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TOM 1 - OBOCHOBAHMNME

Mooynv 1 — 3nauenue kopnopamueHoeo ynpasieHus

3auem HyHHO KoOpnopamueHoe ynpasieHues
MOMYJIb 1:

Mpe>xkae, 4eM NPUCTYNUTL K pa3paboTke KogeKca HausyuLlei
MPaKTUKN KOPMOPAaTMBHOIO YrpaBieHUA BaXKHO MOHATb, YTO Takoe
KOpropaTUBHOE YNpaBfeHne U Kak OHO BIIMAET Ha 9KOHOMUYECKMWA
pOCT 1 pasBuTHe. B 3TOM paspaene paccMaTpuBaloTCA onpeneneHus
1 OCHOBHbIE BbIBOAbLI MPOBEAEHHbIX UCCNeA0BaHNi, YTO6bl MOMOYb
TeM, KTO 3aHUMaeTCcA peanusaumneinn pecopM B pasnmnyHbIX CTpaHax,
pacLmMpUTb rpaHnLbl BHEAPEHUA KOPMOPATUBHOIO YNpaBfieHus.

B naHHoM mopyne Bbl y3HaeTe creaytoLuee:

e ornpegeneHne NOHATUA «KOPMopPaTUBHOE yrpaBrieHne»

e TPUYMHBI aKTYasIbHOCTM BOMPOCOB KOPMOPaTUBHOTO yrpaBrieHns

e Kak KOprnopaTuMBHOE yrnpaBfieHUE MOXET MOBMUATb Ha
9KOHOMUWYECKUN POCT U pasBUTUE.

1 B ocHoBe aTOro Moaynsa — matepuansl uccnegosanua C. KnacceHca
«KopnopaTusHoe ynpasneHue 1 passutue», MoAroToBneHHble AnA MobansHoro
hopyma no KoprnopaTusHomy yrnpasneHuto 2003 1.

[ IUATTON
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Mooynv 1 — 3nauenue kopnopamueHoeo ynpasieHus

TTOIIYMAWTE

Kaxkoe onpedenenue
KOPNopamueHoMy
YNPABAEHUIO bl
oaoume 8 saulem
Kodexce?

OIIPEJETEHME KOPIIOPATUBHOTO YIIPAB/JIEHUA

OdeHb YacTo Koaekcbl KoprnopaTMBHOMO ynpasfieHnA He AaloT YETKOro
onpeneneHna aToro NOHATUA. B GONbLUIMHCTBE KOAEKCOB Ny4Llei
NpaKkTUKM KOpropaTuBHOE ynpasfieHne paccMaTpmMBaeTCA Kak Hekas
KOHLIeNUus, 1 ero BaXXHOCTb pasbAcHAeTCcA 6e3 onpeaeneHnAa 3HayeHmnA
aToro TepMmuHa. OgHako, TO, Kak onpeaenAeTcA KoprnopaTuBHoe
yrnpaBneHune, MOXeT NoBAMATbL Ha MaclTab 1 cogepXXaHue Kogekca.
Moxkanyi, o4HO U3 caMblX U3BECTHbIX ONpeaesieHnin KopnopaTueHOrO
ynpasneHuna 6bin10 gaHo B 1992 rogy capom AgpraHom Kenbepu B
«OTYeTe No (hMHaHCOBLIM acrneKTam KopnopaTUBHOIO ynpasneHuA

B BenukobputaHumn»: «KopnopaTnsHoe yrnpasreHne — 3To cuctema
PYKOBOACTBA M KOHTPOIA 3a AEATENbHOCTLIO KOMMaHui». 34eChb
KOpropaTMBHOE ynpasneHve onpeaenAeTcA Kak Habop MexaHM3moB,
B paMKax KOTopbIX (OYHKLMOHUPYET KOMMNaHWUeA, Koraa cO6CTBEHHOCTb
oTAeneHa oT ynpasneHusa eto. OgHako aTo onpeaeneHne He ABnAeTcA
YHMUBEpPCarbHbIM, CYLLECTBYIOT 1 Apyrue onpeaesieHna NoHATUA
«KopropaTusHoe yrnpasneHune». Ho kakoe 6bl LUIMPOKOE Un y3Koe
onpepeneHne Bbl HM BbIGpanu, BaXXHO COBMOAEHNE OCHOBOMNOMaratoLmx
LEHHOCTEW, 3aKMOYEHHbIX B 3TOM MOHATUM - MPO3PaYHOCTMH,
NOAOTYETHOCTU, CNPaBEANTMBOCTN Y OTBETCTBEHHOCTU, MO3BOMAIOLLNX
KOMMaHWAM co3aaBaTh U COXPaHATL AoBepue K cebe MHBECTOPOB,
aKLMOHepoB 1 06LecTBa B LIENOM.

OIIPENE/ITEHUE KOPIIOPATUBHOTO
YITPABJIEHUA

«TepMuHy «KOpnopaTMBHOE yrpaBieHe» MOXET ObITb
[OaHo LUIMPOKOe 1 y3Koe onpeaeneHua. B uenom, Bo MHOMX
KOAeKcax KopnopaTUBHOTO yrpaseHnA He AenaeTca faxe
NONbITKM COOPMYSIMPOBATb, YTO XXe 3aK/ItoHaeTCA B 3TOM
TEepPMUHE... BaXKHO TO, 4TO KOpNOpaTNBHOE ynpaBrieHne
— 3TO CKOpee KOHLIENUUA, YeM OTAESbHbIA UHCTPYMEHT, U
OHa BK/KOYaET B ceba 0bCy>KAeHne CTPYKTYp ynpaBneHnsa
N KOHTPONA KOMMaHUW, a Takxxe npasuna pasgeneHns
NOSTHOMOYMI MeX Ay COBCTBEHHUKAMM KOMMaHUW, €e COBETOM
OVIPEKTOPOB, UCMOSTHUTESNbHBIM OpraHoM (MpaBneHue,
reHepasbHbl AVPEKTOP) U COTPYOHUKaMM, NOCTaBLUMKAMW,
3aKasyvKamm 1 0OLLECTBOM B LIEJIOM».
— H.P. HapbaHa Mepdn, MNpeacenatens Komuteta no
KopriopaTtMBHOMY ynpaseHuto, CoBeT No LEeHHbIM
6ymaram v 6upxam Mngum, 2003 T.

[IUTATA )




B nuTepaType no KopnopaTMBHOMY yNpaBneHUO BCTPEYatoTCA pasnyHbIe
onpeneneHyaA, Ho BCe OHU MOTyT ObITb pa3aeneHbl Ha ABe rpynnbl. B

MepBON rpyrne onpeaeneHnin paccMaTpmBaeTcA hakTUHeCKoe NnoBeneHve
Kopropaumin: X AeATEeNbHOCTb, 3PHEKTUBHOCTb, POCT, (hMHaHCOBaA
CTPYKTYpa 1 B3aMMOOTHOLLEHMA C aKLMOHepamm 1 ApyruMn yHacTHUKaMW.

Bo BTOpOW rpynne onpeaeneHnin paccMmatpmBaeTcA HopmaTyBHaA 6a3a, T.e.
npaBsuna, no KOTopbiM paboTatoT KOMMaHuW. ICTOYHMKOM npaBun BbICTyNaloT
npasoBaAn u cyaebHaA cucTeMbl, PMHAHCOBbLIE PbIHKM 1 PbIHKM TPyaa.

MepBasn rpynna onpeneneHnin oxeaTbiBaeT BOMPOChI KOPNOPaTUBHOIO
ynpasneHna BHYTPU CamMoii KOMNaHum, Kak-To: paboTa coBeTa
[OVPEKTOPOB, BIUAHKE BbINIA4YMBAEMOrO MeHeaXKepam BO3Harpax AeHuUsA
Ha 3(PPEKTUBHOCTL AEATENBHOCTY KOMMNaHMK, 3aBUCMMOCTb MEX Ay
MOSIMTUKOW B OTHOLLEHWMN NepcoHana v pesynbtataMmm AeATeIbHOCTU
KOMMaHuu, a Takxke poib PasfmnyHbIX rpynn akLUMOHEPOB.

Bo BTOpoOI rpynne onpeaeneHunii paccMaTprBaroTCA 3aKOHbI 1 NpaBuna,
perynupytoLme 0eATeNbHOCTb aKLUMOHEPHbIX 06LWECTB, U UX BNMAHUE
Ha NnoBeJeHYecKne Moaeny KoMMaHuii, MUHBECTOPOB M APYrMX CTOPOH
6usHec-npouecca. HopmaTneBHanA 6a3a AeATENIbHOCTW KOMMaHWiA MOXET
nony4YnTb y3Koe unu 6ornee WMpoKoe onpeaeneHue.

Y3Koe onpenenieHne cocpeaoTodeHo Ha npaBunax PbiHKOB
KanuTana, perynvpyoLmx MHBECTULMM B aKLUMOHEPHbIA KanuTan
Ny6ANYHBbIX KOMMaHWin: TPebOBaHNA K MUCTUHTY, MepPbl BO34AENCTBUA
npw OCYLLECTBNEHUN NHCANOEPCKUX COENOK, NpaBmuna packpbiTna
MHbopMaLmMn 1 yyeTa 1 3amTa npaB MUHOPUTAPHbIX aKLMOHEPOB.

B onpeneneHun, KoHKpeTu3npytowem obecneyeHne omHaHCMpoOBaHWA
ONnA AeATeNbHOCTN KOMMaHWA, OCHOBHOE BHYMaHWe yaenAeTcA TOMYy,Kak
BHELUHNE MHBECTOPbI 3alumLatoT ceba oT 3f10ynoTpebneHnii Co CTOPOHbI
nHcargepo. OnpeaeneHna 3Ton rpynnbl BKAOYaOT B cebA BONpPOChI
3almMTbl NpaB MUHOPUTAPHbLIX aKLUMOHEPOB 1 AENCTBEHHOCTbL NpaB
KpeauTopoB, 3aKpensieHHbIX B 3aKOHax O 3a510roBoM obecrneveHum

n baHkpoTcTBe. OnpeneneHnsa Takoro poga 3aTparnsatoT BOMpOChl
cocTaBa 1 npas Kopryca UCMOMHUTENbHbIX ANPEKTOPOB Y BO3MOXHOCTH
npeabABIEHUA KOMNEKTUBHbBIX MCKOB CO CTOPOHbI aKLUMOHEepOoB. Takoe
onpegeneHne 6nm3ko K TOMY, 4TO 6bI10 NPEASIOKEHO IKOHOMUCTaMM
AHppeem LLnendepom n Pobeptom BuwHu B 1997 r.: «KopnopaTueHoe
ynpaBneHune perynmpyeT TO, KaK NOCTaBLUMKN (OUHAHCOB B aKUMOHEPHbIE
KOMMaHMn obecneynBatoT MonyyeHne Npubbiv OT CBONX MHBECTULINIA».
OT0 onpegeneHne MOXHO paclMpUTb U cKasaTb, YTO KOpnopaTuBHoe
ynpaBneHue perynupyet npobnembl B3anMoaencTBUA UHBECTOPOB B
CUTYyaumax pacnbliIEHHOW CTPYKTYpPbl COBCTBEHHOCTM U pa3peLleHnemM
KOH(PNIMKTOB MEXAy MHTepecammn pasnnyHbIX rpynmn, UMeELWnX Takne
MHTEPEChl B OTHOLLEHUWN KOMMaHWIA.
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B cooTeeTCcTBUM C Bonee WNPOKUM onpedeneHnemM, KoprnopaTusHoe
yrnpaBfeHve MOXeT BKIo4YaTh TO, Kak KoMnaHua cosfaeT
[06aBMeHHY CTOMMOCTb U KaK OHa pacnpeaenAeTcA cpeaun
CTENKXONAEPOB (3auHTepecoBaHHbIX rpynn KomnaHum). CornacHo
3TOMy ONpPeAeneHunio, Lesbio NPaBuiibHO OPraHN30BaHHON CUCTEMbI
KOPMOPaTMBHOIO yNpaBieHNA KOMMaHUN ABNAETCA MaKCMU3auma
BKMaja KOMNaHu B 9KOHOMUKY. B AaHHOM criyyae noHATue
KOPMoOpaTMBHOIO yNpaBfeHna BKAoYaeT OTHOLWEHNA MeXay
aKuMoHepamu, KpeanTopamMu u KOMAaHUaMKU; Mexay (nHaHCoBbIMU
PbIHKaMW, MHCTUTYTamy U KOMMAHUAMM; MeX Ay COTPYAHMKaMM

1 KomnaHuAMK. CornacHo 3TOMy OMpPeaeneHnto, KoprnopaTuBHoe
ynpaBfieHne Tak>ke MOXeT BK/o4aTb B cebA KOprnopaTuBHYIO
coumanbHyo OTBETCTBEHHOCTb, B TOM Yucre 6M1aroTBOPUTENBHOCTb U
3almnTy OKpy>KaroLlen cpenpl.

OITPEJEITEHUE KOPIIOPATUBHOI'O YIIPABJIEHU

«B LWMpoKoM cmbIcne, KOpnopaTuBHOE ynpaBneHve —
370 nogaepkaHve 6anaHca Mexkay SKOHOMUYECKUMU
n coumasnibHbIMWU, TNYHBIMU U O6LI.|,eCTBeHHbIMVI uenamu.
[MosTomy cmcTemMa KOpnopaTMBHOTO yNpaBfieHna AoKHa
CTUMynupoBatb 3h(heKTUBHOE NCMNOMb30BAHME PECYPCOB
1 TpeboBaTb NOAOTYETHOCTY NPY YNpaBieHUM 3TUMN
pecypcamu. Llenb coctont B TOM, YTO6bI MaKCMMasibHO
B3aMMOyBA3aTb JIMYHbIE MHTEPECHI MHAVBUAO0B, MHTEPECHI
KOMMaHUK 1 MHTepechl obwectsa. CTumynom ans
KOMMaHuu, ee CO6CTBEHHNKOB U YNPaBNAOLWNX BHEAPUTb
MeXXAyHapoAHble CTaHAAaPThbl KOPNOPATUBHOIO yrpaBieHns
ABNAETCA TO, 4YTO 3TU CTaHAAPTbl MOMOTYT UM AOCTUYb CBOUX
uenemn n npuBneYdb MHBECTULMU. A rocyaapcTBam CTOUT
BHEAPATb 3TU CTaHAapPTbl, YTOObI YKPENATb CBOK SKOHOMUKY
N NOOLLPATb YECTHOCTb NPV BEAEHUW OEMOBbIX Onepaumi».
— Coap AapvaH Kenbepw, Mpeancnosue K KHure
«KopnopaTt1BHOe ynpasfeHne 1 pasBuTtme», [MobanbHbIn
opymM No kKopriopaTuBHOMY ynpasneHuto, 2003 .

[IUTATA

&

B oTnunyatowemca 3HauMTeNbHbIM pa3HoobpasveM MexxayHapoLHOM
613Hece BCTAeT BOMPOC O TOM, NEPEXOAUT SN CUCTEMA KOPMOPATUBHOIO
ynpaBfieHUA B NpaBuiia U UHCTUTYThI. Ha 9TOT cyeT ecTb ABa

MHeHWA. OZHM CUYMTAIOT, YTO CMCTEeMa KOPMopaTUBHOIO yrnpaBieHna
onpenenAeTcA NpaBunamMmu 1 KMtoYeBYHO Posib 34eCh UrpaloT



OIIPEJEJIEHUE KOIIOPATUBHOTO YIIPABJIEHU A B KOJIEKCAX HAWIYYIIEN ITPAKTUKU

O3CP

«KopnopaTt1BHoe ynpaBneHme — 3T0 KOMMEKC
B3aWMOOTHOLLEHUN MeXxay MeHeo>KMeHTOM
KOMMaHuK, ee COBETOM ANPEKTOPOB, aKLIMOHEpaMm
W APYrMMu 3anHTepecoBaHHbIMU CTOPOHAMW.
KopnopatnBHoe ynpaBneHne Takxke ABnAeTcA
CTPYKTYPOW, YEPE3 KOTOPYIO onpeaenaATcA
3a4a41 KOMMNaHuy 1 CPeacTBa UX OCTUXKEHUA U
MOHUTOPUHIa».

OpraHn3aumA SKOHOMUYECKOro COTPYAHNYECTBA

1 pa3BuTnA, MNprUHUMNBI KOPNOPATUBHOMO

ynpaeneHna O3CP, 2004 r.

TYPUUA

«[lpUMEHNTENBbHO K AaHHOW CTpaHe Ka4yeCTBEHHOe
KOpropaTMBHOE ynpaBieHne 03HavyaeT:
— yIyYleHve nmnaxka ctpaHbl, npegoTepalleHve
OTTOKa HauMOHalbHOro Kanurtana;
— YBENUYEHNE MHOCTPaHHbIX UHBECTULUMIA KanuTana,;
— MOBbILEHNE KOHKYPEHTOCNOCOOHOCTN IKOHOMMKM
N PbIHKOB KanuTana;
— MpeofonieHne Kpuanca ¢ MeHbLUNM yLepbom;
— 6onee ahheKTUBHOE pacnpeaeneHne pecypcos; n
— nopaepaHue BbICOKOro YPOBHA 61arococToaHUA».
KomunteT no pbiHKY kanuTtana Typumu, MpuHumnnbl
KoprnopartusHoro yrnpasneHus, 2003 r

BEJIbI'MA

«KopnopaTtuBHoe ynpaBnieHve — 3TO KOMMEKC
npasui 1 HOPM NOBEAEHNA, B COOTBETCTBUM C
KOTOPbIMU OCYyLLeCTB1IAEeTCA ynpaBsieHNe N KOHTPOJ1b
Han AeATeNbHOCTbIO KOMMaHui. AhheKTUBHOCTb
KOpnopaTMBHOro ynpaBneHna byaet obecrneyeHa
nyTeM yCTaHOBMIEHUA NpaBuibHOrO 6anaHca Mexay
NpeanpyHUMAaTENbLCTBOM U KOHTPOMIEM, @ TakXe
MeXJy Pe3ysibTaTUBHOCTBIO U COBMIOAEHNEM HOPM>.
- Kogekc koprnopaTtveHoro ynpasneHnsa benbrum,
2004 r.

CTPAHbI COOPY)XXECTBA

«B KopnopaTtvBHOM ynpaBfieHnn peyb, hakTUYeCKHU,

naeT o0 NMAepcTBe:

— NMAepcTBa B OOCTUKEHUMN PEe3YSIbTaToB;

— NNAepcTBa B YECTHOW Urpe;

— JNMAEepPCTBa, COMPOBOXAAEMOro CO3HAHNEM
OTBETCTBEHHOCTW;

— INNMAEPCTBa, KOTOPOE XapaKTepusyoT
WHbOpPMaLMOHHaA OTKPLITOCTb U (oMHaHCoBaA
OTBETCTBEHHOCTb».

Accoumaumna ctpaH Cogpy>kecTtsa no
KOpropaTMBHOMY yrpaBfeHunto, PyKoBoaCTBO
— MpuHUMNbI KOPNOPAaTMBHOIO yNpaBneHns B
ctpaHax CoapyxecTsa, 1999 r.

KEHUA

«KoprnopaTt1BHoe ynpasfieHne MOXXHO onpeaennTb
Kak cnocob peanusauuv BNacTn B KOMNaHum B
OTHOLLUEHUN BCEro nopThenA ee akTUBOB U PECYypCOB
C Uenblo NoaAEPKaHNA 1 YBENMNYEHNA aKLMOHEPHOW
CTOMMOCTU MyTEM YAOBNETBOPEHMA NUHTEPECOB
OpYrmx CTOPOH B COOTBETCTBUU C AeKapupyemon
MUCCUEN KOMMAHUW».
[oBepuTenbHbIn hoHA KOpnopaTuBHOIO
ynpaBneHna YacTHOro cekTopa, PykoBoacTBO
Mo KOpnopaTMBHOMY yrpaBAEHUIO B
rocynapcTBEHHbIX KoMnaHuAx, 2002 .

nHanA

«KopnopaTuBHoe ynpasneHne — 3TO NpusHaHue
MEHEeIXXMEHTOM HEOTbEMJIEMbIX NPaB aKLMOHEPOB
KaK [OeNCTBUTENbHbIX COBCTBEHHMKOB KOMMaHWM,
W CBOEW PONun NpeacTaBuUTENA, AEUCTBYIOWEro OT
UMeHU akumoHepoB. KoprnopaTrBHOE ynpasneHve
noapasymeBaeT NPUBEPXKEHHOCTb LIEHHOCTAM,
CobMoAeHNE 3TUHECKMX HOPM BeAeHUA busHeca un
pasgeneHne Mexay IMYHbIMUA U KOPNopaTUBHbLIMU
cpencTBamMu Npuv OCYLLECTBEHUN YIPaBIEHNA>.
OtyeT KomuteTa no KopnopatnBHOMyY
ynpaeneHuto CoseTa no LeHHbIM Bymaram u
6upxxam NHamm, 2003 r.
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chbvHaHCOBbIE PbIHKKM 1 ayTcanaepbl’. ATo MHEHUE npeobnanaeT B
aHrNoroBopALLUMX cTpaHax. B 60MbLIMHCTBE APYrMX CTPaH MUpa CHUTaroT,
YTO MHCTUTYThI, NpexXae Bcero 6aHku 1 UHcanaepbl?, onpeaenaT
CUCTEMY KOPMOpaTMBHOIO yrnpasfieHna. B nencTBuTeNnsHOCTH, 3Ha4YeHne
UMEIOT Y UHCTUTYThI M NpaBuna, 1 NPOBeAEHNE PE3KOro pasrpaHnyeHmna
MeXJy HUMU MpW BCEW CBOEW NOMYNAPHOCTU MOXET 3aBECTU B TYMUK.
MHCTUTYTbI NOABNAIOTCA HE B BaKyyMe ¥ NoABep>KeHbl BAMAHUIO Kak
npaswn, AENCTBYIOWMNX B CTPaHe, Tak U MexayHapoaHbix Hopm. C apyrou
CTOPOHbI, Ha 3aKOHbI U MpaBua OKasbiBaeT BMAHNE OPraHn3aLUnoHHO-
[enoBas CTPyKTypa cTpaHbl. bonee Toro, MHCTUTYThI 1 NpaBuna
pas3BMBalOTCA CO BPEMEHEM Yepes MOMMTUYECKINIA NPOLECC, KOTOPbIN
BNIMAET Ha 0pOpPMIIEHNE SKOHOMUYECKMX 1 NPaBOBbLIX UHCTUTYTOB.

