMX CIydasx UCIIONb3YIOTCSA
6oJiee CI0XKHBIE U 3a4acTyi0 MeHee 3bGdeKTUBHBIE a/ro-
PUTMBI KOHCEHCyca, HalpuMep ZI0Ka3aTelbCTBO PabOThI
(proof-of-work), KOTOPBII IPUMEHSAETCA B KPUIITOBAJIIO-
Tax BpoZie OUTKOMHA. DTOT aITOPUTM TPeOyeT OT KaXKJ0oro
y4acTHUKA 3aTPATUTh OIpeeleHHOEe KOJUYECTBO dHED-
MY Ha MaTeMaTUYecKHe BBIYUCIEHUS, J0Ka3aB TaKUM
06pa3oM CBOIO COCTOSTEILHOCTh (TaK Ha3bIBa€MBIM Maii-
HUHT) . TToZ0OHBIN MeXaHM3M TOPAaszo JIy4lle 3allHIeH

! cm 0030p MeXaHU3MOB KOHceHcyca: Xiao, Y., Zhang, N., Lou, W.,
Hou, Y.Th. A Survey of Distributed Consensus Protocols for Blockchain
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OT IeHiCTBUI 3JI0YMBINIJIEHHUKOB, HO TpeOyeT MyCThIX
3aTpar JMeKTPUIECTBA.

M3-3a CIOKHBIX ¥ HEAQPEKTUBHBIX MEXaHU3MOB
KOHCEHCyCa, a TaKKe HeoOXoAUMOCTHU AyOaupoBaTh 6a3y
Ha OOJIBIIIOM KOJIMYECTBE JIOKAJIbHBIX Y3JI0B paclpeeieH-
HBIM peecTp He MOAXOAUT JJIs XpaHEeHUs OOIbIINX 00be-
MOB JlaHHbIX'. KTIoueBOoe MPerMyIlecTBO STON TEXHOIOTHI
B IPyTOM—OHa MOXKET MOAJEPKUBATh ITOJHYIO paboTOoCIIO-
co6GHOCTh 6a3bl P yTpaTe 3HAYNUTETbHOMN YaCTH Y3JI0B.
[Ipu aToM paboTa paclipeieJIeHHOI'O peecTpa 3alluileHa
OT HeIOOPOCOBECTHHIX IEMCTBUI CO CTOPOHBI yUYaCTHU-
KOB—OHU He MOTYT TIPOU3BOJLHO YAAJIUTh WIKM UCITPaBUTh
3amnucy B 6ase, COBEPIINUTH OUIMBGOUHBIE oepalyu (Hampu-  (210)
Mep, MMPOBECTH JIBE B3aUMHO HEBO3MOXKHbBIE TPAH3AKITUH)
WU JIIOOBIM PYTUM 06pa30M BMENIATHCA B CTAOUIBHYIO
paboTy peectpa. CTabUIBHOCTD U HA/IEXKHOCTH ITO3BOJIAIOT
KCIIOJIb30BaTh paclpee/leHHbIN PeecTp Al XpaHeHU
OTHOCHUTETHHO HEOOBIITHUX 0O0BEMOB JaHHBIX B CUTYallUH,
KOT/Ia Y3JIbl CETU €K CTBYIOT HE3aBUCHMO U HE IOBEPSIOT
APYT ApyTY>.

Jlo TTosiB/IeH s paclpe/ie/ieHHbIX PEeCTPOB B MOA006-
HBIX CJTy4asx MCIIO0Jb30BAJIHCh IEHTPATH30BaHHbIe 0a3hl,
KOTOpHIE BeJIW HaJleJIeHHbIE BIIACThIO OTlepaTophl. Takas
MO/leJIb OpraHu3aliuu 6asbl BleYeT JOMOJHUTEIbHEIE
PUCKU U U3/IEPKKU — QUHAHCOBLIE M BpeMeHHEIe. B kaye-
CTBe pUMePa MOXKHO ITPUBECTH PEECTPHI TPaB Ha OO'bEKTHI
HEZIBU>KMMOCTH —OHH 00/1a1al0T OOJIBIITON 3HAYMMOCTBIO,
MTOTOMY YTO IIpaBa BIaZiesIbIla HEABIKUMOCTHU, OTPAKEHHBIE

Networks // IEEE Communications Surveys & Tutorials. 22 (2).
P. 1432-1465. URL: https://arxiv. org/pdf/1904.04098. pdf

! Pasmeps! pacIipezie/leHHbIX peecTpoB 06LIMHO HeGobire. TaK, GIOK-
YeliH, coeprKalluii Bce TPaH3aKIMK CTapeiieil KpUIITOBATIOTH OUT-
KOMH 3a Bce BpeMs, 3aHuMaeT Ha 11 okTabps 2020 rozaa okosno 300
rurabaiiT—ero MOXXHO COXPaHUTh Ha 6 [BYCIOMHBIX AucKax dopmara
Blu-ray Disc / Blockchain Explorer URL: https://www.blockchain.com/
charts/blocks-size

% O6BeMHOE OIIICAHYE TEXHOMOTHHU CM.: Aaron Wright, Primavera De
Filippi. Decentralized Blockchain Technology and the Rise of Lex Crypto-
graphia. SSRN, 2015. URL: https://ssrn. com/abstract=2580664; Yer-
mack, D. Corporate Governance and Blockchains // Review of Finance.
2017. Vol. 21. Issue 1. P. 7-14. URL: https://www. nber. org/papers/
w21802. pdf
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B peecTpe, IPOTUBOIIOCTAaBUMBI (C U3BECTHBIMU AOIMYyIIle-
HUAMU) TTpaBaM TPEThUX JUIl. 3HAUMMBIHM peecTp A0KEH
BECTH eJUHBIN OIepaTop, J06pPOCOBECTHOCTh KOTOPOTO,
B CBOIO OUepe/ib, 06eCIIeYMBaeTCs A0MOMHUTENbHBIMH TTpa-
BOBBIMU MEXaHU3MaMU PETYIUPOBAHUS WIH CAMOPETY/IH-
poBaHusA. YacTo TaKMMHU OIlEpaTOPaMH CTAHOBSATCS OPTaHbI
my6JIUYHOM BJIAaCTH, U OPEMS UX COAEPIKAHUSA JIOKUTCA
Ha HaJIOTOILIaTEbIINKOB. Pacrpe/ie/ieHHbIH peecTp M03BO-
JisieT U36aBUTHCA OT TIOCPEIHUKOB, TIEPEIOKUB GYHKIIMU
110 BeZIEHUIO PeecTpa Ha TeX, YbH [IpaBa OH yZ0CTOBepseT .

7.1.2. Bjiok4elH U cMapT-KOHTPAKThI

OzHa us3 peanuszanuil pacnpezeseHHOTO pee-
CTpa—TEXHOJIOTHS LIEMOYKU 6JIOKOB (OJI0KYEHH), Tpe-
sgoxeHHasa Catocu Hakamoro B 2008 rogy Ansa opraHu-
3allUU JelleHTPaJu30BaHHOU 3JIeKTPOHHOUN BaJIIOTHI
O6UTKOMH?. DTa Ba/loTa U TOAOOHBIE €1, T037IHee Ha3BaH-
Hble KPUNITOBAIIOTaMH, chopMupoBaiu ¢ 2014 roga cToi-
KUW UHTEpeC K TEXHOJIOTUAM paclipe/ileJIEHHBIX PeeCTPOB.
PacnpegeneHHble peecTphbl IPaKTUUYECKU Cpa3y CTalu
HCIIONIb30BAThCA HE TOJNBKO KaK peecTphl JeHeKHbIX TPaH-
3aKIIUH, HO U B MHBIX LIEJISIX: B KAYeCTBe 3allUIeHHbIX 6a3
JAHHBIX OHU TIOAXO/AT J/Is yYeTa MpaB Ha Jtobble MaTepu-
aJibHbIe U 0COOEHHO HeMaTepUaibHble aKTHUBHI.

Biok4yeliH coZepKUT MHGOPMAIUIO HE TOJTBKO
0 TEKYIIIEM COCTOSHUM 3amuceii, HoO U 06 UX JUHaAMUKe,
O TIPOM3Be/IeHHBIX TPAH3aKIUAX. DTU 3alKCH ITOCje BHe-
ceHUs B OJIOKYEH HeJb3s1 U3MEHUTDb WU YAaauTh. VIHTe-
PECHO, 9TO TPAH3aKI[UU MOTYT 3alIMCHIBAThCS B OJIOKYEHH
[0/, YCIOBUEM — HAallpUMEP, MOKHO 3aJaTh UCIOJHE-
HUe OFHOM TPaH3aKI[UU B 3aBUCUMOCTb OT COBepPIIeHUA

! NlenenTpanusarius 1 136aBIeHHe OT M3/IHIIHIX TOCPEAHUKOB OTMeUa-
I0TCS KaK O7iHa M3 I0OaTbHbIX TEHAEHIM B KOPIIOPATHBHOM YIIpaBJIe-
Huu. Vermeulen, E., Fenwick, M. Technology and corporate governance:
Blockchain, crypto, and artificial intelligence // Texas Journal of Busi-
ness Law. 2019. Vol. 48. Issue 1. P. 2. URL: https://www. texasbusines-
slaw. org/resources/texas-business-law-journal /volume-48-issue-no-
1-spring-2019/2019-spring-tjbl-files/5-technology-and-corporate-gover-
nance. pdf (koporkas cceuika: https://bit.ly/347DJsn)

2 Nakamoto, S. Bitcoin: A Peer-to-Peer Electronic Cash System // The
Bitcoin Whitepaper. 2008. October 31. bitcoin.org URL: https://bitcoin.
org/bitcoin.pdf
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apyro#. Jlo HaCTyIUIEHUS YCIOBUA GIOKYEH 3aMOpaKu-
BaeT CPe/ICTBA, MOTEHIINATLHO 33/IeFiICTBOBAHHBIE B TPAH-
3aKIIUH, TaK JKe, KaK 3aMOPa’KUBAIOTCA JeHbI'M Ha KapTe,
KOT/]a BbI OPOHUPYETE OTENTh YePe3 OHIANH-TIIaTGOPMY.
[TomoOHBIE YCIOBHBIE TPAH3AKI[UY ITOJYIUIU Ha3BaHUE
CMapT-KOHTPAKTOB. PaKTUYECKH OHU IPEACTABISIIOT
co00¥ TpOrpaMMbl, UCIIOHSIEMBIE BHYTPH paclpe/eieH-
HOT'0 peecTpa, CJIOBHO BHYTPHU OTPOMHOTIO pacIipe/ieieH-
HOT'O KOMIIBIOTEpA.

[Ipumep cMapT-KOHTpaKTa—TPaH3aKIUA KPUIITO-
BaJTIOTHI «A», KOTOpas UCIIOIHAETCS MOCJIe OCYTIeCTBIeHUS
BCTPEYHOI TpaH3aKIMU KPUTITOBAMIOTH «B». Kak ToIbKO
KPUITTOBAJTIOTA «A» TIOCTYIIMIA HA CUeT, OTIPABUTENIO aBTo-  (212)
MaTHYeCKU TIEPEBOAUTCSA KPUIITOBAIIOTA «b» B yCTaHOBJIEH-
HOM obbeMe. TakuM 06pa3oM, MBI MOXXEM peaTn30BaTh
MPOCTENIITNY aBTOMAaTUIeCKUH 00MeH OZHON KPUIITOBA-
JIIOTBI Ha ZIPYTYIo 6e3 y4acTHs JyeJIoBeKa.

TeXHOJIOTHSI CMapT-KOHTPAKTOB ONTUMAaJIbHO
peanu3oBaHa B KpunroBaatoTe dDoupuym (Ethereum)?,
6JIOKYEliH KOTOPO# ObLI 3amyleH B cepeaute 2015 roga.
OHa mpaKTUYEeCKH cpa3y 3aBoeBajia MO3UI[UI0 BTOPOH
IO TIOMYJIIPHOCTHU (M COBOKYITHOM KalUTaau3aIiu) KpUuil-
TOBAJIIOTHI ITOCIe 6UTKOMHA®. [TOMUMO CMapT-KOHTPAaKTOB,
ocobeHHOCThI0 DdupryMa cTasa BOSMOKHOCTD CO371aBaTh
BHYTPH TOTO e paclpezieJIeHHOTO peecTpa IPOU3BOJHEIE
€JITUHUIIHI [IEHHOCTH, KOTOPbIE MOXKHO XPaHUTh U Mepesia-
BaTh C UCIIOJIb30BAHUEM CTAaHAAPTHHIX IIPOT'PAMM-KOIIIE/Th-
KOB. DTH CYIIITHOCTH 0000IEHHO UMEHYIOTCSI TOKEHAMU
(ot token —XeTOH) B IPOTUBOBEC MOHETAM, COINs —TPaJu-
I[MOHHBIM KPHUIITOBAIIOTAM, UCIIOJIb3yEMBIM KaK CPEZACTBO
IaTexa.

! Cm. onmcanue B: Buterin, V. A next-generation smart contract and
decentralized application platform, 2014. URL: https://blockchainlab.
com/pdf/Ethereum_white_paper-a_next_generation_smart_contract_
and_decentralized_application_platform-vitalik-buterin. pdf (kopoTtkas
cerutka: https://bit.ly/31WY3Tx)

2 CTaTHCTHKY IO OT/e/IBHEIM KPUIITOBAIIOTAM MOXKHO H3yIUTh
Ha https://coinmarketcap.com
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7.1.3. Baset u nagenue ICO (myGIuIHbIX

peAioKeHUN TOKEHOB)

HTak, TeXHOJIOTHUY IMO3BOJIMJIU JIETKO BBHIITyCKAaTh
TOKeHBI Ha 6a3e pacIpoCTpaHeHHBIX OJI0KYEeHOB. DMU-
TEHTOM TaKUX TOKEHOB MOT CTaTh KTO YTOJHO: 6apbephl
ZUISL BBITTYCKA TOKEHOB OTCYTCTBOBAJIM, TEXHOJIOTHUS pac-
MPOCTPAaHsANIaCh U TPUMEHSIACh aOCOTIOTHO CBOOO/HO.
[To ecTecTBEHHBIM 3aKOHaM GpUHAHCOBOT'O PHIHKA dMU-
TEHTHI Ha4aJi KOHCTPYUPOBATh MPOU3BOAHBIE UHCTPY-
MEeHTHI Ha 6a3e TOKeHOB. K HUM cTaiu MpUBA3bIBATh pas-
JIMYHBIE TTpaBa TpeOOBAHMUS: B IPOJaKe IOABUINCH TOKEHBI,
MIpeCTaBIAIONINE COO0T aHaIOTH IeHHBIX 6yMar, MHBIX
SMHCCHOHHBIX JOKYMEHTOB U CEPTUGUKATOB. DMUTEHTEI
IIpoJaBaiv TOKEHBI 3a KPUIITOBAJIOTY, obellas OyAyIIrum
BJIaJleJIbIIaM DKCKJIIO3MBHOE HCITO/Nb30BaHME IIPOTPAMM
(monesusbie (utility) TOKEHBI), IPOIIEHT OT MPUOBLTH CBOUX
KOMITaHUM (TOKEHBI-aKITUH), 00 B TIpaBe COOCTBEHHOCTH
Ha Qpu3nYecKue aKTUBH (TOKEHU3UPOBaHHasA COOCTBEH-
HOCTb), obecliedeHe B IparolleHHBIX META/IaX U pPealb-
HBIX BaJToTax (0becreyeHHbIE TOKEHHI) U T.II. [IOCKOJBKY
Ty OIMYHBIE TIPEJIOKEHNS TOKEHOB IIPOMCXOAMIH B pacIpe-
ZIeJIEHHOM peecTpe, a HaJle’KHOCTb 0OMeHa rapaHTHPOBa-
Jlach CMapT-KOHTPAaKTaMU, K IIPaBOBLIM CPeACTBaM obecrie-
YeHUs 00s13aTeIbCTB HY MTOKYTIaTe I, HU ITPOAABIIHl OOBIYHO
He npuberaiu. B aydieM ciaydae obOpMIAIHCH KBAa3UIIPO-
ciekThl (White papers—06ejible KHUTH), COAEp:KaHKe KOTO-
PBIX HE PeIVIAMEHTUPOBAIOCH U He MTPoXoAwIo ayauT. Chop-
MUPOBAJICS TUITUYHBIH y3bIPh’.

K coxaneHuto, HU pacupe/eJeHHBIN peecTp,
HU CMapT-KOHTPAKThI HE [Aal0T MHBECTOPAM TOKEHOB
abcomoTHOM 3amuThl. OHYU MPUHIUITHAIBHO HE MOTYT
06ecIeYyuTh JOCTOBEPHOCTb CBEAEHUM, HAXOAAIUXCS
3a mpeZieniamu 6yiok4eliHa (HanpuMep, MHGOPMAIIUY O KBa-
JTUbUKAIUY SMUTEHTA), a TaKXKe HE B COCTOSTHUU rapaH-
THUPOBATh JeHCTBUA, IPOU3BOJUMEIE 32 €T0 IpeAeIaMu
(HampuMep, KOPPEKTHOTO PACXOZ0BAHUS ITPUBIeYEHHBIX

1 Zetzsche, D., Buckley, R.P., Douglas, W. Arner, Linus Fohr. The ICO Gold
Rush: It’s a scam, it’s a bubble, it’s a super challenge for regulators //
Harvard International Law Journal. 2019. Vol. 60. N22. URL: https://
harvardilj.org/wp-content/uploads/sites/15/3_ICO_60.2.pdf (xopoT-
Kas ceplika: https://bit.ly/37bsctU). P. 288-289.
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cpeacTB B OyAyiiem). MHBIMU CIOBaMH, HU OJIOKYEHH,
HU CMapT-KOHTPAaKTHI HE MOTYT IIOBJIUATH Ha UCIIOJHEHNE
006513aTeTbCTB IMUTEHTOM TOKEHOB, a TAKXKE HE YCTPAHAIOT
MHOPMAIMOHHY0 aCUMMETPHUIO MEXY YIaCTHUKaMU MTPO-
€KTOB 1 UHBECTOpaMU. B pesysbTaTe, Kak TOJIBKO SMUTEHTHL
OJIVIH 3a IPYTUM NPEKPATIIU UCIIONHATD B3STHIE Ha ce0s
00513aTENTLCTBA, IHTY3HUAa3M B OTHOIIEHUHU MPOEKTOB 110 Pas-
MeIIEHNIO TOKEHOB CHIBHO yrar’.

Eciu peds ueT o TpaauUIMOHHBIX pa3MelleHUAX
IEHHBIX 6yMar, ”HBECTOPHI, TIOJYYUBIIUE JIOXKHBIE TapaH-
TUU WIN BBEeJIEHHBIE B 3a0/Ty)KIeHEe OTHOCUTENBHO dak-
TUYECKUX 0OCTOSATENbCTB pa3MeleHuss, 00paTUINCh Obl
B Cy/Z ¢ TpeboBaHreM BO3MECTUTh YOBITKY. OIHAKO B OTHO- (214)
IIEHUU pa3MeleHUH TOKEHOB TaKUX IPOIECCOB OBLIO
Ha yAuBJIeHre HeMHOT0. MOXXHO ¢ yBepEHHOCTBIO 3asBUTh,
YTO OCHOBHas Macca u3 cobpaHHbix B 2017-2018 rogax
20,5 mipz gosin.? K MHBECTOpaM yiKe He BepHeTcs. Ciiy-
Yay yCIEeIIHOTO BO3BpaTa Cpe/CTB MPEeUMYILIeCTBeHHO
oTHocATcA k CIIA, rae cdopMupoBaiach MOJOKUTENb-
Has IPaKTHKa 110 IPYMIIOBHIM UCKaM MHBECTOPOB? U 60JIb-
VIO aKTUBHOCTH MPOsiBisieT KoMmuccus o 1ieHHbIM Gyma-
ram u bup:xkam (SEC), mpeciieayronias SMUTEHTOB TOKEHOB
B cygax®.

! ICO 6pumn OT'POMHBIM ITy3bIpeM. 89% TOKEHOB OKa3aJIUCh yOBITOU-
HeiMu // PBK-Kpunro. 2019. 8 aBrycra. URL: https://www.rbe.ru/
crypto/news/5d4bcc2c9a79477642728d32

% Craructuka: Haffke, L. ICO Market Report 2017; ICO Market Report
2018/2019. URL: https://ssrn.com/abstract=3309271, https://ssrn.
com/abstract=3512125

% Hazo MMeTb B BUZY, UTO ZjaKe TIPH pasMeLeHUH TOKEHOB B COe/IMHEH-
Hbix [[ITaTax AMEPUKY CPOK I[T0ZIa4 IPYIIIOBOTO MCKA CO CTOPOHBI MHBe-
CTOPOB OTPaHUYEH OJHUM I'OZIOM C MOMEHTA MTOKYIIKY TOKEeHa U TpeMs
rozlaMy ¢ MOMeHTa ero pa3menienus. Harrison, T., Evans, J., Helms, P.
Time Limitations Are the Achilles Heel of Cryptocurrency Securities
Class Actions // New York Law Journal. May 12. 2020. URL: https://
www. law.com/newyorklawjournal /2020/05/12/time-limitations-are-
the-achilles-heel-of-cryptocurrency-securities-class-actions/ (kopoTkas
cceutka: https://bit.ly/31XHKG3)

4B 2017 rozy SEC BriepBrIe KBaTUGUIIMPOBaia TOKEHBI B KAUeCTBe
1eHHbIx 6ymar (Otuet oT 25 utosns 2017 roga N281207, BEIIyIIIeHHEIH
B paMKax pacciieJoBaHus pasMelieHus TokeHoB The DAO: https://
www.sec.gov/litigation/investreport/34-81207.pdf). ITocse aToro yka-
3aHHas [TO3UNYA He pas [IoATBepkanach Komuccuell B cyze, B TOM
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OzHako He Bceria pa3bupaTebCTBO MEX/Y UHBe-
CTOpaMU ¥ OCHOBaTENIMH IIPOEKTa MOXXET OBITh TTO/ICYHO
aMepUKaHCKUM CyZaM. MHOTHE SMUTEHThI TOKEHOB HaMe-
PEHHO OTPaHUYUBAIU AOCTYI aMEPUKAHCKUX NHBECTO-
POB ZIJIs TOTO, YTOOHI He JAOIMYCTUTh COOTBETCTBYIOIIE
moACyAHOCTH . B pesybTaTe UCKY K TAKUM JIMI[aM MOTYT
II0JIaBaThCSI TOIBKO B HEGIATONPUATHBIX /JIS MTHBECTOPOB
IOPUCAMKITHAX — HAIIpUMeEp, TaM, T7le 3aKOHOJATENbCTBO
He M03BOJISIET OTHOCUTH FTHOPH/HBIE IIPOAYKTHI Harmogo6me
TOKEHOB K I[eHHBIM GyMaram ¥, COOTBETCTBEHHO, OTKa3hI-
BaeT UHBECTOPAM MOJO0OHBIX MMPOJAYKTOB B IOTIOJHUTEb-
Ho 3amuTe. K TakuMm cTpaHam oTHocuTcs u Poccust. XoTst
oTevecTBEHHAs IOPUCAUKINA ObUTa TOMYIPHOM /i pas-
MEIIeHUI TOKEHOB?, TOKa He ObLIO HU OIHOTO CJIyYast IIOHY-
JKJeHUs OCHoBaTeJsieli poeKTa K BO3BPaTy CPEZICTB UHBeE-
cropam. CyZpl 160 OTKa3BIBAIOTCS IPUHUMATh IT0ZI00HBIE
JieJia K pacCMOTPEHUIO, MO0 MepeKIaAbIBaloT GpeMs ToKa-
3BIBaHUsA OIUIATH TOKEHOB Ha MCTIIA, 3aBO/IsI TAKUM o6pa-
30M /ZIEJIO B TYIIHKS.

BrnpoyeMm peryasaTopsl GOJBIIMHCTBA CTpPaH
W3BJIEKJIU YPOKH U3 YKa3aHHBIX COOBITHH: OHU 16O
MIPUPaBHAIN PEXUM pa3MelleHHs TOKEHOB K pasMelle-
HMIO IIeHHBIX OyMar, 1160 co3aau sl TOKEHOB 0cOObIe

yuce 1o Aety kommanuu Telegram (2019-2020). [Tocsie aToro Aena

B CpeZie SHTY3HACTOB PACIPOCTPAHIIOCh MHEHIE O 3aKPBITUY aMepH-
KaHCKOTO PHIHKA /51 pa3MellleHUi TOKEHOB U, mupe, 0 «cMepTu [CO».
Cwm., Hanpumep: Post, K. The Death of the ICO: Has the US SEC Closed
the Global Window on New Tokens? // Cointelegraph. May 23. 2020.
URL: https://cointelegraph.com/news/the-death-of-the-ico-has-the-
us-sec-closed-the-global-window-on-new-tokens (kopoTkas ccbUIKa:
https://bit.ly/2T11Mmp)

! Cm., manpumep: Hofer, L. Why Token Issuers Exclude U.S. Investors /
ICO. li. April 26. 2019. URL: https://www.ico.li/us-investors/

2 2-e MecTo B 2017 rozy u 6-e Mecto B 2018 rozy o KoIM4YeCcTBY pa3Me-
eHwuit o onenke Lars Haffke (op. cit.).

3K IIpUIMeEpY, B ZleJie KPUIITOBAMIOTHI «ToTeM» (pelieHue JIeHUH-
CKOT'O paiOHHOTO cy/a I. YIbssHOBCKa oT 13 ampesist 2018 roza 1o gery
N21444/2018; ane/utAIiMOHHOE onpeeneHue YabpaHoBckoro OC

ot 31 utona 2018 roza o gery N233-3142/2018) cyz notpeboBan

y ucTIa foKa3aTh GaKT OIUIATH TOKEHOB, Yero TOT CAeIaTh He CMOT
13-3a aHOHUMHOCTH 6JI0K4YeHH-KOUIEeTbKOB.
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IpolleZypHbIe paMKH'. B CBSI3U ¢ 3TUM OXKugaeMoro 6yma?
JIeTaJIbHBIX pa3MelleHnl TOKeHOB-1IeHHbIX Oymar (security
token offerings, STO) B 2018-2019 rogax Tak u He CJIyIu-
JI0Ch— OOJIBITMHCTBY SMUTEHTOB CTaJI0 HEMHTEPeCHO pas-
MellleHle KPUIITOAKTUBOB, €CJIM OHO OTPAaHUYeHO 3aK0-
HOZaTeJIbCTBOM O LIeHHBIX O6ymarax. Besb B 3ToM ciydae
IpeAbABAAIOTCA MTOBIIIEHHbIe TPe6OBaHNA K UHBECTO-
paM, orpaHU4YuBaeTcsa 00’beM pa3MelleHUs WIN CpeSHUN
YeK Ha OZHOT'0 NHBECTOPa, 3aKPhIBAETCA BO3MOKHOCTB /LIS
BTOPUYHOTO 06palleHns TOKEHOB U T.A.°

7.1.4. cionb30BaHMe GI0KYeiiHa

B KOPIIOPAaTUBHOM yIIpaBJIeHUH (2 16)

Kak y:ke oTMeYanoch, TEXHOJIOTHS paclpeeleHHbIX
PEECTPOB IUIOXO TIOAXOAUT /ISt XpaHeHUs 60JIbITUX 06beMOB
JaHHBIX. OZHAKO pacipe/ie/IEHHBIN PEECTP XOPOIIO MOJ-
XOAWUT 151 GUKCAIIUY 3aIMCceN O TpaBax Ha Te WU UHbIe
akTuBbl. OH yBeJIMYMUBAET HAZIEXKHOCTb XPAHEHUS TAKUX
3arucei, 3alIUIAET UX OT MOAJAETKY, a IIaBHOE — M03BO-
JIIET ITOCTPOUTD eIHYI0 6a3y 6e3 IeHTpaJbHOro oIepaTopa
B CUTYalllH, KOT/Ia YYaCTHUKY HE3aBUCUMBI, & UX TIOJTHOMO-
4yus paBHHL. [103TOMY B ciry4yasx, Korga nHopMars nepe/
MmoTaZlaHreM B peecTp MPOXOAUT HEKYIO 1IeHTpaTnu30BaH-
HyI0 06paboTKy (Hampumep, peecTp TOBapHbIX 3HAKOB),
IEHHOCTh OJIOKYeliHa HeoyeBUAHA. I HA060POT, B CiIydasx,
KoTZ1a MHPOPMAIUIO MOTYT 3aMMCaTh B peecTp Bce (Wiu
HEKOTOPBIE) YIACTHUKU PEECTPA, OH IOJIE3€H, TIOCKOIbKY
MMO3BOJIsIET M30aBUTHCS OT IIEHTPAIBHOI'O OIlepaTopa, yCTa-
HOBUB ZIOBEPUTEIbHbIE OTHOIIEHUS MEX/Y He3aBUCMBIMU
yJacTHUKaMH. B KauecTBe mpuMepa MOXXHO IPUBECTU

! Maume, P,, Fromberger, M. Regulation of Initial Coin Offerings:
Reconciling US and EU Securities Laws // Chicago Journal of Interna-
tional Law. 2019. Vol. 19. N22. P. 548-585. URL: https://chicagoun-
bound. uchicago. edu/cgi/viewcontent. cgi?article=1748&context=cjil
(xopoTkas ccutka: https://bit.ly/2GYzhnf)

2 Cm., Hampumep: Lambert, T., Liebau, D., Roosenboom, P. Secu-
rity Token Offerings / SSRN, 15.10.2020. URL: https://ssrn.com/
abstract=3634626. P. 25-28.

3 Tolkachev, A. STO: What's Happened With the So-

Called ‘Next Big Thing in Fintech?’// Cointelegraph.

13 July. 2020. URL: https://cointelegraph.com/news/
sto-whats-happened-with-the-so-called-next-big-thing-in-fintech
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cucTeMy yyeta OaHKOBCKUX rapaHTHM, B XO/le KOTOPOM
06aHKU CO3JaI0T y3JIbl B 6yI0K4YeliHe, oOecrieunBas eJUHOe
XpaHeHUe U y4eT UHGOPMAIIUY O BBIZJaHHbIX MU rapaH-
TUSIX. B CHUTy OTKPBITOCTH peecTpa IIpoBepKa AeCTBUTENb-
HOCTY FapaHTUU MOXKET OCYIECTBIISATHCS MOMEHTAIBHO' .

Eme oauH npuMep —B3auMoAecTBHUE KPYIIHe-
IITUX POCCUMCKUX PETUCTPATOPOB, KoTophie ¢ 2018 roga
pasBUBaIOT O10KYeliH «THTaH». ITa CUCTEMa IIO3BOJISAET
aBTOMAaTU3UPOBATh TpaHcdep-areHTCKUE OTHOIIEHUS:
HCKJIIoYaeTcs pydyHas o6paboTka BXOAAIINX JOKYMEH-
TOB, aBTOMAaTHU3UPYeTCs IpoIlecc Ilepefiayu JOKYMEHTOB
Mexxay peructpatopamu’®. Kak coobiraet paspaboTunk?®,
cucrema gocrtynHa B 70 peruonax Poccun, ee BHeApuin
7 PETUCTPATOPOB, CTAaBIINX y3JIaMHU OJIOKYEHA; pacipe-
JieJleHHBIN peecTp Ha 6a3e Hyperledger Fabric Ha 26 okTs-
6ps 2020 roga ucnonb3yoT moutu 3000 aKIMOHEPHBIX
00IIIeCTB.

CrefyeT IOHUMAaTh, YTO OTPAHUYEHHBIN OJIOKYeH
«TuTan», IpeAcTaBIeHHBIN B IpUMepe, ABIAETCH I1OIY-
Mepoii. C OHOW CTOPOHBI, OH eHCTBUTEIBHO TO3BOJISET
OCYIIECTBJIATD IPO3PAavYHBIN YUET IIPpaB Ha LIeHHbIe OyMaru
U COOTBETCTBYIOIIUX TpaH3aKnui. C Ipyro CTOPOHHI,
B TOM CHUCTeMe BCe PaBHO HUCIIOJNb3YETCA MOCPEJHUK —
PETUCTPAaTOp IeHHBIX OyMar, KOTOPBIH Be/IeT YIeT IeHHBIX
6Gymar 1 IIpoBepsieT OCHOBAaHUSA UX mepeAayun. U oT mozio6-
HOTO ITOCPEIHUKA TaKXKe MOXKHO U30aBUTHCS, €CJIN Y3IaMHU
6yI0KUYeliHa, B KOTOPOM 3TH TOKEHHI OyAyT obpariaThcs,
czienaTb camu o0lecTBa WIK aKIIMOHEPOB. B TakoM ciydae
MIOCPEeHUKU B JIUIE PETUCTPATOPOB CTaHYT HEHYKHBIMU,
MTOCKOJIbKY X QYHKIIVY — BeZIleHHe yIeTa U POBepKa ce-
JIOK ¢ OyMaraMu —BO3bMeT Ha ce6s caM pacrpezaeTeHHbIH

1 IMpoekT «LTudppoBbie 6aHKOBCKUE TapaHTUM» / MacTepueiiH. Acconua-
uusa GunTex, 2020. URL: https://fintechru.org/upload/iblock/1a2/1a2
09704b7682a0a39eb49582843347c.pdf (xopoTkas ccbuika: https://bit.
ly/3j93jBK)

2 KpymHeiilyie perucTpaTOpH IPOZOIKAIOT PAa3BUTHE CHCTEMBI « TUTaH»
Ha 6a3e 6JI0K4eliH // AKIIMOHEPHOe 00I1ecTBO [DIeKTPOHHBIN pecypc],
12 Hos6pst. 2020. URL: https://ao-journal. ru/news/krupnejshie-regis-
tratory-prodolzhayut-razvitie-sistemy-titan-na-baze-blokchejn (kopot-
Kas ccbuika: https://bit.ly/3dt68fF)

3 «TuraH»—IPOEKT MHPPACTPYKTYPHOIO PA3BUTHA.
URL: http://titan.ru.net/
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peecTp. BCrtoMHMM: UMEHHO HM3-32 MAaCCOBBIX CJIyUaeB Hapy-
IIeHUt TIPU BeZIeHUU peecTpa, MOAEeN0K U YHUUTOKEHUS
peecTpoB 3aKOHOATeb B CBOE BpeMs moTpeboBat mepe-
[laTh BeleHUEe peecTPOB HellyOIMIHbIX 0b11ecTB npodec-
CHIOHAJIBHBIM pervcTparopaM. B cirydae nepeBoga peectpoB
Ha OJIOKYEWH BCe 3TH HAapYIIeHUs CTaHyT HEBO3MOXXHBIMU.
BeposiTHO, IMEHHO 3Ta IEPCIIEKTUBA CTUMYIUPOBAJIa Peru-
CTPaTOPOB CKOpEe CO37AaTh U BHEAPUTD cUcTeMY «THUTaH»
JUUIST TOTO, YTOOBI TTpeceyb 06CYK/IeHUSA abTepHATUBHBIX
cileHapueB BHeJpeHUs 6I0K4eliHa B cdhepe yueTa omepa-
UM C TIeHHBIMY GyMaramu.

Ecu pemonoXuThb, YTO 061ecTBa (MK aKIUOo-
Hepbl) CaMH YIIPABIAIOT PEECTPOM aKIHii Ha Gmokdeitne, (2I18)
Mpe/ICTaBAsAeTCs TOTUYHBIM U Tlepefavdy aKIui oCcyecT-
BJIATH 6€3 yJacTus omeparopa (permucrparopa wiu obie-
CTBa) —IIPSIMBIM TpaHcdepoM OT OJHOTO yUaCTHUKA OJIOK-
YelfHa pyroMy. B aToM ciydae pexxuM 6e370KyMeHTapHBIX
aKIWH CTaHeT S5KBUBAJIEHTHBIM PEXXUMY TOKEHA; IyTh KaXK-
JIO¥ aKIMH OyZIEeT MPOCIEKUBATHCSA OT IMUCCUU JI0 TIOCTIE-
Hero nmpuobpeTareisi, obpallleHre aKIKi OyJeT IIPo3pavHo,
a 3aIlmMCh O Bjajiesiblie OCTaHeTCs aKTyaabHOI B 000
MOMEHT BpeMeHH'.

[ToMUMO TIOBBHINIEHUS JUKBUAHOCTU aKIUH, UX
mepeBo/i Ha 6JIOKYEH TaKkKe MTO3BOJIUT CYIECTBEHHO VIIy4-
IIUTD MOPSIOK TOJIOCOBAHUS aKITMOHEPOB. TaKoe rosocoBa-
HHE MOXKHO OyZIeT TPOBOAUTH YIaJIEHHO B JTIOOOM MOMEHT
BpeMeHH, 6e3 ITUTENbHBIX U JOPOTOCTOAIIUX TIPeBapu-
TeTbHBIX MpoIeayp. [0/10cOBaHMe U MOZACUYET TOJOCOB,
MpOBE/IEHHBIX B OJI0K4YeiiHe, 6yAyT abCOMIOTHO Mpo3pay-
HBIMH U He danbcudunmpyembiMmu?. II0CKOIBKY 006Imee
cobpaHUe CTaHET JAeWCTBOBATh H0Jiee ONepaTUBHO, eMY
MOXKHO OyZIeT IiepeiaTh 4acTh IOJTHOMOYHI HabTI01aTe Ib-
HOT'0 COBETa. AKIIMOHEPHI CMOTYT YCUJIUTb CBOE y4acTHe
B YIIpaBJIE€HUU OpraHU3alhell U YaCTUYHO PA3PEIUTC

! Cm. pasBepHyTOe OmMCaHKe IPEUMYIIECTB OTCIEKIBAEMOCTH OT/e/b-
HBIX aKIui B: Geis, G.S. Traceable Shares and Corporate Law // North-
west University Law Review. 2018. Vol. 113. N22. P. 231, 267-270. URL:
https://scholarlycommons.law.northwestern.edu/cgi/viewcontent.
cgi?article=1354&context=nulr (xopoTkas ccblika: https://bit.ly/
3nUZZh3)

2 Cm.: Yermack, D. Op. cit.
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areHTcKas mpobyieMa MPOTUBOPEYUs MHTEPECOB aKIINO-
HEPOB M MEHEKMEHTA — aKI[UOHEPHI CMOTYT IIPUHUMATh
60JTBIIIE PENIEHU CAMOCTOATENBHO 6€3 TOCPeAHNKA B BU/IE
HabJII0faTeIbHOIo coBeTral.

MBI ellle KOCHEMCS MPENMYIIECTB U HEZOCTATKOB
mepeBoja akiui B GOpMy TOKEHOB B CJIeAVIONIEN YacTH
[VIaBHI.

7.1.5. [lenleHTpaJlu30BaHHbIe OpraHu3aLiiu:

KOPIIOPAaTUBHOE CaMOyIIpaBJieHHe?

B 2016 rozy, Ha BoyJHe UHTepeca K DPUPUYMY
¥ CMapT-KOHTPaKTaM, aKTUBHO 006Cy)XK/1asach KOHIIETIIUI
JlelleHTpaJIn30BaHHOM aBTOHOMHOM opraHusauuu (ganee
takxe —JAO). Takasa opraHusanusa—3TO COBOKYITHOCTh
CMapT-KOHTPAKTOB, KOTOPHIE MTOJTHOCTHIO 0OECIIeEunBalOT
yIpasieHue. Yepe3 cMapT-KOHTPAKTHI BaaZesbllbl TOKe-
HOB MOTYT IlepeZlaBaTh aKTUBBI OpraHU3ally, paclpeze-
JISTh MIPUOBLUTH, IPOBOAUTH JOTIOTHUTENbHYIO d9MUCCUIO
TOKEHOB (aKIuii), mosy4aTb HHGOPMALIHIO O AeATETbHOCTU
opraHusaiuu. HakoHell, y4acCTHUKM TOJIOCOBAHUEM MOTYT
MEHATb yUpeAUuTeabHble JOKYMEHTH — BHOCUTh U3MeHe-
HUA B CMapT-KOHTPAKTHL, Jexamue B ocHoBe JIAO. MoxHO
ckasaThb, 4To JIAO —3TO opraHusanus, B OCHOBe KOTOPOU
BMeCTO yUpeJUTeJIbHBIX JOKYMEHTOB U JOTOBOPOB MEXAY
y4acTHUKaMU JieXKaT CMapT-KOHTPAKThI, @ BMECTO aKI[UH’
WU A0Jel UCIIOIb3YIOTCS TOKEHBI.

Konnenuuro JJAO npoie Bcero onyucaTh Ha Hau-
60JIee U3BECTHOM IIPUMEPE — UHBECTUIIMOHHOM (OH/Ee
The DAO. DtoT 610K4eliH-POH CTal IePBOM JelleHTpa-
JIN30BAHHOU opraHu3alnuel Ha OJOKYeliHe: ero UHBe-
CTOPBI CMOIJIM YIIPAaBIATb aKTUBaMU GOHAA HATIPAMYIO
Ha OCHOBaHMU CMapT-KOHTPAKTOB. IHBECTOPHI MOCpes-
CTBOM T'OJIOCOBaHUS OIIPeEIsIN KypaTOpPOB-100pOBOJIb-
11e€B, B 00513aHHOCTH KOTOPBIX BXOZV/IA IIPOBEPKA U OI[€HKa
MIPOEKTOB Ilepe/; MHBeCTpOoBaHueM. [Ipoieaiivie IpoBepKy
IIPOEKTHl BHOCWINCH B IOBECTKY /IS rojlocoBaHusA. Jlanee
WHBECTOPHI F'OJIOCOBAHNEM yTBEPXK/AIU aZjpeca KOLIEeIbKOB,

! Lafarre, A. Christoph Van der Elst. Blockchain Technology for Corporate
Governance and Shareholder Activism // European Corporate Gover-
nance Institute (ECGI) —Law Working Paper N2390,/2018. URL: https://
ssrn. com/abstract=3135209. P. 8-9.
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Ha KOTOpEIe IlepeZiaBajach KPUIITOBATIOTA U3 QOHJA, U ee
06beM. TakuM 06pa3oM, MHOTOYHCIeHHBIE HHBecTOpE! The
DAO Moru HanpsIMy0 HHBECTUPOBATh cpeAcTBa GpoHga
Y TIOJTy9aTh IIPUOBUIb OT 3TOM eI TETbHOCTH .
OcHoBatenmu ¢poHga The DAO npubiekau 6osee
160 MyH J0J1. B XOZe pa3MelleHUs TOKeHOB, COCTOSIB-
merocsa B Havaze 2016 roga?. Jlia Toro 4To6hl AeiCcTBOo-
BaTh B IPAaBOBOM IIoJie, B [IIBelirjapuy ObLIO 3aperucTpu-
POBAHO OOIIECTBO C OTPAaHUYEHHOU OTBETCTBEHHOCTHIO.
OZHaKO B CUJIY CJIOXHOCTH 3aZa4y U CHEIIKU B paspa-
6oTke cMapT-koHTpakKThl The DAO cogep:kanu oumoKu®.
OzHy U3 HUX UCIIOJIb30BaJI HEM3BECTHBIN 3JI0YMBIILUIEHHYK,
KOTOPBIi BRIBEJ TPeTh pOHOB Ha CBOM KomreseK. Omubka (220)
MMeJla CTOJIb CEPhE3HBIN Pe30HAHC, YTO BhI3BaJIa MaZileHue
Kypca Ddupuyma mouTH B ABa pasa®*. B utore paspabor-
YUKU ¥ YIaCTHUKYU DdUpuyMa NpUHAIU OecripeneseHT-
HoOe pellleHle COBMEeCTHBIMU YCWINAMHU OTKaTUTh OJIOK-
yeliH Ha HeCcKOJIbKO LIIaroB Ha3a/, BEPHYB €ro K COCTOSHHUIO
710 B37I0Ma. DTO BBI3BAJIO Cephe3Hble CIIOPHI BHYTPU coo01Ie-
cTBa DdrpuymMa o TOM, MOTYT JI Y9aCTHUKY BMeLINBaThCSA
B paboTy a/JirOpHUTMa paJy UCIIPABIEHUS YyKUX OIMINOOK,
IIyCThb U CTOJIb KPYIIHBIX. B pe3ysbpraTe 4acTh 9HTYy3HACTOB
OTKOJIONIACh OT DPUPUYMa, IPOJOIKUB [I0JIb30BAThCA CTa-
PO Bepcuel KpUNITOBATIOTH (Ha3BaHHOU «Ddupuym Kiiac-
cuk»). Yto kacaetrcsa ¢porza The DAO, To OH He TIEPEXIIT
IlepeHeCceHHBIX [T0Tephb U GaKTUIEeCKH 3aKOHUYUII Cylle-
cTBoBaHMe B KoHIle 2016 roga, ofHaKo caMa KOHIEIIIH

! Onmcanwe npuHIUIoB gesarensHocTy The DAO cozepxutces B paboTe,
pa3melneHHoi B 2016 rogy Ha caliTe OCHOBaTeJeH OpraHU3aLMH:
Jentzsch, C. Decentralized Autonomous Organization To Automate Gov-
ernance. URL: https://lawofthelevel. lexblogplatformthree. com/wp-
content/uploads/sites/187,/2017/07 /WhitePaper-1. pdf (kopoTkas
cepiika: https://bit. ly/3iZqeil)

2 IosHyto ncropuio The DAO MoXHO M3y4nTh B maBe: Quinn DuPont.
Experiments in Algorithmic Governance: A history and ethnography of
“The DAQ”, a failed Decentralized Autonomous Organization / Bitcoin
and Beyond: Cryptocurrencies, Blockchains, and Global Governance.
Ed. by Malcolm Campbell-Verduyn. Routledge. 2018. P. 157-177.

3 Mark, D., Zamfir, V., Giin Sirer, E. A Call for a Temporary Moratorium
on The DAO // Hacking, Distributed. May 27. 2016. URL: https://hack-
ingdistributed. com/2016,/05/27 /dao-call-for-moratorium/

4C$21,28 10 $ 11,17 ¢ 17 o 21 mions 2017 roza.
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JAO 6bL1a BIIOC/IECTBUY peajn30BaHa B pafe APYyTrux
IIPOEKTOB'.

KoHIlenuus AelleHTpajn30BaHHON opraHu3aluu
WHTEpEeCHa C TOYKHU 3peHUA KOPIIOPaTUBHOIO yIIpaBJe-
Hust. Kakue npo6iiemsl perraet IAO? Ipexxze Bcero, JAO
COKpalaeT u3Zep>XKu, KOTOpble HeCceT OpraHu3anud A
OTIpe/ie/IeHVsT MHEHUS aKIIMOHepOB. YeM 60Iblile aKI[HOHE-
POB B OpraHu3aliuu, TeM JOPOKe CTOUT Y3HaTh UX MHEHNeE
110 Bompocy (MOATOTOBKa K COOpaHUIO, €ro IPOBEAEHHE,
MO/ICYET T'0JIOCOB), M3-3a Yero ollepaTUBHOE yIIpaBieHne
KOMIIaHUel OCyLIeCcTBIAAETCA pas3JUYHbBIMU IPOMEXKY-
TOUYHBIMU KOJUIETHANbHBIMU OopraHaMu. Jlucnponopuus
MeXJy aklimoHepaMu (Hajau4dre MUHOPUTAPHBIX U MaXKo-
pUTApPHBIX aKIIMOHEPOB) TaKXKe BiaedeT JONOJTHUTEIbHbIE
U37IePXKKU — HaTIpUMep, HeoOX0AUMO TPUBJIEKATh TTOCPE/ -
HUKOB /I BeZleHUs peecTpa U nozcueTra roaocos. Hako-
Hell, HeITPO3pavyHOCTh GMHAHCOBHIX MTPOIEAYP BHYTPH KPYTI-
HBIX KOpIIOpaIuii IpeIoiaraeT IpoBeJeHue JIUTeTbHBIX
Y CJIOXKHBIX IIPOLIeAyP ay[iuTa U PEBU3UH JIT TOTO, YTOOBI
obecreYuThb IIPAaBO aKIIMOHEPOB Ha MoJIyYeHHe JOCTOBED-
HOU MHGOPMAITUH O AeSITETbHOCTH KOMITAaHUH.

B JJAO akumoHepHl IPUHUMAKOT PELIeHUA 10CPe/-
CTBOM pacIlipeZieIeHHOTO peecTpa U CMapT-KOHTPaKTOB.
OTO MO3BOJISIET ONIePaTUBHO NpPUBJIeKaTh aKI[MOHEPOB
K yZlaJIeHHOMY TIPUHATHIO pellleHni, obecreyrnBaeT mpo-
3pavHOCTh T'OJIOCOBAHUA U IojcYeTa rojmocosB. CMapTt-
KOHTPAaKTHI TaKXKe IPeJOCTaB/IAI0T BO3MOXKHOCTD aKIINO-
HepaM HalpAMYI0 YOIPaBIATh aKTUBAMU OpraHU3aluu
U CJIEIUTDb 32 HUMH B TPAHCIIAPEHTHOM OJIOKYEHE, T.€.
MMO3BOJIAIOT 0O6XOAUTHCA 6€3 TPaAUIMOHHBIX ITPOMO3IKUX
MeXaHM3MOB KOHTPOJIA. B 11eJloM mprMeHeHMe 6I0KYeiHa
CyIlleCTBEHHO yIpolllaeT OpraHMU3alluI0 KOPIIOPaTUBHOTO
yIpaBJieHUA U YCKOPsAEeT NpoBeleHre KOPIOPaTUBHBIX
nporeayp®. beneduimapsr baxtudecku yupasisioT JAO
1 Hampumep, TOABWINCH CUCTEMBI IS CO3AaHuUs 1 paboTsl DAO—Ara-
gon, DAOhaus, DAOstack, Colony, Moloch. Cm. 0630p B Faqir, Y.E.,
Arroyo, J., Hassan, S. An overview of decentralized autonomous orga-
nizations on the blockchain / OpenSym 2020 working paper. URL:

https://opensym.org/wp-content/uploads,/2020/08/0s20-paper-all-
el-faqir.pdf

2 Van der Elst, C., Lafarre, A. Bringing the AGM to the 21st Century:
Blockchain and Smart Contracting Tech for Shareholder Involvement //
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HaTpPAMYIO, TToIy4yas uHdopMaIuio, obcyxas BOIPOCH!
MTOBECTKU U TOJIOCYS IO HUM yJaJEHHO C UCTIOIb30BAHUEM
CBOMX TOKEHOB. DTO MO3BOJISIET JJa>Ke TOBOPUTH O KOPITO-
PaTUBHOM CAMOYIIPABJIeHUU BMECTO KOPIIOPATHUBHOTO
YTIpaBJIEHUA B CHJIY TOTO, YTO aKIIIOHEPHI CIIOCOOHHI ITOJTY-
YUTb IPIMOIN KOHTPOJIb 3a PEIIEHUSIMU OpraHu3anuu be3
MOCPEHUKOB B BU/le HAOMIOAATENTBHOTO COBETA U UCIIOTHU-
TeJbHBIX OPTaHOB.