KonnyecTBo MHCTUTYTOB 1 NpaBusi, KOTOPbIe MOTyT NOBAMATL Ha

KOOEKC 3PheKTUBHOrO KOPNOPaTUBHOIO YNpaBfieHNA OLLENOMAOLLE
BeNuKo. Jlerye Bcero I'IpI/II7ITVI K npaBuibHOMY NMOHUMaHUIO coaep>XaHnA
KOPMNOpaTBHOTO yNpasneHns Yepes hyHKUMOHASbHbIN NOAX0M, COrNacHo
KOTOPOMY (PMHAHCOBbIE YCIyrK, MPX BCEM CBOEM pasHO0bpasnm, byayym
pasnoXeHbl Ha COCTaBNAOLIME ANEMEHTbI, 0BHaPY>XXMBAIOT CXOACTBO BO
MHOMUX, €CNN He BO BCEX, KIHOYEBbIX acnekTax. PyHKUMOHANbHbIA aHann3
(PMHAHCOBBIX YCNYT (2 HE KOHKPETHbIX MPOAYKTOB, NPeaoCTaBNAEMbIX
(hMHAHCOBbLIMW UHCTUTYTamu 1 pbiHKaMu) BbIABMAET (PYHKLUMG TUMOB:

e 0ob6beanHeHWe PecypcoB 1 pa3aeneHme akumi

® MepeHOC akTUBOB BO BPEMEHU M NPOCTPaAHCTBE

® ynpaBJieHNe PUCKOM

e BbipaboTKa u NnpegocTaBneHne nHgopmaumm

® peleHne Npobnem NooLpeHna

® MNpPUYMUPEHUE Pa3INYHbIX NPUTA3AHUI Ha NPUOLINb, NPOU3BEAEHHYIO
KOMMNaHuewn

KopnopaTvBHOe yrnpaBfieHWe MOXHO ONpeaenuTb Kak COBOKYMHOCTb
WHCTUTYTOB U MPaBWJl, y4acTBYOLIMX B OCYLLECTBIEHUN STUX (DYHKLMIA
MO OTHOLLEHUIO K KOMNaHUAM. Hanpumep, 1 pbiHKW, U UHCTUTYThbI BAUAIOT
Ha TO, Kak MPOMCXOAMT OcyLIecTBIeHNe (PyHKLMN KOPNOpaTUBHOIO
yrnpaBneHna no BblpaboTke 1 NPefoCTaBIEHNIO KAYECTBEHHON 1
npaBavBON MHGOPMaLN.

1 lMNop ayTcannepamun B KOHTEKCTE KOPNOPATMBHOIO ynpaBfieHNA 06bIYHO MOHUMAIOT
BHELLUHVX MHBECTOPOB — aKLIMOHEPOB U KPeAUTOPOB — KOTOPbIE HE OKa3blBaloT
HernocpeACcTBEHHOrO BAIMAHMA Ha NPOLECC ynpaBfieHnA KOMNaHuen.

2 Top VIHC&VI,D,epaMVI B KOHTEKCTEe KOpnopaTuBHOIO yrnpaBJieHnA 06bI4HO NOHUMaKOT
ynpasJiAlWMX KOMNaHun, ee COTPYAHUKOB, a TakXXe TeX akKUMOHepoB, KOTOpbIe
OKasblBalKOT HenocpencTeseHHOe BMAHME Ha npouecc yrnpaBiieHnA KOMMaHuen.



OIIPEJE/TEHUE KOPIIOPATUBHOTI'O
YIIPABJIEHU A

«KopnopaTrBHOE yrnpaBieHne — 3TO COBOKYMHOCTb 3aKOHa,
HOPMAaTMBHOIO PEryIMPoOBaHNA U COOTBETCTBYIOLLEN
[06POBONBbHOM MPAaKTUKM YaCcTHOrO CEKTOpa, KoTopasa
NO3BOMAET KOMMNaHUM npueeds UHAHCOBbLIN U
YenoBeYEeCKN KanuTan, 4efcTBOBaTb 3(EKTUBHO U TaKnUM
06pa3omM NpoAo/mkKaTb OCYLLECTBIEHME CBOEV AEATENbHOCTH,
co3naBas OONTOCPOYHYHO SKOHOMUYECKYHO LIEHHOCTb AnA
CBOVX aKLMOHEPOB MPY YBa>KEHUN MHTEPECOB APYIrnX
3aUHTEPECOBaHHbIX Y4aCTHUKOB 1 OBLLECTBA B LIENTOM».
—Awpa M. MunncTtenH, 2003 r.

(& /)

[IUTATA

ITPUYNHDBI AKTYAJIbHOCTHU BOITIPOCOB
KOPIIOPATMBHOTI'O YIIPAB/IEHU

HepnaBHue ckaHganbl, CBA3aHHbIE C KOPNOPaTVBHBLIM yrpaBfieHeM, B
CoeamnHeHHbIx LLTatax n EBpornie, 4acTb KOTOPbIX NpYBena K KpynHEeLNM
B UCTOPMU BAHKPOTCTBAM, CTanun MPUYMHON Kpuanca AoBepuA K
KoprnopaTVBHOMY CEKTOpY. Tenepb 0 KOPMopaTVBHOM YrpaBfieH FOBOPAT
He TOMNMbKO 9KOHOMUCTbI-OMHAHCUCTbI, HO U CeLmanmnanpytomeca Ha
TEKyLUMX onepaumAx Tpenaepbl, NEHCUOHEPBI, CIy>allye BCEX PaHrOB,
pyKOBOAUTENM U NPEMbepP-MUHUCTPLI. Bo BpeMA BOMHLI hMHaHCOBOrO
Kpusmca B 1997-1998 rogax B Asun, Poccun n JlaTnHckon Amepurke
noBefeHne KoprnopaTMBHOIO CeKTopa MOBMMAMO HA SKOHOMUKY 3TUX
pervoHoB B LienoM. HegoctaTku B KOPNopaTUBHOM yrnpaBnieHun nogopsani
CTabUNLHOCTb MNO6aNbHON (hMHAHCOBOM CUCTEMBI. W, Kak Npu3HaoT

BO MHOIUX CTpaHax 1 BO MHOMUX MONUTUYECKUX Kpyrax, Yry4LueHue
KOPMNOpaTVBHOTO YNpaBieHUA MMeEeT OrpOMHOE OBLLIE3IKOHOMUYECKOE
3Ha4eHue, BaXXHOe AnA LWMPOKUX 06LLEeCTBEHHbIX croes. (ObcyxxaeHne
POnun KOAEKCOB KOPMOPaTUBHOIO yrpaBfeHnA B BOCCTAHOBMNEHNN JOBEpPUA
nocre ckaHganos 1 Kkpusucos cM. Tom 1 Mogynb 3.)

Ho nommmo ckaHZanoB 1 KpU3ncoB eCTb ELLe HECKOMNBbKO MPUYUH
CTPYKTYPHOIO XapakTepa, 06 bACHAKOLUMX BaXKHOCTb HanaXknsaHua
KOPMOPaTVBHOTIO yMpaBieHVA ANA S3KOHOMUYECKOrO pas3BUTUA 1
6narococToAHNA obLlecTsa. YacTHbIM MHBECTULIMOHHbIN NMpoLecc,
paboTaroLLmin NO MNPUHLMNAM PbIHKA, A1 3KOHOMUKU 6OMbLUMHCTBA CTPaH
cervac HamMmHOro BaXkHee, Yem Korga-nmbo. YCcoBepLLEHCTBOBaHHOe
KOprnopaTBHOE yrnpaBfieHe nogaepxmeaeT 3ToT npouecc. C yBennyeHnem
o6bema KOMNaHui 1 NoBbILLEHWEM PO (OUHAHCOBbLIX NMOCPEAHUKOB U
NHCTUTYLIMOHaJ1IbHbIX NHBECTOPOB peLleHnA O NpuBevYeHnn Kanmtana
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nepectanu 6bITb NPeporaTMBor UCKMIOYUTENBHO MX BNaaenbLes
(cobcTBEHHUKOB). OTKPBLITOCTb Y Nnbepanmnsaumna (MHaHCOBbLIX U peasibHbIX
PbLIHKOB pacLUMpun BbIGOP MHBECTULIMIA, CAENAaB NPOLECC MPUHATMA
peLueHnii 0 pa3MelLeHnn KanuTana 6onee cnoXxHbIM. CTPYKTYpHbIe
pechopmbl, BKoHaa nmbéepanmsaumio LieH 1 NOBbILLEHNE KOHKYPEHLIMK,
YBENM4UIIM NoABEPXKEHHOCTb KOMMAHUN PUCKY BIIMAHUA PbIHOYHBLIX CUJT.
Bce 3T0 yCnoXXHUMI0 MOHUTOPWHI UCMOMb30BaHWA KanuTasna 1 noBbICUII0
HeobXxoAnMOCTb AHEKTUBHOIO KOPNOpaTUBHOIO YrpaBrieHnA.

KAK KOPIIOPATUBHOE YITPABJIEHUE MOJKET
ITOBJIUATD HA POCT U PA3BBUTHUE

B uenom, BNmAHWE KOPNOPaTUBHOIO yNpaBfieHNa Ha PoCT, pa3BuTme

1 6narococTofAHMe obLecTBa OCYLLECTBIAETCA N0 HECKOMbKNM
KaHanam. OMNMpUYecKne AaHHble CBUAETENbCTBYIOT O HANMMYMM Takoro
BINAHUA Ha YPOBHE CTPaHbl, OTPAC/N, OTAENbHON KOMMAHUN 1 NO3ULMN
WHAMBUAYANbHOIO MHBECTOpa.

IIOYEMY KOPITOPATMBHOE YITIPABJIEHME UMEET 3SHAYEHWE

1. YacTHbI MHBECTULMOHHBIV NpoLecc, paboTaroLmnii Ha OCHOBE
PbIHOYHbIX MPUHLMMIOB 1 ONUPaOLMIACA Ha 3PPEKTUBHOE
KOpropaTMBHOE ynpaBfeHne, Ana 9KOHOMUKMN 60MNbLINHCTBA CTPaH
cenyac HaMHOro BaXkHee, YeM korga-nubo. MNocne npuBaTmnsaumm
BOMPOCHI KOPMOPaTUBHOIO YNpaBieHWA CTany akTyanbHbIMU B
0TpacnAx, KOTOpble paHblle HaXOAMNUCL B pyKax rocysapcrea. B
novckax Kanutana KomnaHuy obpallatoTCA K OTKPbITbIM PbIHKaM,
a KoornepaTtumBbl U TOBapuLLECTBA PErUCTPUPYIOTCA Ha BUpXe Kak
ny6nnMYHbIE KOMNaHWK.

2. TexHonornyecku nporpecc, nnbepanMsauma u OTKpbITue
(PMHAHCOBbIX PbIHKOB, NUbepann3aunA TOProBan U Apyrue
CTPYKTYpPHble pedopMbl, 0COBEHHO Nnbepanusauma LeH U oTMeHa
OrpaHM4yeHuin Ha ToBapbl U MPaBO COHCTBEHHOCTU, YCIIOXKHUAN
pa3mMelleHne KanuTana BHyTpY CTpaHbl 1 3a pyHexkom. ATu
CNOXHOCTY AenatoT ahpeKTUBHOE KoprnopaTUBHOE ynpaBneHne
6onee BaXKHbIM U OAHOBPEMEHHO 6051ee COXKHbIM.

3. MpuBneyeHve KanuTana BO MHOTOM Y>e He ABMAETCA NpeporaTnsBom
TOMbKO BNajenblLa/cobCTBEHHNKA, MOCKONbKY KOMMaHn1
CTaHOBATCA KPYMHee, N pacTeT pofib hMHAHCOBLIX MOCPEOHMKOB.
Bo MHOrmx cTpaHax Takxe NoBbILLAETCA POSib MHCTUTYLMOHANBbHbIX
MHBECTOPOB. OTOT NPOLECC Hy>KAaeTcA B 3PPEKTUBHOM
KOpMopaTvBHOM YyrnpaBieHuu.

4. Jlnbepanusauma n pedhopmMbl USMEHUNN KapTUHY Bu3Heca B
HauMOHanbHOM U rnobanbHOM MaclwTabax. Ha cmeHy npexxkHum
CXemam KoprnopaTUBHOIO yrpaBfieHnA NpUXoAAT HOBbIE, HO MPU 3TO
BbIABIAOTCA HECOCTLIKOBKU U NPO6ensbI.

5. Pa3BuBaeTcA MexxayHapoaHaA ouHaHcoBaA UHTerpaums,
yBenmM4yMBaeTcA 06beM TOProBAv 1 pasmepbl MHBECTULIMOHHBIX
MOTOKOB. OTO MPUBOAMUT K NOABIIEHNIO MEXAYHAPOAHbIX MPOo6iem
KOpPNopaTMBHOTO yrNpaBfeHnA, B TOM Y1CIE U K NEPNOANYECKUM
KOH(p/IMKTaM Ha NoYBe HaLMOHasbHbIX Pa3fnMynin B KynbTypax
KOPMOpPaTMBHOIO yNpaBfeHus.




Yayuwenue 0ocmyna k punancuposanuio

Kak nokasbiBaloT AaHHble, cCoaepXKallmeca B NpaBoBbIX 1 (hMHAHCOBbIX
nybnmkaumAx, B CTpaHax, B KOTOPbIX Slyylle OXpaHATCA npasa
COBCTBEHHOCTM, NyyLle pa3BuTbl PUHAHCOBbLIE PbIHKW U PbIHKMK
Kanutana. B 4acCTHOCTH, pa3BuUTaA cuctemMa 3alnTbl NpaBa KpeanTopoBs
N aKUMOHepoB 0bbIYHO coyeTaeTcA ¢ 6onee pas3BUTbiIMM 6AHKOBCKUMMU
CMCTEMaMM 1 pbIHKaMK KanuTana.

KAHAJIbI POCTA 1 PA3BUTU S

® XOpoLlee KopnopaTMBHOE ynpaBfieHNe MOXeT pacLUMpUTb OOCTYN
KOMMNaHU K BHeLIHeMY (hbMHaAHCUPOBaHUIO, YTO, B CBOKO 0Yepenp,
CNoco6CTBYET MPUBMNEYEHMNIO HOBbLIX MHBECTULIMIA, 6onee BbICOKUM
Temmnam 3KOHOMMYECKOrO POCTa M CO34aHNI0 HOBbIX Paboynx MecT;

® XOpOLLEee KOpPnopaTnBHOE yNpaBiiEHNEe MOXET MOHU3UTb CTOMMOCTb
KanuTana v NoBbICUTb CTOMMOCTb KOMMNaHWK, Aenaa UHBeCcTuumum
6onee NpuBNeKaTenbHbIMU, YTO BEAET K AalibHenLemy
9KOHOMUYECKOMY POCTY U YBEMMYEHUIO 3aHATOCTMW;

* ahbdheKTUBHOE ynpaBneHme NoBbIWaeT onepaunuoHHyo
a(phbekTMBHOCTL Bnarogapa nyywemMy pacrnpeneneHno pecypcoB
1 COBEPLUEHCTBOBAHMIO MEHEOXKMEHTA, MoMoraeT 6onee
paBHOMEpPHOMY pacrnpeneneHunio 6narococToAHNA;

* 3h(heKTUBHOE KOPNOPATUBHOE YrNPaB/IEHUE CHMXKAET PUCK
hMHAHCOBOrO KpU3nca, KOTOPbIN MOXET NoBMeYb 3a COH60M
paspyLuMTeNibHbIE 9KOHOMUYECKUE U coumanbHble NoCneacTBuUA;

® 3(pbheKTMBHOE KOPNOpPaTUBHOE yrpaBieHe NPUBOAUT K
YNYYLEHNIO B3aMMOOTHOLLIEHWI CO BCEMU 3aUHTEPECOBaHHbIMMU
CTOpOHaMu (CTenkKxongepamu) U, COOTBETCTBEHHO, YY4LUEHWIO
TPYAOBbIX OTHOLUEHWI, a Tak>Ke CO3LaHUI0 YCOBUM AnA paboTbl
Hag coumanbHbiMU Npobemamu, B HaCTHOCTU, BONPOCamMn 3aLmThbl
OKpY>KatoLLen cpeabl.

TakanA >xe cBA3b CyLLEeCTBYET MeX Ay Ka4eCTBOM 3alyThl aKLUMOHEPOB U
pa3BMTMEM PbIHKOB KanuTana B cTpaHe. Ha pucyHke 1 unntoctpupyeTca
B3aMMOCBA3b MeXXAy NHOEeKCOM 3allnLeHHOCTH npaB akKUuMoHepOoB U
pasmepom hOHAOBOTO PbIHKA (B COOTHOLIEHUW C BaNOBbIM BHYTPEHHUM
NPOAYKTOM).

CTpaHbl noaeneHbl Ha 4 paBHble rpynmnbl (KBApTUIM) B 3aBUCUMOCTH

OT 3aLUMLLEHHOCTU NPaB aKLMOHEPOB U 3PPEKTUBHOCTY CyaebHoi
cucTeMbl. Kak nokasaHo Ha pucyHKe, KanuTanuaaumsa OoHA0BOro pbiHKa
B CTpaHax C BbICOKOW 3aLUMLLEHHOCTBIO NPaB akLUMOHEPOB B YeTbipe pasa
BbllLe, YeM B TeX CTpaHax, rae npaBa akUMOHEPOB OrpaHnYeHsbl.
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OT CaMOW HN3KOW K CamMOl BbICOKOI KBapTUIN

Yem nyylie 3awmta akLMoHepoB, TeM 6oniblie (OOHAOBLIV PbIHOK B CTPAHE.
UeTtoqnmk: Ta MopTa n apyrue (1997 r.)

MoaTomy B cTpaHax, rae npaBa COBCTBEHHOCTM XOPOLUO 3aLLULLEHDI,

Yy KOMMaHui 6onblue gocTyna K ouHaHcam, YTo BeAeT K YBENUYEHNIO
WHBECTULMIA 1 BBICTPOMY POCTY. BnvAHWe Ha cTeneHb 3awmThl Npas
COB6CTBEHHMKOB MOCPEACTBOM YfydlleHMA AoCcTyna K (hoHaHCUPOBaHMWIO
MOXET ObITb BECbMa 3Ha4UTENbHbIM. Hanpumep, No rogoBoMy NpUpoCTy
BBI cTpaHbl 3-eii kBapTunu Ha 1-1,5% onepexkatoT CTpaHbl NepBoWn
KBapTunn. Tak>xe o4eBUAHO, 4TO criaboe KopropaTUBHOE yrpasfieHne

~

BAKHOCTD HA IVIESKAIITETO
KOPITOPATMBHOI'O YIIPAB/IEHUA

[MonuTnku BO BCEM MUPE MPU3HAIOT BaXXHOCTb pechopMbl
KOPMopaTMBHOIO yNpaBneHvA Af1A pa3BrBatoLLmMXcA
CTpaH, CTPEMALLMXCA NPUBMIEYb UHBECTULMA U YKPENUTb
CBOI 3KOHOMUKY. B mapTe 2002 roga 75 rnas rocynapcTts
pasBUTLIX 1 Pa3BMBaIOLMXCA CTPaH COrNacuiuck, 4To
«YaCTHbIE MeXAyHapoaHble MOTOKN KanuTana... XXU3HEHHO
HeobXxoAMMbI ANA HAUMOHaNbLHOTO U MeXAYHapoaHOro
pa3BuTuUA... YTO6bI NPUBMAEYb U YBENNYNUTL NPUTOK
Npon3BOAMTESNIBHOTO KanuTtana, cTpaHam HeobXoAnMo
NPOOOIKUTL PaboTy MO CO34aHMIO MPO3PaYHOro,
CTabunbHOro M NPeackasyeMoro MHBECTULMOHHOMO
knuvata... OCO6eHHO MHOIO HY>XHO cAenartb B TakuX
NPUOPUTETHbLIX chepax Kak ... KopnopaTuBHOE
yrnpaBneHue.»
—Me>xayHapogHaA KoHpepeHuma no oMHaHCUPOBaHWIO
pa3sutnAa OpraHusaumm ObbeamHeHHbIX Haumn, 2002 r.