[ToMHUMO TTPEUMYIIECTB B YIIpaBJIeHUU OpTaHH3a-
II1el, TOKEHBI MOT'YT OBITh CTPYKTYPHUPOBAaHHI 60JIee THOKO,
YeM TpafUIIMOHHbBIE ITeHHbIe OyMaru. [TlocpesicTBOM cMapT-
KOHTPaKTOB MOXKHO CYIIECTBEHHO BApbUPOBATh MEXaHU3M
paboThI TOKEHOB U, COOTBETCTBEHHO, 06'beM MpaB UX Biia- (222)
nenblieB. HampuMep, ecm elleHTpaTM30BaHHAss OpraHu-
3alys MPOBOJUT YEPE3 CBOU CUETA CPEJCTBA TPETHUX JIUI—
Kak 6aHK WIY TOProBas IUIOIIafKa —CMapT-KOHTPAKT MOXKET
MTO3BOJIUTH BJI/IeIbIIaM TOKEHOB IT0JIy4aTh IIPOLIEHT HETo-
CpeZCTBEHHO OT I0X0Za OPTaHU3aIMH /IO y4eTa U pacipe-
JaeseHust mpubbUTH. [T0106HYI0 MEXaHUKY HECTIOXKHO pea-
JIN30BaTh C ITIOMOIIIbIO GIOKYEHA, XOTA IOPUCT C OONBIITUM
TPYZIOM CMOXKET HaTH aHAJIOTH TaKOTO TOKEHA CPeU 1IeH-
HBIX GyMar (MpUBWJIETUPOBAaHHBIE aKIIMU C TAPAaHTUPO-
BaHHBIM JIUBUZIEHIOM? GeccpoyHbie obmuranuu?) MHbIMU
CJI0BaMU, CMapT-KOHTPAKTHI MO3BOJAIOT Mpe/aaraTh
COBepIIIeHHO HOBbIe pUHAHCOBBIE MHCTPYMEHTHI, 3 dek-
TUBHOCTB KOTOPHIX OyZieT obecrieueHa He IIeHTPaIN30BaH-
HBIMHU MeXaHHU3MaMU Harozobve KIUPUHTa, a CpeZiCTBaMu
kpurnrorpadum.

7.1.6. [Touemy ZTAO He cTaHYT MacCOBBIM

ABJIEeHUEM?

JlelleHTpai30BaHHbIE OpraHU3aIliy Ha H6ase pac-
IpeZie/IeHHOT0 peecTpa 06aZialoT PsSAOM HEZOCTATKOB,
4acTh U3 KOTOPBIX NPOUCXOJAUT OT TEXHOJIOTUU paclipe-
JleIeHHOTO peecTpa, jexamiell B ocHoBe JIAO, a yacThb
obycioBieHa KoHKypeHIueii JJAO ¢ opraHu3aIuOHHbBIMU
dopmamu, 3aKpeEIUVIEHHBIMU B 3aKOHO/JaTETHCTBE.

[TepBEIi TexHONMOTHMUYeCKUM HegocTaTok JAO —
Kak IoKa3ajia IpaKTUKa—CMapT-KOHTPAaKTHl B HUX OYeHb

European Corporate Governance Institute (ECGI) —Law Working Paper.
2017. N2358/URL: https://ssrn. com/abstract=2992804. P. 24.
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CJIOXKHBI, IPOBECTU UX IIOJTHOIIEHHBIN ayZIuT HE B COCTOS-
HUM TIOPOH AaXke MpodecCHOHaNTbHbIE IPOTPAMMUCTHI. U,
ecyy B TPAZAUIIMOHHON OpraHU3anuy npobessl, Halpu-
Mep, B YIPEAUTENbHBIX JOKYMEHTAaX MOT'YT KOMITEHCHUPO-
BaThCs JIOKAJIbHEIMU aKTaMH JIMO0 BOCHOHATHCS IO aHa-
JIOTHH C COTJIACHS COOTBETCTBYIOIETO OPraHa yIpaBJeHus,
TO OIMOKKU B CMapT-KOHTPaKTe, 0COOEHHO €C/IH OHU
He O6BUIM BOBpeMs OOHaApyKeHBI, MPaKTUIEeCKH HEBO3-
MOXXHO OTIEPATUBHO yCTPaHUTh. K mpuMepy, eciii cMapT-
KOHTPAKT MMOJYIUT COCTOSTHHE, TPU KOTOPOM OH He MPUHU-
MaeT KOMaH/[bl HA OT OIHOTO U3 TI0/Ib30BaTeeli 6okyeliHa,
Cpe/ICTBa Ha CUETY OKAXKYTCs 3aMOPOIKEHHBIMU, TIOTOMY YTO
CMapT-KOHTPAKT He IIpeAycMaTpUBaeT BBIXO/A U3 3TOTO
COCTOSTHUSA' .

BTopoii HeJOCTAaTOK, UMMAaHEHTHO MIPUCYITUH
JII060MY CMapT-KOHTPAaKTY, — CIOKHOCTD IOTy4eHUs JOCTO-
BEPHBIX JaHHBIX U3BHE. EC/IM cCMapT-KOHTPAKT AeUCTBYET
Ha OCHOBAHUM WHGOPMAIMH, TOCTYAONed 13-3a mpe-
[IeJIOB peecTpa, He0O6XOAUM HaAeXXHBIM U JOBEPEHHBIN
HWCTOYHUK (TaK Ha3bIBAaE€MBIN OpPaKyJl), KOTOPHIU epeHe-
ceT nHdpopmaiui B peectp. COOTBETCTBEHHO, KOMITIPOME-
TalysA OpaKy/ia CKOMIIPOMETUPYET U BECb CMAPT-KOHTPAKT.
Hamnpuwmep, ecmu y IAO umeeTcsa TpaJUIIMIOHHBIH 6aHKOB-
CKU# cyeT, nHpOpMaIUI O ero COCTOTHUY He TPAHCIUPY-
€TCs HaIPAMYIO B OJIOKYeliH, a yepe3 CUCTeEMY OaHK-KJIH-
eHT 3anpamuBaeTcs y 6aHka. [lociegHuil B 3TOM ciaydae
BBICTyTIAeT OPaKy/IoM. V3-3a TeXHUYeCKOH OMIMOKYU HIH
HaMepeHHBIX ecTBUI 6aHK MOXKET IlepeaTh JOXKHYIO
“H}OpMAaINIO, CIPOBOIPOBAB TAKUM 00pa30M HCIIOIHE-
HUEe CMapT-KOHTPaKTa (HampuMmep, KOHTPAKTa O JIMKBU/A-
I[UY OpraHU3alUU IPU OTCYTCTBUHU JieHeT Ha cueTy). IIpu-
yeM TaKol CMapT-KOHTPAKT, KaK 1 JII0OO0M APyroH, Helb3s
6yZleT OCTAHOBUTH WIH OTMEHUTD. DTy IpobIeMy mpes-
JlaraeTcs pelaTh Pa3JIudHBIMU CIOCO6aMu, B TOM YHCIIE
C TTOMOIITBIO PEUTUHTOBAHUSA OPaKy/IOB WU CO3IaHUS pac-
TIpe/ie/IeHHBIX OPAKYJ/IOB, AeHCTBYIONTUX Ha OCHOBAaHUHU KOH-
ceHcyca (korza ofHa U Ta Xxe nHGOpMaIusa He3aBUCUMO
TPaHCINPYeTCs HECKOIBKMMHY OPaKyJIaMH, KOTOPEIE 3aTeM
IepenpoBePAIOT APYT ApyTa).

! Beegenue B CMapT-KOHTpakKTs! / Habr. com, 4 uronsa 2018 roga URL:
https://habr. com/ru/company/distributedlab/blog/413231/
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OTKPBITOCTDb pacIpe/eIEHHOTO peecTpa TaKXe
co3zaeT TpyAHOCTH B ynpasieHuu JAO. Hanpumep, 6071b-
IIYIO CJIOKHOCTD COCTABJIAET COXpaHeHUe KOHQUIEHITHAIb-
Hoctu nHGopmanuu BHyTpu JIAO. l'onocoBadue mocpes-
CTBOM CMapT-KOHTPAaKTOB U paclipe/iejieHUe JeHEeKHBIX
MOTOKOB BHYTPH JJAO OTKPBITO KAK MUHUMYM JJIs1 BCEX
YYaCTHUKOB OPTaHU3alNH, YTO OTKPHIBAET JAOPOTY JJIA
HeZ06POCOBECTHHIX A€MCTBUM YIaCTHUKOB OpraHu3anun
U ee KOHKypeHTOB. CJI0KHO MepeAaBaTh MepPCOHaTbHbBIE
naHHble BHYTpU JTJAQ, OCKOIBbKY OJI0KYEH He TT03BOJISEeT
yAaIATh UHPOPMAIIHIO, KOTOpAasi eIHOMK/IBI B HETO momasa’.

[ToMHMO 5TOTO, B OT/IYHE OT aKITHMH WU Z0el yJa-
CTHA, IPABOIIPEEMCTBO CPe/IU BIaZIeNbIieB TOKEHOB He ocy-  (224)
IIECTBIISAETCS, €CJIV TIPEXXHUM BJIaZiesiel] He TTepeiaj IPaBo
ZIOCTyTIa HOBOMY. DTO O3HAYaeT, YTO B OOBIYHOM TOPSIKE
HEBO3MOJKHO YHAC/IEZIOBATh TOKEHBI, 3a0paTh UX Y BIaZe/Thb-
1IEB, CBA3b C KOTOPBIMHU MTOTEPSIHA WIX KOTOPHIE ITEPECTATN
y4acTBOBATh B IEATETbHOCTH OPraHU3aINHY, 3aIIUTUTD TPaBa
BJIAZIENIbIEB TIOXUIEHHBIX TOKEHOB (MIOXUTHUTETN TOKEHOB
OyZyT UMeTb Te ke IIpaBa Ha yIIpapJieHl1e, YTO 1 J0OPOCOBECT-
Hble YYaCTHUKM OpraHu3anuu)?. 3ammra mpaB Ha TOKEHBI
BOOOIIIe IIPe/ICTAB/ISIET COO0L 3HAYUTENbHEBIE CJIOXKHOCTH.

Hapszy ¢ TeXHOJIOTUYECKUMU TPYAHOCTIMHU CyIIle-
CTBYeT pAJ JIeTaJbHBIX MPo6JeM, KOTOpble BO3HUKAIOT
IIPY TOTBITKE 3apeructTpupoBaTh JJAO B OHOU U3 TIpe-
YCMOTPEHHBIX 3aKOHOM OpTaHU3aIMOHHBIX dpopM. Heob-
XOJUMOCTh TaKOM PErnucTpaIuu CyIeCTBYET B CTPAHaX,
B KOTOPBIX KPUIITOBAIIOTHI, IPUHAJIEKAIIE OPTaHU3a-
I[UY, JOJDKHBI TEM WJIM MHBIM 00pa3oM JeKJIapupoBaThCs,
7160 T71e TOKEHBI KBATUHUIIUPYIOTCA KaK LIEHHBIE OGyMaru®.

! Magnier, V., Barban, P. The potential impact of Blockchains on Cor-
porate governance: A survey on shareholders’ rights in the Digital era
// Intereulaweast. 2018. Vol. 5. Issue 2. URL: https://hrcak.srce.hr/
file/312259. P. 217.

2 [Ipy 5TOM TaK¥e AeiCTBIA HeBO3MOMKHO HIH KpaHHe 3aTPyIHUTETHHO
6yZieT OCIIOPUTD B IIPAaBOBOM II0JIE B CHITY IPUPOZAH! 610K4eiiHa. CM. Ipy-
Mepsl B: Werbach, K. The Siren Song: Algorithmic Governance by Block-
chain / After the Digital Tornado Networks, Algorithms, Humanity / ed.
by Kevin Werbach. Cambridge University Press. 2020. P. 226-230.

% Cm.: Oruer SEC ot 25 mons 2017 roga Ne81207, BBINyIIEHHBIN B paM-
Kax pacc/ie[oBaHusA pasMenteHus TokeHoB The DAO: https://www.sec.
gov/litigation/investreport/34-81207.pdf

T'nasa VII

KOPITOPATVIBHOE YTIPABJIEHUE BJVDKAMIIIETO BYIYIIETO:
JELEHTPAJII30BAHHBIE KOMITAHNN,

YITPABJIAEMBIE AJITOPUTMAMI?


https://hrcak.srce.hr/file/312259
https://hrcak.srce.hr/file/312259
https://www.sec.gov/litigation/investreport/34-81207.pdf
https://www.sec.gov/litigation/investreport/34-81207.pdf

B stux ropucauknusax JAO o6s13aHa BECTH YYET aKTUBOB,
a IIpH BHIITYCKe TOKEHOB IIPOUTU IpOLleAyphl, aHAJIOTHUY-
HbIE€ SMHCCHUH I[eHHbIX OyMar: perucTpanuio J0KyMEHTOB
0 BBIMTyCKe, cOOp JaHHBIX TpUOOpeTaTesiell TOKEHOB U T.II.
Oto TpebyeT peructpanuu JJAO B 0ZHON U3 IPeAyCMOTpPEH-
HBIX GOPM, B YACTHOCTHU, TTO3BOJIAIOIINX OCYIIECTBIIATD
yIpaBjieHUe KopIopalyei yiajieHHo, TOCPeACTBOM dJIeK-
TPOHHOT'O TOJIOCOBAHUA".

Perucrpanua JAO B yCTaHOBJIEHHOM IIOPAJKE Iiepe-
HOCUT yIIpaBJjieHUe el0 B IIpaBOBOeE I10Jie, OJHAKO MOXKeT
IIPUBECTU K PACXOXKAEHUIO MEX/Y coZep>KaHueM paclipe-
ZIeJIEHHOTO peecTpa U TpeboBaHUAMHU 3aKOHA WU yupe-
AUTEJIbHBIX JJOKYMEHTOB. TaKuxX IPpUMepOB MOXHO IPULY-
MaTh MHOXKeCTBO: B/IaZleJIbIleM TOKeHa CIIOCOOHO OKa3aThCs
JIUII0, KOTOPOE He BIIPaBe BIaZleTh aKIUAMU peaybHOM KOM-
TTaHWY, Hal[pUMep HeZleeCIoCOOHEIH yemoBeK. TOKeH MOXKeT
OBITh TepeZaH 6e3 coboeHNs TPeuMyIeCTBEHHOTO
paBa, Heo6X0AUMOTO IS Tepeadr COOTHOCSIIENCS ¢ HUM
akiuu. Ha akupu MokeT OBITh HAJIOXKEH apecT, He 3aTpa-
TUBAIOUIUI TOKEHHI U T.JI. Pe3ynbraToM OyZeT OHO: COCTaB
aKIMOHEPOB U COCTAaB Ba/leIbIIEB TOKEHOB Pa3ongyTCs;
TOKEHOM OyZIeT BIaJIeTh OHO JIUIIO, a aKIuel —IpyToe.

Be3ycn0BHO, cyllecTByeT psAf OpraHMU3alOHHO-
MIPaBOBBIX GOPM, KOTOPBIE MTO3BOJIAIOT MAaKCUMATbHO YHU-
bUIpoBaTh roJIOCOBaHNE B paclpe/ieIEeHHOM peecTpe
U Ipollelypbl KOPIIOPAaTUBHOT'O yIIPaBlIeHMUs B peajlbHOMU
opranusanuu. [Ipexze Bcero, 3To GOpMEI pa3HOro poza
HEKOMMEPYECKUX KOPIIOpaIuii U GOH/IOB, PETYIUPYEMbIE
MaKCHMAaJbHO JUCIIO3UTUBHO. TeM He MeHee 3TU GOPMEL
TaxKe NUMEeIOT CBOU OrPaHUYEHUA.

HaxkoHel, B psiZie ciryyaeB TpebOOBaHUA KOPIIOPATHB-
HOT'0 3aKOHOZATeJIbCTBA OUYEHb CI0KHO UM HEBO3MOKHO
BOIUIOTUTH B paMKax cCMapT-KOHTpakKTa. B kauecTBe npu-
Mepa MOXHO IIPUBECTHU 3aKJI0UYeHHe dKCTpaopAuHap-
HBIX cZiesiok. KpymiHBIl pa3mep cZiesioK U CBA3aHHBIE C HUM
JOTIOJTHUTE/IbHbIe OTPAaHUYeHUA TeOPeTUUYECKU MOKHO
omnpeAeNuTh NpU GOPMUPOBAHUU CMAPT-KOHTPAKTOB.
OzxHako KOHGJIUKT UHTEPECOB MPEACTABISIETCA HEBO3-
MOXKHBIM OTIPeZIeJIUTh 3apaHee C 0CTAaTOYHON TOUHOCTBIO:

! KpaTkuit 0630p MOAXOAALIYX /IS 3TOTO FOPUCAMKIIA CM. :
Van der Elst, C., Lafarre, A. Op. cit. P. 20-23.
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NMpaKTU4YeCKU HEBO3MOKHO BKJIKYUTh B CMapT-KOH-
TPaKT BCe BO3MOXKHBIE CIy4au KOHQIUKTA NHTEPECOB
y BCeX NOTEHIMAIbHBIX aKIIMOHepOB. Clef0BaTeNbHO,
B CMapT-KOHTPAKTE HY>KHO IIPEZlyCMOTPETh, UTO 3aUHTe-
PECOBAHHOCTBD JOJKHA ONPEeJeNaThCsa KeM-TO U3 y4acT-
HUKOB — CBOETO PO/ia ayAUTOPOM Ir'OJIOCOBaHUsA. ITO pop-
MUPYeT O4€BUJHYIO YA3BUMOCTb: HapyllaeTcs IPUHIUIL
KOHCEHCYCa, eyl KTO-TO U3 YIaCTHUKOB (WIU IpYIIIa TaKo-
BBIX) BITpaBe MOBIUATD Ha MIPOIEAYPY TOJOCOBaHUA".

Takum 06pa3oM, ZielleHTpaTu30BaHHbIE OPTaHU3a-
LMY ITO3BOJIAIOT 3HAUUTENbHO YIIPOCTUTh KOPIIOPAaTUBHOE
yTipaBieHye, OTPAaHUYUB JIUO0 YCTPAaHUB P/, TPAAUINOH-
HBIX UHCTPYMEHTOB YIIPaBJIeHUA ¥ KOHTPOJIA B KOMIIAHUU. (226)
OpHaxko npeuMyinectsa JJAO IpOABIAIOTCA B ITOJHYIO CUITY
JIAIIb B TOM CJIy4ae, KOIZla OpraHU3alyA CyIeCTBYeT CTPOro
BUPTYaJbHO, U BCE ee aKTUBHI COZEPKATCS BHYTPH OJIOK-
yetina. Eciu JJAO xo4eT BBIATH U3 BUPTYaJIbHOTO PHIHKA
Ha PBIHOK peabHBIN, IpeuMylecTBa JelleHTpalu3alnuu
TAIOT: B CIJIy 3aKOHA MMOTPebyeTCs UCI0Nb30BaTh TE XKe
MeXaHWU3MBbI YIIPABJIEHUA U KOHTPOJIA, YTO U B TPAAUIIMOH-
HBIX OpPTaHU3aIMAX. BO3HMKaEeT omacHoe AyOGarupoBaHue
MeK/y IPaBOBbIMYU MeXaHNU3MaMU KOPIIOPaTUBHOTO YIIpaB-
JIeHUA U yIIpaBJeHNeM, OCHOBAHHBIM Ha CMapT-KOHTPaK-
Tax B 6iokyetine. [109TOMy, TTOKa MPOAOIKAETCS PETYIIs-
TOPHOE ZiaBJieHNe Ha PhIHOK KPUIITOAKTUBOB, Mbl HE BUJM
IepcreKTUB K pacmupenuto /IAO 3a npe/esibl JOKaJIbHBIX
0JIOKYeH-ITPOEKTOB.

7.2. UcKycCTBEHHBIN HHTE/UIEKT
B KOPIIOPAaTUBHOM yIIpaBJIeHHU

7.2.1. MexaHMKa HCKYCCTBEHHOI'O MHTeJUIeKTa

He MeHBIIYIO U3BECTHOCTH, YeM OJIOKYElH, B MOC-
JleZiHYe TO/bI ITOTyYMJT UCKYCCTBEHHBIN UHTEJUIEKT (Zanee
Taxxe—HVI) U cBI3aHHBIE C HUM TeXHOJIOTUU MAIIXHHOT'O
00y4JeHUs M HeHPOHHBIX ceTelt. Kak U B ciiy4ae ¢ 6;10K4eit-
HOM, He BCe MMOHUMAIOT, KaK paboTaeT 3Ta TEXHOJIOTUS
U KaKue IIperuMyllecTBa OHa JaeT, B YaCTHOCTU, IIPU IIpU-
HATUY YIIpaBlIeHYeCKUX penieHuii. [Ipu aToM 610KIeiH
U MICKYCCTBEHHBIN MHTEJUIEKT CyllleCTBEHHO IIepeceKaroTces,

! Magnier, V., Barban, P. Op. cit. P. 215-216, 221.
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HaIpuMep, KaK Cpe/iCTBa pellleHNs yIIpaBieHuYeCcKnX 3aay.
VIMeHHO TO3TOMY MBI IIPOBeZieM KpaTKUM 3KCKYPC B TEXHO-
JIOTHIO UCKYyCCTBEHHOT'O MHTE/UIEKTA U €€ BO3MOXKHOCTEH.
Pa3paboTKa MHTEIEKTYaJIbHBIX KOMITBIOTEPHBIX
CHCTeM Havajach B cepeiiHe IPOIILIOro BeKa', o[HaKo
3TU UCCIe0BAHUA OITO He BEIXOAWIN 32 PAMKU pellleHUs
MaTeMaTH4eCKUX 3a/la4, TOCKOIbKY BEIYUCIUTENbHASA MOILI-
HOCTb KOMITBIOTEPOB He M103BOJI/Ia Pealu30BaTh PECYPCo-
€MKHe aJTOPUTMBI MallIMHHOTO 00y4YeHusA. PocT uHTepeca
K TeMe B [TOCJIeJHYE TO/bl CBA3aH C COBEPIIEHCTBOBAHUEM
KOMTIbIOTEPOB, pa3paboTKoi 3pbeKTUBHBIX METOZOB
06yJYeHUs U TIOABIEHUEM OOJBIINX 00HEMOB COOMPAaEMBIX
JaHHBIX (Big Data). B yacTHOCTH, 3HAYUTENbHBIN BKIaJ
B MalTMHHOE 00y4YeHUe OBUT c/leJIaH TEXHOJIOTHEN HEHPOH-
HBIX ceTell, KoTopas IIpeAIoIaraeT oCTpoeHue mporpaMm-
HBIX MOJIeJIEH 110 TPUHITUIIAM OpraHU3aIuy OHMOJIOTUIeCKUX
HelpOHOB B JKUBBIX OpraHu3Max. HelipoHHbIe ceTH, B OT/IU-
Yyue OT TPaAUIIMOHHBIX KOMITbIOTEPHBIX ITIpOrpaMM, He IIpo-
TPaMMUPYIOTCS B TPUBBIYHOM CMEICJIE CJIOBA, & 0OY4ar0TCs
Ha pa3MUYHBIX 331a4ax. [locie Takoro oO6y4eH st HEUpOH-
HBIE CETH MOTYT BBIABJIATD CJIOXKHBIE 3aBUCUMOCTH U CBA3U
BHYTPH IePEJAHHBIX JAHHBIX U ONPEZENATh 3aKOHOMEPHO-
CTH, KOTOPble HEBO3MOKHO HAMTH IPyTUMU crtocobamu?,
Ba)kHO OTMETHUTB, UTO UCKYCCTBEHHBIN MHTEJUIEKT,
06y4YeHHbIH TT0J0OHBIM 06pPa30M, PEIKO MOXKET ITPOJIUTh
CBET Ha UCTOYHUKU WX MEXaHU3M PabOTHI T€X WIN UHBIX
3aKOHOMepHocTel. VIHbIMu ciioBamu, UM He MOXKeT 06b-
SICHUTB, TIOYEMY Te WU UHBbIE YCJIOBUSA BBI3BIBAIOT OIIpe-
JleJleHHble TO0CIeCTBUA, HO OH MOXeT BBIABUTH COOT-
BETCTBYIOIIMe B3aUMO3aBUCUMOCTU, KOTOPHIE YeIOBEeK
He B COCTOSTHUU yCTaHOBUTh. K mpumepy, Bragenen kade,
NpuOerHyBIIMKM K momoinu MY, y3HaeT, YTO IOCETH-
TeJU B KOCTIOMAax Yallle 3aKa3bIBalOT MACO, a TOCETUTENN
B /DKMHCAX — CYIIN, HO HE B COCTOSHUU BBIYUCIUTH, KaK
dbopMupyeTcs 3Ta 3aBUCUMOCTh; TeM Hostee IV He CMOXKeT

! Anyoha, R. The History of Artificial Intelligence // Harvard Univer-
sity. August 28. 2017. URL: http://sitn. hms. harvard. edu/flash/2017/
history-artificial-intelligence /

2 London, A.M., Schreiber, J. Al Report: Humanity Is Doomed. Send Law-
yers, Guns, and Money! // Duquesne Law Review. 2020. Vol. 58. URL:
https://ssrn.com/abstract=3652360. P. 108-109.
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http://sitn.hms.harvard.edu/flash/2017/history-artificial-intelligence/
https://ssrn.com/abstract=3652360

MpUAYMaTh OJI0/I0, OIHAKOBO KeJaHHOoe /i 06erx KaTe-
ropuii rocreii’.

PoCT BBIYUCIUTENBHBIX MOITHOCTEHN B TIOC/TIETHUE
roZibl ¥ TIOSABJIEHUE TIPeNO0yYeHHBIX HEHPOHHBIX CETeM
MIO3BOJIVUIY IIPUMEHSATh UCKYCCTBEHHBIN MHTEJUIEKT B pellle-
HUU Pa3HOOOPA3HBIX 33/1a4—OT 00y4eHUst OeCIIIOTHBIX
aBTOMOOWJIEH U YIydIIEHUS Ka4yeCcTBa MAIIMHHOTO Tepe-
BOZIa [0 pa3MbITHA GpoHA B MOOHIbHOI hoTorpaduu U HAJIO-
JKEHUSI MacOK Ha JIUIIA TIPU 3alucy BUeo. Takoe 6ypHoe
Pa3BUTHE TEXHOJOTUM MOPOJUIO YYBCTBO, UTO OJIU3UTCA
MOSIBJIeHME UCKYCCTBEHHOTO UHTEJIEKTa B MacCOBOM
MOHUMAaHUH, T.€. KOMIIBIOTEPHOTO pa3yMa, KOTOPHIH CMO-
’KET MBICJIUTD U OCO3HABATh cebd, IpUHUMATh pemenua (228)
1 00IIaThCA C IFOAbMY Ha €CTECTBEHHOM SI3BIKE.