K /

[IUTATA )
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(co cnabopasBnTON hMHAHCOBOM U NPaBOBOW CUCTEMOW N BbICOKOM
Koppynuuen) okasbiBaeT HanbonbLiee HeraTuBHOe BO3AENCTBME
Ha TeMmmbl POCTa MENKMX KOMMaHWA U co3[4aHne HOBbIX, 0COBEHHO
HebonbLWNX, NPEANPUATUIA.

Iosviuenue cmoumocmu Komnanuu

Ka4yecTBO cuCTeMbl KOPOpPaTUBHOMO yNpaBneHnsa BAMAET He

TOMbKO Ha JOCTYM U 06beM BHELLUHEro (pMHaHCMPOBaHWA, HO Tak>e

1 Ha CTOMMOCTb Kanutana v OLeHKy KomnaHuu. Aytcanaepsi

60onee HEOXOTHO NPEeAOCTaBNAIOT (PUHAHCUPOBAHNE U CKITOHHbI K
YCTaHOBMEHWIO 6onee BbICOKUX LieH Ha NpeaocTaBnAemMble (DUHAHCOBbIE
pecypchbl, eCnv He yBepeHbl B 06ecrnevyeHn ageKkBaTHoOM Nprbbinu.
Mpn cnabom KopnopaTMBHOM yNpaBieHNN YCUIMBAKTCA KOH(PNKTbI
MeXAY MENKUMU N KPYNHbIMW akuMoHepamu, 1 nepsble nony4aroT
HeaJeKBaTHO MEHbLUYIO A0S0 Npubbinu. PesynbTaThl MCCneaoBaHun
HarnAgHO cBMaeTenbCTBYIOT 06 3TOM. B Tex cTpaHax, rae cnabo
3alimuieHbl npasa COﬁCTBeHHOCTI/I, BbilLle CTOMMOCTb Kanutana un
HWXXe CTOMMOCTb KOMMaHnn. IHBeCTOPbI TaKXe CKIOHHbI K CHUXKEHMIO
OLIEHKM KOMMNAaHWiA 1 CTPaH, rae OTHOCUTENbHO cnabo pa3suTto
KopriopaTuBHoOe ynpasneHune. MHorve nccnefosaHuA NOATBEPXAAIOT,
YTO XOpoLlee KOprnopaTuBHOE yrnpasneHne Heobxoammo AnA co3gaHuA
npvBnexKaTenbHOro MHBECTULMOHHOIO KnmMmara, B KOTOPOM KOMMNaHum
KOHKYPEHTOCNOCO6HbI N (hrHaHCOBbIE PbIHKM 3MEKTUBHDI.
BO3MOXHO, OAHUM 13 CaMbIX U3BECTHbIX UCCMEeAO0BaHNN B 3TON

[IATATA |

&

BAJKHOCTDb HAIJIE;KAIIETO KOPITOPATHMBHOI'O YIIPABJIEHUA

«CTpaHa, He obnagatoLlan xopoLler penyTaumein B 06nacT KOpNopaTMBHONO ynpasneHus,
He BygeT nonyyartb NpPUTOKa KanuTana nssHe. Kanvirtan He 6yaeT noctynartb B CTpaHy ¢
He[oCTaTO4HbIM YPOBHEM PACKPbITUA MHGOPMaLIMK, Bbi3bIBAKOLLIMM HEYBEPEHHOCTb MHBECTOPOB.
Kanutan Takxe He 6yaeT noctynarb B CTPaHy C HeadeKBaTHbIMWU HopMamu 6yxranTepckoro
yyeTa 1 pMHaHCOBOW OTHYETHOCTU. B 9TOM cnyyae noctpagaloT BCe NpeanpuaTUA aToin
CTpaHbl HE3aBMCMMO OT CYLLECTBYIOLLEN B HUX NPaKTUKKW. Tenepb PbIHKW AOMXHbI yBaXarb
TO, YTO paHbLLE OHW 3a4aCTYl0 He Npu3HaBanu. PbIHKY CyLLecTBYIOT brnarogapA MHBECTOpaM,
KOTOpbIE PeLlatoT, KakKme KOMMNaHn1 1 PbiHKW BbIAEPXKaT UCNbITAHME BPEMEHEM U AaBEHNe
KOHKYpeHUmun. Mbl AOMXHbI MTOMHUTb, YTO HU OQHOMY PbIHKY HE rapaHTUpOBaHbl 60XXECTBEHHbIE
HeoT4y>/AaemMble npasa Ha nosly4eHne MHBECTULINIA».

— Aptyp JleBuTT, 6b1BWKIA MNpeacenatens Komuccnm CLLA no ueHHbIM 6ymaram 1 bupxam

)
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OLIEHKA CTOMMOCTHU KOMITAHU
COEOVMHEHHDBIE IIITATDBI

CornacHo pesyrnbTataMm He3aBYCMMOIO Hay4YHOro UccnefoBaHnA, NPOBEAEHHOIO Ha Marepuane
5.460 ny6nmyHbIX komnaHuii CLUA, KoMnaHmu ¢ Ka4eCTBEHHBIM KOPMOPaTWBHbLIM yNpaBieHMEM
BblLLIE OLIEHNBAKOTCA Ha Bupyke, nonyyaroT bosiee BbICOKYIO Npubbinib, BbinnavmsaroT bonee
3Ha4uTesibHble AnBUAeHObl, a X ypoBeHb pUCKa HMXe, 4YeM B APpYrnx KOMnaHnAx TON Xe
oTpacnu. MiccneposaHue nposoaunu Npodeccop JlopeHc bpayH v rpynna uccnenosatenemn
YHuBepcuteTa wrarta [xopaxua. 3a 0CHOBY B3AT KOI(MMULIMEHT KOPNOPaTUBHOIO YNpaBieHuA
(CGQ) Cny>6bl NOAAEPKKN UHCTUTYLIMOHASBbHBLIX akUunMoHepoB (ISS). Coop u obpaboTka
OaHHbIX NPOBOAMIIMCL COrnacHo bonee Yem 60 KpUTEPUAM OLIEHKM KOPNOPaTUBHOIO ynpaBfieHnA
B CMiefyoLMX KaTeropmax: COBET ANPEKTOPOB, YCTaB UM NONOXeEHMA, (hopMa opraHusauum,
BO3HarpaxgeHume Ton-meHenxxepos, Ka4eCTBeHHble CbaKTOpr, aKunoHepHanA COBCTBEHHOCTb U
obyyeHune YneHoB CoBeTa ANPEKTOPOB.

—WccnepoBaHne YHuBepcuTeTa wrata Ixopoxuna n Cny>kbbl noaaepXKn

WHCTUTYLMOHAsbHbLIX MHBECTOPOB, heBpanb 2004 1.

KOPEA

BepHapa bnek, XacyHr AHr n Byxam Knum paspaboTtanv nHAEKC KOprnopaTuBHOIO yrnpaBieHna
(CGl) pna 525 komnaHun, 3aperncTprpoBaHHbIX Ha Koperickor 6upxxe B 2001 1. B xone
nccnenoBaHnA BbIABIEHO, YTO akUumn 3(PHEKTMBHO yrNpaBfiAeMbIX KOPENCKNX KOMMaHU
oueHunBaroTcA Ha 160% [OpPOXKe MO CPAaBHEHMIO C aKLMAMWN KOMMNaHWA, oTnndarowmxca cnabbiM
KOpropaTuBHbIM ynpaBneHmeMm. Takxe 6bif1o BbIABNEHO, YTO CTOMMOCTb aKLIMN KOMMaHWI,
COBET AUPEKTOPOB KOTOPbIX B GOMBLUINHCTBE COCTOUT 13 ayTcanaepos, Ha 40% Bbille, YEM TaMm,
rae aytcanaepbl COCTaBNAT MEHbLUMHCTBO. ViccnenoBaTenAmMmm OTMEYEHO, YTO MPU paBHbIX
OEHEXXHbIX MOTOKaX MHBECTOPbI OLIEHUBAIOT BbIlE T€ KOMMNaHUW, B KOTOPbIX CYLLECTBYET
Hana>xeHHoe KopnopaTUBHOE yrnpaBrneHne, UCXOAA U3 NPEAnONOXEHNA O MEHbLUEN CTOMMOCTH
Kanutana B Takux KOMNaHuaX.

—bneHk, AHr u Knm, 2003 1.

obnactu ABnAeTcA O630p MHEHU MeXAyHaPOAHbIX MHBECTOPOB,
NOAroTOBMEHHbIN KoMmnaHnen McKinsey B 2000 I. n aopaboTaHHbIA B
2002 r. B uccnenoBaHum NogYEPKMBAETCA, YTO YCMEXY KOMMAAHUUN CITY>KUT
He TOMbKO Ka4yeCTBEHHOE yrnpaBieHne, HO U CO34aHne Ha pblHKe MMMaXKa
Ka4eCTBEHHOro yrnpaBfieHVA B AaHHOW KOMMNaHWn. OTO roBOPUT O TOM,
470, 3260TACH O NPaBUILHOM KOPMOPaTUBHOM YNPaBfeHUM B KOMNaHMK,
MeHenXepbl MOryT CylWweCTBEeHHO NOBbICUTb ee aKUMOHEPHYO CTOMMOCTb.

Ewe ogHo ncenepoesanme, nposeneHHoe Deutsche Bank Ha ocHoBe
N3y4eHuA Nyo6MYHbIX (OMHAHCOBbIX OTYETOB KOMMaHWI, NOATBEPAUIO
BbIBOAbI, caenaHHble McKinsey. Deutsche Bank npuwen K 3aknio4eHuio,



YTO 3aperncTpmpoBaHHble Ha BupXKax KOMMaHun pas3suBaroLLMxcA
pervoHoB JlatuHckon Amepuku, Adppukin, BoctouHon EBponbl 1
BrnvxHero BocToka nony4yaroT HaabaBKy K CBOe GUpXKeBON LieHe, ecnm
B HUX Hana>xeHo ahPeKTUBHOE KOPNopaTUBHOE yrnpaBrieHune.

~

OINEHKA CTOMMOCTHU KOMITAHUN

«O(pheKTUBHbIE CTPYKTYPbl KOPNOPaATUBHOIO YNpaBeHnA
nopoXaarT CTUMYJSIbl ANA CO34aHNA CTOMMOCTH (Yepes3
nooLypeHre NpeanpuHMMaTenbCcTBa, HOBOBBEAEHUN,
pa3paboToK U UccnesoBaHui), a Takxke obecneveHns
(P1HAHCOBON OTBETCTBEHHOCTU CUCTEM YNpaBJIeHN ,
COV3MEPUMbIX C MPUHUMaEMbIMU PUCKaMU».

- ABCcTpanuinckaa poHaoBas bupxa, MNprHumnbl

3(PhEKTMBHOIO yrNpaBfieHNA U peKOMeHZauum no

nyywen npaktuke, 2003 L.

\¥ J

[IUTATA

Bornee Toro, B cTpaHax co crnabbiMu rapaHTUAMK Npas COBCTBEHHOCTHN
aKLMOHEpbI, AepXKallnme KOHTPOMbHbIA NakeT, Mony4atoT LOMi0
CTOVMOCTU KOMMaHUW, MPEBbILIAIOLLYIO NX HENMOCPEACTBEHHYIO 400

3a CYET MMHOPUTapPHbIX aKLUMOHEPOB. PUCYHOK 2 onuncbiBaeT 370
ABMNEHWe, NPUBOAA AaHHbIE O LieHaxX, ynnaveHHbIX 3a NakeT akuuin,
nogpasymeBatoLLmin nepenady KOHTPONA Had KOMMNaHuen, B CpaBHEHUN C
LeHaMmn HebonbLMX akumi B (haKTUHECKMX CAeNKax U UHAEKCOM YPOBHA
aKLMOHEepHbIX Mpas. B cTpaHax ¢ HU3KUM pa3BUTMEM KOPNOPaTUBHOIO
ynpaBneHnsa, KOTopble 06xoaAT 6onee npmereKartesbHble BUabl
WHBECTULMI, HanmuLo 6onee BbICOKasa CTOMMOCTb KanuTtana u
COOTBETCTBEHHO 6051ee HM3KaA CTOMMOCTb KOMMaHWN.

PucyHok 2. B3auMoCBA3h MeXXAY CTa6bIM KOPIIOPATUBHBIM YIPaBIeHHEM U

CTOUMMOCTBIO KaITuTaaa
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WHpeke aKUMOHEepHbIX npas

Cnaboe KopriopaTVBHOE ynpaBieHne o3Ha4aeT 6onee BbICOKYIO CTOMMOCTb KanuTana.

Hemounux: /luk u 3unrasec (2004 r.)
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Yayuwienue pe3ynvmaimos onepayuorHHoil 0essmenvHoCmu

B koHeYHOM cyeTe, yny4lweHHoe KopnopaTuBHOE yrpaBeHe no3sonaeT
YBENMUYUTb CTOMMOCTb KOMNaHmu bnarogapa AencTenam 6onee
3h(heKTUBHOIrO MeHeIXKMeHTa ny4llee pacnpeneneHne akTueoB, bonee
3(PPEKTMBHYIO KaAPOBYIO MOSINTUKY U MHbIE YCOBEPLLUEHCTBOBAHNA.
WMccnenosanua, nposeaeHHble B CoeanHeHHbIx LTtaTtax, Kopee n
ApYyrmx cTpaHax, roBOpAT O TOM, YTO Ha YPOBHE KOMMaHUW yry4lueHHoe
KOpropaTMBHOE ynpasneHe BeAeT He TOMbKO K MOBbILLEHWIO NpUbbInm
Ha aKUMOHEpPHbI KanuTan u K 6o5iee BbICOKON CTOMMOCTU, HO Tak>ke
BbICOKOWN NpUObLINN 1 POCTY NpoAax. OTU BbIBOAbI NMOATBEPXAAKOTCA

M C NONpPaBKoW Ha TOT hakT, 4To Bonee ahheKTUBHbLIE KOMNAHWM
NpUHUMaloT 6onee BbICOKME CTaHAapTbl KOPNoOpaTUBHOMO YPOBHA U
nokasbiBaloT 6oree BbICOKME pesyrbTaTbl AeATENbHOCTU N0 APYruM
npuymnHam. TakaA NnocTaHOBKa BOMNpPOCa B UCCeA0BaHUN TakXe
NOKas3bIBaeT, XOTA U C HECKOJbKO MEHbLUEW CTENeHbo y6eanTenbHOCTH,
YTO IKCNyaTaUMOHHbIE XapaKTEPUCTUKM Bbllle B CTpaHax ¢ bonee
BbICOKMM YPOBHEM KOPMOPATMBHOIO yNpaBfeHus.

3TN BbIBOAbI TAKXKE OTPaXKEHbI HA PUCYHKE 3, KOTOPbIN UINIOCTPUPYET,
6onee cnabyo B3aMMOCBA3b Ka4eCcTBa CUCTEMbI KOPMOpaTUBHOIO
ynpaeneHnAa n pe3ynbTatoB AeATEeJIbHOCTU KOMMaHuM No CpaBHEHUIO C
B3aMMOCBA3bI0 MEXAY Ka4eCTBOM CUCTEMbI KOPMOPATUBHOTO YrpaBneHna
N OOCTYMOM K (OMHaHCUPOBAHMIO 1 OLIEHKOW KoMMaHuu. [pyrue dakTopbl
MOTyT 06 BbACHUTb, NOYEMY TaK NPOUCXOAMT. Hanpumep, y kKomnaHun

B pPa3BUBAIOLLMXCA CTPaHax MOXET ObiTb 60/bLIE BO3MOXHOCTEN

[ANA pocTa, NX OTYETHOCTb NOKAa3bIBAET BbICOKYHO NPUObINb, XOTA
KOpropaTBHOE yrnpaBfieHne Tam cnabo pa3BuTo, U OTYETHOCTb MOXET
6bITb HEOOBEKTMBHOW. KOMNaHuu1, paboTarolume B yCroBrAX cnaboro
KOPMNOpPaTMBHOTO YNPaBfeHUs, K MpUMepy, MOryT 3aABNATb B CBOEW
OTHYETHOCTM 3aBblLUEHHbIE MOKA3aTENN MO CPABHEHNIO C PEASIBHOCThIO.

Pucynok 3. BsanMocBA3b KOPIIOPAaTHBHOTO yIIpaBIeHUA U ONEPAalluOHHONI

JE€ATCTPHOCTH KOMIIAHUH
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I

PenrabeabHOCTH aKTHBOB

1 2 3 4 5 6

VIHAEKC akLMOHepHbIX nNpas

Xopoluee KopropaTyBHOE yrpaBeHne BEAET K MOBbILUEHNIO PEHTabeNIbHOCTN aKTUBOB.

Hcrounuk: Jannsie no perrabeaproctr B3aThl Y Kaeccenca n gpyrux (2000 r.) 3a nepuog
1996-1999 roapr. Magekc akunoHepHbix pas B3AT y Aa Ilopra n gpyrux (1998 r.). Cioza e
BXOAAT Mexkcuka u BCHCCY&)}\&, rZ€ Ha HOPMbI l'[p]/IGI)U\I/I CHABHO TMOBAUAAN HH(I)]\HL[]/]H u/uAn
ABHUKEHUA BAAKOTDI.
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Cnabyto B3aumMocBA3b ONepaumMoHHON AeATENbHOCTM KOMNaHun

N KOPrOPaTUBHOrO YNpaBfieHNA Ha YPOBHE CTPaHbl MOXET TakXe
oTpaxkaTb TOT haKT, YTO KOPNOpaTMBHOE yrnpaBfieHne B 6OMbLUMHCTBE
CTpaH He nMeeT OTHOLWEeHNA K KOHCbJ'II/IKTy MeXxay MeHeo>KMeHTOM

1 BnagenbLamMu, KOTOpbI Kak npasuio, BeaeT K HeahheKTUBHOM
[eATENbHOCTU KOMMaHWUU Y HU3KOW peHTabenbHOCTU aKTUBOB.

Ho nockonbky 60MbLIMHCTBO KOMMaHWUA B TaKOW CTpaHe umeet
BbICOKOKOHLEHTPUPOBAHHYIO CTPYKTYPY CBOEro Kanutana unm
KOHTPONUpYyeTCcA uHcanaepamm, KopnopaTtueHoe ynpasfieHue ckopee
nveetT geno c KOH(*)J'II/IKTaMVI MeXay gep>XxarenAaMmm KOHTPOJ1IbHOro
nakeTa akuui 1 MMHOPUTaPHBIMU aKLUMOHEPaMK1, YTO BeOET K CHUXKEHWUIO
OLIEHKM 1 JOCTyNna K BHELHEMY (hMHAHCUPOBAHWIO.

OTO MHEHME Tak>XXe NOATBEPXKAAETCA CPpaBHEHNEM PEHTABENBHOCTH
WHBECTULMIA, OTHOCALLENCA K CTOUMOCTU KanuTana Afda cuctem
KOPMOpaTVBHOIO yNpaBfieHWA pa3nM4yHOro ypoBHA pas3BmTua. Ha pucyHke
4 nokasaHa peHTabenbHOCTb MHBECTMUMIA NpumepHOo 19.000 ny6nmyHbIX
KOMMNaHW 13 pasHblX CTpaH Ha (hoHe nokasaTena, AEMOHCTPUPYHOLLEro
CTeneHb 3alMLLEHHOCTY aKUMOHEpPHbIX npas. V3 pucyHka cnegyeT, 4To
KOMMaH1M BO MHOTMX CTpaHax He 3apabaTbiBaloT CTOMMOCTY Kanutana,
TpebyeMow akLMoHepamm; TONbKO B CTPaHax, rAe XOpoLlo NocTaBfieHo
KOpropaTMBHOE ynpaBfieHne, peHTabenlbHOCTb MHBECTMLMI NpeBbIWAaeT
CTOMMOCTb KanuTana. 9Ta B3aMMoCBA3b BO MHOrOM BblIBOAUTCA U3 6onee
BbICOKON CTOMMOCTU KanuTana, T.e. 6onee HU3KOoi OLEHKN KOMMNaHuu, B
CTpaHax co cnabbiM KOPNopaTMBHbLIM yNpaBieHNEM.