KoHeuHO, co3/laHre UCKyCCTBEHHOTO pa3yMa—23To
BOITPOC JaJIEKOTO OyAyIIEero. AJTOPUTMBI MaIIMHHOTO
00y4yeHUs1 UMEeIOT psiZ, TpobJieM, KOTOPEIE OrPAaHUYHBAIOT
WX PUMEHEHNE U He MO3BOJIAIOT 3aeicTBoBaTh U Ay
peleHusT abCOMIOTHO JIFOOBIX 3a/ja4. TaK, CHCTEMBI, OCHO-
BaHHBbIE HA MAIIMHHOM OOy4YeHUHU, B CHJIy CAMOM TEXHO-
JIOTUM He MOTYT CO3/]JaBaTh HOBBIE JJAHHBIE WIU BBISBIATh
3aKOHOMEDHOCTH, He MPOSABIAIONINECA B TIPEAOCTABIEH-
Hol nHdopmaiuu. Takve CUCTEMBI He B COCTOSHUY BHIATH
3a paMKH y3KOl TTOCTaBlIeHHOM 3a1auu, KOTOpas, B CBOIO
ouyepe/ib, 3aBUCUT OT IIPE/ICTABIEHHBIX TAHHBIX U HaTIPaBJIe-
Hus oOyueHusa. HakoHen, pe3ynbraTsl pabotsl U ompese-
JITIOTCS Ka4eCTBOM JIaHHBIX U 00yJarolei BbIOOpKoii: pabo-
TaeT MPUHIIUI «MyCOP Ha BXO/Ie ZIA€T MyCOD Ha BBIXOZE»
(Garbage In, Garbage Out)?2. IToaToMy TexHosoruu MV a0t
HAWIYYIIUYA pe3y/bTaT P HAJIMYUH OOIBIION BEIOOPKHU
STaJIOHHO BHIMTOJIHEHHBIX 3aanuii. Hanpumep, B mocies-
Hee BpeMs OOJIBIION PEIBOK COBEPIIMIN CUCTEMBI MAIITHH-
HOT'O MepeBo/ia, OCHOBAaHHBIE HA KOPITyCe MepeBeeHHBIX
mpodecCHOHaTbHBIMU TTEPEBOIYNKAMH TEKCTOBS.

! picciau, C. The (Un) Predictable Impact of Technology on Corporate
Governance // Bocconi Legal Studies Research Paper. N23643500. URL:
https://ssrn. com/abstract=3643500. P. 18.

In epwman, A. 3abITy:kIeHVs NCKYCCTBEHHOTO uHTe/uiekTa // [loctHa-
yKka. 27 ceHtsa6ps 2017 roga. URL: https://postnauka.ru/faq/80051

3 Another breakthrough in Al translation quality / Deepl.com. Novem-
ber 12. 2020. URL: https://www.deepl.com/blog/20200206.html
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7.2.2. IIpeaB3STOCTh NCKYCCTBEHHOTO MHTEJLIEKTA

B KaZIPpOBBIX IpoIeccax

B paMkax KOpIMoOpaTUBHOT'O yIpaBeHUA UCKYC-
CTBEHHBI MHTE/UIEKT MOXKET yCIIeIIHO UCIIOIb30BaThCsA
ZUIS TIOMCKA B3aWMOCBSI3e€H U 3aKOHOMepPHOCTel B 60Jh-
mux obbemax AaHHbIX. K mpumepy, M ciocoben aHasu-
3MpOBaTh 3aKOHOMEPHOCTHU B ITOKa3aTesAX KOMIIaHWUH, IIPO-
THO3MPOBATh MOCJIEACTBUA TeX WX MHBIX YIIPaBA€HUYECKUX
petiteHnii. OH MOXKET NMMPOBEPATH OTYETHOCTD TOI-MEHEe K-
MeHTa B MHTepecax JIUPEKTOPOB U aKI[MOHEPOB KOMIIa-
HUM —MO/IeNIb, 00y4eHHas Ha JOJITOCPOYHOI BHIOOPKE AaH-
HBIX, VBU/IUT, €CJIU B IIPEeACTaBJEHHBIX OTYeTax MOABATCA
aHOMAaJINH.

B mocieaHue roasl HabupaeT MOMyAAPHOCTD
rcronb3oBanye VIV s paboTel ¢ JaHHBIMM O TIEPCOHAIE.
Hanpumep, cucTeMsl € UCIIOIb30BaHUEM UCKYCCTBEHHOTO
VHTEJIJIEKTa CITOCOOHBI 6€3 YeTOBEeUeCKOTO YIaCTHs aHaIu-
3UpOBaTh JeVCTBUA COTPYAHUKOB, OLIEHUBAsA HaCTPOEHUS
IepcoHasa, Wi co3/laBaTh KapThl OTHOILIEHUMN B KOJUIEK-
THBE, BBIAB/ISAA HeOPMaTbHBIX TUAepoB. OZHAKO, TOXKAIYH,
HaunboJIee MePCIEKTUBHBIM HallpaBJIeHUEM /IS IIPUMEHe-
HuA VIV B KaIpOBBIX MpOILieccax SIBISETCs OTOOP KaHAH-
JaToB JJid HatiMa. KoMIaHuy HaKOIIMIK O60JIbIIoNH 00 beM
JlaHHBIX O IPOU3BOAUTEIBHOCTU COTPYJHUKOB, HA OCHOBE
KOTOPBIX UCKYCCTBEHHBIN UHTEJUIEKT MOXKET OIIPE/IETUTD,
KTO U3 MIPEe/JIO}KEHHBIX KaHAUAATOB Hanboiee 3pPeKTUBHO
OyZeT BBIIIOJHATD CBOU 3aa4YH B J0JTOCPOYHOM ITepCIIeK-
TuBe. Takue cUCTEMEI yKe UCIIONb3YIOTCA 1A HaiiMa pAagio-
BBIX COTPYZHUKOB; 060CHOBaHa BO3MOXXHOCTh UX MIPUME-
HEeHUA U 711 GOPMUPOBAHUSA OPTaHOB IOPUANYECKUX JIUII,
B YaCTHOCTH, TIPU OTOOpE KaHW/JATOB B WIEHBI HAOJIO/a-
TeJIbHBIX COBETOB!.

OzHako Opy NOMBITKaxX Ucnoab3oBatk U a1g paH-
JKMPOBaHUs KaHAWAATOB IIpU HaiiMe KOpropaluu CTOJIK-
HYJTUCh C HEOUEBHUIHOM STUIECKOH MPOO6IEeMO —TaK Ha3bl-
BaeMOM MPeAB3ATOCThIO aaropuTMoB (algorithmic bias).
Hanpumep, crcTeMsl, UCTIONIb3yeMbIe B KOMIIAHUU Amazon,

Y Erel, 1, Stern, L.H., Tan, Ch., Weisbach, M.S. Selecting Directors Using
Machine Learning // European Corporate Governance Institute (ECGI)—
Finance Working Paper N2605/2019, 2019. URL: https://ssrn.com/
abstract=3144080
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aHAJTM3UPOBAIU KaUYeCTBO pabOThl COTPYAHUKOB T10 pa3-
JIUYHBIM [TapaMeTpaM M BIIOCIEACTBUY IIPUOPETUIUPO-
BaJIM HaeM COTPYAHHUKOB C ONITUMAaTbHBIMU KaueCTBaMHU.
Kasasock 6bl, HEHPOHHBIE CETU HeaTbHO MOAXOAAT A
peleHus MoAOOHBIX 3a/]a4, HaX0/s1 HeOYeBUAHbIE KOppe-
JIAIUY MEXAY BXOAAIIMMY JaHHBIMU (KayecTBa paboT-
HUKA) ¥ UCXOAAIMMU (YCIIENTHOE BBIIIOJTHEHNE TTOKa3a-
Teseit). BMecTe ¢ TeM OOy4YeHHBIHM Ha MTOAOOHBIX 3aJayax
HMCKYCCTBEHHBIN MHTEJUIEKT CTaJI ITPOSIBIATD OMIACHYIO HETO-
JIEPAHTHOCTD IIPY HaiiMe paGOTHUKOB—B YaCTHOCTH, ajIr0-
PUTM OXOTHee MPUHUMAJ Ha paboTy My»KUWH, YeM KEeHIITUH.
OTO CBA3LIBAJIM B EPBYIO OUEPEb C TEM, UTO UCTOPUYECKU
CJIOKUBIIeecs peobIaaHre paGOTHUKOB-MyX4rH B Ama-  (230)
Zon TOBJIUAJIO Ha BEIOOPKY, UCIIOJb30BaHHYIO /s 00y4e-
uus'. [logo6Has AUCKPUMUHAIIKSA [IPU HaliMe He MPOCTO
HEITUYHA, HO U IIPOTHBOPEYUT 3aKOHOJATENBCTBY?. Bepo-
SITHO, TIO3TOMY CHCTEMa HaliMa Amazon ObLTa IepecMo-
TPEHA, a CIIOPHBIH aJITOPUTM — OTKJIIOUeH?,

[TpeAB3ATOCTb MPOUCXOAUT OT TOTO, UYTO AJITO-
PUTMBI 00Y4aIOTCA Ha JaHHBIX PEaTbHOIO MUPA, COXPaHIA
U yray6sias craTyc-kBo. Ciydau IpeAB3aTOCTH aJTOPUT-
MOB IIPOSIBJIAIOTCS He TOJIBKO B 06/1aCTH KaZApOBOIi ITO/IU-
TUKH, HO ¥ BO MHOTHUX ZPyTuX chepax, rje IpuMeHsIeTcs
WU. K mpuMepy, 60NBIIMHCTBO I3BIKOB MUPaA HE UMEIOT
KaTeropuu poa‘, moaTomy npu MaliMHHOM TIEPEBO/E A/ITO-
PUTMBI YaCTO MPHUCBAUBAIOT CIOBAM MYKCKOM WM JKeH-
CKUH PO, OTCYTCTBOBABIINI B IEPBOHAYATBHOM TEKCTE.
VcciemoBaHusA MOKa3aau, YTO aArOPUTMBI dale Mpu-
CBauBalOT MY>XCKOU poJ] abCTPaKTHBIM KOPOTKUM ¢dpazam
BpOZie «OH/a UH)XXEHEeD» U XKeHCKUM —ppazaM Bpoe «OH/a

! Ashley, M. London, James Schreiber. Op. cit. P. 114.
2 B Poccum—cr. 3 TpyzoBoro kozekca Poccutickoit ®ezpepanu.

3 Dastin, J. Amazon scraps secret Al recruiting tool that showed bias
against women // Reuters. October 11. 2018. URL: https://www.
reuters.com/ article/us-amazon-com-jobs-automation-insight/ama-
zon-scraps-secret-ai-recruiting-tool-that-showed-bias-against-women-
idUSKCN1MKO08G

4 JKypasnesa, O.A. Kateropus poza B aHIVIMMCKOM M KUTAaHCKOM f3bI-
kax // Bectnuk CIIOI'Y. Cep. 9. 2013. Brim. 4. C. 45.
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CTECHUTEJIbHBIN/ast»!. DTO TUMMIHBIN CIydail IpeB3ITOCTH
VIV, IpOUCXOZSAIINI U3-32 TOTO, YTO B TEKCTAX, HA KOTOPBIX
€ero o0yJasu, CJIOBO «MHKEHEP» Yallle OTHOCUIOCHh K MY>KUH-
HaM, a «CTECHUTENbHBIN» — K JKeHIIUHaM. [Ipy 3TOM peaJib-
HOe COOTHOIIIeHHe NH)XeHEePOB-)KEeHIINH U UH)KeHePOB-
MY>KYMH B TIpodeCcCUM Ha TIepeBoji HUKaK He BIuAeT?.

[TpobieMa IpeaB3ATOCTH AITOPUTMOB MOJKET ITOKa-
3aThCsI KOMY-TO HEZIOCTATOYHO 3HAYMMOM, OZTHAKO cefdac
3TO OAUH M3 HanboJjiee aKTyalbHBIX BOIIPOCOB MaIlMHHOMH
atuku. Mogenu, noctpoeHHsle VIV Ha OCHOBE CyIIeCTBYIO-
VX TaHHBIX, HACIEYIOT HECOBEPIIEHCTBO YEJIOBEYECKUX
MOTHUBOB 1 YMHOXAIOT ero. [Ipy 3TOM Takas MO/ieib OObIYHO
TIpe/icTaBysieT cOO0 YepHBIi ANTHUK, KOTOPBIH HEBO3MOXKHO
BCKDBITh U BBIABUTH BCe PaKTOPHI, IOBIUSABIINE HA pellle-
HUE, OTAETUTb AUCKPUMHUHAITUOHHBIE KO3PUIITMEHTEI
OT HEAMCKPUMUHAIMOHHBIX. V13-3a WIyOUHBI TTPOOIEMBI
C IIPeIB3ITOCTHIO AITOPUTMOB YKe O0PIOTCS Ha HOPMAaTHB-
HOM ypoBHe. Tak, ctaThs 22 OOIIET0 peryiaMeHTa IT0 3alUTe
mauubix (GDPR) EBpomelickoro coro3a npeaycMaTpuBaeT
«IIpaBO Ha 0ObSICHEHE»: €CJTH PellleHYe aJITOPUTMa BIedeT
MIPaBOBEHIE MTOCJIEICTBYS, YEJIOBEK, 3aTPOHYTHIM TaKMUM pelle-
HMeM, BIIpaBe MMONyIUTh 00bsICHEHNE, HA KAKOM OCHOBAHUU
OHO OBLIO TIPUHSATO, C NIEJIbI0 YOEAUTHCA B HENPEAB3ATOCTH
anroputma®. OTZie/IbHbIE aBTOPHI [TPeJIaratT IOUTH elle
Jasblie 1 cpopMUPOBATD CHEIMaTbHbBIE OPTaHbI (€AMHOINY-
HBIE WIN KOJUIEKTUBHBIE), KOTOPBIE OYAYT YIIOTHOMOYEHBI
Ha BMENIaTeTbCTBO B eATENbHOCTb VIV B CTy4ae Hapylie-
HUS 3TUKU MO0 KOHQIMKTA UHTEPECOB®*.

1 prates, M., Avelar, P, Lamb, L.C. Assessing Gender Bias in Machine
Translation—A Case Study with Google Translate // Neural Computing
and Applications. 2020. Vol. 32. Issue 10. P. 4-5. URL: https://arxiv.org/
pdf/1809.02208.pdf

? Ibid.

3 Cm. mogpo6Hee: Goodman, B., Flaxman, S. European Union Regula-
tions on Algorithmic Decision Making and a «Right to Explanation» // Al
Magazine. 2017. Vol. 38 (3). P. 50-57. URL: https://www. aaai. org/ojs/
index. php/aimagazine/article /view/2741 (xopoTkas cceuika: https://
bit.ly/31S5uey)

* Domenico, Di P. Blockchain and Al: The technological revolution’s
impact on corporate governance relationships // New Challenges in Cor-
porate Governance: Theory and Practice, 2019. URL: https://doi.org/
10.22495/ncpr_47. P. 376.
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CreZiyeT IOHUMATh, YTO HAMEPEHHOE OYeIOBeYH-
BaHUe UCKYCCTBEHHOTO MHTEJIEKTa, KOPPEKTUPOBKA €r0o
aJTOPUTMOB Ha OCHOBE YeJI0BEYECKOI STUKHU JIUIIUT €TI0
TeX 4epT, paau KoTophix UM U co3maeTcs: yMeHUs paiuo-
HaJIbHO, 6e3 pedIeKCU HaXOAUTD JIOObIE, JaXKe HEH-
HENPUATHBIE KOPPEIAIUH B IPUYNHAX U MTOCAEACTBUIX.
['yMaHM3aIMsA HCKYCCTBEHHOTO HHTEIEKTA MOXKET IIPUBE-
CTH K TOMY, YTO OH Oy/Z€T BOCIIPOU3BOJUTD YeJIOBEYECKHE
OIMOKN 1 KOHGIUKTHL'. [TosTOMy IIpobjieMa IpeaB3saTo-
CTH MCKYCCTBEHHOI'O MHTE/IEKTA HE NMEET OAHO3HAYHOIO
peleHus.

7.2.3. IlpuHATHE pellleHuH UCKYCCTBEHHBIM (232)

HHTEJVIEKTOM

OaHMM U3 caMBbIX TPOMKUX CJIydyaeB UCIIOIb30Ba-
HHUS UCKYyCCTBEHHOr'O MHTe/UIEKTa B YIIpaBJIeHUU KOMIIa-
HHEHN cTasl Kelic TOHKOHT'CKOT'0 BeHUYypHoro ¢poHza Deep
Knowledge Ventures (DKV), koTopsiii B 2014 rogy 06b-
SIBWI O BHEIPEHUU UCKYCCTBEHHOT0 nHTesUieKkTa VITAL aia
MPUHATHS UHBECTUIIMOHHBIX pelleHnii. HeobxoammMocTs
B mpuMeHeHUH MW 06bSACHAIACH BBICOKUMH pHCKaAMU
B CETMeHTe OMOTEXHOJOTMYECKUX CTapTanoB. [1o 3asaBie-
Husim DKV pelieHys coBeTa JUPeKTOPOB GOH/Ia TPUHUMA-
Jiich nociie noarsepxAeHnusa VITAL Ha OCHOBe OIIEHKU pUC-
KOB 110 50 mapameTtpawm, xoTd opugudecku MU sHauwmica
«4JIeHOM COBeTa JUPEKTOPOB C IIPaBOM COBEILIATEJIbHOTO
rojioca»>, AHaJIOTUYHbIE MHCTPYMEHTHI BCe Yallle UCTIO/b-
3YIOTCA M APYTUMU UHBECTUITMOHHBIMYU KOMITaHUAMU®,
UccnenoBaTenu mpeAnoaaramT, YTO B KAKONW-TO MOMEHT
HCKYCCTBEHHOMY UHTEJUIEKTY MOXHO OyJeT JOBEPUTH

! Munosudos, B./T. Ykas. cou. C. 186.

2 Méslein, F. Robots in the Boardroom: Artificial Intelligence and Corpo-
rate Law / Research Handbook Of The Law Of Artificial Intelligence /
ed. by Woodrow Barfield, Ugo Pagallo, 2018. URL: https://ssrn. com/
abstract=3037403. P. 2.

3 Hampumep, Aladdin ot BlackRock: Artificial intelligence and machine
learning in asset management / BlackRock, October 2019. URL: https://
www. blackrock. com/corporate/literature/whitepaper/viewpoint-arti-
ficial-intelligence-machine-learning-asset-management-october-2019.
pdf (xopoTkas ccbuika: https://bit.ly/3k98zXj)
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CaMOCTOSITEIbHOE TIPUHATHE yIIPABIeHYECKHUX PELIeHHH —
B TaKOM cJTydae norpebyeTcs HOpMaTUBHOE obeciieueHue
TaKOT'O YIaCTHA.

OueBUZIHO, YTO B HACTOSAIIEE BPEMS y4aCTHE UCKYC-
CTBEHHOI'O MHTeJ/I/IEKTa B OpraHax yIIpaBjieHUs Ha [paBax
YyieHa He IIpe/icTaBjsAeTcsa BO3MOXXHBIM. [lToMIMO JIoKasb-
HBIX HOPM, 3alIpeliaoinX WieHaM OpraHoB YIIpaBIeHUs
niepeZiaBaTh IIOJTHOMOYHS TPETbUM JIMIIaM?, 00U 3aTIpeT
clieZlyeT U3 OTCYTCTBUSA MPAaBOCYOBEKTHOCTH Y UCKYCCTBEH-
HOTO UHTe/UIeKTa®. Y ec/v IOyCTUTh MOAO0OHYIO TIPaBo-
CyOBEKTHOCTD, /lJa’kKe B OTPaHUYEHHOM BUJE, TO CPEAU
MpoYero moTpebyeTcs MepecMOTPETh TPAAUITMOHHYIO
JOKTpUHY GUAYIUMApHBIX 00A3aHHOCTEH: KTO OyZeT OTBe-
YaThb 32 OIIUOOYHbIE PElEHUs, TPUHATHIE NCKYCCTBEHHBIM
WHTEJJIEKTOM?

Bmpouem, ecnu Bcepbe3 paccCMaTpUBaTh HEMO-
cpeAcTBeHHOe yuacTtre VU B yripaBieHUM opraHu3anuei
Ha IIpaBax WieHa OpraHa yIpasjieHus1, ToyeMy Obl BOoOIIe
He JIOITyCTUTD TIOJIHYIO Ilepesiavuy yIipaBieHusa KoOMIIaHuen
KOMITBIOTEPHOMY aNroputMmy? CyllecTByeT MHOXXECTBO
opraHmu3aIuii, OCHOBHOM 0X0/ KOTOPBIX OIpeeIIeTC s
aJITOPUTMAaMU — OT OHUPIKEBHIX TOPTOBBIX POOOTOB 10 KOM-
naHui-1wiatdopm Bpoze Uber. Oniepariyu ¢ akiiusaMu U Iiepe-
BOZIBI TIO CYETY ZIaBHO ITPOU3BOJSATCS YAATIEHHO, ¥ B3aNMO-
ZIeficTBUE C OpTaHaMU TOCYAAapCTBEHHOMN BJIACTU TAKXKe
TIPOMCXOAUT B 3IIEKTPOHHOM BU/E. [10ZI0OHBIE aITOpUTMIIE-
CKYi€ OpTaHU3aIliU MOTYT MCIIO/Ib30BaThCs KAK JJIS BeEHUSA
PearbHOM IpeAIPUHUMATENbCKOM IeATENBHOCTH K BBITOZIE

1 Featherstone, T, Governance in the new machine age / Australian Insti-
tute of Company Directors. March 24. 2017. URL: https://aicd.company-
directors.com.au/advocacy/governance-leadership-centre/governance-
driving-performance/governance-in-the-new-machine-age (kopoTkas
cepuika: https://bit.ly/3475MZ3)

2 Hanpumep, HopMa a63. 2 4. 3 cT. 68 ezepaspbHOro 3aKkoHa OT 26 eKa-
6pst 1995 roza N2208-®3 «O6 aKIMOHEPHBIX 0OIIIECTBAX», TIPSIMO
3arnpeniaolias wieHaM HabJII0aTeIbHOTO COBETA IIepeiaBaTh KOMY-
J160 CBOU ITOJTHOMOYUS, BIIPOYeM I10Z06HOE IIPABIJIO YCTAHOBJIEHO

He BO BCeX IOPUCAUKIUAXK.

3 Bra npo6rema ry6oko paceMaTpuBaeTca B paboTe Petrin, M. Cor-
porate Management in the Age of Al // Columbia Business Law
Review. 2019. N23. P. 965-1030. URL: https://doi.org/10.7916/cblr.
v2019i3.5118
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mofieii-6eHebUIIMapOB, TaK U, K IPUMEpPY, B Ka4ecTBe Taii-
HOTO IOKYTIaTesIA B paMKaX Hazi3opa 3a GUHAHCOBLIM PHIH-
KoM. BoJjiee TOT0, HEKOTOphIE UCC/IEAOBATETH YIKE TOBOPAT
o 6yayieM HeZJO6POCOBECTHOM MCIIONb30BAHUU OPraHU-
3alMi-aIrOPUTMOB: HallpUMep, UX MOTYT HCIIOJIb30BaTh
B odIIOpax /s TOMOIIH B YXO/i€ OT HaJIOTO00IOKEHHS .
BMmecTe c TeM B HacTosIIlee BpeMS MEPCIEKTUBBI
MOSIBJIEHUS IOPUNIECKUX JIUII, TIOJTHOCTBIO YITPABJISIEMBIX
HMCKYCCTBEHHBIM UHTEJIEKTOM, KaXKyTCS OYEHb U OUYEeHb
oTaaneHHbIMU. [Toka VIU, XOpOII0 5TO WX ILIOXO, HE MOXKET
bYHKITMOHUPOBATH 6€3 MOo/IePIKKY YesoBeka. [10aToMy
POJIb, KOTOPYIO UCKYCCTBEHHBIN MHTEJUIEKT peaabHO OyaeT
BBITIOJIHATD B OPraHax yIpaB/leHus B Gmwkaiimue roge,— (234)
TIOITOTOBKA CIIPABOYHBIX MaTEPHAIOB K OOITUM COOpaHUAM
aKIIMOHEePOB, 3acelaHUAM HabI0JaTelbHBIX COBETOB
v ipaBsieHunii. [ndpoBu3aiia KpyImHEIX KOPIIOpAaIHii Iopo-
[IWJIa OTPOMHBIE TOTOKU ZIOCTYITHBIX AJISI MEHE[KMeHTA
JIAaHHBIX, U3 KOTOPBIX, OAHAKO, CJIOKHO BBIZEUTD ITIABHOE
Y TIPUHSATH Ha 3TOH OCHOBE MMPaBUJIbHOE pelleHue. OTO
npobyieMa nepens6bITKa HHPOPMaILMY, Ha KOTOPYIO yiKe
HaYyaJli CChUIATbCS OTBETYUKU B OT/IENbHBIX CyZIeOHBIX MPO-
meccax?, KaXXeTcss HaM Ype3BhIYaiiHO aKTyaIbHOM.

RO
WORR

MHoOTrYe CITeluaJuCThl, Ha KOTOPHIX aBTOPHI CCHI-
JIAIUCh B JAaHHOU IJIaBe, IIPOSIBJIAIOT OOJIBINON ONMTUMU3M
10 TTIOBOAY HOBBIX TEXHOJIOTHUN U UX MEPCIEKTHUB B KOP-
MOPaTUBHOM YIIpaBJIeHUH. PacpocTpaHeHO MHEHHE,
YTO COBPEMEHHBIE TEXHOJIOTHU B COCTOSHUU PAZUKATBHO
MTOBHICUTD 3O PEKTUBHOCTD U MIPO3PAYHOCTH KOPIIOPATUB-
HOTO yIIpaB/ieHus, u36aBUTh MUP OT CKaHJAJIOB Harmogo0me
Enron B 2001 rogy niu WorldCom B 2002 rogy v OKOHYa-
TEeJIbHO PEIIUTh areHTCKYIO IpobieMy, Tepe/iaB yIpaBieHue

! Lynn M. LoPucki. Algorithmic Entities // Washington University Law
Review. Vol. 95. 2018. Issue 4. P. 900. URL: https://openscholarship.
wustl.edu/cgi/viewcontent. gi?article=6319&context=1law_lawreview
(xopotkas ccputka: https://bit.ly/3j68rqc)

2 Kamalnath, A. The Perennial Quest for Board Independence: Artificial
Intelligence to the Rescue? // Albany Law Review. Vol. 50. 2020. Issue 1.
P. 50. URL: http://www.albanylawreview.org/Articles/Vol83_1,/0043-
Kamalnath-Board-Independence-and-Artificial-Intelligence.pdf (xopor-
Kas ccpUika: https://bit.ly/3k90ekq)
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https://openscholarship.wustl.edu/cgi/viewcontent.cgi?article=6319&context=law_lawreview
https://bit.ly/3j68rqc
http://www.albanylawreview.org/Articles/Vol83_1/0043-Kamalnath-Board-Independence-and-Artificial-Intelligence.pdf
http://www.albanylawreview.org/Articles/Vol83_1/0043-Kamalnath-Board-Independence-and-Artificial-Intelligence.pdf
https://bit.ly/3k9Oekq

KOMIIaHWUAMHY HeIloCpeCTBEHHO B PYKHU CTEHKXO0/IepOB
(a emle JIy4ille — NICKYCCTBEHHOI'O MHTe/IEKTA) AJIA IpUHA-
THS BCET/Ia KOPPEKTHHIX U B3BEIIEHHBIX PEIIEHUH.

K coxanenuto, yxxe ceifyac MOXHO yTBepXAaTh, UTO
BHeJIpeHHe HOBBIX TEXHOJIOTHH He MPOU30MET TaK ObICTPO
U He JIaCT jKeJaeMBbIX ITocjaeACcTBUN. Bo-mepBrix, nMero-
MIMMCA TEXHOJIOTUAM IPUCYI PAJ OrpaHUYEHUN, KOTO-
pble OBUTM KPaTKO OMUCAHBI B HACTOSIEH TaBe. Bo-BTO-
PBIX, HOpMaTHBHOE peryJINpPOBaHHE COBEPIIEHHO HE TOTOBO
K PaZMKaTbHBIM U3MEHEHUAM B YIIPaBJIeHUU KOPIIOpa-
nuaMu. Kak nokaseiBaet npaktuka JJAO, faxe npekpacHas
uzies crrocobHa pa3bUThCs O MPOTUBO/EHCTBIE PETyIATOpa:
y CaMbIX COBEPIIEHHBIX QJITOPUTMOB HET PECYPCOB ZJIS TOTO,
9TOOBI OTBOEBATH ChepPy BIUSIHUSA Y IyOIMIHON BIACTH.

HakoHell, n3MeHeHUs He TaK Y HEOOXOZUMEI
cTelKkxoZiepaM. AKITMOHEPHI BPsi/, I COIJIACATCSA OTKA-
3aThCA OT OPTaHOB YIIPaBIeHUA B II0JIb3Y paclpeseeHHOTO
peecTpa: OHU He 001aJat0T JOKHBIMU SKCIIEPTHBIMU QyHK-
LUAMU U He TOTOBBI CAMOCTOSTENIBHO OCYLIECTBIATH Ollepa-
THBHOE yIIpaBjieHHe KoMIlaHuel. be3ycioBHO, 6I0KYeliH
B COCTOSTHUM IIOMOYb aKI[MOHEPaM —OH CHU3UT CTOMMOCTD
KOHTPOJIA JJI1 HUX, TO3BOJIUT COKPATUTh YUCJIO TTOCPE-
HUKOB ¥ MEHE/KEPOB, TIOBBICUTD 3GGEKTUBHOCTD 00IITUX
cobpanuii akmoHepos. XKenarolue aKIIMOHEPHI CMOTYT
IPUHUMATD 60JIee aKTUBHOE yJacTHe B paboTe KOMITAHUU,
OJHAKO MOJHOMU Nepefjayyl yIIpaBieHUsA paclpe/ieIeHHOMY
peecTpy aKkIIIOHEPOB He ITPOU30UEeT.

VIcKyccTBEHHBIN WHTEJIEKT YIPOCTUT aHAIU3
JIAHHBIX, YCKOPUT U YIYYIIUT HAaeM IepCOHAaNa, OZHAKO
MaJIOBEpPOSATHO, YTO B KPYITHBIX KOMITAaHUAX €0 JIOIYCTAT
[I0 pacCCMOTpPeHUA U BEIHECEHUS CY:KAeHUN 10 KJII0UeBbIM
BompocaM. J[Jis MOJTHOIIEHHOTO 06Y4YeHHs UCKYCCTBEHHOTO
WHTe/IEKTa TOTpebyeTcss coOpaTh OrPOMHBIN 06BEM UyB-
CTBUTENbHON MHbOpMaIuu. JelCTBUA UCKYCCTBEHHOI'O
WHTEJUIEKTa HEeM3MEHHO OCHOBBIBAIOTCSA HA YKe MIPUHATHIX
PEeIeHusX; 3TO MOXeT paboTaTh B OTpe/ieIeHHBIX cdhepax
Bpo/ie GUPKEBOI TOPTOBJIY, HO B YIIpaBJIeHUU OU3HECOM
BCeTZla CyILIeCTBYeT MOTPEOHOCTh B CBEXXUX PEIlEeHUAX,
B HOBOM B3IVI/le Ha [IPOUCXOAIINE ITPOLIeCcCHl. A ¢ 3TOH
byHKUMeN 1ToKa CIpaBisieTcs TOJMbKO YeIOBeK.
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[IprnoxeHue

BJIVISTHUE
[TAHJIEMUY COVID-19

HA JIEATEJIbHOCTD
COBETOB JIMPEKTOPOB
POCCHMCKIX
KOMITAHUM. PE3YJ/IBTATEI
VICCJIEJJOBAHI S

Oner IlIBEIpKOB, TaThaHa Onuduposa’

B mae u utoHe 2020 roza sxcreptsl Kiryba He3aBu-
cuMbix gupekTopoB CKOJIKOBO u koMmnanuu EY onpocunu
YJIEHOB COBETOB ANPeKTOPOoB 30 poccUNCKUX KOMIaHUMN
C IIeJIbIO OLIeHUTH (1T0CcThaKTyM), HACKOJIBKO COBETHI ANPEK-
TOPOB OKa3aJuch 'OTOBEI IeCTBOBATh B KPU3UCHOM CUTya-
[[UY, TPOAHATN3NPOBATh 0COOEHHOCTY IIPAKTUKY PAOOTHL
COBETOB IUPEKTOPOB B HOBBIX peaslsX, a TaKKe CIIPOTHO-
3UPOBATh JOJrOCPOYHOE BauAHUe nangemuu COVID-19
Ha NNPaKTUKY KOPIIOPAaTUBHOIO YIIPaBJAE€HUA U CTpaTerude-
CKUH KOHTEKCT IeITeIbHOCTU KOMITaHUU. AHKeTa oIrpoca
BKJIIOYAsa 26 BOMPOCOB, 06hEIMHEHHBIX B YETHIPE TEMATH-
Yyeckue rpyimsl (paszgena):

! Oner LIBbIpKOB, Ph. D., ZUPEKTOP, PyKOBOZUTEIb IPYIIIbI OKa3a-
HUA YCIIYT B 06J1aCTH KOPIIOPAaTUBHOTO YIPaBJIeHHs KoMIaHuu EY;
Tatbsina OnudupoBa, OCHOBATeNb U WieH coBeTa Kiryba He3aBUCHMBIX
zupextopoB CKOJIKOBO.
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* XapaKTepUCTUKU KOMIIaHUY;

* oleHKa BaugHuA nangeMun COVID-19 Ha ges-
TeJbHOCTh COBETA AUPEKTOPOB;

* IIpoOTHO3 Bo3AelcTBUA nangzemuu COVID-19
Ha IPaKTUKy KOPIIOPATUBHOI'O YIIPaBJAeHUs B KOMIIAHUY;

* IPOTrHO3 U3MEeHEeHMH CTpaTerunIeckoro KOHTeKCTa
JeATeIbHOCTH KOMITaHUU.

1. XapaKTepHuCTHKH KOMIIAHUH BHIGOPKU

PecnoHIEHTHI BXOIWIN B COBETHI INPEKTOPOB KOM-
TaHuii BecbMa pa3Hoo6pasHbIX MO pa3Mepy, CTPYKType cob-
CTBEHHOCTHU M OTPACJIEBOM IPUHAJIEXKHOCTH. Tak, B OTIIpoce
TIPUHSTH yIacTHe TIPeACTaBUTEN CPEIHUX U KPYITHBIX KOM-
[IaHWH, npeobiazaroiee 60IBIIMHCTBO U3 KOTOPHIX (87%)
C TOZIOBOY BBIpYUYKO 6osiee 1 muipz py6., 26,67% —607ee
100 mutpz py6.

ITpu aToM 30% KOMITaHU BEIOOPKY SBJISIOTCS ITy0-
JINYHBIMH, T.€. UMEIOT aKIIUKU B CBOOOZHOM OOpallleHUH.
BOJMBIIMHCTBO U3 HUX YaCTHEIE, T.€. HETOCYAapCTBEHHBIE:
TrOCyZapCTBO He ABJAETCS KOHTPOJTUPYIOIINM aKI[HOHe-
poM B 63% KoMIaHuii BEIOOPKHU. [Ipr 5TOM Cyl[eCTBEeHHEbIE
aKIMOHEPHI TIPe/CTaBlIeHbl (JINYHO) BO MHOTUX COBETaxX
ZUpeKTopoB (46,67%), HeckoIbKO pexe (23,33%) akuuo-
HEPHI YYACTBYIOT B OMEPAIIMOHHOM PYKOBOJCTBE (Aua-
rpamMmMa 2).

S

. BxoAUT(AT) B COCTaB COBETA ANPEKTOPOB

20,00 YdacTByeT(10T) Ha OIIepPaIMOHHOM YPOBHE

HenprMeHUMO (B CHILY CTPYKTYPBI COOCTBEHHOCTH)

D JIM4HO He BOBJIeYeH(BI) B yIIpaBIeHUe KOMIIAaHUeH

Juazpamma 2. [lepcoHANbHASL POSb KHOUEB020 AKLUOHEPA
(0CHOBHBLX AKUUOHEPOB) 8 KOPNOPAMUBHOM YNpasieHUU
komnanuu (%)

1.
XapaKTepUCTUKU KOMITaHU BEIGOPKU
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A6cosoTHOE GONBITUHCTBO PECIIOH/IEHTOB 0603Ha-
4y ce6s1 KaK He3aBUCUMBIe AupekTopa (77%). [Ipu aTom
13% ompegenunu ce6s KaK HEUCIOJTHUTENbHbIE AUPEK-
TOpa, YTO OKa3aJ0Ch HECKOIbKO HEOXKU/IAHHBIM /IJIsI aBTO-
POB HCCIEOBAHUSA C YIETOM NPe0bIaZlaHus HEIy OIMIHBIX
KOMIIaHUH B BEIGOPKE.

HHoe 33,33

VHbOpMaILMOHHBIE TEXHOJIO-
ruu (M KOMMYHHUKAIK)

ATpOInpOMBIIUIEHHBIH KOMILIEKC

(238)

IMumesasa TIPOMBILIEHHOCTD

CrpouTenscTBO

VIH)KMHUPHHT TIPOMBIILIEHHO-
MHGPACTPYKTYPHOE CTPOUTENBECTBO

Xumudeckas U HepTeXxuMudecKas
TIPOMEBIIIEHHOCTD

YepHas MeTaUTyprus
PO3HUYHAs TOPTOBJI
TpaHCIIOPT U JIOTHCTHKA

Banku

HedTerazosas mpoMBIIIIEHHOCTE

Ipagux 4. Ompacaws komnauuii 8stbopku (JJonyckanocw
0603HaueHUe HECKONILKUX NPUMEHUMbLX 8APUAHMO8
00HOBPEMEHHO.)

B BBIGODKeE IIpe/ICTaBIeHbI PAa3IUYHbIE OTPACIH KO-
HOMUKH, 63 3HaYNTENbHON KOHIIEHTPALUU B OTAETbHBIX
cexTopax (rpaduk 4), 94TO IO3BOJISAET FTOBOPUTH 06 001I1e-
SKOHOMMYECKOU 3HaUMMOCTH pe3yIbTaTOB U OTCYyTCTBUU
CyIeCTBEHHOTO BJIWSHUA OTpaciaeBoli crienuduku. C yue-
TOM 3aja4 OIpoca 0 U3yUeHUIo AeATeIbHOCTH COBETOB
ZIVIPEKTOPOB B ITepuo/i TaHAeMUU 1 HEpaBHOMEPHOT'O OTpac-
JIEBOT'O BO3/Ie}ICTBYA KPU3UCHBIX 9KOHOMUYECKUX ABJIEHUH
3Ta 0cOGEHHOCTD BEIOOPKHU ABJIAETCA IPEUMYIIEeCTBOM.

IMpunoxenue

B/IMAHME IMTAHZIEMIMM COVID-19 HA JIEATEJIBHOCTD
COBETOB JIMPEKTOPOB POCCUMCKIX KOMITAHUIA.
PE3YJIBTATBI NCCJIEJOBAHMA



2. OneHka BaugIHUS nadgemu COVID-19
Ha eTeJbHOCTh COBETA AUPEKTOPOB

[To MHEHUIO PECTIOHIEHTOB, TTAHAEMUS U CBSI3aH-
HBIE C Hell SKOHOMUYEeCKUEe TOTPSACEHUS CO3/Ial0T KpaiiHe
BBICOKYIO (17%), BBICOKYIO (23%) mwiu e cpefHioo (37%)
CTeIeHb YI'PO3blI AJis OU3Heca. YUaCTHUKU UCCIE0BaHUA,
KOTOPBIE CYHUTAIOT YyIPOo3y MUHUMaIbHOU (17%), wiu xe
HAIPOTUB, BUAAT B KPU3KCE HOBBIE BO3MOXKHOCTH /IS KOM-
ma"uu (7%), npeObIBalOT B MEHBITUHCTBE (JuarpaMmma 3).
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. HyneBas win oTpULIaTelbHas, T.€. CO3/alomasn
HOBBIE BO3MOXXHOCTH

KpaiiHe BbIcOKas
Bricokas
. Cpeausasn

D MuHMManpHasg

JAuazpamma 3. CmeneHs yepo3bl, KOMOPYH naHdemus
COVID-19 co30aem ona 6usmeca komnaruu (%)

B 60JIBIIMHCTBE C/Iy4aeB COBET AUPEKTOPOB pac-
CMOTpeJ HOBBIE BBI3OBHI /IJIs1 OM3Heca, CBI3aHHBIE C MaH/e-
mueli, B despase 2020 roga (37%) wiu e B IEPBOM IIOJIO-
BuHe Mapra (37%). B 10% xoMnaHuii COBET AUPEKTOPOB
BIIEpBbIE 0OPATWIICS K BOITPOCAM, CBSI3aHHBIM C TTaHAEMUEH,
BO BTOPOI! [T0OJIOBUHE MapTa, B 17% KoMIIaHul —B arpere.

ITo y6eXAeHUIO PECITOHIEHTOB, COBETHI IUPEKTOPOB
OTpearupoBaJi Ha U3MeHeHHUs BO BHellIHel cpeJie cBoe-
BpeMeHHO (36,67%) WM OTHOCUTENHHO CBOEBPEMEHHO
(53,33%) (auarpamma 4). Jlumb 10% mocyuTanu peakIiuio
COBeTa AUPEKTOPOB HECKOJIBKO 3aI03aBIIed 1 HU OAWH
YYaCTHHUK OTIPOCa He Ha3BaJI PEAKIINIO COBETA CYIeCTBEHHO
3amno3/iaBiiel —HeoKHUJaHHO C yYeTOM TOoro, 4To 17% coBe-
TOB BITEPBbIE PACCMOTPEH CUTYAITUIO JIUIID B aripese (CM.
ab63ar BhILIE).

2.
OueHka BausHuA nasvzemun COVID-19
Ha IeATeIbHOCTh COBeTa AUPEKTOPOB



. CBOeBpeMEHHOH
OTHOCHUTEIBHO CBOEBPEMEHHOM
HeckosbKo 3anosaasiiei

. Cy1ecTBeHHO 3aIo3/iaBueit

JAuazpamma 4. CeoegpeMeHHOU AU 6bLIA PeaKylis cogema
Oupekmopos Ha U3MeHeHUs. 80 8HeulHell cpede busneca? (%)

[TpumeyaTebHO, YTO pacCCMOTPeHME BOTIPOCOB IaH-
JIEMUH ITPOU3OIILIO B OOIBIIMHCTBE CIydae [0 MHUITUATUBE (240)
coBeTa AUPeKTOPOB (66,67%), BKIIOYAs CIy9au COBMECT-
HOM MHUITUATUBHI C IPYTUMU CTEUKXOJIZIEPAMHY, B MEHbIIIEH
CTeIleHU —I10 MHUIIMaTHBe MeHemKMeHTa (36,67%) win
cobeTBenHMKa (23,33%) (rpaduk 5).

%

MeHeKMEeHT 36,67
CoBeT IMPeKTOPOB 66,67

Co6cTBeHHUK (1) 6usHeca 23,33

Ipagux 5. Kmo uHuyuuposan paccmompeHiue
nomeHyuUAIbHO20 AP Hekma naHdemuu Ha 6U3HeC
KoMnaMuu Ha cogeme oupekmopos? (Jonyckaemcs
yKa3aHue HeCKOJIbKUX UHULUAMOPO8 00HOBPEMEHHO.)

[To MHEHHIO OOBITHHCTBA PeCIOHAEHTOB (60%),
B IIepUO/ TaHJAeMUU POJIb COBETA AUPEKTOPOB B YIIpaB-
JIeHUU KOMIIaHUEN IIpeTepriesia onpeeieHHble U3MeHe-
Hus. Hanbosee pacnpocTpaHeHHOM cUTyallueli CTaio
GoJiblilee ITOrPYyKEHUE COBETA B ONepallIOHHbIE BOIIPOCEHI
(36,67%), uTO He ABNSETCI HOPMOU B OOBIYHOI CUTYAIIHH,
HO BITOJTHE OO'BSICHUMO B TIEPUOJ, TYPOYIeHTHOCTHU. BriosHe
€CTeCTBEHHO Tak)Xe 0oJiblliee TIOTPYKeHUE AUPEKTOPOB
B BoIpockl crpareruu (23,33%). CymiecTBeHHbIEe U3Me-
HeHUs OU3HEC-CPEABI IPEAIOIAaTraloT TaKyI0 AUHAMUKY,
C TIOTIPaBKO# Ha TO OGCTOSATENBCTBO, YTO OCHOBATETbHBIN

IMpunoxenue

B/IMAHME IMTAHZIEMIMM COVID-19 HA JIEATEJIBHOCTD
COBETOB JIMPEKTOPOB POCCUMCKIX KOMITAHUIA.
PE3YJIBTATBI NCCJIEJOBAHMA



IlepecMOTp CTpaTeruy BO3MOKHO CZeIaTh JIUIIb 110 HUCTe-
4YeHUU OIpeZie/IeHHOTO BpeMeH!, C CTOSABIIMMCS IIOHNMa-
HHeM HOBOH HOpMasibHOCTHU (rpaduk 6).

%

CHu3mIach 13,33

TToBBICHIACh BOBJIEYEHHOCTH

B OlepaliOHHbIE BOIIPOCHL 36’67

TToBBICHIACh BOBJIEYEHHOCTH

B BOIIPOCHI CTPATErMIECKOI'0 YPOBHA 23’33

He n3meHumnacey 40,00

I'pagux 6. M3meHunacs iu posis cogema OUpPeKmopos
8 ynpassieHuu komnauueii? ([lonyckaemcs ykasaxue (241)
HeCKONILbKUX 8APUAHMO8 00HOBPEMEHHO.)

CrnenyeT OTMETUTB, 4TO B 13% ciydaeB pojib coBeTa
JIVIPEKTOPOB CHU3WJIACh, TI0 MHEHHUIO YYaCTHUKOB OIIPOCa,
YTO MOJKET ABJATHCA OTPAXKEHHEM BO3POCIIETO BIUAHUA
HEKOTOPHIX COOCTBEHHUKOB OU3Heca. BripoueM BIuAHUE
COOCTBEHHUKOB B I1€IOM U3MEHIJIOCh MEHBIIIE, YeM POJIb
COBETOB IUPEKTOPOB—66,67% pecroHIeHTOB OTMEeTWIH,
YTO POJIb BIaZieNIblieB OM3Heca He U3MEHMIACh BOBCE,
u aumsb B 16,67% ciydaeB oTMedasach UX Bo3poclias
BOBJIEYEHHOCTD B OTIEPALIIOHHEIE BOIIPOCH (rpaduk 7).

TToBBICHIACH BOB/IEYEHHOCTh
B ONlepaliOHHBIEe BOITPOCHI 16,67

TToBBICHITACh BOBJIEYEHHOCTH

B BOITPOCHI CTPATETN4€CKOro YypOBHA 26’67

He usmeHnunach 66,67

I'pagux 7. UsmeHunacs iu pons (knwouegozo) akyuoHepa /
(k0uesblxX) aKyUOHepos 8 cCumyayuu naHdemuu?
(Zlonyckaemcs ykazaHue HeckoIbKUX 8APUAHMO8
00HOBPEMEHHO.)

[To MHEHUIO PECTIOH/IEHTOB, KPU3UC BBISIBUJI OT/ETh-
HbIe TTPObJIEMbI B paboTe COBETOB IUPEKTOPOB: HEZOCTA-
TOYHOE BHUMaHUe coBeTa K puckaMm 6usHeca (33,33%),
HU3KO0e KauyecTBO MHbOpPMAINU, MPeAOoCTaBIsgeMoe
coBeTy (23,33%), mpobieMbl IOBEPUS B OTHOIIEHUAX
MeXy MeHePKMeHTOM U COBETOM ANpeKTopoB (16,67%),

2.
OueHka BausHuA nasvzemun COVID-19
Ha IeATeIbHOCTh COBeTa AUPEKTOPOB



HEZIOCTAaTOK SKCIEPTU3BI COBETA B OMPe/IeIEHHBIX GYHKIIHO-
HaJIBHBIX obsacTax (16,67%) (rpaduk 8).

HeaocraTouHbli ypOBEHb ITOTHOMOYHHA
(KOMITETEHIINH) COBETa AUPEKTOPOB

I[Tpo61eME! J0BepHs B OTHOIIEHHAX MEXKAY
MeHe/DKMEHTOM U COBETOM JIPEKTOPOB

HezocraToyHoe BHUMaHYe BOIIPOcaM
yIIpaBIeHHsA PUCKAMH

HeyzoB/1eTBOPHUTE/IBHOE Ka4eCcTBO HHGOPMaLHH,
peAOCTaB/IAEMON COBETY AUPEKTOPOB

HCZ[OCTHTO‘IHOE TIOHUMaHue
onepauuonﬂoﬁ MO/ZiesTh KOMITaHUuH

HepgocrarouyHoe 3HaHUe HH(l)OpMaIII/IOHHI‘:IX
TEXHO][OI‘HI‘;I, HCIIONb3YEMBIX B KOMIIAHUH

HepocraToynasa TNIOrPYy’>KE€HHOCTh
B BOIIPOCHI CTpaTerun

HexBaTka 5KCIIePTH3bI B OIPe/IeIEHHBIX
YHKIMOHAIBHBIX 06/1aCTAX

33,33
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Ipagux 8. Kaxue Hedocmamku cocmasd u npaKkmuku
pabomsl cogema JuUpeKmopos 8bLa8LLd KPUUCHAS
cumyayus? ([onyckaemcs ykasaHue HeCKOJIbKUX

8apuUAHmMO8 00HOBPEMEHHO.)

3. IIporHo3 Bo3/elicTBUA naugemun COVID-19
Ha IIPAKTHUKY KOPIIOPATHBHOT'O YIIpPABJI€HUA

B KOMIIaHUAX

B oTHOMmeEHUY OXXUJaeMOU MPOJOIKUTETbHOCTH
KPHU3UCHBIX SBJIEHUN PECTIOH/IEHTHI BBICKA3aJIH CeAYIOIINe
OIleHKU (HAalIOMHUM, YTO THU OLIEHKH OTHOCSTCS K IIEPUOAY
Mai-utoHb 2020 rozia): Bo3BpaT K HOpMaJIbHOMY, JOKPU3UC-
HOMY peXUMY paboThl KOMIIAHUHU OXKUJAETCA B Te€YEHUE:
HEeCKOJbKUX HeJenb (16,67%), Heckonbkux MecsiieB (30%),
rozia u 6osee (23,33%). [Tomumo 3T0T0, 30% YIaCTHUKOB
HCC/IeZIOBaHUSA 3asIBIJIH, YTO UX KOMITaHUA paboTaeT B HOP-
MaJIbHOM peKHMe U TI0ZI0OHBIE IIPOTHO3bI K HEM HEeNpUMe-

HUMBI (Auarpamma 5).

IMpunoxenue

B/IMAHME IMTAHZIEMIMM COVID-19 HA JIEATEJIBHOCTD
COBETOB JIMPEKTOPOB POCCUMCKIX KOMITAHUIA.
PE3YJIBTATBI NCCJIEJOBAHMA



. HenpuMeHHMO, KOMIIaHUA paboTaeT
30,00 B HOPMaJIbHOM peXuMe

Heckonbko Hezenb
Heckonbko MecsLes

D Toz u 6onee
30,00

JAuazpamma 5. Ckobko 8pemeHU 3aiimem 8038pam
K HOPMAbHOMY, OOKPU3UCHOMY, pexcumy pabombt
komnanuu? (%)

[Ipu 5TOM pecnoHZeHThl OTMETHIH, YTO He OXKU-
JIal0T U3MEeHEHUH B MOAX0AaX K GOPMHUPOBAHHUIO COCTaBA
coBeTra AUupeKTOpoB (90%), M3MEeHEHUU MOJTHOMOYNN
(koMmeTeHITUI) COBeTa IUPEKTOPOB IO/ BO3ZeHCTBUEM
MMoJIy94eHHOTO B HavaJse MaHgeMuu onbita (93%), a Takxke
W3MEHEHUSA POJIU KJIIOUEBBIX aKIIMOHEPOB B yIIpaBJe-
HUM KoMmauuel (83%). IIpeobiazatoiiee 6OIBITUHCTBO
pecnonzieHToB (83%) yHexXIeHO B TOM, YTO COBETHI TUPEK-
TOpPOB B O6yayIieM 6yAyT 60/lee BHUMATETHHO aHATU3UPO-
BaThb PHCKU OM3Heca.