PucyHok 4. B3auMocBs3b peHTa6e1bHOCTH HHBECTUIIHI M IIPOYHOCTHIO

AKITMOHEPHBIX IPpAB
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MHpeke aKLUMNOHEPHbIX npas

Yem nyduie salmileHbl akLuoHepHble npaea, TeM Bbille peHTa6eﬂbHOCTb

MHBECTULMIA K CTOMMOCTY Kanutana.

Hcrounuk: Jannsie no penraGeaprocts B3aThl y 'yraepa, Mioarepa u IOproray (2003 r.), koropeie
BOCMOAB30BaACh ganubiMu Worldscope. Ha prcynke nokasana npeseAbHas peHTabeAbHOCTD
HOBBIX MHBECTHIIMH K CTOMMOCTH KalUTAAd, PACCIUTAHHOTO Ha 0CHOBE MogeAn Tobuna. lanmsie no
HMHZJEKCY aKIIHOHEPHBIX Mpas B3:ATh Y Aa [lopra n apyrux (1998 r.).



TOM 1-O60cHOBaHMUE 15

Mooynv 1 — 3nauenue kopnopamueHoeo ynpasieHus

[IUTATA )

&

3HAYEHUE HA IJIEJKAIITET'O KOPIIOPATUBHOTI'O YIIPAB/IEHU A

«B HbIHELLHMX YCNOBUAX UHTErPUPOBAHHbBIX PbIHKOB HEBO3MOXHOCTb
yperynMpoBaHuA BOMPOCOB, CBA3AHHbIX C KOPNOPATUBHBIM yrpaBiEHNEM,
0TpasnTCA Ha rnobanbHbIX (PUHAHCOBbLIX PbIHKAX 1 NOAOPBET (PMHAHCOBYIO
CTabunbHOCTb. [103TOMY OTBETCTBEHHbIE MOAUTUKN HA BCEX YPOBHAX, B TOM
yncne nuaepbl EBponerickoro Cotosa n EBpokomuccum, He MOryT U HE AOMKHbI
UrHOPUPOBAaThL 3TOW NPOBNEMbI».

— O®puy bonkelTanH, KOMMccap No BOMpocam BHYTPEHHErO pbiHKa,

EBponerickaa Komuccua, 2004 r.

Cokpawenue pucka punancosozo kpusuca

KauyecTBO KOPNopaTyBHOTO YNPaBieHNA Takxke MOXEeT MOBVATb

Ha rnosefeHne KOMMNaHuM BO BPpeMA IKOHOMUYECKNX MOTPACEHNI 1

Jaxke NpuBeCTY K (UHAHCOBbLIM 3aTPyaAHEHUAM C HebNaronpUATHLIMM
nocneacTBMAMK AN1A 9KOHOMUKW. Bo BpeMA BOCTOHHOA3MATCKOro
hMHaAHCOBOrO KpM3Kca COBOKYMNHAA HOpMa AOX0Aa KOMMaHWUM, B KOTOPbIX
MeHe[KePbl UMEN BbICOKUI YPOBEHb KOHTPOIA, HO HEAOCTaTO4HYIO AOMIO
COBCTBEHHOCTH, bbIna Ha 10-20% HWXKe, YeM B APYrMX KOMMaHMAX.

3TO roBOpUT O TOM, YTO KOPMOPaTMBHOE YNpaBfieHNe MOXET UrpaTtb
BaXKHYIO pOSib B ONPEAENeHUn NoBeaeHNA TON UM MHON KOMMaHu, B
YaCTHOCTW, B OTHOLLEHWN CTUMYJOB AJ1A MHCAWAEPOB K SKCnponpuaumm
aKTUBOB MVHOPUTAPHBIX aKLMOHEPOB B TPYAHbLIN Nepuoa. AHANorn4Ho,
nccnepoBaHve 6YPXKEBOro ABMXXEHWA aKLmMA KOMMaHWIN, MMEoLMX MUCTUHT,
13 VingoHesanu, Pecnybnukmn Kopes, Manansum, dunmvnnuH n TannaHaa
nokKasasio, YTO pesysbTaTbl AeATENIbHOCTM JlydLle B TEX KOMMNaHUAX,

roe 6onee NosHO packpbiBaeTcA byxrantepckaa nHdopmauma n bonee
BbICOKa KOHLEHTpaumA COBCTBEHHOCTM B pyKax ayTcanaepoB. OTu BbIBOAbI
COOTBETCTBYIOT MHEHUIO O TOM, 4YTO KOPMOPATUBHOE yrpaBrieHne noMoraeT
06BbACHWTL NMOBEAEHME KOMMaHWA B Neprog, OUHaHCOBOIo Kpuaumca.

[aHHble Ha ypoBHE CTpaHbl NOKa3blBaloT, YTO CaboCTb NPaBOBbIX
WHCTUTYTOB KOPNOPaTUBHOIO ynpaBfieHnA ABMANaCb OCHOBHbIM
hakTOopom 06oCTpeHuA crnaja oOHAOBOMO pPbiHKa BO BpeMA
BOCTOYHOA3MaTCKOro hmHaHcoBOro kpusuca B 1997 rogy. B cTpaHax,
rae 3awmTta UHBECTOpPOB cnabas, YACTbIN NPUTOK Kanutana bonee
YYBCTBUTENEH K HEraTUBHLIM ABNEHWAM, KOTOPble HEGNaronpuATHO
CcKasanucb Ha A0BepuUn MHBECTOPOB. B aTnx cTpaHax B TAXenoe BpemA
YBENUYMBAETCA PUCK IKCNponpuaumnn, T.K. oxxnagaemana peHTabenbHOCTb
WHBECTMUMIA ABNAETCA HU3KOW. [103TOMY y 3TUX CTpaH 60nblue LWaHCcoB
npetepneTb 06Ban BantOTbl U LEH Ha (DOHAOBOM PbIHKE.
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MHeHwue, 4To cnaboe KoprnopaTuBHOE ynpasfieHne OTAEMNbHbIX KOMMaHWN
MOXET MOBNATL HA BCIO 9KOHOMMKY, HE OrpaHU4MBAETCA Pa3BMBatOLLMMUCA
cTpaHamu. HegasHO 6bI10 BbICKa3aHO MHEHME, YTO B pa3BUTbLIX CTpaHax
Kpax KOMNaHWi 1 AeKnapupoBaHne UMK 3aBbllLeHHON NpubbInv

(Enron, WorldCom), pasrpabneHue komnaHuin MeHemxepamm (Tyco),
MOLUEHHMYECTBO ¢ ayauToM (Arthur Andersen) n oUKTMBHbIE OTHETHI

0 pOCTE CTOMMOCTY aKLMin (MOAroTOBMEHHbIE AKOObI HE3aBUCUMbIMU
WHBECTULMOHHBIMN aHaNNTMKamm) NpUBEsM K KpUsmcy AOBEPUA CO CTOPOHbI
WHBECTOPOB, K NafeHuo hOHA0BOrO pbiHKa U ApyrMM NOCNeacTBUAM AnA
BCEW 9KOHOMMKM, B TOM YUCIE 3aMenieHM0 SKOHOMUYECKOro pocTa. XoTA
CBMAETENLCTBA Pa3pO3HEHbI U He cnaboe KopropaTMBHOE ynpaBneHne
BbI3Bas10 (hHaHCOBbLIM Kpnanuc B CoeamHeHHbIx LLTtatax nnv gpyrmx
NnocTpafaBLUNX CTPaHaX, HEAOCTaTKM KOPNOpaTUBHOTO YrpaBieHua
O4YEBUAHO BbI3BANN AUCKOHTUPOBAHUE NMPUMEHNTENBHO K KOHKPETHBIM
KOMMNaHMAM U K pblHKaM B LIE/IOM JaXe B pa3BUTbIX CTpaHax. Takum
obpa3om, cnaboe KoprnopaTuBHOE yrpaBieHne MOXET CO34aTb HEraTMBHbIN
06nMK A1 3KOHOMUKU B LIENTOM B JFOOOM CTpaHe.

Cnaboe kKopnopaTUBHOE yrpaBneHne MOXET MOBNATL Ha
(hYHKLMOHUPOBaHE (PUHAHCOBbIX PbIHKOB CTPaHbl. B 4yacTHOCTH, OHO
MOXET MOBbICUTb (PUHAHCOBYHO HEYCTOMYMBOCTb. Koraa nHdopmauma
MsioX0 3almileHa U3-3a 0TCYTCTBMA NPO3PAYHOCTM Y UMEIOLLMXCA Y
MHCanaepoB NPENMYLLECTB B OTHOLUEHNM MOHUTOPWHIa OEATENbHOCTU
KOMMaHWUA, Yy MHBECTOPOB M aHaNUTUKOB He 6yaeT HU BO3MOXHOCTM
NPOBECTU aHanNn3 KoMnaHui (MoTomy 4To cbop MHpopmaummn oboinaeTca
[0poro), Hu cTumyna (B Nt06OM criydae BbIMrpatoT MHCanAepb!).

B cpegne, roe npaBa cob6CTBEHHOCTM €Nabo Bblpa>keHbl, MHBECTOPbI-
WHCanaepbl, BKNOYaA aHaNMUTUKOB, MMEA YacTHYO MHGOopMaLMio,
MOTyYT, HanpumMep, BOCMOMb30BaTbCA €10 A0 €€ NMy6IMYHOro packpbITuUA.
MMpakTrKa noKasblBaeT, YTO OTCYTCTBME NPO3PaYHOCTH, CBA3AHHOE CO
cnabbiM KOprnopaTyBHbIM ynpaBneHemM, BefeT K 6051ee CUHXPOHHbIM
N3MEHEHNAM LieH Ha (OOHA0BOM PbiHKE, OrpaHM4MBan Posb PbIHKOB B
dopmmpoBaHum LieH. ViccnenosaHue LieH Ha POHA0BOM PbIHKE B pamKax
obLero mexaHn3ma Topros 1 BantoTbl (bupxka [oHKOHra) nokasarno,
4YTO aKumn U3 TOW Cpeabl, rAe UHBECTOPbI He 3awmLleHbl (KuTtan),
obpallatoTcA Ha pbiHKe C 6oree BbICOKUM CrpeaoM, YeM 3allmLLEeHHble
akumm ([OHKOHT).

Ewe oaHa cdepa, rae KopnopaTnBHOE yrpasreHne okasblBaeT
BANAHWE HA KOMMNaHWUK, - CIIMAHUA 1 nornoLeHua. B 1990-x ropax o6bem
onepaummn nNo CANAHMIO 1 MOIMOLWEHUIO N BbiNfla4eHHble npemun 6binm
bonee 3HaYMTENMBHLIMU B CTPaHax C XOpOLUen 3amUTon MHBECTOPOB.
OT0 03HAYaeT, YTO aKTMBHbIA PbIHOK CNMAHMIA U NOIMOLWEHUA — a

3TO BaXXHbI KOMMOHEHT KOPNoOpaTUBHOIO YNpaBfeHnA — BO3MOXEH
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PI/ICYHOK 5. B3aumMocBsI3b IeATETHbHOCTH 10 CIMSIHUIO U MOTIOIIEHHIO C YPOBHEM

KOPIIOPAaTUBHOTO YIIPABICHU S

I cnuAaHue u nornouweHue (%)
Il spaxpae6bHoe nornouexHue (%)
60 [] TpaHcrpaHu4HbIn KoadhduumeHT (%)
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OT HU3KOW K BbICOKOW KBapTUIU

PbIHOK cnvMAHWIA 1 nornoweHnn 6onee akTUBEH B CTpaHax C CUJ1IbHbIM KOPNopaTUBHbIM
ynpasneHneMm, a TpaHCrpaHn4Hble CAeJIKU MO CITMAHUIO U NMOrNoLeHUO HaueneHbl Ha
CTpaHbl CO cnabbim KOpMnopaTmMBHbIM YrpaBiieHNeM.

Hcrounuk: Ha cxeme yKkasaHbl gaHHbIE MO MEKAYHAPOAHBIM OTIEPALIMAM 110 CAMAHMIO U
MOIAOIIEHMIO, HCTIOAB30BaHHbIE B MaTepuarax Poccn u Boarmuna (2003 1.), IO ypOBHIO 3aiuTh
akuuonepubix npas Aa ITopra u gpyrux (1998 r.). Jeamenvrocmv no crusmuio u no2znouyenuro — 5To
MPOLIEHT TOPIYEeMbIX KOMITAHHI, HA KOTOPbIE HATIPABACHBI CACAKH. Bpascoetroe noznowenue —
KOAMYECTBO MOMbBITOK BPa/4e6HOro MOrAoOmeHUs KaK % MECTHBIX TOPIYeMbIX KOMITAHHIA.
Tpancepanuunorii Ko3gpuyuenm — KOAMYECTBO TPAHCIPAHUYHBIX CACAOK KaK % BCEX 3aBEPIICHHbBIX
caerok. Mcrounuk — SDC Platinum, npeacraBaennsiii Thompson Financial Securities Data n
ITokaszareassmu muposoro pazsutusa (WDI).

TONMbKO B TEX CTpaHax, rae MHBECTOpbI 3alMLLeHbl (PUCYHOK 5). AHanus
Tak>Xe MoKasblBaeT, YTO B TPaAHCTPaHWYHbIX CAeNKax nornoTuTenem
06bI4YHO BbICTYMAeT KOMMaHUA U3 TOW CTpaHbl, rae 3aluileHbl npasa
MHBECTOPOB, YTO NO3BOMAET NPEANONOXUTb, YTO TPaHCrPaHUYHbIe
COENKMN UrpaloT BaXkHYO porib B COBEPLUEHCTBOBaHUM KOPNOPaTUBHOMO
ynpasneHua, yny4lias cTeneHb 3awmTbl UHBECTOPOB B MOMMOLLaeMbIX
KOMMaHWAX, a TaKXe YTO TpaHCrpaHWUYHble CAENKM Croco6CTBYIOT
CONMUXKEHUNIO CUCTEM KOPMNOPaTUBHOTO YNpaBieHns.

Yayuwenue omuowenuii c Opy2umu 3aunmepecosanHvimu
cmoponamu (cmeiikxondepamu)

Momumo BnazenbLa U MeHeLXMeHTa rocyAapCTBEHHbIE U YacTHble
KOMMaHWUM LOMXHbl B3aMMOLENCTBOBATb U C APYTMU CTOPOHAMM,
BKJIIoYaA 6aHKu, aepxaresnei o6nuraumii, COTPYOHUKOB, MECTHbIE U
LeHTparnbHble opraHbl BnacTu. Kaxxaas 13 3Tux CTOPOH No-pasHoMy
BeZeT MOHUTOPWHI, HaknaablBaeT AUCUMMIIMHAPHbIE B3bICKaHWA,
nooLpAeT AOCTUXKEHUA U BIMAET Ha AeATENbHOCTb KOMMaHUMN 1

ee pykoBoAcTBa. B o6MeH oHM nony4YatoT onpeaeneHHbIe npaea
YNpaBneHna 1 KOHTPONA AEHEXHOro NoToKa, CBA3aHHbIe C
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UMELLMMUCH Y KaXKOW CTOPOHbI CPABHUTENbHEIMU MPEUMYLLECTBAMN,
npaBoBbIMY hopMamy oKasaHWA BAMAHUA 1 POPMOI KOHTpaKTa.

K npumepy, koMmepyeckue 6aHku BraaetoT 60blMM 06beMoM
BHYTPEHHEe MHGOPMaLMK, MOCKOSbKY TPaAUUMOHHO Y HUX COXPaHATCA
B3aMMOOTHOLLIEHUA C KoMMaHuen. PopmasibHO KoMMepyeckme 6aHKm
MOTYT OKaablBaTb BMNAHME MNOCPEACTBOM COIMALLEHUI, 3aKoHaeMbixX
UMW C KOMNaHWAMM, KacaTesnbHO, Hanpuvep, AVBUAEHAHON MNOMUTUKM
Unn TpeboBaHUA YyTBEPXKAEHWA KPYMHbIX UHBECTULMIA, CIUAHMA 1
MOrMOLWeHNA U ApYrMX KPYMHbIX NPOEKTOB. Y AepxxaTenein obnuraumi
TOXE MOTYT 6bITb TaKMe COrnalleHVa U NpaBo Ha BraaeHue
3anoroBbIM obecrneveHeM. bonee Toro, Kak NpaBusIo, y KPeaMTOPOB
€CTb lopuanyeckue npaea, BbiTekatolwme 13 3akoHoB. OHU NprobpeTaroT
npaBo KOHTPOMA B Criyyae (hMHAHCOBbIX TPYOAHOCTEN U Jaxke npasa
COBCTBEHHOCTU B Clyyae 6aHKPOTCTBA COMMAacHO 3aKoHOAATENbCTBY
CTpaHbl. [JonroBble 3aMCTBOBaHMA U CTPYKTypa 3anMCTBOBaHMWA MOTYT
CTaTb BaXXHbIM AUCLMNITMHUPYIOLWMM paKTOPOM, OrpaHuimMBan ABUXeHWA
CPEeACTB U TakuM 06pa3oM coKpallas YacTHbIe Bbirofbl. ToproBomy
(bMHAHCMPOBaHUIO TaKXKe MOXET NpUHaANeXxaTb onpenesieHHan

pornb, T.K. OHO ABMAETCA KPaTKOCPOYHbIM TpeboBaHWEM, BO3MOXHO, C
HEeKOTOpbIM 3an0oroBbiM o6ecneyeHneM. Y NoCTaBLUMKOB MOXET ObITb
CBO€E MOHUMaHWe AeATENbHOCTU KOMMaHUM, NOCKOSIbKY OHU JlyuLle
0CBeAOMIIEHbI 06 9KOHOMUYECKHMX U (DUHAHCOBbIX MylaHax oTpacsu.

[ LIUTATA )

3HAYEHUE KOPIIOPATMBHOTI'O YIIPABJIEHUA

«Ba>kHOCTb KOPMOPaTMBHOIO yrpaB/ieHNa 3aKnio4aeTcaA B
€ro Bkfaje B NpoLBeTaHne KOMMaHU U NOAOTHETHOCTb. ...
Hapnexallee kopnopaTMBHOE ynpaBneHne obecneynBaeT
NosiHOe NPUHATUE BO BHUMaHME UHTEPECOB BCEX
YHaCTHUKOB».

—OrtyeT l[amnena, 1998 r.

Y COTpYOHMKOB €CTb npasa v NpuTA3aHua. HapAagy ¢ apyrumm
hakTOpamu, CyLeCcTBYET BHELLHWNA PbIHOK TPyAa, BbIHY>KAAI0LMI
KOMMNaHWo NPefoCTaBATL NpuBIeKaTerbHble BO3MOXHOCTU He
TONbKO C (PMHAHCOBOW TOYKM 3pEHMA, HO 1 coumnasnbHon. Tpyaosoe
3aKoHOAaTeNbCTBO onpeaesniAeT B3aMMOOTHOLLEHNA KOMMNaHu1 1
COTPYAHWUKOB, N HEKOTOPbIE acCNeKTbl KOPMOPaTUBHOIO yrpaBieHnsa
MOryT 6bITb BK/IIOYEHbI B 3TN 3aKOHbI. [1paBa COTPYAHUKOB MO y4acTuto
B Aenax KoMnaHuu mMoryT 6biTb omumanbHO 3akpeneHbl, Kak 9To
caenaHo Bo ®paHuuu, lepmaHum n HuaepnaHgax, raoe B 06A3aTenbHOM
nopAake obecnevyeHo HeCKOMbKO MECT B COBETE AUPEKTOPOB AnA
COTPYAHUKOB KPYMHbIX KOMMaHUA. KOHEYHO, COTPYAHMKN BbICKa3blBaloT
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Mooynv 1 — 3nauenue kopnopamueHoeo ynpasieHus

CBO€E MHEHVE O MEHEIXXMEHTE KOMMNaHUM Kak OOHOM LIEJSIOM, HO B
CTpaHax, e yBONbHAT Hepe3ybTaTUBHbIX PYKOBOAUTENEN, PbIHOK
TON-MEHEeAXEePOB HanaraeT onpeaeneHHble B3bICKaHWA Ha NoCeaHnX no
pesynbTataM Ux AeATeNbHOCTU.

Omuouwenus c 3auHmepeco8anHbIMU CMOPOHAMU

B Bonpocax KoprnopaTuBHOIO yrpaBfieHWA, OTHOCALUMXCA K
3aHTepecoBaHHbIM y4acTHMKaM, MOXHO BblAeNWTb ABa acrnekTa:
CcO6CTBEHHO ynpaBfieHne 1 y4acTme B coumanbHbix Bonpocax. Mo
NepBOW KaTeropum y KOMNaHum HeT MHOro Belibopa, Kpome Kak

BECTM cebA «OTBETCTBEHHO» MO OTHOLUEHMIO K 3alHTEepPecoBaHHbIM
CTOpPOHAaM, T.K. OHU ABMAOTCA PaKTOPOM, OKa3blBaOLWMM BIMAHNE

Ha AeATeNbHOCTb KOMMaHUW. A y 3aMHTepecoBaHHbIX CTOPOH €CTb
anbTepHaTVBa: eCNN K HUM HeT AOSIKHOIO OTHOLIEHWA CO CTOPOHbI
KOMMaHUW, TO COTPYOAHMKM MOTYT NoMeHATb paboTy. MoaTomy ana
KOMMaHUN Ba>KHO BeCTU cebA OTBETCTBEHHO MO OTHOLIEHUIO K KaXK 401
3auHTepecoBaHHOW CTOPOHE, YTO BEAET K BbIMIPbILWY U B (PUHAHCOBOM
nnaHe, v B Apyrux acnekrax.

OTBETCTBEHHOE OTHOLUEHWE AaeT onpeaeneHHble Bbiroabl akLuMoHepam
KOMMaHWUN 1 ApyrM 3auHTEepPecoBaHHbIM CTOpoHam. Hanpumep,
KOMMaHWK, yCTaHOBMBLLEW XOPOLUME B3aMMOOTHOLLIEHUA C COTPYLHUKaMW,
HaMHOro ferye NpueneYb BHeWHee hHaHCUpoBaHue. Bbicokuit
YpPOBEHb KOPMOpaTMBHON OTBETCTBEHHOCTU 06ecrneynBaeT xopoLuve
B3aVMOOTHOLLUEHUA CO BCEMM 3alHTEPEeCOBaHHbIMU CTOPOHAMM,
ynydwas, Takum o6pas3om, (PUHaHCOBbIE NMoKasaTeny KOMMaHuu.
KoHe4YHo, MHOroe 3aB1CUT OT MHOPMaLMK 1 penyTauum, MOTOMY YTO

He TaK Nerko y3HaTb Kakume KOMNaHuu BeayT cebsa OTBETCTBEHHO Mo
OTHOLLEHMIO K 3aUHTEepecoBaHHbIM CTOPOHAaM.

~

3HAYEHUE KOPIIOPATMBHOTI'O YIIPABJIEHUA

«Kopnopauun co3gatoT paboune mecTa, obecrnedmBatoT
[0X0[, OT HaNoroBbIX MOCTYM/IEHWI, NPOU3BOAAT LUMPOKUNA
OvanasoH TOBapOB 1 YCMyr... B BO3pacTatoLlelnt CTENEHN
YyMPaBnAT HALMMK COEpPEXXEHNAMMN 1 NpedycMaTpuBaroT
NeHCUOHHOEe obecnevyeHne CoTpyaHMKOB. Bonpoc
KOPMOPaTMBHOIO YNpaBfeHWA TakXXe BbIXOAUT Ha MNepBbIN
nnaH B CBA3M C pacTyLLei AONN YaCcTHOro cekTopa B
rnobanbHOM MacluTabe».
—OpraHmsame 9KOHOMUYECKOro coTpygHun4yecTea 1
pa3BuTKA, MNpMHUMMBI KOPNOPATUBHOIO YMPaBeHNsa
O3CP, 1999 .

[IUTATA
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Yuacmue s COUUATLHDIX BOHPOCCIX

He cTonb o4eBUAHO, HACKOMBKO y4YacTue B coumarbHbIX BOMpocax
COOTHOCUMO C YCMeLHOW AeATENbHOCTbIO KomnaHun. CoumarbHble
MeponpuaTua TpebytoT 3aTpaT. OHM MOryT 6bITb NPAMbBIMU, KOrAa
ocyLlecTBNATCA 61aroTBOPUTENbHBIE aKLUK UM HanpaenAlTCcA
CPeACTBa Ha OXpaHy OKpy>Katolern cpedbl, CHUXadA, Takum 06pasom,
I'Ipl/l6b|1'|b. OHu MOryT ObITb KOCBEHHbIMW, KOraa KoMnaHnA CTaHOBUTCA
MeHee rmbkom n paboTaeT C HU3KOM 3h(PEKTUBHOCTbIO.

O6bI4HO NPUBOAUTCA AOBOA, YTO Takme hopMbl coumanbHOM
KOpPNOpaTMBHOW OTBETCTBEHHOCTM OKYNaKTCA: 3TO MOXET CTaTb
XopoLwunM 613HecoM AnA BCeX U MATN 60K 0 60K C Haanexalumm
KOprnopaTMBHbIM yrpaBfieHneM. Takum 06pa3om, XOTA, C TOYKU 3peHns
6usHeca, 4OBOAY B NOMb3Y, HANPUMEP, OXPaHbl OKPYy>XatoLwen cpeabl

1 coumanbHon 6n1aroTBOPUTENBHOCTU, ABNAKOTCA KOCBEHHbIMU, Takne
OEeNCTBMA MOryT CO34aTb MO3UTUBHbLIA BHELHWIN 3¢hdeEKT B chopme
YNYHLEHHbIX B3aUMOOTHOLLEHUIA C APYTMMWN 3aUHTEPECOBaHHbLIMM
CTOpOHaMM.

JIvwb B HEMHOTUX MCCNefoBaHNAX AenaeTCA NoMbITKa ONMCaHNA Takoro
achdpekTa. XKenaHue, HanpuMmep, MHOTUX KOMMaHUA BHEAPUTb BbICOKMNE
MexayHapoaHble ctaHaapTsl (ISO 9000), BbixogALme 3a paMKn y3Koro
NpoM3BOACTBA U NpoAaK, MO3BONAIOT NPeAnonoXuTb, YTO HA YPOBHE
KOMMaHUM NONOXUTENbHbIA 3P(EKT MOXHO HabnoaaTh.

Ecnu roBoputb 06 0TAENbHLIX CTPaHax, To 6onee pasBuTbie N3 HUX
CTPEMATCA K YNYULIEHNIO KOPMNOPaTMBHOIO YNPaBfeHNA 1 yCTAaHOBEHUIO
npasun, TpebytoLwmx 6onbLLeN COLMaSIbHOM OTBETCTBEHHOCTU KOMMaHWIA.
OpHako, HEKOTOpbIE AaHHble MOKAa3bIBAKOT, YTO DOPMbI yHacTuA,
HaBA3bIBaeMble roCyAapCTBOM, MOTYT ObITb HE CTOSb NPUBNEKATENbHLIMA

C hmHaHCOBOW TO4KM 3peHua. B xoae nccnenoBaHnA BblIABNEHO, YTO,
Hanpumep, B [epmaHun, rae 3akoHoAaTeNnbCTBOM NPeayCMOTPEHO BBEAEHME
COTPYOHVKOB B COCTaB COBETA AUPEKTOPOB U HAAENEeHNE UX NPaBoM
KOHTPOSA HaA aKTMBamMy KOMNaHUW, CHU3UIIMCb OTHOLLEHWE PbIHOYHOW
LieHbl K ByXranTepckom OLeHKe CTOMMOCTU KOMMAHUA U JOXOAHOCTb aKLWNA.

OcTtaeTtcA onpenennTb: 4TO ABJIAETCA I'IpI/NI/IHOI7I, a 4yTo cneacrTBmeMm.

Ha ypoBHe KomnaHum BneyeT nm 605bLuan CTeneHb KOPropaTnBHOM
3hheKTMBHOCTM K BOMbLLEN CoLMarnbHOM OTBETCTBEHHOCTUN? Mnu >xe 6onee
BbICOKMI YPOBEHb COLMAsIbHOM OTBETCTBEHHOCTY BEAET K YNYULLEHNIO
nokasarenen AeATeNnbHOCTN KoMnaHum? MoryT nu, Hanpumep, KOMNaHum,
BHEAPAIOLLME BbICOKME CTaHAAPTbI, ObITb 6onee achtheKkTUBHBLIMU
n3HaYvasnbHO, AaXe ecnn CTaHA4AapThI eLle He AeNCTByoT? Ha ypoBHe
CTpaHbl BbICOKOE Pa3BUTUE MOXET BECTU K MOBbLILLEHNIO COLMATbHON
OTBETCTBEHHOCTU, NPU 3TOM Yry4LuaA KoprnopaTyeBHOe ynpaseHue.

(Pe3ynbTatsl nccrnefoBaHus, LEMOHCTPUPYIOLME BaXKHOCTb U
BO3AeNCTBME HaA/IeXallero KoprnopaTuBHOro yrpaBaeHus, CM. TOM 1,
lMpunoxenue 1.)
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Umo makoe Kooekcvl HAUny4uledl
NPaKmuKu KOpnopamueHo2o ynpasneHuss

MOIYJIb 2

Kogaekcbl Haunyyien NnpakTMK1U KOpnopaTMBHOIo YyNpaBneHna — 310
BCEro NuLb OAWH 3/IEMEHT NPaBOBOW Cpeabl, B KOTOPOW hYHKLMOHMPYET
6busHec. VIx He cnegyeT nyTaTtb C lOPUANYECKUMU KOOEKCaMW,
COCTaBMAOLLMMN OCTOB 3aKOHOB, MEXAYHAapOAHbIMU CTaHAapTaMu unu
ycTaBaMu KoMnaHun. Kogekcbl Hannyylen NpakTMkKM KopnopaTnsHOro
ynpaBneHna MOryT CyLLeCTBOBaTb B HECKONbKUX chopMax. OHu moryT
UMETb OBLLMIA XapaKTep, OHU MOrYT BbITb COCTaB/EHbI A1A KOHKPETHOW
rpynnbl KOMMaHU Unn e 6biTb HanpaB/1eHHbIMN Ha HEKN OT,Cl,eJ'IbeII7I
acneKT KOpropaTUBHOro YNpaBiieHns, HanpyuMep, packpbiTne
WHOpMaLnM v SeATeNbHOCTb COBETA ANPEKTOPOB. MocTaBuB
3a4a4y NOBbIWEHWA CTaHAaPTOB CBEPX TPeboBaHW 4ENCTBYHOLLErO
3aKOHOAATENbCTBA, KOAEKCHI HAUyYLLen NPakTUKN KOPNopaTUBHOMO
ynpaBneHnsa ABMAIOTCA MO CBOEW Npupoae A06pPOBOSIbHBIMU, HO
pas3nindHble MexXxaHU3Mbl CTUMYITMPOBaHUA MOTYT NOOLLUPATb COﬁJ‘IPOlJ.eHI/Ie
KOMMaHMAMU Hambonee BaXKHbIX MOIOXEHWIN KoAeKca.

B sTom Moayne 6yayT pacCMOTPEHbI CreayroLme BONpocChl:

e pasnMyHble BUAbl KOOEKCOB HanmyuLlen NpakTuKm
KOprnopaTuBHOIO yrpaBreHnA

e Ccpena KOAEKCOB HaumyuLlen NpakTUKM KOpnopaTUBHOrO
ynpasreHua

e CTaTyC KOAEKCOB Hauny4llen NPakTMKn KopnopaTmBHOIO
ynpasfeHua

e MEXaHuU3Mbl CTUMYNMPOBAaHUA, NooLpAoLLmMe cobnogeHne
KOLEKCOB HammnyyLlen NpakTUKM KOPNopaTMBHOMO YrpaBieHua.

Z 9I(ATOIN
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Bupnbl KogekcoB HaMTydileil NPaKTUKH KOPIIOPaTUBHOIO
yIIpaBIeHUA

Kopekcbl Hauny4len NnpakTUK1M KOpnopaTMBHOIO ynpaBneHns
npeacTaBnAlT coboi CBOAbI peKoMeHAaumn ana o6poBobHOro
WCMNONHEHNA HaUEeNeHHbIe Ha yy4lleHne NPpakTUKN KOpnopaTUBHOIO
yrnpaBneHna KOMMaHWAMU B KOHTEKCTe cneumunyeckon npaBoBom
cpenbl BHYTpY CTpaHbl U C y4eTOM OCOBEHHOCTEN BeaeHnA brsHeca.
O6bI4HO TaKue KogeKCbl OCHOBaHbI Ha O6LWMX NpUHLUMNAX U MPUHUMAKOT
BO BHVMMaHWe HauMoHarnbHble 0CO6EHHOCTU COOTBETCTBYIOLLEN

CTpaHbl. Takne Kogekcbl MOryT pasnmyarbea no macwtaby, akueHTam

M cTeneHn getanusaumn. VX Lenbto ABNAETCA BOCCTAHOBIEHNE
nosepuA NHBECTOPOB U nogaep>Xka MHBeCTUUMOHHOIO Knmmarta. Takune
KOOEKCbI 6bI/TM NPUHATHI B 6ONbLLIOM YMCIe CTPaH B Ka4yecTBe CpeacTaa
BHEeApeHUA MeXXayHapoaHbIX CTaHAapTOB M UX afanTaumm K MECTHbIM
ycnosuam (Aunckyccuio o uenax KOAeKcoB cM. B Tome 1, moaynb 3).

Kooexcvt Haunyuweii npaxmuxu kopnopamueHnozo ynpaeneHus
0e710601i AKMUBHOCMU 8 UeIoM

OueHb HebOMbLIOE YMCNO TaKMX KOLEKCOB NpeaHa3HavyeHo anqA
NPYMEHeHNA KO BCEM BUAaM AEf0BOro NpeanpuHMMaTenbCcTBa.
HaunoHanbHble KoAeKChI, Kak NpaBuio, OPUEeHTUPOBaHbI Mpexae
BCEro Ha KOMMaHUK, akumMm KOTOPbIX NPOLUAM JIMCTUHT Ha BupXkax
(nMMcTUHroBaHble KomnaHmm). B cTpaHax ¢ He6ONbLUMM YNCTTOM

TakKUX KOMMaHuin BCTaeT BOMPOC — HAA0 /1 CO34aBaTh KOLEKC,
OPWEHTUPOBAHHbIN Ha NIMCTUHIOBaHbIE KOMMaHUM UK XKe co3aaTtb
kopekc 6onee obuero xapakTtepa. [Mpy 9TOM HaAo0 MMETb B BUAY, HYTO
co3faHne Koaekca, OpueHTUPOBAHHOMO Ha IMCTUHIOBaHbIE KOMMaHWN,
[aeT BO3MOXHOCTb NpuBIeyb 6onblue Kanutana n TeEM cambiM
YBENNYUTb YMCMO TaKUX KOMMaHun. Ho ¢ 06LLEIKOHOMUYECKOM TOUKN
3peHna BO3MOXHO 6onee yMeCTHbIM ABNAETCA co34aHne Kogekca bonee
obLero xapakTepa, BK/o4atloLero, cpeam Npodero, U pekomeHgaumm
[J19 NIMCTUHIOBaHble KOMMaHUN.
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[TPYMEP |
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YHUBEPCAJIbHbI HAITMOHA JIbHBIV KO EKC:
IOAP

Pechopma koprnopaTtmBHoro ynpasneHnusa B FO>xHon Adpuke
(KOAP) 6bina nHnumMmMpoBaHa cosgaHmem KomuteTta

no KopnopaTnBHOMY ynpasfeHuto B 1992, noa arnmaom
MHctuTyTa ampektopos KOAP. MNpeacenarenem Komuccum
ctan MepBuH KuHr, 6bIBLUMIA CyabA Y BUAHbIA BU3HECMEH,
Nno3TOMY KOMUCCUA nony4yuna Ha3BaHue «Kommneceua
KuHra». B 1994 rogy komucema Bbinyctuna «OT4yeT o
KOPMopaTVBHOM yrpaBieHU».

OTy4eT, B CBOIO 04epefb, OCHOBbLIBASICA HA NPUHLMNAX
«OTyeTa Kommnccumn Kapbepu», co3aaHHoOro B
BenvkobputaHum B 1992 roay, HO B TO e BpeMA
«y4nTbiBan cywectsytouyto B FOAP cneuunduky, B
YaCTHOCTW, BXOXAEHNe B BU3HEeC paHee noaaBnABLUMXCA
npeacrtaBuTenein Hebenoro 60MbLIMHCTBA» U CUTYauUmIo
NONUTMNYECKOrO Nepexoaa K NoHOW AemMoKpaTum

(oT pexkuma npasneHnA 6enoro MeHbLMHCTBA. —

Pen.). OTyeT genan oCHOBHOW aKLEHT Ha BOMPOCHI
dhopMMpoOBaHNA cocTaBa COBETOB AMPEKTOPOB, UX PONN,
npoueccoB (hyHKLMOHUPOBAHWA, MPUHATUA PELLEHUA 1
npeaocTaBneHna MHPopMaLmi.

OyeHb HebOoNbLLOE YNCIIO TaKMX KOAEKCOB npegHasHavyeHo ana
NPMMEHEHUA KO BCeM BMAaM Aef0BOro npeanpuHMMaTenscTaa.
HauunoHanbHble KOOEKChI, Kak NpaBuiio, OpUeHTUPOBaHbI Npexae
BCero Ha KoMmnaHuun, akunn KOTopbIX MNPOLIN IMCTUHT Ha 6v|p>|<ax
(AMcTUHroBaHble KomnaHmu). B cTpaHax ¢ HebonbLWMM YACIOM
TakMx KOMMaHWi BCTaeT BONPOC — HAA0 N CO34aBaTb KOAEKC,

[TPYUMEP |

~

YHUBEPCA/IbHBI1 HAIIMOHAJIbBHBIN KOOEKC:
IOAP (nponmomkenue)

C nybnukauuen gopaboTtaHHoro kogekca B 2002 T.
(n3BeCTHOrO Tak>Xe Kak «BTopon oTyeT kommnccum KuHra»)
Brnepsble B KOAP oco6oe BHMMaHWe cTasno yaenAaTbeA
Ba>XHOCTM ynpaBneHva puckamu. OT4eT pekoMmeHayeT
KOMMaHunAM npoBoOAnUTb e)KeFOJJ,HbII7I ayaonuT PUCKOBbIX
NMMWTOB M pacKpbiBaTb pe3ynbTarbl ayauta nepes CBOUMM
aKLuMoHepamu.




OPWEHTMPOBAHHbIA HA NIMCTUHIOBaHbIE KOMMAHUKN UK XXe co34aTb
kopekc 6onee obulero xapakTtepa. [Mpy 3TOM HaAo MMETb B BUAY, HYTO
cosaaHne KoJekca, OpUEeHTUPOBAHHOMO Ha NUCTUHIOBaHbIe KOMMaHWUW,
AaeT BOSMOXXHOCTb npuBJieyb bonblue KanuTana n Tem cambiM
YBENUYUTb YACIO TaKMX KOMMaHWi. Ho ¢ 06LLE3KOHOMMYECKON TOYKHN
3peHunA BO3MOXHO 6oree yMecTHbIM ABMAETCA co3aaHue kogekca 6onee
obLero xapakTepa, BKJIOHaLLEro, Cpeam Npoyero, U pekomMmeHaaumm
ONA NUCTUHrOBaHble KOMMaHWIA.

Koodexcot naunyuuieii npakmuxu KopnopamueéHozo ynpaeueHuss ons
UCMUH208aAHbIE KOMNAHUTL

Kak npaBuno, B CTpaHax ¢ pa3BuUTbIM N aKTUBHbIM PbIHKOM KanuTana
UMEIOTCA KOAEKChI KOPMOPAaTMBHOMO yNpaBfeHWA, OPUEHTMPOBAHHbIE
Ha NUCTUHroBaHble KoMnaHuv. OANH U3 caMbIX NepefoBbIX KOAEKCOB
Takoro Tuna 6bin cos3gaH B BenukobpuTtaHuun. Perynupytowme opraHbl
no paboTe C LeHHbIMK BymaraMmun B pa3BmBatoLLMXCA CTpaHax ¢ 6onbLnmM
KONMMYeCTBOM KOTMpYyembix komnaHuin (Kutan, PoccmA) Takxe BBenu
KOZEKCbl B COOTBETCTBUM C OXXUAAHUAMU MHBECTOPOB M aKLMOHEPOB.

B CoeamnHeHHbIx LLTaTax - cTpaHe ¢ KpynHenwmmM pblIHKOM KanuTana
B MUpe — HuKoraa popmarnbHO He BHEAPANCA HaUMOHanbHbIN KOAEKC
HaunyuLlen NpakTUKKU KOpnopaTuBHOro ynpasneHnA. CornacHo
HaumoHanbHon accoumaumnm koprnopaTusHbiX anpektopos (NACD),
OCTOPOXHOCTb M OTCYTCTBME MaCLITAOHOCTN KOAEKCOB yNpaBeHns B
CoepnvrHeHHbIx LLTaTtax BbI3BaHO HECKOMbKMMU haKTopamu, Npexae
BCEro CyLleCTBOBaHNeEM hefepanbHON CUCTEMbI ypaBeHus,
cocToALwei u3 50 wraToB 1 dheaepansHOro NpaBUTENbLCTBA, KOTOPbIE
cornacHo KoHctutyuun CLUA genAaTt nonHomouums.
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[IUTATA )

KOJIIEKCHI IS
JTMUCTUHTOBAHBIE KOMITAHUI

BEJIMKOGPUTAHV A

MepBbin «O6beaNHEHHbIN KOOEKC
ONA IMCTUHrOBaHble KOMMNaHWin» B
CoenvHeHHoM KoponescTae 6bin
NPUHAT B ntoHe 1998 . B ocHoBe
Kopekca — pekomeHaaumMm KOMUTETOB
KOpMopaTMBHOro yrnpasfieHnA
Ken6epw, NpuHbepn n Xamnena. C
NMOMOLLbIO OTYeTa Kommuceun Xurrca,
«O6beANHEHHbIN KogeKc» Obi
AopaboTaH 1 onybnnkoBaH B utone
2003 ropa v 3aTtem BCTYNuIl B CUny
ONA BCeX KomnaHui BenukobputaHuuy,
aKUMKM KOTOPbIX KOTMPOBanuch Ha
JIOHZAOHCKOW BMpXKe B OTYETHbIV Nepuon,
C HoAbpA 2003 r.