B pamkax oTBeTOB B cBOOOZHOM popMe Ha BOMPOC
«Kak U3MeHSATCS IPoLieyphl COBETA AUPEKTOPOB?» yIacT-
HUKM OIIpoca IIpeZCTaBWIN cilefyrolre (M1 BecbMa CXO-
)Xue) KoMMeHTapuu: «Konuuecmao 3acedaHnull cogema
Jdupexmoposg yseauuumcs Ha 30%», «Boabuiee KOAULECMB0
3acedaruil 6ydem npogodumucsi yoaieHHO», «boJiee uacmoie
3acedaHus cogema oupekmopos, 6osee UHMEHCUBHAA
paboma 8 komumemax», «CyulecmeeHHoO He U3MEeHSIMCS»,
«bosiee akmugHoe nozpydceHue 8 0essmeabHOCMb 0p2aHU3A-
YuuU U KOHMPOJIb 3a 0oCmuNceHUeM KoUedblx nokasameJetl
agppexmusrocmu (KI13)».

4. IIporHO3 U3MEHEHHH CTpaTernyecKoro
KOHTEKCTA JeITeIbHOCTU KOMIaHUU

Oxoso 14% y4acTHHUKOB OIlpoca IoIaraloT, 94TO UX
KOMIIaHUSA U3MEHUT HallpaBJIeHUE AeATeIbHOCTH 110/ BO3-
JericTBueM Kpusuca, pyrue 14% ykasanu, YTo KOMITaHUSA
He olpeJiesIniach B 3TOM Bompoce, 72% aanu oTpUuliaTelb-

4.

[1porHO3 N3MeHeHHi
CTpPaTerunyecKoro KOHTEKCTa
ZIeATEebHOCTH KOMITaHUN
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HBIY OTBeT. [Ip1 3TOM OTHOCUTENBHO BO3MOKHOTO CHIXKe-
HUSA POJIU MeXAyHapOAHOU JiedTeTbHOCTHU M0/, BIUSHUEM
Kpusuca noutu 18% pecrnoHZeHTOB OTBETUIU YTBEPAU-
TesbHO (Auarpamma 6), IpeAcTaBUB, B YaCTHOCTH, CJIEAY-
IoIIMe KOMMEHTApPUU: «Bedemcs nouck poccuiickux nocmas-
wukoe», «MHocmpaHHbvle/MexcOyHaApoOHble PbiHKU 6ydym
OMKpbIBAMbCS 8 MeueHle 200a u boJiee, 8b1300po8eHUE
notidem 6 nepgyio ouepeddb ¢ BHymMpeHHe20 pbiHka». 32,14%
PECIIOHIEHTOB BRIOpasIK BapHaHT OTBeTa «HenpumeHumo»
(Bugumo, crenndrka 6u3Heca He IpeAnosaraeT BO3MOX-
HOCTH TaKoro Bei6bopa), 50% OTBETUIN OTPUITATENBHO.
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.,Z[a

Her

32,14

Henpumenumo

Juazpamma 6. Oxncudaeme au Bbi cHUMCEHUS pOU
MexncOyHApoOHOTL 0esimeibHOCMU KOMNAHUU MO0 8AUSHUEM
Kpusuca, 60blez0 HoKyca Ha HAYUOHANBHbLL PbIHOK

U HAUUOHAIbHBIX nocmasuiuxos? (%)

3HauUUTETbHAS YaCTh YYaCTHUKOB UCCIEA0BAHUS
(39,29%) (aumarpamma 7) 03XKUJAeT AOJTOCPOYHBIX U3Me-
HeHMII B XapaKTepe CIIpoca B OTpacju, B KOTOpOU pabo-
TaeT UX KOMIIaHUs, BCJIeAICTBUE TaHAeMUU. PeCIOH/IEHTHI
MPOKOMMEHTUPOBAIU OXKU/JaeMble U3MEHEHUs CIeNYI0-
UM 06pasoM: «Cnpoc cHU3UMCcs», «Oxcudaemcs ygeauue-
Hue cnpoca 8 c8s3u ¢ 60Jiee BHUMAMENIbHbIM OMHOULEHUEM
K 80Mpocam akonozuu», «[Ipousoiidym usmeHeHUs 8 CMPYK-
mype 3KOHOMUKLU, U3MEHUMCSL CNPOC HA 6AHKO8CKUE YCyell
u e20 cmpykmypa», «Gydem nabirodamucs nadeHue cnpocd,
U3MeHeHUe KOP3UHbL 8 NOJIb3Y bo.Jiee dellesblx M0OBApos,
803MOXNCHO 8JIUSIHUE HA KAHALbL npodaxc (c08ue cnpoca
8 OHJIAlIH-cezMeHme)», «AguanepegosKu, Mypum U d3po-
nopmoeas desimeJibHOCMb NPemepnam 3HauUmenbHble U3Me-
HeHUs», «Oxcudaem ygesuueHue Cnpoca 8 OHJLATIH-pexcuMe

[Tpunoxenue

B/IMAHME IMTAHZIEMIMM COVID-19 HA JIEATEJIBHOCTD
COBETOB JIMPEKTOPOB POCCUMCKIX KOMITAHUIA.
PE3YJIBTATBI NCCJIEJOBAHMA



u Ha ycayau Oocmaeku, 3mo nosJjusem Ha LLeHOO6p(1308a-
HUE U Ma2a3uHbl».

3,5

. Ja
Her

Henpumenumo

HAuaepamma 7. Oxncudaeme siu Bot 007120cpOUHBLX
usMeHeHUIL 8 Xapaxkmepe cnpocd, npednoumeHusx
nompebumeseil mosapos unu ycaye komnaruu? (%)

PecnioH/IEHTHI TAKXKE OTMETHIN TEXHOJIOTUYECKUE
M3MeHEeHUsI, CBI3aHHbIE C BRIHYK/I€HHBIM COIIMATbHBIM
AUCTaHIIMPOBaHMEeM. 72% y4acTHHUKOB OIIPOCa OKUAAI0T
ZIOJITOCPOYHBIX U3MEHEHUH B MPAaKTUKe UCIONIb30BaHUS
TEXHOJIOTUYECKUX, KOMMYHUKAIIMOHHBIX PECYPCOB KOMIIa-
HUM. B cBo60HOM popMe OHU TIPOKOMMEHTHPOBAIN CBOU
OTBETHI CJIeAYIONIUM 00pa3oMm: «I[Ipousoiidem ynyuuleHue
KaHanos ceAsu, pazgumue HT-cucmem», «bonvuiee konuue-
CcmMeo oHIaliH-3acedaHull coeema dupeKmopos, opeaHu3ayus
pabomyt 8 Slack», «CyutecmeeHHblil nepexod Ha OUCMAHUU-
OHHOe 83aumodelicmaue ¢ KAUeHMAMU, KOHMpazeHMamu
U UCNONIb308aHUe UUPPOBbLX MeXHO02Ull», «Co30aem niam-
dopmy», «Tonbko 8pems nokaxcem», «Komnanus bvicmpee
ecmynum 8 yugdposyio apy».

BoapmuHcTBO pecnoHzeHTOB (60,71%) (aua-
rpamMma 8) Tak)ke yBepeHbI B TOM, UTO TIaHAEMUS MTOBIEYET
ZOJITOCPOYHBIE U3MEHEHUS B OPTaHU3aIuy pabourx MecT
B KOMITAaHUU U HCIIOJb30BaHUY OPUCHOTO MTPOCTPAHCTRA.
KitoueBBIMU COOOPaKEHUIMHU B 9TOM OTHOIIIEHUH BBICTY-
matoT obecrneyeHre 6€30MaCHOCTU PabOTHUKOB U BO3-
MOXXHOCTb COXpaHEeHUs TPAaKTUKH yZaleHHOU paboThl 6e3
yiepba Ajis1 MpOU3BOAUTENBLHOCTH. CeAyeT OTMETUTD:
10,71% y4acTHUKOB OIIpOCa I10J1araroT, YTO JaHHasd TeH-
JEeHLVA HellpUMeHUMa K UX KoMnaHuaMm, a 28,57% mnpo-
CTO He OXKU/AIOT TAKUX U3MEHEHUH. U1 B TOM U B IpDyroM

4.

[1porHO3 N3MeHeHHi
CTpPaTerunyecKoro KOHTEKCTa
ZIeATEebHOCTH KOMITaHUN

(245)



cJTydae BeCbMa BEPOSTEH OTPaCiIeBOH 3P PeKT, BAUIIOMIUM
Ha OpraHU3anui0 paboyrx MeCT ¥ COOTBETCTBYIOLINE BO3-
MOXKHOCTH 110 U3BMEHEHUIO IPAKTUKH.

. Ja
Her

Henpumenumo
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Juazpamma 8. Oxcudaeme au Bot 007120cpOUHBLX U3MEHEHUL
8 Npakmilke op2aHu3ayuL pabouux mecm 8 KOMNAHUl,
UCNob308aHUA 0pucHoz20 npocmparcmea? (%)

PecrioHzIeHTHI TPeACTaBIIIN CIeAYIOIIe KOMMEHTA-
PUH K 9TOMY BOIIPOCY B cBOOOHOI hopme: «[0108HOTL o¢uc,
8eposAMHo, npudemcs nepecmpoums 0na boavuieil 6ezonac-
Hocmu u apgoekmugHocmu», «Ilepexod Ha OUCMAHYUOHHYIO
pabomy onpedesieHHbLX Kamezopuil compyoHuk08», «20%
compyoHukoe 6ydym nepesedeHbl HA «yOANeHKY» HA NOCMO-
SHHOUL 0CHOBe», «[loka He onpedeaunuck», «MHo20 compyoHU-
K08 pabomaem Ha «yO0dJleHKe», He UCKIIoUalo, Nocjie usyue-
HUs onslma ux pabomsl, HEKOMOPble MAM U OCMAHYMCS.
Ho sonpoc noka omkpbims».

CoBeplieHCTBOBaHHE MHGOPMAIIMOHHBIX TEXHOJIO-
Ui 1 IPaKTHKa yAaJleHHON paboTh CIVIAXKUBAIOT reorpa-
duyeckuii paxkTop, MO3BOJISS B OOJIbIIEH CTEIIeH! OpTaHu-
30BaTh pabOTy MO SKCIIEPTHOMY TIPUHITUITY, paclipe/iesisas ee
MeXy oprcaMu, pacioyoKeHHBIMU HA PACCTOSHUU OUH
OT ZIpYTOro, U co3/jaBas reorpadruyecKu pacipeeeHHbIE
KOMaH/HbI. 24,14% y4acTHUKOB OIIpoca II0JaraioT, YTO UX
KOMIIaHUSA BOCIIOJIB3YETCA 3TOM BO3MOXKHOCTBIO, APYTHE
55,17% oTMeTWIu, YTO B X KOMIIaHUAX ellle He 3alyMbIBa-
Jiich 06 3ToM. 17,24% pecrioHIEHTOB He 03KUJAI0T UCIIOb-
30BaHUA pacupeie/ieHHbIX KOMaH, a 3,45% cUuTaroT Takoi
[IOZ[X0/, HEIPUMEeHUMEIM (Auarpamma 9).

[Tpunoxenue

B/IMAHME IMTAHZIEMIMM COVID-19 HA JIEATEJIBHOCTD
COBETOB JIMPEKTOPOB POCCUMCKIX KOMITAHUIA.
PE3YJIBTATBI NCCJIEJOBAHMA
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HAuazpamma 9. ITnanupyeme nu Bot ucnonszosams
8 6ydywem Npakmuky co30aHUs pacnpedesieHHbIX KOMaHO?
(%)

3aKJII0YNTENTBHBIN BOIIPOC aHKETHI OIIpoca 3aTpo-
HYJI HOTEHIMAIbHOE YCUIEHVE POJIM FOCYyZAapCTBa B OTAEIb-
HBIX OTPACIAX Ha GOHE KPU3UCHBIX ABJIEHUH B 9KOHOMUKE,
BBI3BAHHBIX IIaHZeMUell. BOJIbIIMHCTBO PECIIOH/IEHTOB
(59% npoTuB 41%) cYMTAIOT, YTO YCWIEHUA POIU TOCyAap-
CTBa B OTPACJISIX IPUCYTCTBUA UX KOMITAHUN He IIPOU30ii-
JieT. Y9acTHUKY OIIPOCca IPOKOMMEHTUPOBAIYA CBOU OTBETHI
cileAyomuM obpasoM: «Posb 2ocydapcmea 8 ompacau
COXpaHUMCs cMabUNbHO 8bLCOKOTL, HO He NOBbICUMCS MO0
saUsIHUeM Kpusuca», «Cyujecmgyem nompebHocms 6 6osee
0emansbHOM NPABOBOM Pe2yUPO8AHUL OMPACAU U 0KA3d-
HUU mep no00epHcKU», «Bo3MONCHA HAYUOHANUZALUS HEKO-
MOopbLX A8UAKOMNAHULL U AIPONOPIMO86», «BO3MONCHBL Mepbl
noddepicku GAHKOBCKOT 0MPACaU cO CMOPOHbL 20Cy0apcmad,
a uMeHHO npedocmasseHue eil AUK8UOHOCMU, a makxdice 0300-
poeJieHue psioa baHkos uepe3 oHO KoHconudayuu 6aHKos-
CK020 cexmopa.
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EXECUTIVE SUMMARY

PREFACE TO THE NATIONAL
CORPORATE GOVERNANCE
REPORT

The 12th issue of the Russian National Corporate
Governance Report is published against the backdrop of one
of the most dramatic periods in development of the global
economy and financial markets. A completely new factor,
and therefore a highly unpredictable one—COVID-19 pan-
demic, has led to the reexamination of many corporate
governance principles and practices and has been added
to the already “familiar” challenges, such as capital market
volatility and the impact of political and social upheavals
on the world economy. Therefore, it is not surprising that
both foreign and Russian investors are paying special atten-
tion to how companies are managed under such conditions
and how they respond to these challenges and requirements.

The central topic of the Report is the current state
of corporate governance in Russian metallurgical compa-
nies—in general and the activities of their boards of direc-
tors—in particular. What is clear is that the role of boards
in a rapidly changing economic and business environ-
ment is strengthening, especially in strategic planning and
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decision-making. Today they are busier than ever: the num-
ber of board and committee meetings held during the year
has significantly increased. A considerable amount of work
is now delegated to a growing number of board committees
to address specific areas of concern, like risk management,
investor relations, environment, corporate social respon-
sibility, to mention just a few. Practice that to my mind
should become more widespread and common in boards
should be the organization of joint meetings of board com-
mittees, for example between members of audit and risk
committees.

Many Russian boards now conduct regular internal
and external assessment of their effectiveness. The disclo-
sure of this process has also improved and companies now
report unidentified challenges and actions taken to address
them. Professional skills and industry-specific knowledge
of directors as well as their experience in risk management,
has been subject to greater scrutiny by both shareholders
and investors. Independence of boards in metallurgical com-
panies has continued to rise—in accordance with Russian
Corporate Governance Code—and almost all audit commit-
tee chairs are now independent. However, it is hard to deny
that the share of female board members has increased insig-
nificantly. This needs to be addressed urgently.

In general, despite all the difficulties, the Russian
corporate governance system is gradually developing and
improving. By introducing best practices, the government
and business community are jointly looking for ways to
increase the capital value of companies and maintain a bal-
ance of rights and interests between management and dif-
ferent groups of stakeholders. This work is being carried out,
first, at the legislative level. The main task is to create a suf-
ficiently flexible regulatory framework to meet the needs
of companies operating in various financial and economic
conditions. Improvement of the legislation solves some
of the problems that a more “soft” regulation is objectively
unable to cope with. In this connection one of the chapters
of the Report will focus on establishing a better balance in
this regard.

However, the best corporate governance practice
presupposes not only the fulfillment of legal requirements,

EXECUTIVE SUMMARY
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but also of the obligations voluntarily assumed by market
participants. Therefore, the relevant activities are also car-
ried out at the level of active implementation of the princi-
ples and recommendations of the Russian Corporate Gov-
ernance Code in the business sector. In its annual reports
the main regulator, the Bank of Russia, indicates an increase
in the number of companies adhering to the best corporate
governance practices.

Nevertheless, a number of problems still remain
unresolved. Not all major Russian companies fully under-
stand the importance of the institution of independent direc-
tors. Risk management systems are being deployed more
slowly than desired. In addition, the knowledge and compe-
tencies that the company's management must demonstrate
at all levels plays an important role. Finally, the long-stand-
ing problems of Russian corporate reality, for example, high
concentration of capital or the formal attitude of compa-
nies to the requirements of the Code, can also be unhelpful
to progress. Against this background, proposals to amend
the Russian Code are increasing. The Code has existed
unchanged since its introduction in 2014, especially given
that over the past few years a significant number of coun-
tries have already revised their Codes. One of the chap-
ters of the Report highlights the most recent changes to
the French AFEP-MEDEF Corporate Governance Code.

The situation with the pandemic has also contrib-
uted to new trends in global corporate governance prac-
tice. Urgent measures taken by different countries could
challenge the fulfillment of financial obligations, increase
costs, and reduce profits and investment. The recent trend
towards on-line /virtual business has allowed companies
to overcome many difficulties, for example, by introducing
remote participation in shareholder and board meetings.
The flexibility and adaptability of Internet communication
mechanisms between board members and owners /share-
holders can help to stay connected and resolve emerging
issues effectively. Corporate Governance Codes have begun
to include standards related to the use of advanced technol-
ogies. In one of the chapters of the Report, the issues of inte-
grating digital technologies into corporate governance prac-
tices will be considered in more detail.
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Another recent trend is a change in approach to
the structure of remuneration for company senior man-
agement. The current crisis has also sharpened the debate
of executive compensation, particularly reliance on short-
term financial metrics. Moreover, with the onset of the pan-
demic, many large companies have demonstrated a trend
towards lower remuneration for top management, while
their spending on health and safety of employees has
increased. All this brings us to another important trend —
growing importance of corporate social responsibility.

One of the most important topics in recent years
is sustainable development and its integration into cor-
porate governance—the increased importance of Environ-
ment, Social, and Governance (ESG) factors in making
investment decisions. A growing number of companies are
joining the UN Global Compact and supporting the UN Sus-
tainable Development Goals (SDGs). Corporations are pro-
actively taking greater responsibility for more sustainable
production methods, climate change impacts, energy effi-
ciency, conservation of natural resources and sustainable
development of local communities. A deliberate and effec-
tive strategy in this direction yields results both financially
and managerially, (increasing investment attractiveness and
business reputation, reducing costs, improving relationships
with stakeholders, increasing the efficiency of risk manage-
ment, business stability) and socially and from a human
resource perspective (reducing social tension, improving
quality of life, the achievement of personal involvement
of business representatives in overcoming social problems
and in public life). With the growth of responsible investing,
this trend is going to play an increasingly important role in
global corporate governance practice.

Gareth Penny,

Chairman of the Board of Directors,
Norilsk Nickel
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Chapter I

CORPORATE GOVERNANCE
AND BOARDS OF
DIRECTORS AT RUSSIAN
METAL INDUSTRY PUBLIC
COMPANIES

(253)

Alexander Muravyev'

Metal industry plays a significant role in the Russian
economy and is one of its key sectors in the international
division of labour. Russia ranks among the top in the world
by production and export of steel, steel tubing and metal
products, as well as nickel, aluminum, copper and plati-
noids. Being a major player, the country is capable of influ-
encing global market environment.

The industry is represented by enterprises of dif-
ferent sizes, organizational and legal forms, mainly regis-
tered and operating in Russia only, as well as some compa-
nies with a foreign jurisdiction and considerable production
facilities outside Russia. The sector is highly integrated:
many corporations, both public and private, are subsidiar-
ies of large holdings (Mechel PJSC and Ural Mining and Met-
allurgical Company OJSC (UMMC) are among them). How-
ever, leaders of the industry are companies registered as

! Alexander Muravyev, PhD, Associate Professor, Economics Depart-

ment, School of Economics and Management, Saint-Petersburg branch
of the NRU Higher School of Economics.
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public joint-stock ones, with their shares traded on the stock
market (for instance, Norilsk Nickel PJSC, Novolipetsk Steel
PJSC, Severstal PJSC, Tube Metal Company PJSC etc.). This
determines an important role the corporate governance sys-
tem plays in the performance of both individual enterprises
and the sector in general.

This chapter focuses on corporate governance
at listed public metallurgical corporations registered in Rus-
sia. The sample includes 18 companies with the Moscow Stock
Exchange listing in 2011/20. The chapter provides a detailed
review of corporate governance and the board of directors
at these entities as of the beginning 2020, shows dynamics
of key corporate governance indicators for the last 10 years
and compares metal companies’ boards of directors with those
of public non-financial companies representing other sectors.

Russian metallurgical corporations listed on
the Moscow Stock Exchange are rather heterogeneous by
the scope of operations, listing level, international capital
market entry, governance structure options (e.g. collegial
executive body, managing organization), and adherence
to the Corporate Governance Code recommendations. To
illustrate: half of the companies, to be more exact, 10 out
of 18, have not created a collegial executive body (manage-
ment board), having just a unitary executive body. Mean-
while, management boards are more typical of large corpo-
rations with Level 1 listings at the Moscow Stock Exchange
and ADRs/GDRs placed on international stock exchanges.

Perhaps, one of the few characteristics common for
the sampled companies (in addition to the industry they
belong to and their Moscow Stock Exchange listings) is con-
centrated ownership that is considerably higher than that
of public companies operating in other industries. Major
owners are either industrial groups or former executives
of the companies.

As for the board of directors, the chapter briefly
describes key characteristics of the board and its role in cor-
porate governance. Attention is drawn to the most impor-
tant structural features of the board. Traditionally men-
tioned among them are its size, independence (defined
by a share of independent directors), directors’ownership
stakes, social and demographic characteristics, including
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sex, age, nationality, ethnic origin, as well as any board com-
mittees in place. It is stressed here that the academic com-
munity has no consensus as to relation between a whole
number of structural characteristcis of a board, such as
a share of independent directors or female representation,
its performance and a company’s productivity in general.

The chapter shows that the board size at Russian
metallurgical corporations is, on average, the same as that
of public companies in other sectors (8 to 9 persons). How-
ever, independent and foreign directors are noticeably bet-
ter represented at metallurgical companies, while women
directors, noticeably worse. Moreover, metallurgical compa-
nies are characterized by higher aged boards. The difference
between the average age of directors in metal corporations
and that of companies from other industries comes to mini-
mum 4 years and is stable over time.

It should be noted that metallurgical companies’
boards of directors are very heterogeneous. For instance,
the number of committees at the boards ranges from 0 to 4.
Three or four committees are in place at all Level 1 and Level
2 MICEX companies. Level 3 listed companies have no com-
mittees. Therefore, entities that are (and have been) outside
Level 1 and Level 2 quotation lists usually ignore the Corpo-
rate Governance Code recommendations regarding estab-
lishment of committees.

The analysis in this chapter comes to the following
conclusions. Ownership structure is fundamental for corpo-
rate governance of a company, including organization of its
board of directors. Generally, metal sector public companies
are known to have highly concentrated ownership. Look-
ing at this factor, they are far ahead of public non-financial
corporations coming from other sectors of Russian econ-
omy. A major owner of most companies holds the num-
ber of shares vesting him /her with supermajority rights
at shareholders'meetings. Moreover, many entities are part
of integrated holding companies.

All the above limits minority shareholders’ ability
to influence corporate governance through shareholders’
meetings. Minority shareholders’ ability to impact manage-
ment through a board of directors is also limited, though to
a lesser extent, thanks to the cumulative voting procedure
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provided for by the Joint-Stock Companies Law. Overall,
the current ownership structure of the industry bears poten-
tial risks of minority shareholder expropriation by control-
ling owners. As a result, investors’ interest in companies
of the sector may decline, thus decreasing their capitaliza-
tion and ability to attract external funds on the stock market.

Signals given by major shareholders and positive in
terms of corporate governance may be a way out of the sit-
uation. Illustrative here are involvement of independent
directors, highly and internationally reputable foreign top
managers to serve on the board, full and timely disclosure
of information or selection of an auditor out of the Big Four.

This very approach is observed in the practice
of a whole number of Russian metallurgical companies,
especially those listed at MICEX Level 1 and Level 2 with
shares circulating abroad. Board composition data for
2014 /18 shows that the fraction of independent directors
in metallurgy is considerably higher compared to other sec-
tors. Foreign directors represent a big share of board mem-
bers at Russian metal companies. As a rule, they are experts
having international reputation in management.

At the same time, the sampled companies differ sig-
nificantly along a number of key corporate governance indi-
cators, which is especially vivid upon review of their com-
pliance with provisions of the Corporate Governance Code.
Normally, Level 1 and Level 2 MICEX listed companies as
well as those with shares circulating abroad are noted for
their materially better adherence to the Code recommen-
dations. In particular, they tend to establish larger boards
that have committees, with independent directors playing
an important role on the board. These are principal signifi-
ers of high corporate governance standards.

Weak corporate governance is associated with
a transfer of executive functions to a managing organiza-
tion, as well as multiple board meetings (most of them are
usually devoted to approval of related party transactions).
Such factors as the number of women and foreigners on
the board, director compensation and presence of a colle-
gial executive body are difficult to interpret as they have
appeared to be rather closely related to the size of an entity,
when metallurgical companies are considered.
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Chapter II

PJSC MMK CORPORATE
GOVERNANCE SYSTEM
IMPROVEMENT.
IMPLEMENTATION

OF THE CORPORATE
GOVERNANCE CODE
PROVISIONS

Pavel Chereshenkov?

The Company’s public status with its global listing,
a large number of minority shareholders (including for-
eign ones) and a majority (controlling) shareholder prede-
termine the need to pay special attention to development
of corporate governance institutions.

Public Joint Stock Company Magnitogorsk Iron &
Steel Works (hereinafter MMK) corporate governance sys-
tem has been formed and improved for over 25 years. Vari-
ous external and internal factors arising in the Company’s
evolution have become drivers for change, and practices
introduced have been based on the advanced foreign and
Russian experience, legal, regulatory and investment com-
munity recommendations and requirements.

! Pavel Chereshenkov, Corporate Secretary, Senior Manager, Share-
holder Relations, PJSC MMK.
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Corporization of the Company is the starting point
of its modern corporate governance system. An investment
factor has given impetus to the established system. Under-
standing potential of the capital market, especially foreign
one, and importance attached to quality corporate govern-
ance by Western investors, the Company has introduced
state-of-the-art corporate governance principles, proce-
dures and practices to enhance its investment appeal and
take obligations before investors.

Initially, the practices were mostly foreign as rele-
vant Russian corporate law was not developed at that time.
Later, principles and recommendations laid down in Rus-
sian codes—the RF FCSM Code of Corporate Conduct (2002)
and the Bank of Russia Corporate Governance Code (2014) —
guided the process. The Codes adopted best Western stand-
ards applicable to Russian practices.

Expiration of the last privatization stage in 2004
was a big event that put MMK corporate governance sys-
tem development on a fast track. With a new authorized
capital structure formed, necessary prerequisites were cre-
ated to ensure MMK economic stability and predictability
of its future, to enhance the Company’s governance effi-
ciency. And the foundation to set and implement strategic
objectives appeared.

The Company involved independent directors, estab-
lished first Board committees, aligned its legal framework,
and restructured MMK authorized capital. These and other
efforts to improve corporate governance were a must for
successful listing, first on Russian MICEX and RTS, then
on the London Stock Exchange, when global depositary
receipts were placed.

Since 2003, MMK has annually conducted independ-
ent corporate governance quality assessment. The Russian
Institute of Directors has assigned the Company NCGR 7+ +,
the Developed Corporate Governance Practices rating. A pro-
fessional view of independent experts enables the Company
to identify weaknesses, to define further ways for upgrading
its existing practices and to make adjustments as required.

The Company’s management has maintained a con-
structive dialogue with the regulator. Upon recommenda-
tions of the Bank of Russia, MMK has amended its report
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on compliance with the Corporate Governance Code prin-
ciples and recommendations. However, some questions are
still open, and the Company continues progressing, includ-
ing by reasoning for adopted (or non-adopted) practices.

Since 2008, MMK Board of Directors has annually
assessed the Company’s corporate governance, the Board
performance, and performance of its committees and indi-
vidual members (by self-assessment under the Committee
for Nominations and Remuneration supervision). Exter-
nal assessment has been practiced since 2017. Any areas for
improvement identified serve the basis for new corporate
governance enhancement programmes.

MMK has implemented a purposeful policy to ensure
succession of the Board members, nomination of its candi-
dates with personal and professional qualities and reputa-
tion undoubtfully evidencing that they will act in the inter-
ests of the Company and its shareholders, as well as to elect
to the Board candidates meeting independent director cri-
teria. This process helps keep to the Board best practices,
ensuring that its activities are in line with the Company’s
development strategy, as well as gain and maintain skills,
experience and qualifications necessary for directors to effi-
ciently exercise their powers.

MMK Board committees have been formed in view
of best practices, recommendations and the Company’s
current objectives. The existing committee structure and
compositions comply with all requirements and recom-
mendations available in the Code. Establishment of a new
Health, Safety and Environment Committee has been one
of the recent changes.

The Company has formed a remuneration system
for its Board members. Presently, it is one of the most trans-
parent in the corporate practice. It relies on a fixed annual
remuneration only. Compensation for any expenses incurred
in performance of director’s functions is carried out based
on actual expenditures, as listed and defined by the Board
of Directors.

The Company’s incentives policy adopted for execu-
tive directors and other key employees has been formalized
in internal by-laws. A system of key performance indicators
has been applied, too.
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There is also a system in place to identify and
account for related party transactions; a related party reg-
ister has been maintained and related party transactions
have been accounted for.

Risk management has been integrated into all busi-
ness processes of MMK. Having been built in managerial,
investment and operational decision making, identification,
analysis and management of risks are carried out at all cor-
porate levels.

The Board of Directors controls over internal audit
and risk management systems.

MMK Group Internal Audit is a centralized function
covering key lines of business, including foreign entity oper-
ations. The centralized internal audit system management
promotes introduction of unified approaches and harmo-
nizes activities throughout MMK Group, provides for effi-
cient exchange of information and use of advanced experi-
ences accumulated.

Maintenance of positive communication with all
stakeholders is of evident significance for the Company
and enables, on the one hand, to inform the stakeholders
of MMK commitments and achievements, and on the other,
to determine issues most relevant for every stakeholder, in
order to enhance performance and disclose information in
the areas in question.

Impacted by constantly emerging external and inter-
nal challenges and trends, sustainable development, cyber
security and COVID-19 pandemia in particular, corporate
governance practices have been adjusted accordingly. Inves-
tor expectations, corporate conduct perceptions evolve, and
the Company has to respond.

MMK PJSC has always been committed to continu-
ous improvement, reacted to internal and external changes
and implemented best Russian and international corporate
governance practices, when possible.

EXECUTIVE SUMMARY

(260)



Chapter III

PJSC NLMK CORPORATE
GOVERNANCE SYSTEM

Valery Loskutov!

(261)

Gradually developing its corporate governance sys-
tem in accordance with the established plan, Novolipetsk
Steel Works has succeeded in introducing many best prac-
tices in its business operations in the recent years. Special
attention has been paid to enhancement and development
of every system dimension.

The General Shareholders’Meeting, one of the core
corporate governance system elements, has not been left
aside from the active digital technology launch: an elec-
tronic voting service has been introduced enabling NLMK
shareholders to vote regardless of the way their rights are
accounted for.

The Company has paid dividends quarterly (for 21
quarters continuously). Taking into account its new highly
competitive dividend policy approved, the Company plans,
in particular, to pay shareholders 100% of its free cash flow,
if the Net Debt/EBITDA ratio is less or equal to 1.0x.

The Company has been able to win trust among its
shareholders thanks to its corporate governance quality, sta-
ble financial position and regular dividend payments. As
a result, the number of its shareholders has grown nearly
sixfold from 2018 to 2020, while its shareholder support has

! Valery Loskutov, Corporate Secretary, NLMK PJSC.
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always remained high as concerns both prompt notification
of corporate events and provision of feedback and consulta-
tions in any form suitable for the shareholders.

The Board of Directors plays a key part in the Compa-
ny’s corporate governance system. The directors’ corporate
life is intensive, helping their involvement into the NLMK
Group business and ensuring efficiency of the Board both as
part of active committee work and the Board meetings and
beyond the same (experience sharing and dynamic coopera-
tion with the management, NLMK Group site visits, informal
meetings, field sessions, trainings and workshops).

A balanced composition of the Board and its com-
mittees is in focus, namely: major competences, diversity
of members and a share of independent directors. To illus-
trate, Marjan Oudeman (the Netherlands) has become
the first woman in the independent director position on
NLMK Board. The share of independent directors has
expanded from 22% to 67% for the last decade. The Com-
pany has approved of the Board Succession Regulation
and the Introduction Programme for Newly Elected Board
Members, both intended to improve the Board performance
efficiency.

Realizing importance of sustainable development
aspects, NLMK Board spends a significant amount of time
on the issue. The priority of ESG in corporate activity has
been formalized in the Sustainable Development Policy,
specifying, inter alia, the Board-level management tools for
the respective agenda.

Moreover, the Company has approved of the Inte-
grated Quality Management System Policy taking into
account the best global ESG practices, borrowed money
based on its sustainable development indicators, and
audited its non-financial performance under GRI Standards.
Leading rating agencies have noticed NLMK Group sustain-
able development management efforts.

NLMK Management Board runs the business and lays
the foundation for future strategies under the single umbrella
objective to develop the Company in general. In addition to
the Management Board members, senior managers heading
NLMK Group divisions and functions take an active part in
the Management Board activities on a regular basis.
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Many years of NLMK work on corporate govern-
ance business processes built on IT solutions, as well as on
upgrading digital technologies used have been significantly
fruitful and served as a firm basis for full-fledged remote
functioning of the Company’s management bodies.

The Collegial Body Portal is one of the tools for opti-
mum work conditions. Using its single virtual information
space successfully integrated into operating IT systems, one
can promptly plan the Management Board activities, inform
of its meetings, provide agenda materials to stakeholders,
and instruct executives as to resolutions adopted upon con-
sideration of issues.

Video conferencing advantageously aligned with
a simultaneous translation system has become a tradi-
tional meeting format. It enables collegial body members
and the Group companies’ heads concerned to be in their
geographically dispersed network offices during meetings.

A functioning risk management and internal audit
system (RMIAS) is another block of the Company’s corpo-
rate governance system. Division of powers and responsibil-
ity determine RMIAS efficiency. It has been resolved to dis-
continue the Company’s Audit Commission as RMIAS and
Internal Audit have operated efficiently.

An anti-corruption and anti-fraud system is an inte-
gral part of RMIAS. A set of measures to prevent corrup-
tion and identify conflicts of interest are implemented in
the system. All incoming reports on possible violations
of corruptive nature, including anonymous messages, are
subject to objective and timely review, and all situations sig-
nifying of a conflict of interest, as declared by employees or
found by audit services, are promptly analyzed in line with
the established corporate procedure and settlement meas-
ures are taken, when necessary. NLMK corporate anti-cor-
ruption programmes have got appreciation by the non-gov-
ernmental organization Transparency International.

An insider information management system
update is another important step towards NLMK corpo-
rate governance enhancement. To this end, the Company
has implemented a set of measures covering develop-
ment and approval of internal by-laws, development and
launch of an electronic insider accounting system, sending
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of an information letter to the Company’s management, sig-
nature of a confidentiality obligation, definition/prioritiza-
tion of access to insider information, insider information
confidentiality protection rules, as well as insider informa-
tion misuse prevention, identification and elimination rules.

A subsidiary and affiliate cooperation system in
place is also worth noting. It embraces:

* mentorship introduced as a mechanism for effi-
cient coordination between the parent company and com-
panies of the Group, which has also improved control over
and informing of the companies’ performance;

* asingle executive procedure introduced for tak-
ing an office and termination of powers; (264)

* an executive power limitation approach elabo-
rated to update and approve of NLMK Group companies’
Charters limiting executive body deal making competence
to certain cost amounts;

* a centralized function for separate unit data
accounting: a single information hub within the Group as
a whole; and

* unified internal by-laws of the Group companies.

The Company pays special attention to an informa-
tion disclosure system that is based on process centraliza-
tion and ensures NLMK Group unified information policy.

The Company is ready to go the extra mile and con-
tinues developing its corporate governance system, by ana-
lyzing international best practices and assessing their appro-
priateness for NLMK business.
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Chapter IV

ESTABLISHING

A BALANCE OF IMPERATIVE

AND DISPOSITIVE
PRINCIPLES - THE MAIN

TASK OF IMPROVING
MECHANISM OF LEGAL (269)
REGULATION OF

CORPORATE RELATIONS

Dmitry Lomakin®

The main issue that arises when improving Rus-
sian corporate legislation is to find the optimal balance
between imperative and dispositive principles in the mech-
anism of legal regulation of corporate relations. An uncon-
ditional reduction in dispositive norms will be counterpro-
ductive, since as a result, corporate legislation will turn into
a set of administrative regulations. The opposite approach,
according to which self-regulation of corporate relations
shouldn't have significant restrictions, will entail the trans-
formation of corporate law with law of obligations.

1 Dmitry Lomakin, Doctor of Law, Professor of the Department of Civil
Law, Faculty of Law, M.V. Lomonosov Moscow State University, member
of the Scientific Advisory Council at the Supreme Court of the Russian
Federation, lawyer.
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The problem is further complicated by the fact that
even in relation to different types of companies, there won't
be a general approach to the optimal ratio of imperative
and dispositive principles. Dispositive principles are objec-
tively more important when regulating relations involving
non-public entities. In relation to public companies, there
are objective reasons related to the guarantee of the inter-
ests of third parties, which limit the dispositive principles.
So, shares of public companies may be placed and traded
among an unlimited number of persons (par. 1 of art. 66.3
of the Civil Code of the Russian Federation (hereinaf-
ter—Civil Code)). In addition, in the organized circulation
of securities, the increase in the role of the imperative com-
ponent is also due to the public legal regulation of the rel-
evant relations. Another limitation of self-regulation is
the continuing nature of corporate relations. The exist-
ence of corporate relations is indefinite and depends only
on the existence of a corporate legal entity, which makes it
difficult to establish permanent rules of interaction between
the subjects of such relations in the self-regulation mode.

A striking manifestation of dispositive principles in
the mechanism of legal regulation of corporate relations is
the construction of a corporate contract. Provisions on such
an agreement were included in par. 3 of art. 8 of the Federal
Act “On Limited liability companies” and art. 32.1 of the Fed-
eral Act “On Joint-stock companies”. Later, a special arti-
cle on the corporate agreement appeared in the Civil Code
(art. 67.2). However, such agreements could be concluded
by participants of business entities before the specified date
due to the principle of freedom of contract (par. 2 of art. 421
of the Civil Code).

The legislator specifies the participants of a busi-
ness entity as the subjects of a corporate agreement. Third
parties and the business entity itself can’t enter into such
an agreement. A contract with a third party, where the par-
ticipants of the economic company agree on the exer-
cise of their rights to ensure the legally protected interest
of third parties, will be quasicorporations (par. 9 of art. 67.2
of the Civil Code). The rules on the corporate agreement
will apply to it only in terms of coordination of interaction
between the participants of the business company.
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By its legal nature, a corporate agreement con-
cluded by the participants of a business company is a type
of classic civil contract. In this regard, the norms of civil
law on contracts and transactions are applied to the corpo-
rate agreement, including the principle of freedom of con-
tract, established by art. 421 of the Civil Code. Qualification
of this contract as civil law contract allows us to understand
the meaning of par. 5 of art. 67.2 of the Civil Code, under
which a corporate contract doesn’t create duties for persons
involved as parties (art. 308 of the Civil Code).

The discrepancy between the terms of the corporate
agreement and the provisions of the economic company
isn’t a reason for the release of the parties to the agreement
from its execution. So, the parties of a corporate agreement
may not refer to its invalidity due to its contradiction with
the provisions of the company’s Charter (par. 7 of art. 67.2
of the Civil Code).

The subject of a corporate agreement broadly
defines the area in which concerted actions of its par-
ties can take place. It affects the relationship associated
with the creation, operation, reorganization and liqui-
dation of a business entity. The legislator distinguishes
two groups of actions covered by the subject of a corpo-
rate agreement. These are actions related to the exercise
of the rights embodied in shares, which, first of all, include
the right to participate in the management of the affairs
of company. The second group includes actions to exercise
rights to shares.

As a general rule, the consequences of violating
the terms of a corporate agreement don’t affect third par-
ties. Violation of the terms of a corporate agreement may
not be grounds for invalidating decisions of the company’s
structures. Par. 6 of art. 67.2 of the Civil Code provides for
an exception to this rule.

The possibility of challenging a transaction entered
into by a party to a corporate agreement in violation
of the restrictions contained in it has been minimized.
Such a transaction can be recognized by the court as inva-
lid only if the counterparty of the party to the corporate
agreement is in bad faith. Bad faith is manifested in the fact
that the counterparty knew or should have known about
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the restrictions provided for by the corporate agreement,
and, despite this, entered into the transaction.

Since a corporate agreement creates civil obligations,
the provisions of Chapter 25 of the Civil Code on liability
for breach of obligations will be applied for violation of its
terms.

It is important to establish a balanced combination
of imperative and dispositive principles in the mechanism
of legal regulation of relations related to the placement
of shares. Until recently, opportunities for self-regulation
of relations arising in the course of the issue were mini-
mized. Now we can state the expansion of the scope of appli-
cation of dispositive principles. Since January 1, 2020, there
have been important changes in the definition of the proce-
dure for registering share issues'. Such registration was tra-
ditionally called state registration, since it was carried out
by a body vested with power. The Bank of Russia continues
to be the main registering authority. However, in cases stipu-
lated by the Federal Act “On Securities market”, registration
functions may be transferred to other persons: the registrar,
the exchange or the central depository (par. 1 of art. 20).
Since these individuals aren’t holders of state power, their
registration of issues of shares has been transformed from
state registration to simple registration.

As a result, we can trace a clear tendency to expand
the scope of dispositive principles in the mechanism of legal
regulation of corporate relations, although for objective
reasons it is less evident in relation to public joint-stock
companies.

! New provisions of the legislation were developed in the bylaws

of the Bank of Russia. See, for example: Regulation of the Bank of Russia
dated December 19. 2019. No.706-P “Securities issue standards” // Bul-
letin of the Bank of Russia. 2020. N237-38.
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Chapitre V

LE GOUVERNEMENT
D’ENTREPRISE EN FRANCE:
PRINCIPALES DISPOSITIONS

DU CODE AFEP-MEDEF ET

SA REVISION DU 30 JANVIER
2020 (260)

Christophe Huet!

Issue de la consolidation des recommandations de
deux organisations représentatives du patronat francais et
des plus grosses entreprises francaises, le “Code de gou-
vernement d”entreprise des sociétés cotées” Afep-Medef
(ci-apres, le “Code”) a été publié en 2003. Ce Code régit le
gouvernement d’entreprise dans tous ses aspects tels que la
composition et le fonctionnement du Conseil d’administra-
tion (ci-apres, le “Conseil”), la r*émunération des dirigeants
et des administrateurs, I'indépendance de ces derniers et le
cumul de mandats.

Par la suite, ce Code a été amélioré et actualisé a
plusieurs reprises pour tenir compte des attentes des dif-
férents acteurs et des évolutions économiques, sociales et
sociétales parmi lesquelles la représentation des femmes au
sein des Conseils, le vote des actionnaires sur les rémunéra-
tions des dirigeants, le renforcement de la regle “appliquer

1 Christophe Huet, Partner/Avocat Associé, CMS Russie.
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ou expliquer”, I'institution du Haut-Comité de gouverne-
ment d’entreprise, les cessions d’actifs significatifs, 'indé-
pendance des administrateurs, la responsabilité sociale—ou
sociétale—d’entreprise, la non-discrimination, la diversité
ainsi que les clauses liées au départ des dirigeants. La der-
niére version révisée du Code a été publiée le 30 janvier
2020.

Ceci précisé, I'objectif de ce chapitre est de présen-
ter la portée du Code, ses recommandations en matiere de
gouvernement d’entreprise, le contenu de sa derniere révi-
sion de 2020 ainsi que d’expliquer le role du Haut-Comité
de gouvernement d’entreprise.

5.1. Un Code d’origine privée non contraignant

Le Code n’a pas été fait par le législateur comme le
code civil ou le code de commerce mais par des organisa-
tions professionnelles aprés une large concertation publique.
11 s’agit donc d’une régulation d’origine privée.

Par ailleurs, a la différence d’autres Etats européens,
la France mise uniquement sur une application volontaire
du Code. Il appartient donc aux sociétés cotées de décider
ou non de s’y soumettre. Son application résulte ainsi d'un
processus décisionnel volontaire et non obligatoire. Le but
du Code est de constituer un référentiel pour les sociétés
cotées.

Cependant, il serait incorrect de prétendre que la
gouvernance d’entreprise en France ne s’inscrit que dans
I'autorégulation, sachant que le 1égislateur est également
intervenu dans ce domaine trés sensible. Cependant, ce
cadre 1égislatif ne saurait remettre en cause les principes
formalisés par le Code, a savoir une application volontaire
de ses recommandations. Le Code n’est donc pas de la loi
contraignante—c’est de la soft law (loi souple)!

5.2. Un Code néanmoins largement plébiscité
Les sociétés cotées ont donc plusieurs options lais-
sées par 'ordre juridique francais quant au choix d’'un code

de gouvernement d’entreprise. L'une consiste a ne pas se
référer a un code, en se justifiant globalement dans une

EXECUTIVE SUMMARY

(270)



logique “comply or explain” (“se conformer ou s”expli-
quer”). Dans l'autre, elles choisissent d’appliquer un code
de gouvernement.

En pratique, selon le rapport 2019 du Haut-Co-
mite de gouvernement d’entreprise, le Code constitue un
véritable référentiel trés largement plébiscité par les plus
grandes sociétés francaises. De valeur normative intrinseque
faible, voire simplement recommandataire, il a donc, en pra-
tique, une forte portée normative.

5.3. Principales recommandations du Code

Les principales recommandations du Code portent
sur les thémes suivants: (i) la structure de la gouvernance,
(ii) le Conseil et ses comités, (iii) la communication avec
les actionnaires et les marchés (iv) le cumul d’un contrat de
travail et d’'un mandat social, (v) 'obligation de détention
d’actions des dirigeants mandataires sociaux et les clauses
de non-concurrence, (vi) les rémunérations de ces derniers,
et peuvent étre résumées de la maniere suivante.

5.3.1. La structure de gouvernance

En matiere de mode d’organisation de la gouver-
nance, le Code précise que les choix de la forme statutaire
moniste (conseil d’administration) ou duale (directoire et
conseil de surveillance) et de la forme d’organisation du
pouvoir de direction et de controéle (dissociation ou unicité
des fonctions de président et de directeur général) relévent
de la compétence du Conseil. Les motivations justifiant ce
choix doivent étre expliquées et portées a la connaissance
des actionnaires et des tiers.

5.3.2. Le conseil d’administration, ses missions,

sa composition et ses comités

Selon le Code, le Conseil exerce les missions qui lui
sont dévolues par la loi et doit agir dans I'intérét social de
la société. Il détermine les orientations stratégiques de la
société et doit s’attacher a promouvoir la création de valeur
sur le long terme en considérant les enjeux sociaux et envi-
ronnementaux de ses activités. (Responsabilité Sociale des
Entreprise). Le Conseil doit par ailleurs s’assurer, le cas
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échéant, de la mise en place d'un dispositif de prévention
et de détection de la corruption et du trafic d’influence. Il
décide également du mode de répartition de la rémunéra-
tion des administrateurs. Par ailleurs, chaque Conseil doit
s’interroger sur ’équilibre souhaitable de sa composition
et de celle de ses comités, notamment en termes de diver-
sité (représentation des femmes et des hommes, nationali-
tés, dge, qualifications et expériences professionnelles...).
Le Code recommande que le Conseil soit composé d’admi-
nistrateurs indépendants. Les administrateurs représentant
les salariés élus ou désignés en application des exigences
l1égales doivent siéger au Conseil. Ils ont, au méme titre que
les autres administrateurs, voix délibérative a ce Conseil. La
durée du mandat des administrateurs, fixée par les statuts
de la société, ne doit pas excéder quatre ans.

Les modalités de fonctionnement du Conseil ainsi
que sa capacité a répondre aux attentes des actionnaires
doivent étre régulierement évaluées.

Le Conseil peut se doter de comités spécialisés. Ainsi,
outre le comité d’audit dont les missions sont dévolues par
la loi, le Code recommande que la rémunération, ainsi que
les nominations des administrateurs et des dirigeants man-
dataires sociaux fassent 'objet d'un travail préparatoire réa-
lisé par un comité spécialisé du Conseil.

5.3.3. La politique de communication avec les

actionnaires et les marchés

Le Code recommande a chaque Conseil de définir
une politique trés rigoureuse de communication financiere
de la société avec le marché et les analystes. Cette commu-
nication doit permettre a chacun d’accéder en méme temps
a la méme information.

5.3.4. L’obligation de détention d’actions des

dirigeants mandataires sociaux et la conclusion

d’un accord de non-concurrence

Selon les recommandations du Code, le Conseil
doit fixer une quantité minimum d’actions que les diri-
geants mandataires sociaux doivent conserver au nominatif,
jusqu’a la fin de leurs fonctions. La conclusion d’un accord
de non-concurrence avec un dirigeant mandataire social est
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également recommandée. Elle a pour objet de restreindre
la liberté de ce dirigeant d’exercer des fonctions chez un
concurrent.

5.3.5. Les rémunérations des dirigeants

mandataires sociaux

Au regard des dirigeants mandataires sociaux exé-
cutifs, la rémunération qui leur est octroyée doit étre com-
pétitive, adaptée a la stratégie et au contexte de la société
et répondre aux principes d’exhaustivité, d’équilibre entre
les éléments de la r*émunération, de comparabilité, de cohé-
rence, d’intelligibilité des régles de détermination et enfin
de mesure. Cette rémunération peut étre composée d’une
part fixe et d’une part variable annuelle Elle peut étre éga-
lement composée d’'un mécanisme de rémunération de
long terme (ex: attribution d’options d’actions, d’actions
de performance, de titres, ou d'un versement en especes,
dans le cadre de plans de rémunérations variables plurian-
nuelles). En outre, dans des circonstances trés particulieres
une rémunération exceptionnelle peut étre versée aux diri-
geants mandataires sociaux exécutifs. Enfin, une indemnité
de prise de fonctions peut étre accordée a un nouveau diri-
geant mandataire social exécutif venant d'une société exté-
rieure au groupe.

Au regard des dirigeants mandataires sociaux non
exécutifs, le Code rappelle que la détermination de leur
rémunération reléve de la responsabilité du Conseil, qui les
nomme. L'attribution a ces dirigeants d'une rémunération
variable, d’options d’actions ou d’actions de performance
n’est pas souhaitable.

Enfin, qu’ils soient exécutifs ou non exécutifs, les
dirigeants mandataires sociaux peuvent recevoir, également
a titre de rémunération, une indemnité de départ versée
a la cessation de leurs fonctions de dirigeant mandataire
social. Son versement est strictement encadré par le Code
de méme que l'octroi potentiel du bénéficie d’un régime de
retraite supplémentaire.
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5.4. Les apports de la révision du Code intervenue
en janvier 2020

Comme précisé en introduction, une version révisée
du Code a été publiée le 30 janvier 2020, se substituant a
toutes les versions précédentes. Cette révision n’opére pas
de bouleversement d’ensemble mais vise, en complétant
les recommandations ci-dessus présentées, a mieux reflé-
ter les enjeux de gouvernance liés au contexte et évolu-
tions socio-économiques actuels et les récents changements
réglementaires, notamment induits par la Loi PACTE. Elle
se focalise sur la mixité homme /femme au sein des organes
de direction ainsi que les modalités de rémunération des
dirigeants. Ainsi, le Conseil, sur proposition de la direc-
tion générale, doit déterminer des objectifs de mixité au
sein des instances dirigeantes. Le Code révisé adapte égale-
ment ses recommandations en matiére de rémunération des
dirigeants mandataires sociaux suite au nouveau dispositif
«say on pay» issu de la Loi Sapin II et a 'Ordonnance du N°
2019-1234 du 27 novembre 2019 relative a la r*émunération
des mandataires sociaux des sociétés cotées.