[maBHoOe BHMMaHne B «O6beanHEHHOM
Kogekce» ynenAeTcA 06A3aHHOCTAM,
BO3J/IO)KEHHbIM Ha COBETbI AMPEKTOPOB,
B TOM 4ncne hopMmpoBaHue coctaBsa
coBeTa AMPEKTOPOB, BO3HAarpaXkaeHue,
NoAOTYETHOCTb M OTHOLLEHUA C
aKUMoHepamu, a Takxke 06A3aHHOCTH
WHCTUTYLUMOHANbHbIX MHBECTOPOB. (O
[0paboTKe 1 pa3BUTUN KOOEKCOB CM.
TOM 2, Moaynb 5.)

«O6beANHEHHDbIV KOOEKC»

TaKXXe COOEPKUT MNONOXKEHUS,
KacaroleecA pa3paboTku

CTPYKTYpPbl BO3HarpakaeHunsa
PYKOBOACTBA KOMMaHWU B
3aBUCUMOCTU OT AOCTUTHYTbIX
pesynbTatoB, 06A3aTeNnbCTB
He3aBMCUMbIX ANPEKTOPOB B 06nacTu
KOMMETEHTHOCTU, AOBPOCOBECTHOCTY
N BHUMATESbHOTO OTHOLLUEHWNA K CBOUM
006A3aHHOCTAM, @ TaKXe YCnoBui
packpbITUA HOPMaLMKN, OTHOCALLENCA

K KOpropaTUBHOMY YNpaBEHMIO.
(Bce matepuansl no O6begnHeHHoOMY
KoOekcy cM. Ha cante www.fsa.gov.uk.)

KUTAN

Kopekc kopnopaTyBHOrO ynpasneHuA
[NA JIMCTUHroBaHble KOMMaHui B Kutae
6bIn BbiNyLieH B AHBape 2002 roga
Komuccmren no perynvpoBaHuto LIEHHbIX
6ymar Kutas u [ocynapcTBeHHON
TOProBO-3KOHOMUYECKON KOMUCCUEN.
[Momnmo npoyero, B Kogekce
paccmaTpuBatoTCA Takue BOornpochl

Kak 3awuTa npaB MHBECTOPOB, NpaBa,
OCHOBHbIE YCTaHOBMIEHMA N CTaHAAPTbI
[ONA AUPEKTOPOB, COTPYOAHMKOB
HaA30pHbIX NOApasaeneHni,
MEeHeO>XepoB 1 APYrux PyKOBOAUTENEN
JIMCTUHrOBaHble KoMNaHu. Kogekc
COCTOUT U3 7 rnas:

® aKUMOHepbl U cobpaHMA akLMOHEPOB

® [IMCTUHrOBaHbIE KOMMaHUN n
aepXatenu nx KOHTPOsbHbIX
NakeToB aKLUUA

® OMpPEeKTopa 1 COBET OUPEKTOPOB

e HabnogaTtenu n HabnoaaTenbHbIn
COBET

® OLIEeHKa pesynbTaToB AeATENbHOCTY,
cucTema MOTMBaUMK U CaHKLWIA

® 3avMHTEpPEeCcOBaHHbIE YHACTHUKM,

® pacKpbITVe MHopMaumm n
nNpo3paYyHoOCTb

(Bce matepuansl no Kogekcy
KOpropaTMBHOrO yrnpasneHnAa anq
NUCTUHIOBaHbIe KOMMaHuin Kutaa cm.
Ha canTe WwWw.CSrc.gov.cn)
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Kaxoti 8u0 xodexca
Haumyuueil npakmuxu
KOpHopamueHozo
ynpasaerusi 6yoem
Jydie 8ce2o
CO0MBEMCcmeE08ams
sawium mpe6o8anusm?

B CLLA cospaHue koprnopaumin u nx ynpasneHne HaxoauTcA B BeAeHUN
OTAESbHbIX LITATOB U MO TRaAWLIMN OpUeHTUpyeTca Ha 3akoH Model
Business Corporation Act (TMNoBo 3aKoH 0 KoprnopaumaAx), paspaboTaHHbIN
American Bar Association (AMeprkaHckom accoumaumen agsokatos). (Cw.
http:/washbumlaw.edu/centers/transactional/statutes/mbca2002.pdf.) YcTaBbl
0 KOpMnopauusax, BBEAEHHbIE B 3aKOHOAATENBCTBO OTAESbHbIX LUTATOB,
00bIYHO YKa3bIBaIOT Takne TPaAMLUMOHHbIE KayecTBa, BMEHAEMbIE B
06A3aHHOCTb AMPEKTOPaM KOMMaHUiA, Kak J06pOCOBECTHOCTb, NTOASILHOCTh
W BHUMATENbHOE OTHOLUEHME K Aeny.

B perynupoBaHum geAaTtensHOCTU kopriopaunii CoeavHeHHble LLtaTbl
OnMpatoTCA CKOpee Ha 3NeMeHTbl 06LLEero npaea, He ycTaHaBNMBaeMble
3aKOHOM, YeM Ha camum 3akoHbl. NACD npuBoguT npumep «npasuna
KOMMEPYECKOrO Cy>XAEHNA», B KOTOPOM rOBOPUTCA, YTO COBET

OVIPEKTOPOB He HECET OTBETCTBEHHOCTM 3a peLleHne, KOTOpPoe 0Kas3anocb
HenpaBUsIbHbIM, EC/I YNEHbI COBETA NPUHUMASIM PeLLeHne C JOMKHON
[0BPOCOBECTHOCTbLIO, JTOANBHOCTBIO U BHUMATENbHBIM OTHOLLEHWEM K Aeny.
McToku aToro npuHUmMna nexkart B cyaebHbIX npeueneHTax, a He B 3aKoHe
LwTaTa v He B chefepanbHOM 3aKoHe.

CoepamnHeHHble LLTaThl Takke onupatoTcA Ha pa3paboTKy A0OPOBOSbHBIX
OVPEKTUB MO KopropaTuBHOMY yrpaBJieHUO, B OCHOBE KOTOPbIX, KakK
npaBwWIo, Nexkar PyKOBOAALIME MPUHLWMBI, pa3paboTaHHble TaKMK
rpynnamu, kak NACD un Business Roundtable. MHorne komnaHum naydatot
3TW PyKOBOZALLME MPUHLMMbLI, YTOObI YNYYLLINTL CBOKO NPaKTMKy. Ho
MOLLEHHNYECTBO B y4eTe U 6aHKPOTCTBO HECKOMBbKMX KPYMHbLIX KOMMaHWA B
Havane 2000-x rogoB NogopBany foBepue K AJ0O6POBOMNBHO MPUHUMAEMbIM
YCTAHOBEHNAM 1 BbI3BANN pedhopMbl, B pe3ynbTaTe KOTOpbIX 6bin

NPUHAT 3akoH CapbenHca-OKenm 1 HoBble NpaBuia BUP>KEBOrO NINCTUHTA.
(Moapo6bHo o 3akoHe CapberHca-Okenn cM. ToM 1, moaynb 3.)

Kodexcot naunyuweii npakmuku 01s onpedeneHHvIx 614006
Komnauuii

OTpacreBble KOAEKCHI KOPMOPATUBHOIO YNpaBieHnA HarnpaBieHbl Ha
KOMMaHW1 onpeaeneHHoro Buaa, HanpumMep, 6aHku, rocyaapcTBeHHbIe
npeanpuATUA, NPeanpuATUA Manoro u cpeaHero 6usHeca. Kak npasuno,
Takue Koaekchbl 6onee NpakTUYHbI U PErYNUPYIOT BOMPOCHI, KOTOPbIE
06bI4YHO He paccMaTpMBaOTCA KOAEKCaMM, OCHOBaHHbIMU Ha NpYHUMNax.
OcobeHHO oTpacneBble KOAEKChl onpaBAaHbl B CTpaHax ¢ HU3KUM
[LOXO[IOM WU CTPaHax, B KOTOPbIX NLLb HEBOMbLLOE YNCNO KOMMaHWIA
KOTMpyeTCcA Ha 6rpxe. KonmyecTBo Takux KOAEKCOB MOXET BbIpacTui B
6nvkaniumne rogbl C POCTOM 3HAYUMMOCTU KOPMNOPaTUBHOIO yrpaBieHNsA
Ha pblHKax kanuTtana. MHorue cTpaHbl paccMaTpuBatoT BO3MOXHOCTb
pa3paboTKN KOAEKCOB A/1A CBOMX rOCYAAPCTBEHHbIX NPeanpuATUiA Ha
OCHOBE MeXAyHapOoAHbIX MPUHLMNOB, pa3paboTaHHbix OpraHnsaumnen
3KOHOMMYECKOro coTpyaHmdecTsa u pa3sutna (OICP).
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OTPACJIEBBIE KOJEKCbBI
KEHMA: TOCYIJAPCTBEHHBIE ITPEATTPVIATIAA

[oBeputenbHbIN (OOHA KOPNOPaTUBHOIO YNpaBieHna YaCcTHOro cekTopa KeHun
(CCG) paspaboTan «PykoBogdALme NpyHUMNbI NO Haanexallemy KoprnopatmBHOMY
yrNpaBfieHUIo B rocyAapCTBEHHbIX Kopriopauuax» B 2002 rogy, ucxoga u3 Toro,

YTO «rOCYAAPCTBEHHbIE Kopropauuy no-npexxHemy byayT nrpatb BaXKHYO posb B
Npon3BOACTBE 1 CO34aHMN 611arocoCTOAHNA, HEOH6XOAUMOrO AJS1A HALMOHANBLHOMo
pasBuUTUA».

B «PykoBogAwmx npuHumMnax» 3anoxeHbl 4 3agayu:

® COAenCTBUE OTAENbHBIM KOPropaumAM B COCTaBNEHUN AeTann3npoBaHHbIX
KOLEKCOB Jy4LUen NPaKTUKN C y4eTOM OCOBEHHOCTEN 3TUX KOpropaLuuii

® COAENCTBME JallbHENLEMY PasBUTUIO HaUmyYLen NPaKTUKN KOPNopaTuBHOIO
yrpaBneHns 1 npoueayp B rocyaapCTBEHHbIX KOpropaumax

e obecrnevyeHne BO3MOXHOCTW A1 COBETOB AUPEKTOPOB rOCYAAPCTBEHHbIX
Kopnopaumin KeHnn cocpeaoTodnTbeA Ha AeATENbHOCTM Kopropaumi 1
LOCTUXKEHMM MOCTaBIIEHHbIX 3a4a4 HapAA[y ¢ cobnoaeHneM obA3aTenbHbIX
npeanMcaHni

e BblpaboTKa KPUTEPUEB OLIEHKUN KOPMOPaTUBHOIO YNpaBfiEHNA rOCYAAPCTBEHHbIX
Koprnopauui.

KOJIYMBUA: TTPEATTPUATHA MAJIOTO M CPETHETO BM3HECA

3apaden «OCHOBHOIO KogeKca KopnopaTUBHOIO yrpaBeHnsa» ABNAETCA
obecneyeHve NpeanpyATUA Manoro U cpegHero 6usHeca CpeacTBOM COXPaHeHMA
YCTOMHYMBOCTYU M LLIENOCTHOCTM 6rsHeca Konymbum B ycnoBmAx rnobanmsaumm
3KOHOMUKMN. KofileKe Crny>XMT oCHOBOW AA 613Heca, KOTOPbIA CTPEMUTCA K
pa3paboTke BHYTPEHHUX KOAEKCOB KOPMopaT1BHOro ynpasneHna. Coaepxalumecs B
Kodekce oblume ctaHaapThl MOTYT 6biTb aAaNTUPOBaHbI KaXKA0N KOMMaHWEN K CBOEN
OpraHn3auUMoHHON CTPYKTYpe, BUAY bu3Heca 1 UCTOYHNKaM OMHaHCUPOBaHUA.

/

Kobetccw, nocsesuieHHvle 0MmMOoenvHbIM acneKkmam KopnopamusHoz2o

ynpaeneHust

HekoTopble KOAEKChI Hanmny4Len NPaKTUKN NOCBALLEHbl OTAENbHBIM
acnekTam KopropaTuBHOIo yrpaBeHns, Hanpumep, Takum, Kak
COBET AMPEKTOPOB UK packpbiTve nHpopmaumu. VIx He cnepyet
nyTaTb C NPOheCcCMOoHanNbHbIMM KogeKcamu, MPUHATLIMU YleHaMm
npodpeccnoHanbHbix 06beAnHEHNA, Hanpumep, deaepaunamm
6yXranTepoB UM MHCTUTYTaMN ONPEKTOPOB. Pa3paboTkoin 1

peanusauueit NpodeccroHarnbHbIX KOAEKCOB 3aHUMAaOTCA, Kak NpaBuno,



npoeccroHarnbHbie camoperynupyemblie opraHusaumnm ansa obecriedeHms
BbLICOKOTO YPOBHSA YCNYT, NPEAoCTaBNAeMbIX UX YSieHaMu, a Takxe ans
noaAep>KaHnA BbICOKOTO YPOBHA JOBEPUA K onpeaesieHHon npogeccum.

~

PYKOBOIISIIWE TPUHITUTIBI TS [TPEIIIPUSATUN
MAJIOTO Y CPETHETO BU3HECA (MCB)

«KopnopaTt1BHoe ynpasnieHne Heobxoammo A
hYHKUMOHNPOBAHMA U CTPaTErMyeckoro passmuTua
MCB. Hannuue Hapnexaliero KopnopaTmeHOro
ynpaeneHus nomoxeT MCB cospatb HaaeXHble Gu3Hec-
NpOoLEeCChl U NOArOTOBUTL NOYBY ANA AafbHENLWero
pocTta. PykoBogALme nprHUmnbl No KoprnopaTusHoOMY
ynpasneHunto, paspaboTaHHble VIHCTUTYTOM ONMPEKTOPOB
[oHkoHra ana MCB AaBnAeTcA AOPOXHON KapTon AnA
KOPMopaTMBHOrO yrpaBeHna B KOMNaHUAX, HaXoAALMXCA
Ha pasHbIX CTagnAX pasBUTUA.

—Ilon Yoy, anpekTop, [OHKOHrcKaA KoMm1ceuaA no

6upxam v KnupuHry, 2005 r.

K /

B oTnnyme oT npodpeccroHarnbHbIX KOAEKCOB, KOLEKCh! HaunyyLlen
NpakTVKW, paccMaTpuBatoLLme OTAeNbHblE aCNeKTbl KOPropaTUBHOMO
yrpaBneHus, BEAYT K ero yny4leHnto, CocpeaoTa4ymBanch Ha OTAeSbHbIX
BOMpOCax, KOTOpble MHAaYe OCTaHyTCA HE3aTPOHYTLIMU. Tak1e KOAEKChI
6onee AeTanu3oBaHbl U MOTYT 6bITb O4EHb MONE3HLIMY NPY U3YHEHNM 1
YCOBEpPLUEHCTBOBaHWN YHUBEPCalbHbIX KOAEKCOB NyyLlei NpakTUKu.

[ITATA |

~

KOJIEKCDBI, HAITPAB/IEHHBIE HA OTIE/IbHBIE
BOITPOCDBI KOPIIOPATMBHOI'O YIIPAB/IEHU S

HIPU JTAHKA: 9OPEKTHMBHOCTD AYIUTOPOB

B 2002 rogy Komuceua LLpwu JlaHku no LeHHbIM Bymaram
n up>kam ccpopmmpoBana KOMUTET Af1A OLEHKU ponu
ayouTOPOB U COCTaBJIEHUA MPAKTUYECKOrO KOMMIEKCHOIO
PYKOBOACTBA AJ1A NOBbILWEHNA 3hPEKTUBHOCTM paboThl
ayauTopoB U ayauTa B JIMCTUHIOBaHble KOMMaHUAX.
PykoBoACTBO MO HaunyyLwen NpakTUKe ponu ayanuTtopoB
66110 onybnmkoBaHo B 2003 rogy 1 choKyCnMpoBaHO

Ha BOMpocax He3aBUCUMOCTY BHELUHUX ayOUTOPOB.
CornacHo aToMy AOKYMEHTY, KOMNaHWAM HE06X0ANMO
MEHATb ayaUTOpPCKMe hMpMbl UM NapTHEPOB-ayaAUTOPOB
KaxKable MATb J1eT Npu onpenesieHHbIX 060TOF|TeJ1bCTBaX,
1 npeanucatb 06A3aTENbHOCTb PACKPbITUA MHGOpMaLMK,
KacatoLlencAa Bo3HarpaXkAeHuA 3a ayauTopcKue u
HeayaMTOpPCKMeE YCyru.

[TPMEP |
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Kaxue 3axoHol

U NONOHCEHUST
HenocpeocmeeHHo
BAUSIOM HA
KopnopamueHoe
ynpassneHue 6 eauiet
cmpane?

KOIEKCBHI, IIOCBAIIIEHHBIE PACCMOTPEHUIO
OTIOE/JIbHBIX BOITPOCOB KOPIIOPATMIBHOI'O
YIIPABJIEHU A

TAWJIAH]I: IUPEKTOPA JIMCTUHTOBAHBIE KOMITAHUIA

[TPYMEP |

TannaHpckana 6upxa eeinyctuna B 1998 rogy Kogekc,
KOTOpbIN 6bIN NepecmoTpeH B 1999 roay. B kogekce
paccmaTpuBatoTCA PONn, OTBETCTBEHHOCTb, NMOBEAEHME
1 BO3Harpa>kjeHue YJ1IeHOB COBETa ANPEKTOPOB
JNIMCTUHrOBaHble KOMNaHun. bupxa cuntaert, 4To
pekoMeHaaumm no Hausy4len npakTuke, cogepxalumeca
B KOAEKCE, MOMOryT 06ecneynTb BHEOAPEHNE BbICOKUX
CTaHOapToB. B kogekce Tak>ke 0CBeLLeHbl BOMPOCHI
CTPYKTYpbI coBeTa anpektopos (C[), Ha3Ha4YeHNA Y1eHOB
C[l, dyHKLUMOHMPOBaHWA, BO3HarpaXkaeHuaA, NnpoBeaeHuA
3acepaHuin C[1 n cobpaHmA akLUMOHEPOB U OTHETHOCTW.

& /)

CPEJIA KOJTEKCOB JIVYIIIEN ITPAKTUKU

Kak npaBsuno, cpeaa, B KOTOPON (hyHKUMOHMPYIOT Kopriopaumu,

ABMNAETCA CNOXHON. Ha NnpakTnKy KOpnopaTUBHOro yrnpaBfieHns
OKasblBaeT BIMAHNE MHOXECTBO 3aKOHOB U NMOMOXKEHWIN, MPOMBbILLSIEHHbIX
CTaHOapToB U OUPEKTUB, a TaKXXe BHYTPeHHMEe npaBuia U NosioxkeHnA
KomnaHui. MNoaTomy Heobxoanmo paspabaTbiBaTb KOAEKChI
KOprnopaTtuBHOIo ynpasJsieHnA C y4eTOM TOro, YTo OHU CTaHYT YacCcTbiO
OEVCTBYIOLUMX 3aKOHOB, MOSIOXKEHUI, NPUHLMMOB 1 NydLen NPpakTUKM.