5.5. Le role du Haut Comité de gouvernent
d’entreprise (HCGE)

Crée en 2013, le HCGE est le gardien du respect de
l'application du Code. Il s’assure du respect effectif de la
régle fondamentale de gouvernement d’entreprise qu’est le
principe “appliquer ou expliquer”. Il peut étre saisi par les
Conseils sur toutes dispositions ou interprétations liées au
Code. Il exerce donc une approche pédagogique et d’accom-
pagnement. Par ailleurs, s’il constate qu’une société n’ap-
plique pas les recommandations du Code sans explication
suffisante, il peut s’autosaisir aux fins de saisine du Conseil
de cette société. Le HCGE se réserve le droit de rendre
publique dans son rapport annuel, la saisine des sociétés
qui n’ont pas fourni d’explications satisfaisantes. Le HCGE
n’est ni un gendarme ni un juge. Mais par sa présence et
son choix délibéré de vigilance, c’est un instrument de pré-
vention. En outre, il est également force de propositions,
puisqu’il est également chargé de proposer a ’Afep et au
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Medef des mises a jour du Code. Depuis 2016, il contribue
également aux révisions du Code.

En conclusion de ce chapitre, le Code est devenu,
au travers de ses révisions, un référentiel pour la quasi-to-
talité des sociétés cotées en France. Il est 'un des plus exi-
geants en matiére de gouvernement d’entreprise. Bien qu’il
soit issu de la régulation professionnelle concertée francaise,
il ne se développe pas de facon isolée. En effet, la France est
membre du Six Chairs Group, forum informel de dialogue
sur le réle des codes de gouvernance en Europe. A ce titre,
au cours de ses plus récents travaux, ce groupe c’est parti-
culiérement intéressé a la notion d’économie durable. Il est
donc trés probable que les facteurs de durabilité soient I'ob-
jet de recommandations beaucoup plus précises que celles
déja existantes lors des prochaines révisions du Code.
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Chapter VI

CURRENT STATUS

OF AND PROSPECTS
FOR ESG STANDARDS
IN RUSSIA

Maxim Bunyakin, Jaroslav Gryaznov, Elena Chugunova® ( 276)

ESG means the abbreviation for a group of factors:
E-Ecology—-ecology, environment, S—Social-social, G-
Governance —corporate governance implemented in busi-
ness standards. The comprehensive term ESG is related to
factor and risk assessment of sustainable enterprise devel-
opment and investment appeal assessment in the long run

The number of ESG-related statements has sig-
nificantly increased recently. COVID-19 pandemia and
the related processes have impacted all social spheres,
including environmental safety, social responsibility and
corporate governance.

Ecological aspects. Notwithstanding a short-term
slowdown caused by reallocation of efforts towards com-
bating coronavirus spread consequences, such global issue
as climate change remains on the agenda and becomes
even more topical again as the world is recovering from
the pandemia.

1 Maxim Bunyakin, Managing Partner, Branan Legal; Jaroslav Gryaznov,
Chief Executive Officer, Horizon CF LLC; Elena Chugunova, Group mem-

ber, The Arctic Project, Master in Public Strategy Programme, Moscow
School of Management SKOLKOVO.
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Nonetheless, in terms of environmental protec-
tion, negative factors have been observed. In particular,
the adverse human impact on the environment has aggra-
vated due to lack of control over emissions, growing use
of plastic and weakening of plastic utilization measures.

Social aspects. Under the 2020 conditions, social
factors are more noticeable in the list of concerns key for
corporate issuers and their stakeholders (including regu-
lators and investors). Many companies aim to demonstrate
their efficient personnel safety management, their product
and value chain safety. To illustrate, a number of compa-
nies, such as Rosseti, Polyus, and Gazprom Neft, have taken
actions to support hospitals, the public, and other measures
to combat the infection.

The efforts are expected to be taken in a socially
responsible manner and companies capable of retaining
their qualified staff in the current uneasy circumstances are
likely to have a good image of a socially responsible business
in future and, in its turn, additional competitive advantages,
including investment appeal ones.

Corporate governance aspects. Corporate govern-
ance topics have also gained relevance in the time of cri-
sis. Companies with developed governance practices over-
come the arising challenges, including financial, ecological
and social ones, better. The board of directors ESG-related
role in companies with high-class corporate governance is,
inter alia, as follows: approval, adjustment and monitoring
of their corporate strategy implementation in view of ESG
objectives; ESG risk management (participation in risk map
drawing, control over mitigation and elimination of risks);
and consideration of projects involving ESG (environmen-
tal projects, social initiatives).

Establishment of a board of directors Sustainable
Development Committee has come into practice to focus on
and expertly elaborate relevant issues. Rosneft, Sibur, and
LSR Group may serve as examples here.

Assessment of the extent to which sustainable
development (ESG) goals are pursued. Ratings are a pri-
ority and most common way to adequately assess a pub-
lic company’s sustainable development performance. Pres-
ently, one can single out the following main rankings:
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Sustainalytics, MSCI ESG, ESG Bloomberg, CDP, and
the Russian RAEX.

Positions of and outlooks for Russian corpora-
tions. In recent years, a number of Russian companies have
appeared in the ratings concerned and improved their posi-
tions there. In July 2020, Sustainalytics, one of the leading
global suppliers of ESG research and rankings, opened free
access to ESG ratings of 4,000+ companies on its website
at www. sustainalytics. com/esg-ratings/. Russian compa-
nies (such as Polymetal, Polyus, Rosneft and Severstal) are
on these lists and strengthen their positions regularly.

Sustainable development work has grown in urgency
for major Russian companies in the last 3 to 4 years, with
a spike in 2019 and 2020.

There are several reasons for a reserved and mainly
skeptical approach Russian businesses follow in this area.
The principal ones are:

* The underdeveloped, fragmented legal frame-
work of this field;

* The absence of adequate positive economic incen-
tives, more specifically, of a qualified customer in this field;

* The lack of due governance standards that really
work in this field, integrating the topics under discussion
into strategies and everyday business practices.

What conditions might speed up development
of ESG standards in Russia?

* A change in corporate governance system
approaches to assessment of environmental and social fac-
tors in corporate performance.

* Adoption of ESG non-financial reporting
standards.

* Setting of unified ESG criteria to assess initiatives.

* Establishment of a public disclosure system for
corporate ESG-related activities (to prevent greenwashing).

What can be recommended to companies in the cur-
rent environment? First and foremost, they need to clearly
answer the question: Will a company, its shareholders,
investors, and employees benefit from ESG principles, if
introduced? To get the answer, an audit (both internal
and external) of current operations will be useful to deter-
mine compliance (non-compliance) with ESG principles
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and to compare corporate indicators with those of peers in
the same and related sectors. Possible general dimensions
for comparison are as follows:

* Availability of sustainable development goals and
KPIs;

* Drafting of an environmental policy;

* Availability of negative impact mitigation
objectives;

* ESG competence of the board of directors, estab-
lishment of a special board committee;

* Non-financial reporting audit; and

* Social policy (availability of a code of ethics,
injury reduction objectives, a hot line for social issues). (279)

Should stakeholders come to a conclusion on advis-

ability to introduce ESG principles, it is necessary to design
a detailed road map and embark on active implementation.
It may take from 8-10 months to 3-5 years to put the plan
into practice. The implementation period duration will
depend on the current extent to which a company keeps
to responsible investment and sustainable development
principles.
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Chapter VII

CORPORATE GOVERNANCE
IN THE NEAR FUTURE:
ALGORITHM-MANAGED
DECENTRALIZED
COMPANIES?

Roman Yankovsky, Sergey Endutkin®

Technological progress has always impacted busi-
ness, namely its production processes, sales and, of course,
corporate governance. In this chapter, the authors look
into two technologies that have appeared (or been given
momentum for development) in recent years and are likely
to influence corporate governance in the near future —dis-
tributed registry and artificial intelligence.

The distributed registry technology (the most
talked-about blockchain being a type of it) is well-designed
for recording rights to assets. It improves record storage
reliability, protects the records against falsification and,
what is most important, enables to create a single database
without any central operator, while network participants
are independent and their powers are equal. For instance,

! Roman Yankovsky, Master of Laws, Legal Adviser, IP/IT Practice,
Tomashevskaya & Partners law firm, Associate Professor, Law Depart-
ment, HSE NRU; Sergey Endutkin, Director, Legal Affairs, Aeroclub JSC,
Founder, Visy Task, HR Tech service for lawyers, Lecturer, Advanced
Training Institute, Kutafin Moscow State Law University.
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voting shares can be transferred to blockchain. In addition
to improving their liquidity, this helps enhance voting pro-
cedures. Voting becomes available remotely, at any time,
without any lengthy and expensive preliminary procedures.

In 2016, on the back of the smart contract boom,
a decentralized autonomous organization (DAO) concept
was discussed actively. Such organization is a comprehen-
sive pool of smart contracts ensuring legal entity manage-
ment. Using smart contracts, token owners can dispose
of and allocate corporate profits, make deals involving cor-
porate assets, additionally issue tokens (shares), and obtain
corporate performance information. Participants can vote
to make amendments to ‘constituent documents’, the smart
contracts underlying DAO. Here one can speak about poten-
tial ‘corporate self-governance’ of such organizations where
corporate management is carried out by a General Share-
holders’ Meeting directly, based on the consensus.

The decentralized organization concept has great
potential in terms of corporate governance. First of all,
the DAO technology reduces costs incurred by an organi-
zation to determine shareholder opinions. The distributed
registry and smart contracts enable to involve sharehold-
ers into decision-making promptly and remotely, to count
votes transparently. Smart contracts also enable sharehold-
ers to manage corporate assets directly and to monitor them
through a transparent blockchain. Thus, one can do with-
out cumbersome traditional control mechanisms (audit,
audit commissions etc.) In general, blockchain application
streamlines corporate governance and accelerates corporate
procedures significantly.

However, decentralized organizations based on
the distributed registry have a number of drawbacks,
partly stemming from the distributed registry technology,
the foundation of DAO, and partly caused by the compe-
tition between DAO and organizational forms established
by law.

In the first place, the underlying smart contracts are
too complex; their full-fledged audit is practically impossi-
ble. The practice, including the case of the very first organ-
ization, The DAO, has shown that such contracts may be
hacked, and their funds, stolen. Secondly, the underlying
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smart contracts have no direct access to real world infor-
mation outside the distributed registry: this greatly limits
DAO utilization outside financial corporations, in the real
sector in particular. Thirdly, the legal framework for tokens,
the foundation of DAO, has not been fully defined yet, even
in the most advanced jurisdictions; holding of DAO tokens
is associated with noticeably more legal risks for a share-
holder, rather than holding of traditional shares.

In this connection, DAO shares may be qualified as
securities in jurisdictions with the most elaborated distrib-
uted registry regulation whereby DAO founders are required
to register a ‘parallel’ legal entity in one of the established
forms. This entails a number of legal issues. For instance,
there is a potential discrepancy between distributed registry
contents and constituent document requirements to a real
organization, the DAO ‘avatar’. Another example is approval
of extraordinary transactions, because many obligations
provided for by law are unidentifiable or hardly identifia-
ble pursuant to smart contracts.

All of the above has the following outcome. Although
decentralized organizations help simplify corporate govern-
ance considerably and help make it transparent for share-
holders, it is not yet time to speak about a massive roll-out
of the distributed registry technology (and blockchain) in
corporate governance.

Artificial intelligence (AI) and related machine
learning and neural network technologies have become no
less known than blockchain in recent years. Unlike with tra-
ditional computer applications, artificial intelligence is not
programmed in the conventional meaning of the word, but
‘learns’ performing different tasks. Al cannot explain why
this or that condition leads to certain consequences, but
it can identify the respective interdependencies a human
is unable to determine. The recent growing interest in
the topic is related to computer upgrades, development
of efficient neural network learning methods and Big Data
now collected, available, and enabling compilation of effi-
cient learning samples.

Artificial intelligence can be successfully used in cor-
porate governance to search for dependencies and regular-
ities in big data volumes. In recent years, Al for handling
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personnel data has grown in popularity. To illustrate, it is
applied to screen candidates for employment. Companies
have aggregated a large volume of performance data on
their current employees; based on this data, artificial intel-
ligence can single out those candidates who will be the most
efficient performers in the long run. However, ranging can-
didates for employment with the help of Al, corporations
have come across an ethical problem that is not evident. It
is the so-called ‘algorithmic bias’: Al has become critically
intolerant. The bias is the result of Al learning from real
world data. Al tends, therefore, to maintain and strengthen
the status quo. One should admit that Al models built on
any currently available data inherit and multiply imperfect
motives typical of humans.

It is obvious that presently artificial intelligence par-
ticipation as members of management bodies seems impos-
sible. There are local bans to transfer management body
member powers to third persons. There is also a general pro-
hibition arising out of the lack of judicial personality artifi-
cial intelligence has. So, prospects for legal entities emerged
as fully managed by artificial intelligence seem to be very,
very remote. Nevertheless, artificial intelligence can play
some role in corporate governance now. In particular, it pre-
pares information materials for General Shareholders’ Meet-
ings, meetings of supervisory and management boards.
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Annex

THE IMPACT OF

COVID-19 PANDEMIC ON
FUNCTIONING OF RUSSIAN
CORPORATE BOARDS:
DIRECTOR SURVEY
FINDINGS

Oleg Shvyrkov, Tatiana Olifirova®

In May and June 2020, corporate governance
experts of the SKOLKOVO Club of Independent Directors
and EY (CIS) polled board members of 30 Russian compa-
nies to assess (post factum) the extent to which respective
boards had shown themselves prepared to operate in the cri-
sis, to gauge specifics of board practices under the new cir-
cumstances, as well as to solicit views on the long-term
effects of the COVID-19 pandemic on corporate governance
practices and strategic environment.

Sample characteristics. The survey participants
were board members of medium and large companies,
the overwhelming majority of which (87%) had annual
revenues over RUB 1 billion, and 27%, over RUB 100 billion.

! Oleg Shvyrkov, Ph. D., Director, Corporate Governance Services Leader,
EY; Tatiana Olifirova, Founder and member of the Board, SKOLKOVO
Club of Independent Directors.
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30% of the sample was comprised of public com-
panies (i.e. had traded shares). Most of them were private
(i.e. non-state owned): the controlling shareholder in 63%
of the sampling was not the state. Major shareholders were
(personally) represented on many boards of directors (47%),
and a smaller number (23%) of shareholders were involved
in operational management.

The absolute majority of respondents identified
themselves as independent directors (77%, while 13%
defined themselves as executives). The sample covered dif-
ferent industries, without any special focus on certain sec-
tors, enabling to speak about general economic significance
of findings and absence of any material industry-specific
bias.

Assessment of the COVID-19 pandemic’s impact
on board functioning. According to the respondents,
the pandemic and related economic turbulence had created
a very high (17%), high (23%) or medium (37%) business
threat. The respondents considering the threat as a mini-
mum one (17%) or even as an opportunity for their company
(7%) were outnumbered.

Most of the respondents believed that boards
of directors had responded to changes in the environment
timely (37%) or relatively timely (53%). Just 10% thought
the board reaction had been slightly delayed, and no one
found it significantly delayed, which was somewhat unex-
pected, taking into account that 17% of the boards had
assessed the situation as late as in April.

It is noteworthy that in most cases consideration
of pandemic-related issues had been initiated by the board
itself (67%, including joint board-stakeholder initiatives),
and to a lesser extent, by management (37%) or an owner
(23%).

Most of the respondents (60%) opined that in
during the pandemic period the boards’role in corporate
governance had somehow evolved. Deeper involvement
of the board of directors in operational matters had been
the most common case (37%), which is not normal under
ordinary circumstances, but defensible in the turbulent flow
of events. A stronger strategy focus had been natural (23%):
any material business environment changes expectedly
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trigger such dynamics, while a serious strategy review is
possible some time later, having understood the new reality.

The board of directors’role had weakened in 13%
of cases, which may reflect the increased influence on
the part of some business owners. However, in general
the owners’role had changed less: 67% of the respondents
noted that the owners’ function had not changed at all, and
just 17%, that they had got more involved in operational
matters.

According to the respondents, the crisis had revealed
certain board performance problems: lack of the board’s
attention to business risks (33%), low quality of informa-
tion provided to the board (23%), lack of trust in manage-
ment-board relations (17%), and inadequate board exper-
tise in some functional areas (17%).

Outlook for COVID-19 impact on corporate
governance practices. As for the anticipated crisis dura-
tion, the respondents shared the following opinions (as
of May/June 2020): one can expect returning to normal,
pre-crisis corporate operations in several weeks (17%), sev-
eral months (30%), a year or more (23%). Moreover, 30%
of the respondents stated that their company had been
working as usual and that any forecasts of this kind were
irrelevant for their entity.

The respondents noted they did not expect any
changes in the approach to nomination to the board (90%),
in the board authority (competencies) after the first pan-
demic experience (93%), as well as in the role of major
shareholders in corporate governance (83%). Meanwhile,
the overwhelming majority of respondents (83%) asserted
that in future boards of directors would analyze business
risks more thoroughly.

Open-type comments of the survey participants
to ‘how will board procedures change’were as follows:
‘The number of board meetings will increase by 30%’, ‘Most
meetings will be held remotely’, ‘Board meetings will be more
frequent, committee work will be more intensive’, ‘No material
changes will happen’, and ‘Involvement in the company’s oper-
ations and control over attainment of KPIs will be more active’.

Outlook for strategic business environment
changes. About 14% of the survey participants believed that
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their company would change its business track under the cri-
sis; another 14% stated their company had not decided on
this; and 72% of the respondents gave negative answers
to the question about changes. As for any possible crisis-
related decline in international activities, 18% of the partici-
pants responded positively. 32% chose the response option
‘not applicable’ (probably, their particular business did not
imply any choice of this kind), 50% responded negatively.
A considerable share of respondents (39%) expected long-
term changes in the nature of demand (in the company’s
industry) as a result of the pandemic.

The respondents also highlighted technological
changes in connection with compulsory social distancing.
72% of the survey participants anticipated long-term prac-
tical adjustments in using corporate technological, commu-
nication resources. They commented on their answers in
the following way: ‘Communications channels will improve, IT
system will develop’, ‘Online board meetings will grow in num-
ber’, ‘Massive transition to remote communication with clients
and counterparties and to utilization of digital technologies’,
and ‘The company will enter the digital age sooner’.

As concerns potential strengthening of the state’s
role in certain sectors against the backdrop of the eco-
nomic turbulence caused by the pandemic, most respond-
ents (59% versus 41%) opined that the state’s role would not
strengthen in the industries where their companies oper-
ated. The survey participants made the following comments
on their answers: ‘The state’s role in the sector will remain
sustainably big, but will not become greater under the crisis’,
‘There is a need in more precise legal regulation of the sector
and support measures’, ‘Nationalization of some airlines and
airports is possible’, and ‘State support to the banking sector
is possible, namely provision of liquidity to the banking sec-
tor, as well as rehabilitation of some banks through the Fund

of Banking Sector Consolidation’.
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Pycckuii amomunuiit OAO
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HanuoHalbHBIM COBET IO KOPIOpPaTUB-
"Homy ynpasnenuto (HCKY) coszan B mapre
2003 roza no uHunuaTtuse [IpaBuTenbCcTBA
Poccuiickoit Pesepalini Kak 001IeCTBEHHBIN
CcoBelaTeTbHBIH GOPYM PYKOBOAUTENIEH KPYII-
HEeNIINX POCCUHUCKUX KOMITAaHUH-2MUTEHTOB,
MHBECTULIMOHHBIX KOMIIAaHUN, deepasbHbIX
OPraHOB BJIACTU, NPOUIBHBIX KOMUTETOB
TocynapctBenHow Jlymbl 1 CoBeta ®ezepanuu.
B nexabpe 2004 roga HCKY 6511 peobpa3zo-
BaH B HEKOMMepUYeCKOe ITapTHEPCTBO, yupe-
JAUTENIMU KOTOPOTO BBICTYIIUIN Poccuiickuii
CO03 IPOMBIIIEHHUKOB U NpeJIpruHUMa-
Tesield, TOproBo-npoMbIlUIeHHasA ranara PO,
Accoruanus poccutickux 6ankoB, «OITOPA
POCCHW» u «/lenoas Poccusi». OCHOBHBIE
nenu CoBeTa — BHeZIpEHME TIePelOBBIX ITPO-
deccroHaNIbHBIX CTaHJAPTOB KOPIIOPATUBHOTO
yIIpaBJeHUA B IPAKTUKY POCCUNCKUX KOMIIa-
HUU, IOBBIIIEHUE MEXAYHAPOAHOU pemyTa-
[IUY, UHBECTUI[MOHHOH IIPUB/IeKaTETbHOCTH
¥ KOHKYPEHTOCIIOCOOGHOCTH OTeYeCTBEHHOT'O
6usHeca.

[Ipeacenarens HanyoHaapHOTO cOBETA MO KOP-
IOpaTUBHOMY yIIpaBjleHUI0 — Baagumup
[ToraHuH, npesuieHT —pezcesarens [Ipas-
senus [TAO «I'MK «HopHIbCKU HUKEb.

B IMpesuanym HCKY usbpansr Oser BoioruH,
TpefceaaTesb HabaoaaTeIbHOTO coBeta [TAO
«MockoBckas buprka»; beyta 3nmaTkuc, 3ame-
cTuTenb npezcesaTend [Ipasrenns [TAO «Coep-
6ank Poccun»; Auzpeit KocTuH, npe3uzieHT —
npezcegatens [Ipasaenus ITAO «bank BTE»;
Angpeii [llapoHoB, Ipe3uieHT MOCKOBCKOM
wmkossl ynpasneHusa CKOJIKOBO; Anekcanzp
[MloxuH, npe3uzieHT Poccuiickoro corsa mpo-
MBIIIIEHHUKOB U IIpeAnpuHuMaTeneii; irops
IOpreHc, npe3uzeHT Beepoccuiickoro corosa
CTPaXOBLIUKOB.

B Hactoamee BpeMma HCKY ocymecTBiaAeT cBoO
MPaKTUYECKYIO AeATeJbHOCTD 110 CIEeAYIOIINM
OCHOBHBIM HallpaBJIeHUAM:

* COBEpIIEeHCTBOBaHUE KOPIIOPATUBHOI'O 3aKOHO-
JlaTeIbCTBa;

* IIpOBeZieHNe SKCIEPTHBIX UCCIeZA0BaHUH B 061a-
CTY KOPIIOPaTHUBHOI'O YIIPaBIeHN;

* cucTeMaTHu3allysA, aHaIu3 U LieleBoe paciIpocTpa-
HeHre NHGOPMAIUH O Pa3BUTUU IPAKTHUKY KOPIIO-
PaTUBHOTO YIIPaBIE€HUs B POCCUNICKUX U 3apyDesx-
HBIX KOMIIAHUAX;

* COTPYAHHYECTBO C MPOGWIBHBIMU POCCUICKIMU
Y UHOCTPAHHBIMU OpraHU3alUAMU U UHBECTUIN-
OHHBIM COOOIIECTBOM.

HamnuoHanpHBEIH COBET IO KOPIOPATHBHOMY
yIIpaBJI€HUIO IPOBOAUT HUCCAEL0BAHUA, OpPTraHuU-
3yeT KOH(GEPEHIINH, KPYIJIBIE CTOJBI, POPYMBI IIPO-
deccroHaIoB KOPIIOPATUBHOTO YIIpaBlIeHuA. DTa
JIeITeNIbHOCTD MI03BOJIAET IIPe/ICTaBUTENIAM POCCH-
CKOTO GU3Heca 1 OpraHOB rOCyZapCTBEHHOM BiIa-

CTU COBMECTHO COBEpIIEHCTBOBATh OT€4YEeCTBEH-
HYIO NIPAKTUKY KOPIIOPAaTUBHOTI'O yIIPABIEHMUS.
HaupoHanbHBIA COBET MO/IePXKUBAET aKTUBHBIN
JUAJIOT C MEeX/YHAaPOJHBIM /IeJIOBBIM U UHBECTU-
LIMOHHBIM COOGIIECTBOM, I7le OpraHU3alus M0JIb-
3yeTcsl BRICOKOU perryTaiieil. 3apybeXKHbIMU map-
THepamu HCKY aBnatoTea ['pynna BcemupHoro
banka, Opranusanysa d9KOHOMUYECKOT'O COTPY/-
HudecTBa u passutusa (OOCP), poHLOBEIE OUPKHU
Hb}o-ﬁop}(a (NYSE) u Jlouzona (LSE).

C 2008 roga o nnunmarrse Bragumupa [lorannHa
HCKY usgaer exxeronublii «HamoHaIbHbBIN JOKIa/
110 KOPIIOPAaTMBHOMY YIIPaBJIE€HHUIO», B KOTOPOM Ha

OCHOBe oIlbITa KoMnaHui —wieHoB HCKY u B KoH-
TeKCTe O06Iel ANHAMUKY Pa3BUTHA POCCUHCKOTO
6u3Heca U rocyapcTBa HaXOJAT OTPAKEHHe OCHOB-
Hble TeH/IEHIIUU B COBEPIIEHCTBOBAHUY ITPAKTUKHU
U 3aKOHO/IaTe/IbHOM Pery/IMpOBaHUU KOPIIOPATHB-
HOTro ynpasjieHusa B Poccun.



	_Hlk51093240
	_Hlk51095915
	_Hlk51251836
	_Hlk51093240
	_Hlk51095915
	Пустая страница
	Пустая страница