Hwyke nepeymcrneHbl HOpMbl, KOTOPbIE MOTYT OKasaTb NpAMoe
BO34ENCTBME Ha NPaKTUKY KOPMOpPaTUBHOIO yrnpaBnieHus:

® MeX[yHapoaHble 3aKOHbI (40roBOpbI, COrNalleHnsa, OUPeKTUBbI)

® HalUMOHaNIbHOe 3aKOHOAATENbCTBO (OPUANYECKME 3aKOHbI)

e cybHauMoHarbHOe 3aKOHOAATENbCTBO (3aKOHbI LWTaTa)

® pernameHThbl

* MpaBuna nMCTUHra

® CTaHOapThbl, PyKOBOAALLME NPUHLMMbI U KOAEKChI HaumyYllen NpakTKu
® OCHOBHble JOKYMEHTbI Kopriopauuy (ycTaB KoMnaHum)

® KOpropaTuBHbIE NpaBuna 1 NooXeHUs

Pa3Hoobpasme v CroXHOCTb 3aKOHOAATENbCTBA, BAVAIOLLErO Ha
KOpnopaTuBHYKO OeATEeNIbHOCTb, 0COB6EHHO Ha HaunoHanbHOM ypoBHe, U
€ro 06bEM BO MHOMMX CTPaHax Co BPEMEHEM 3HAYMTENbHO PaCLLUMPAIOTCA.
Xonnw peropu ns dpupmel «Weil, Gotshal and Manges» B cBoen paboTe
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«[fnobannsaumA KopnopaTUBHOIO yrnpaBfieHA» NepeYncnaeT COBOKYNHOCTb
3aKOHOB Y NOSIOKEHWNI, KOTOpPbIE, B AOMOMHEHME K NpaBunamM G1pxxeBoro
JIMCTVHra 0Ka3bIBaIOT BMIUAHME HA KOpropaTuBHoe ynpasneHune. B nx
4YMCIO BOLNM TPeHOBaHMA K PacKpbITUIO MHChopMaumum 1 CTaHaapThbl y4eTa,
BbIMyCKa 1 TOProBfu LieHHbIMK Bymaramu, hopMMpoBaHne KoMMnaHuu,
npasa akLMOHEPOB 1 ronocoBaHme No 4OBEPEHHOCTU, CIINAHMA U
nornoLweHnA, dpuayumapHble 06A3aHHOCTY AMPEKTOPOB, PyKOBOAMTENEN

N KOHTPONMPYIOLLMX aKUMOHEPOB, BCTYMSIEHNE B CUY KOHTPaKTOB,
6aHKPOTCTBO 1 NMpaBa KpeauTopoB, TPYAOBbIE OTHOLLEHWA, NPaKTUKa
(PMHAHCOBOIO CEKTOpPA, HAIoOroBaA M NEHCUOHHAA nonmTuka. (Mpumep
BHYLLMTENBHOTO CNIMCKa 3aKoHOAATENbLCTBA M MONOXKEHWI, KOTOpble
0KasblBaloT BANAHME HA KOPNopaT1BHOIO AvpeKkTopa B BennkobputaHum
CM. B TOMe 1, NpunoxeHum 2.)

X. F'peropu Takxe cUATAET, YTO Cpefa KOpropaTUBHOMO yrpaBneHus
onpeaenAeTcA cneayowmMm dakTopamu:

® Ka4yeCTBOM U HanM4mem cynebHoro 1 perynmpytoLLero
NpaBOMNPUMEHEHNA 3TUX 3aKOHOB U MOSOXKEHMWIA

e 06LMM NOHUMAHNEM KOPMOPaTMBHOTO rpaXkAaHCTBa

®  CcoUMaNbHO-06LLECTBEHHBIMM OXUAAHUAMW OTHOCUTENBHO
KOpropaTMBHbIX 3a4ay

® BHYTPEHHEN N MeXAYHapOAHOW KOHKYPEHUMEN B OTHOLIEHW
TOBapOB, YCNyT, PbIHKOB KanuTana, a Tak>XXe pPbIHKOM MEHeIXMEHTa,
TPyaa 1 KopnopaT1BHOIO KOHTPOSA

Mexcoynapoonvie cmanoapmot u Hopmamuewl

3a onpeaeneHHbIMM UCKIIOYEHAMW, BKITIOYaA AMPEKTUBY O MPO3PaYvHOCTK,
npuHATYto EBponerickum Coto3om B 2004 roay, 1 noanncaHHoe B 1990

rofly cornalleHme, B COOTBETCTBUM C KOTOPbIM CO34at0TCA BHYTPEHHME
npasuna KomnaHui, paboTatowmx B ApreHTuHe 1 bpasunum, HemHorne
MeXXAyHapoaHble U HaAHaUMOHANbHbIE 3aKOHbI HANPAMYO OKa3biBaloT
BNAHNE Ha BHEHALMOHasIbHYIO NPaKTUKY KOPropaTUBHOIO yrnpaBieHnA.

[TPYUMEP |

~

IIUPEKTHUBA EBPOITEMICKOI'O COIO3A 110 KOPIIOPATUBHOMY
YIIPABJIEHHUIO

Mocne yepeapl kopnopaTyBHbLIX ckaHAanos B EBpone B 2004 rony EBponenckan
Komucema Bbinyctuna «AMpekTrBy N0 MUHUMaSbHbIM TpeOOBaHNAM K
NpPO3paYHOCTN MUCTUHITOBAHbIE KOMMaHWN». 3agayen ANPeKTVBbI ABNAETCA
MoBbILLEHVE KayecTBa NHhopmaLmm, npenocTaBnAeMon MHBECTOPam

0 AeATENbHOCTU KOMNaHUM 1 ee (OMHAHCOBOM MOMOXEHUN, a Takxe 06
N3MEHEHUAX B CTPYKTYype BnagaeHua akuvAmu. MNpeanonaraeTca, YTo aTa Mepa
MOBbLICUT 3aLUMTY UHBECTOPOB, YKPEMUT NX OOBEPUE K KOpNopauuaM, a Takxe
ynyywmnT OyHKLMOHMPOBaHME EBPOMNENCKOro pbiHKa KanuTana. [vpekTvea
ABnAeTcA obAa3aTensHou AnA Bcex YneHoB EC 1 gomkHa 6bITb peanu3osaHa B
TeyeHune AByx neT co aHA ee onybnukosaHuA B Official Journal B 2004 .
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I[MPUHITUITIBEI O9CP

nopaboTaHHble B 2004 1., CTaBAT CBOEW LIeNbio

KOPMOpPaTMBHOIO YNpaBneHnA, KOTOpPbIe MOryT
MPVHATb CTPaHbl C Pa3HOW KynbTypon bnarogapAa

[TPMEPBHI |

NMPVHATON B HEN ee MOAENV COBETA ANPEKTOPOB
1 TOro, OCHOBaHa /1 ee npaBoBaA cUCTEMa Ha
TPaaULUMAX rpaXkAaHCKOro nnu obLuero npasa.

B ocHoBHOM, BbllleyKa3aHHble NpuHUnnbl
npenHasHa4eHbl AnA NMIMCTUHIoBaHbIe KOMMaHWi,
HO TaK>Xe MOryT npurognTbCA U KOMNaHUAM, akunn
KOTOPbIX HE UMEetoT 6I/Ip)KeBOFO NINCTUHra, anA
yny4dlleHnA KkopnopaTtuBHOro yrnpasjieHUA. Otmn
NpUHLUMNbI pa3geneHbl Ha WeCTb OCHOBHbIX rpynn:

e cosgaHue 6a3bl AnA 3hHEKTUBHON CTPYKTYPbI
KOPNOpaTUBHOIO YrNpaBieHns

® MpaBa aKUMOHEpPOB N OCHOBHbIE (DYHKLMK
BnageHua

® paBHOE OTHOLLUEH/E KO BCEM aKLMoHepam

ynpaBfieHun
® packKpbITME MHOPMaLIMK 1 NMPO3PaYHOCTb

e 006A3aHHOCTY COBETA ANPEKTOPOB
(dononHWTENbHYO MHOPMAaLMIO MO NPUHLMNAaM
O3CP cm. Ha canTe www.oecd.org.)

PYKOBOJAIIME IMTPUHIIUIIBI ACCKY

Mocne NpoaomKUTENbHbBIX KOHCYNbTaLuiA co
MHOTMMUK 3KcrnepTamu B 0651acTU KOpropaTyuBHOIO
ynpaBneHua n3 ctpaH Cogpyxxectsa B 1999 rogy

ynpasnexuio (ACCKY - CACG) paspaboTtana
pyKOBOAALLME NPUHLIMMBI, KOTOPbIE OXBaTbIBAKOT
BOMPOCHI NMAEPCTBA, HA3HAYEHNA YIIEHOB
CcOoBeTa AUPEKTOPOB, CTpaTEerMmn U LLEHHOCTEN,
3(hheKTUBHOCTN KOMMaHUK, CObnoaeHNA
06A3aTeNbCTB, BHELHUX KOMMYHUKaUWK, a
Tak>xe NoAoTHETHOCTY Nepes akuMoHepamu,
B3aVMIMOOTHOLLEHUA C 3aMHTEPECOBaHHbLIMMU

OLeHKY ONeATeSIbHOCTN coBeTa ANPEKTOPOB,
K Ha3Ha4dYeHune n pasBnTne Ton-MmeHenXXepos,

«[pyHUMNbI KopnopaTneHoro ynpaeneHna O3CP »,

npeacTaBUTb OBLME CTaHAAPTbI HAUMYyYLWEN NPaKTUKK

OTCYTCTBUIO B 9TVX MPUHLIMNAX USNTULLIHEN YXECTKOCTM U
KOHKPETHOCTU. MpUHUMMbI NPUMEHAIOTCA HE3aBUCUMO
OT YPOBHA KOHLEHTPaLUMy COBCTBEHHOCTU B CTpaHe,

® pPOJib 3anHTepecoBaHHbIX CTOPOH B KOPNopaTtTuBHOM

Accoupmauya cTpaH Coapy>kecTBa no KopropaTMBHOMY

cTopoHamu, 6anaHc BNacTu, BHyTPEHHWE NpoLeaypsbl,

MEXIIYHAPOIHBIE CTAHIAPTHI Y PYKOBOJISIIIWE TPUHIIUIIBI
110 KOPIIOPATUBHOMY YIIPABJIEHUIO

TEXHOMOMMU, YNPaBlEHNE PUCKAMM U EXKETOLHbIN 0630p
NepPCreKTUB MIaTeXecrnoco6HOCTU.

(OononHUTENbHYO MH(hOPMaLMIo Mo «PykoBoaALLMM
NpYHUMNaM» CM. Ha caiiTe www.cacg-inc.com.)

SAABJIEHME MCKY O ITPUHITMUITAX
OTBETCTBEHHOCTH MHCTUTYIMOHAJIbHBIX
AKIIMOHEPOB

3aaBneHne MexxayHapoaHOW CeTn KoprnopaTnBHOroO
ynpasnexnuAa (MCKY - ICGN) yctaHaBnMBaeT OCHOBHbIE
NPUHLMMNbBI Hanny4Lwen NpakTUKn, OTHOCALLMECH

K OTBETCTBEHHOCTW aKLMOHepoB. 3aABreHne

6b1n0 onybnukosaHo B Aekabpe 2003 roga nocne
NPOAOCIKUTENbHBIX KOHCYNbTauu ¢ yneHamm MCKY.

B nepsyto o4yepeab B 3afABEHUN paccMaTpuBaroTCA
NMPVHLUMMNbI OTBETCTBEHHOCTU ANA obecrneveHns
MCMNONb30BaHNA UHBECTULIMI UCKITIOYUTENBHO B
uHaHCOBbLIX MHTepecax 6eHeduLmapres Npy NOMOLLM
KOHTPaKTOB M 3aKOHOAATeIbCTBa. 3afABiIeHNe TakxXe
3arparmBaeT NPUHLUMIbI roNI0COBaHWA, MOAOTYETHOCTU U
KOH(NNKTa MHTEpPecoB. ([JoNoNHUTENbHYIO NHOPMAaLIMIO
Mo 3aAB/IEHMIO CM. Ha CanTe WwWw.LLicgn.org.)

[MTPUHIINIILI YITPABJIEHWS O9CP, PEKOMEHIOBAHHBIE
1A TOCYJTAPCTBEHHBIX TTPEATTPUATUN

B 2005 . O3CP npuHAna KOMMIEKC pyKOBOAALLMX
MPUHLMMNOB, NpeaHa3HavYeHHbIX A41A rocyaapCTBEHHbIX
NPEeanpPUATUIA, UCXOAA U3 NPEAMONOXKEHNA O TOM, YTO
Takve npeanpuATvA 6yayT U B AasibHeLLeM urpatb
Ba>KHYO pOJib BO MHOMMX CTPaHax 1 YTO UX KOPMopaTUBHOE
yrpaerneHue ABNAETCA BaXKHbIM 3M1IEMEHTOM 0becreyeHms
MONIOXKUTENBHOTO BKIaAa 3TUX NPeanpuATU B
3(pheKTVBHOCTb U MOBBILLEHNE KOHKYPEHTOCMIOCOBHOCTY
SKOHOMMKYM CBOUX CTPaH. «[puHLMMbI» BKIOYaAOT
crnepytoLme rmasbl:

e obecrneyeHne 3hPEKTMBHON NMPaBOBON 1
HOpMaTuBHON 6a3bl ANA rocyaapCTBEHHbIX
npeanpuaTuin

® [OCY#apCTBO Kak COHCTBEHHUK

® paBHOE OTHOLUEHME KO BCEM aKLMOHEpPaM

® OTHOLUEHWA C 3aUHTEPECOBAHHbLIMW CTOPOHAMM

® MPO3PaYHOCTb U PACKPbITME MHGOPMALMM

® OTBETCTBEHHOCTb COBETOB AUPEKTOPOB

(JononHuTensHyo MHopmauumo no
pykoBoaAwmM npuHumnam O3CP cm. Ha cante
www.oecd.org.)
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Kaxue nonosxcerust
KopnopamueHozo
ynpaeneHust
Heo6x00UMO
nposooumn uepes
KoOdeKxcovlL nepedosoti
npakmuku 6 eauiet
cmpane?

Ha mexxayHapoaHOM ypOBHE MO OYEBUAHBIM NPUYMHAM
COBEPLUEHCTBOBAHUE NPaKTUKN KOPNOPATUBHOIO ynpasneHua 6b11o
COCPeAoTO4EHO Ha pa3paboTke 0BLMX MPUHLMMNOB PEKOMEHAaTeNbHOro
XapakTepa. B ocHOBHOM, ycunua no paspaboTke MeXxAyHapoaHbIX
CTaH4apTOB KOPNOPATMBHOTO yNpaBfeHna BeAYT MeXAyHapoaHbIe 1
pervoHarsbHble opraHnsaumm, Hanpumep, OpraHM3auma S3KOHOMUYECKOTO
COTpyaHUYecTBa 1 pa3sutna n Accoumauma ctpaH CogpyxecTtsa no
KOpnopaTMBHOMY YNpaBfieHN0. ATU CTaHAaPTbl MOTYT CTaTb KPUTEPUEM
WM MOAENbIO ANA HAUMOHASIbHbIX KOAEKCOB 1 npasun. MHorve

cTpaHbl (Pecnybnuka Kopea, Poccna n 3ambua) npuHAanu «MpuHumnbl
koprnopaTtumBHoro ynpaeneHna OOCP» 3a ocHOBY npu pa3paboTke CBOMX
HaLMOHarbHbIX KOAEKCOB KOPNOPaTUBHOIO yrpaBlieHns.

MexxayHapoaHble CTaHAapThl U PYKOBOAALUME NPUHLMIBI B OCHOBHOM
npegHasHayeHbl 4nA NMCTUHIOBAHbIE KOMMaHWUIA (KOMMaHUM, UMELoLLMX
O6UPXKEBOWN NMUCTUHT), XOTA NpeanonaraeTcs, YTO MHOrMe pekoMeHaauum
MOTYT NPUroANTLCA 1 Bornee LUMPOKOMY Kpyry KomnaHuin. OCHOBbLIBaAACH
Ha HeOBXOOANMOCTM YyUNTbIBATb NPO6NemMbl OTAENbHbIX OTpacnen,
MeXAyHapoAHble cTaHAapTbl pa3pabaTbiBanvcb TakuM 06pasoMm,
4TOObI MX MOIIX MCNOMb30BaTb NHCTUTYLIMOHASbHbIE UHBECTOPbI U
rocynapCTBEHHbIE NPeanpuATHA.

CTATYC KOOEKCOB HAWJTYYIIEN ITPAKTUKUA

Bo MHOMMx cTpaHax WMpoKo obCcy>XXaatoTcA perynATUBHbIE MOAXOAbI K
KoprnopaTMBHOMY yrnpasneHuto. pyruMu cnosamu, peliaeTca, Kakme
acnekTbl KOPNOPaTMBHOIO yNpaBneHNa fy4lle NPpoBOAUTL Yepes 3aKOoHbI,
a Kakue OOoMmkHbl caMoperynmpoBaTbeA. OTOT BONPOC CTAHOBUTCA

6onee 3Ha4YNMbIM B CUTYaLMM KPU3NCOB Ha (PMHAHCOBbLIX pbiHKax. ECTb
cobnasH NpMHATMA Bornee XXECTKUX 3aKOHOB, MOTOMY YTO KOAEKChI
Hauny4Lwen NpaKkTUKKN, Kak NpaBuio, HOCAT AOOPOBOSbHbBIN XapakTep

W NO3TOMY, B OTNINYME OT IOPUANYECKUX 06A3aTeNbCTB, X CobnoaeHne
He npeanucbiBaeTcA 3akOHOM. C ApYroi CTOPOHbI, 3aKOHbI TPEBYIOT
COOTBETCTBMUA MUHMMASIbHBIM CTaHA4apTaM, a KOOAEKChl HauyyLuen
NPaKTUKN HanpasjieHbl Ha NoBbIWeHNe CTaHOapToB. 7 NOCKOJTbKY
KOZEKCbI KOPMOPaTUBHOIO yNpaBneHnA HarnpaseHbl Ha JOCTUXEHNe
KOHCEHCyCa B OTHOLEHUN peddopM, OHM MOTYT NOMy4YnTb 60NbLUMI
YPOBEHb MNOAAEPXKKN, YEM 32KOHbI, KOTOPbIE HABA3LIBAIOTCA KOMMAHUAM.

YHuBepcanbHOro noaxoaa 34echb HeT, U BbIbop NpaBuibHOrO Noaxona
3aBUCUT HaCTO OT KOHTEKCTa pechopm 1 Apyrux coobpakeHni,
Hanpvmep, OT XapakTepa 3akoHofaTenbHOM 6a3bl CTpaHbl, COAEePXaHNA
3aKOHOB M MECTHOMW KOpPNopaTuBHON NPakTuKK. B 3aBucumocTtun

OT NPaBOBbIX TPAAULMIA CTPaHbI, a TakXe cTaTtyca AevCTBYIOLLEN
3aKoHopaTenbHou 6a3bl, KOAEKChbl MOryT CTaTb ABUraTenaMU NpaBoOBbIX
pedopM MUnu e anbTepHaTUBHbIM U 60nee MArKUM UHCTPYMEHTOM.
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KOJIEKCBbI HAMTYYIIEN ITPAKTUKW B CPABHEHHUU C 3AKOHAMU

BEJIMKOGPUTAHVA

«Mbl cHMTaeM, 4YTO Halw NOAXoA, B OCHOBE
KOTOPOro N1eXuUT A06POBONbHOE CObNtoaeHne
Kopekca 1 TpeboBaHui NO PacKpbITUIO
Hpopmauun, byaeTt 6onee ahPeKTUBHBIM,

YeM IopUANYECKMI pernaMeHT. Haw noaxon
HanpaBfeH Ha BHeAPEeHWE Hauny4Len npakTukmn
npv AaBfieHUN CO CTOPOHbI aKLIMOHEPOB,
CTPEMALUMXCA YCKOPUTb €ro NoBCEMECTHOE
BHeApeHWe 1 Ha onpeaeneHHyo rMbKocTb npu
peanusaumun. Mbl cHMTaem, YTo ecnvm KOMMaHuu He
6yOyT NpuaepX1MBaTbCA HAWMX PEKOMEHAALMN,
TO, BEPOATHO, ANA peLleHna npobnem, KoTopble
6ynyT BbIABMEHbI B KOPNOPATUBHbLIX OTYeTaXx,
noTpebyeTcA NpUBNeYeHe 3aKoHOAATENbCTBA U
BHELUHero perynupoaHua. lOpnanyeckme mepbl
yCTaHaBNMBAIOT MYHUMAIbHbIE CTaHAAPTbI, 1
CyLLECTBYET PUCK TOTrO, YTO COBETbI AUPEKTOPOB
6ynyT cnegoBaTb 6yKBe, a He Oyxy TpeboBaHun».

—«OT14yeT KomunteTta no QJMHaHCOBbIM acrnekTtam

koprnopaTvBHoro ynpasneHua (OTyeT
Kenbepu)», 1992 r.

POCCUNCKAS ®ENEPAIIMA

«BbICOKME cTaHAapTbl KOPNOPaTUBHOO
ynpaBneHna HeBO3MOXHO obecneynTb
UCKNOYNTENBHO 3aKoHOoAATEeNbHBIMU MEpaMu.
Henb3A oxmaatb OT 3aKOHOAATENbCTBA,
KOTOPOE K 3TOMY He CMOCO6HO, YTO OHO CTaHeT
perynvmpoBaTb BCe BOMPOCHI, CBA3AHHbIE C
yrnpaBfeHnemM KoMnaHusamMu. Bo-nepBbix, 3aKOH
NpeanvcbiBaeT U AOMMKEH NPeAnUCbIBaTb TONbKO
obLme obasaTenbHble npasuna. OH He MOXeT
perynupoBaThb (M He AOMKEH CTaBUTb Nepes,
c0ob60V TaKoW Lienn) Bce BOMPOCHI AEATENbHOCTU
KOMMNaHwu... Bo-BTOpbIX, 3aKOHOAATENbCTBO HE
B cunax bbICTPO pearmpoBaTtb Ha U3MEHEHUA B
NnpaKTMKe KOPNopaTUBHOIO YNpaBieHus, Tak Kak
BHECEHME N3MEHEHWUI B 3aKOH 3aHNMaeT O4YeHb
MHOFO BPEMEHW».

—Poccuinckmin Kogeke KoprnopaTuBHOIO

nosegeHua, 2002 r.

YKPAMHA

«Pa3paboTKy NPUHLIMMOB KOPNOPaTUBHOIO
yrnpaBneHns YKpavHbl He06X0AMMO paccMaTpuBaThb
B KOHTEKCTe 00LLero passuTA 3aKOHOAATENIbHOW
6a3bl B KOPNOPaTUBHOM CEKTOpEe. YKpauHa Bowia
B HOBOE ThICAYENETUE, UMEA KOPNopaTuBHOE
3aKoHOAaTEeNbCTBO, HECMOCOBHOE AaTb TBEPAYIO
OCHOBY aKLUMOHEPHbIM KoMMnaHuAM. OTcyTcTBME
KOMMJieKca NpaBoBbIX MHCTPYMEHTOB, PETYMPYHOLLMX
LUMPOKMIA CMEKTP KOPNOPATMBHbIX OTHOLLEHWN, C
€amoro Hayana nepexogHoro neproaa 610 BaXKHbIM
HepocTaTkoM. Mocne HECKONMbKNX HeyaayHbIX
MONbITOK MO NPUHATUIO CTOMb HY>KHOrO 3aKOoHa 06
aKLMOHEPHbIX KOMMNaHWAX, NPUHATME MpuHUMNoB
KOPMopaTMBHOrO ynpasneHA YKpanHbl BbIMOMHUIO
[OBOVIHYIO MMUCCUIO: CCHOPMUPOBATD (HaUMOHanNbHbIE)
NPVHUMMNbI HA OCHOBE MeXXAYyHapOoAHON Hamny4en
NPaKTMKM KOPMOPaTMBHOIO yNpaBfieHnA 1 3anonHnTb
6peLun B NpaBoBOM MPOCTPAHCTBE MO PerynmpoBaHuio
KOMMaHWI, okasblBaA UM NMOMOLLb BO BHEAPEHNM
MONOXEHWIN Hany4LWen NPaKTUKN B X BHYTPEHHME
LOKYMEHTbI>.

—MexxayHapogHaa ouHaHcoBaA Koprnopauumsa.

«[1pOEKT N0 KOPNOPaTMBHOMY Pa3BUTHIO B
YKpaunHe», 2003 r.

FEPMAHUA

«MWHUCTP OCTULMN OrpaHnYmMiacb Co3aaHMeM
npaBoBoi 6a3bl, AaB TEM camMbiM BO3MOXHOCTb
6usHecy [epmaHm nyTem camoopraHnsaumm
henatb NpeaioXXeHnA No KOAEKCY, coaepxallemy
HaUMOHarbHbIE U MeXAyHapoaHble CTaHAAPThI
Hagnexkawero 0OTBETCTBEHHOIO KOPMOPaTMBHOIO
YyNpaBfeHna 1 npeacTaBnAoLLemMy Cuctemy
KOpMopaTMBHOrO ynpasnenna [epmaHnm B hopme,
KOTOpasa Aenaet ee Npo3payvyHor AnfA UHOCTPaHHbIX
WHBECTOPOB».

— [okTop lepxapn Kpomm, npeacenatens, Kogeke

KopropaTuBHOro ynpasneHuna lfepmaduu, 2002 T.
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Umo moxcem
no6youms KomnaHuu
K coOmo0eHuo Kodexca
KOpNopamueHozo
ynpasneHus?

Cpaeuenue K00eKC08 U 3aK0H08

Mpe>Xxae Yem HayaTb paspaboTKy Kogekca KOpropaT1BHOIO yrpaBieHus,
Ba>KHO PaCCMOTPETb OCHOBHbIE YepTbl 3aKOHOB M KOLEKCOB:

e (OcHoBHoe BHuMaHue. B Kogekcax onpenenseTca u oopmynupyeTtcsa
«XopoLuas» UNN «Haunyylwas» npakTuka. B 3akoHax onpeaenaeTcsa
MUHUMAanbHbIN nopor npuemMsniemMbiX pe>XXMmMoB OeATEeSIbHOCTU U
npakTUKW. pyruMm cnosamu, KOAEKCbl yCTaHaBNMBAOT HOPMbI, K
KOTOPbIM AOMKHbI CTPEMUTBLCA KOMMAHUK, a 3aKOHbI YyCTaHaBNNBAKOT
MWHUMasbHblE CTaHAAPThI, KOTOPbIM HAA0 COOTBETCTBOBATD.

e PazpaboTka. [pouecc pa3paboTKn Kofekca neryve, 4em paspaboTka u
yTBEPXXAEHMEe HOBOMO 3aKoHa.

o [IpuHaTune. NMpUHATUE KOOEKCOB MAET 3a4acTyto bbicTpee, Yem
NPVHATUE 32KOHOB, KOTOPbIE MOryT NoTpeboBaTh pa3paboTku n
YTBEPXKAEHMA OTAENbHbBIX NPaBWUI U NOMOXEHWI MO UX UCMONHEHUIO.

e [IpaBonpumeHeHne. CobnoaeHne NonoXeHUn KOAEKCOB HOCUT
006pPOBOSbHbBIV XapakTep, CobntogeHne 3aKOHOB — 06A3aTENbHbIN.

Y KOLEKCOB HET onpeneneHHbIX MeXaHU3MOB MPaBoNpUMEHEHNA,

BCE OCHOBbIBAETCA Ha CaMOPEryIMpoBaHnM U CaMmoaUCLMMNIIVHE.

B HekoTOpbIX cny4aAx BeAeTcA MOHUTOPUHI cobnioaeHuA

KOOEKCOB BHYTPW OTpacv Un 3KOHOMUYECKOM nogoTpacnu. A
NpaBONPUMEHEHNE 3aKOHOB NPOXOAUT Yepes cyaebHyro cucTemy u
perynupytoLLme opraHbl, 1 BfieYeT 3a cobol onpeaenieHHoe HakasaHue
3a HecobniogeHme.

e [nbkocTb. Kopekchbl CpaBHUTENBHO Nerye, 4eM 3aKOHbIl, NoaaaroTcA
nepecMoTpy 1 M3MEHEHUAM, 1 BbICTpee pearnpyroT Ha KPU3UCHbIE
cuTyaumm.

e PazButue. NOCKONbKY B KOAEKChI Jlerdye BHOCUTb U3MEHEHNA, NX
CUMTAOT NEPBbLIM LLArOM K NMPUHATUIO 3aKOHA UM HOPMaTUBHOIO akTa.
WHorga kogekcebl NpMHUMAaloT cneumnanbHo, YTobbl NPeaBOCXUTUTD
3aKoHOAATENbCTBO UM HOPMATUBHOE PeryiMpoBaHue.

e [loHnmaHue. ABTOPbI KOAEKCOB OTAAKOT NPUOPUTET NErKOCTH
NMOHMMaHMA NX COAepXKaHWA, a aBTOPbl 3aKOHOB — FOPUANYECKON
TOYHOCTM, MHOIAA 3a CHET ACHOCTMU.

Cob6ato0enue Ko0excos

Kak y>e 6b1f10 CKasaHo, KOOEKChI Hausy4Llen NpakTUKKN, Kak npasuio,
HOCAT [OBPOBOSBHBLIN XapaKTep, NO3TOMY MX COBMOAEHNE He
ABMAETCA 06A3aTeNbHbIM. TeM HE MEeHee, KOOEKCbl OKa3blBalOT BaXKHOE
BO3[ENCTBME Ha NPaKTUKY KOPNOpaTMBHOIO yrnpaBeHus.

B HEKOTOpbIX CNy4YaAX KOMMaHUM MPOMbILLIIEHHOTO UM MHOTO
CEeKTopa, PerynmpyemMoro KoaekcoMm, 4o6poBOnbHO CoBMoaaoT ero
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B NPeABOCXMLLEHNM NPUHATUA 3a2KOHOB, KOTOPbIE MOryT ObITb 60nee
obAsaTenbHbIMK ANA HUX. B Apyrmx cnyyaax KoAeKchl paccMarpusaroTea
Kak nepBblIV War K NPUHATUIO COOTBETCTBYHOLLEro NPaBoBOro

perynMpoBaHuAa, Korga ctpaHa npuobpeTtaeT 6ecLeHHbIV ONnbIT B
MOHMMaHWK TOTO, KaKne N3 peKoMeHJaumin Kogekca NpMHATbLI MPaKTUKOMN,
a Kakue TpebytoT 3aKOHOAATENbHOMO 3aKpeneHuns.
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COBJIIOEHME KOTEKCOB

«HekoTopble KOAeKChbl KOPNopaTUBHOIO yNpaBneHnA
CBA3aHbl C TPE60BaHMAMY BUPXKEBOTO INCTUHra

unmn TpeboBaHNAMM NO 06A3aTENBHOMY PaCKPbITUIO
NHdOpMaLMK, 3aKPEMIEHHbIMU B MPaBOBOM PErynnpoBaHnm.
[pyrve HOCAT UCKNIOYUTENBHO A0OPOBOMbHLIN XapakTep, HO
npeaBapAoT co601n AanbHelLee NpaBoBoe PerynnposaHne
rocynapCTBOM UIN OPraHoM, OCYLLECTBAIOLLNM

6UPKEBOWN NIUCTUHT. B pa3BrBatoLmMxcA CTpaHax KOAEKChI
KOPMOPaTNBHOIO YNpaBfeHna Yalle aHannanpyoT Te
OCHOBHbI€ MPVHLMMNbI KOPOPaTUBHOIO YNpaBieHuA,
KOTOpbIE CYLLUECTBYIOT B pa3BUTbIX CTpaHax B 6onee
ycToABLenca chopme, bnarogapa akLMOHEPHOMY npasy v
perynumpoBaHuio pbiHKa LEHHbIX Bymar, Hanpuvep:

® CcrpaBeanMBOe OTHOLLIEHME KO BCEM aKLMOHepam
® Heobx0AUMOCTb JOCTOBEPHOIO Y CBOEBPEMEHHOIO
pacKpbITUA NHPOPMAaLMM O KOPMOPATVBHOM yrpaBieHn1
1 COBCTBEHHOCTU
® MpoBefeHNe rofoBbIx COGpaHUA aKLIMOHEPOB».
—Xonnu peropy, «[fnobanmsauna KopropaTMBHOIO
ynpasneHua», Global Counsel, ceHTABpL/ okTAGPL 2000 .

~

B HecKomMbKMX CTpaHax cam KOLEKC HaumnyyLllen NpakTUKN CoaepXXnT
pekoMeHaumny no coaepXaHuto ByayLmx 3aKOHOB U HOPMATMBHbIX
npaBws, C LEeNbio YKPENMEeHNa UX CBA3W C OCHOBHbLIMU NMPpUHUMNamMu
ynpasneHus.
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KOJIIEKCBI, COTEP)KAIIIIE PEKOMEHIAITVY ITO OCYIIIECTBJIEHUIO ITPABOBBIX
IEVICTBUN

IOAP

Bo BTOpom «OT4eTe Komuccumn KuHra», onybnukosaHHoM B 2002 rogy, Ha YeTbIpex CTpaHuuax
copepxarca pekoMeHaaumm No BHECEHWIO U3MEHEHWI B 3aKOHOAATENbHbIE U HOPMATUBHbIE aKThbl
IOAP.

[IPY JIAHKA

B kopekce Hauny4wen npaktuku LWpw Mankn, paspabotaHHoM B 1996 rogy VIHCTUTYTOM
cepTnMUMPOBaHHbIX ByXranTepoB, COAeP>XXaTcA peKoMeHaaumm rno Bonpocam, OTHOCALMMCA K
(PMHaHCOBbLIM acrnekTaM KOpropaTMBHOIO yrpaBieHnsa, KOTOPbIe pacCMaTpUBalOTCA Kak NepBbI
Liar K NPUHATUIO MPaBOBOrO perynMpoBaHuna. B kogekce npeanaraeTcA BHECTU USMEHEHMA B
«3akoH 0 Komuccum no LeHHbIM 6ymaram 1 6upxxe» 1 B «3akoH O KOMMaHUAX», a TakxXe B npasuna u
nonoxeHuAa 6upxxm Konom6o.

)

B HekoTOpbIX CTpaHax B Npasuiax NMMCTUHra GupX 3akpenneHbl
TpeboBaHMA NO COBNOAEHNIO HEKOTOPbIX MONOXEHNI Kogekca
Hauny4len NpakTUKK, NpeabABNAEeMble K KOMMaHWAM, MPOXOAALLMM
6upxkeBon NUCTUHT. A B NakuctaHe 6MpXxmn gaxke NOMHOCTbIO
WHTErpmpoBann KOAEKC B TEKCT NpaBui INCTUHTA.

WHTETPUPOBAHHBIN KOOEKC: TAKMCTAH

Bce 6upyxu B NakuctaHe NpYHANN KOAEKC KOPNopaTUBHOMO
ynpaBfieHnA, BKIIOYMB €ro B CBOW Npasuna JIMCTUHrA.
MoaTomy Bce nUCTUHroBaHble KoMnaHum B [NakuctaHe
OOMKHbI cobnogaTb NOMOXeEHMA 3TOro kogekca. Benen

3a BBEAEHNEM KoAeKca bObInv NPMHATLI MONPaBKy B

YKas 0 KOMMaHuAX, YTO CNOCOHCTBOBAIO YYYLLIEHNIO
KopropaTuBHOro yrnpasneHuna B lNMakucraxe.

[TPYMEP |
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Cnenya mogenu BenvkobpuTtaHum, B HEKOTOPbIX KOAEKCcax A06POBONbHOIO
cob6noaeHNA UCMOSb3YeTCA NPUHLMN «Coboaan UM 06bACHN (MPUYNHDI

He cobntogeHns)». CornacHo 3ToMy NoAxoAy NMCTUHIOBaHbIE KOMMaHWUM
[OMKHbI UMW 3aABUTb, YTO OHW COBMIOAAIOT MOMOXEHUA KoaeKca, Unu

06bACHUTb, MOYEMY OHM 3TOrO He AenatoT. MNpBepPXKeHLbl 3TOro Noaxoaa
cyMTaloT, YTO Tak obecrnevmBaeTca 6onbluas rmbKOCTb U BbiCOKaA CTeneHb
cobnoaeHnA NoNoXeHNN Kogekca.

[IUTATA )

«COBJIIOIAY I OB bSICHU ITPUYUHBI HECOB/TIOIEHU 5I»

BEJIMKOGPUTAHUA

Mpeambyna «O6beanHEHHOro Kogekca
KOPMopaTUBHOIO yrnpaBieHna»,
ony6nukoBaHHoro B 2003 roay, rnacur:
«B KopeKce coaepXxaTcA OCHOBHbIE

1 BCnomMoraTesibHble MPUHLIMMbLI U
nonoxeHuA. CornacHo CyLecTBYOLUM
npasunam NNCTUHra, KOMAaHUu SOMKHbI
obecneynTb packpbiTMe MHhopMaLum

0 COBIIOAEHUN KOAEKCa, COCTOALLEE N3
OByX YacTel. B nepBoi YacTn komnaHus
06A3aHa OTYMTATbCA O TOM, KaK OHa
NPUMEHAET Ha NpakTnke NnpuHUunbI,
n3noxxeHHole B Kogekce. B panbHenwem
370 ByaeT KacaTbCA Kak OCHOBHbIX, TaK U
BCMOMOraTesibHbIX MPUHLIMIMOB KoAekca.
dopma 1 cogep>xaHne aTom 4acTu MOryT

6bITb MPON3BONbHBIMU, T.€. KOMNaHWA B CBOHOAHOW
dhopme OnMCbIBaAET CBOKO NOAUTUKY
KOPMopaTMBHOrO yNpaBfieHNA B CBETE MPUHLUMMOB
KOLEKca, B TOM YMCe C yKa3aHUeM 0CObbIX
06CTOATENBCTB, KOTOPbIE NPUBENM €€ K TOMY UK
WHOMY NoAxoAdy B OTHOLIEHUWN 3TUX MPUHLIMMOB.

Bo BTOpOW YacTu KoOMnaHWA JomKHa 6o
NOATBEPAUTb CBOE COBMIOAEHME MONOXEHWIA
Kopekca unu — ecnu ux He cobniogaeT —
npenocTaBuTb 06bACHEHUWe. MpuHUMN «cobniogan
nnn 06 bACHU NPUYUHBI HECOBNOAEHNA»
ncnonb3yeTcA y>ke B TedeHue 6onee 10 ner,

1 Ta rMbKOCTb, KOTOPYIO OH Mpearaer,
NpYBETCTBYETCA COBETAMN AUPEKTOPOB KOMMAHWN
N nHBecTopamu. [latb OLUEHKY CAEeNaHHOMY
KOMMaHWen 3aABNEHNIO CMOTYT aKLMOHEPbI 1
apyrve nuiuas.
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[IUTATA

«COBJIIONAY I OB bSACHU TPUYUHBI HECOBJIIOJIEHU S1»

TYPLIUA

«[pUHUMNBI KOPNOPATMBHOIO YNpaBneHnsa»,
npuHATbBIE KOMUCCUEN NO pbIHKY KanuTtana
Typuuu B noHe 2003 roga, rnacAaT:
«[prMeHeHne NPUHLUMMOB He ABNAETCA
ob6asarenbHbiM. OgHaKO KoMMaHWA JomKHaA
ny6MYHO PACKPbITb 1 BKIKOYUTL B FOA0BOM
OTYET O6BACHEHME NMPUMEHEHMA NMPUHLIMMIOB,
KOH(DNMKTOB, BO3HMKAIOLUMX BCIEACTBUE
HenpumMmeHeHnAa OaHHbIX NPUHUWNOB, 1 NOACHEHUE
B OTHOLLEHUM BnivkKanmx MinaHoB KOMMaHUmM Mo
N3MEHEHUIO MPaKTMKKM yrpaBneHnsa... B pamkax
NPUHLUMMOB AEWUCTBYET NOAX0A, «cobnogain

UM 06 BACHM NPUYNHBI HECOBMKOAEHUA.
OTmMeTKa Ha nonAx TekcTa NPUHLMMNOB B BUAE
6yKBbl «P» 03Ha4yaeT, YTo 9TO peKoMeHAaLMA.
HecobntoaeHne pekoMmeHgaumin He TpebyeT
npeabABneHna 06bACHEHUA. MpUHLMNI,
OTMEY€EHHbIE Kak pekomeHaauum, byoyT
paccmaTprBaTbCA nof pyoprKon «cobnopan nunm
06BACHN NPUYMHBI HECOBNOAEHWA» B CPEAHE- U
[LONrOCPOYHOV MEepPCneKTUBax».

TEPMAHNUA

Hemeukun «Kogekc kopnopaTtMBHOIO
ynpaBneHusa», ucrnpasneHHbii 21 maa 2003
roga, rnacut:

«PekomeHpaumm Kogekca 0OTMeYeHbl B TEKCTE
ncnonb3oBaHWeM crnoBa «byayT». KomnaHum
MOFYT OTKMOHATLCA OT HUX, HO B TAKOM
cnyyae OHM 06A3aHbl eXKErogHO packpbiBaTb
Heobxoammyto MHopMaumio. 3To Jaet
KOMMNaHUAM BO3MOXHOCTb OTpaXkaTb

TpeboBaHuA, NpucyLuMe 4aHHOW OTpaciun Uim
0COBEHHOCTM AaHHOro NpeanpuATuAa. Noatomy
KOAEKC gaeT 6onblue rmbKocTy 1 NpocTopa

AnA camoperynmpoBaHna B KOPropaTUBHON
cpene l[epmaHumn. B kogekce Takxe copepxarca
NONOXEHMWA, OT KOTOPbIX BO3MOXHO OTK/TIOHEHME
6e3 060CHOBaHWA; B 9TOM Clly4ae B TEKCTE
yrnoTpebnAeTcA CNoBo «MoXeT». OcTanbHble
yactu Kogekca, He OTMEYeHHbIE STUMM CIoBaMM,
coaepXar MosIoKEeHNA, KOTOPbIe KOMMaHun
06A3aHbl cobnioaatb B paMkax npuMeHaeMblxX
NpPaBOBbIX HOPM>».

BPA3MIINA

PekomeHgaummn Kommceum no LeHHbIM Gymaram u
6bupxawm bpasunum (CVM), U3MEHEHHbIE B UIOHE
2002 roga, rmacar:

«B HacToALweM Kogekce cogepxatca
pekomeHgaumm Kommccum no Haanexatuen
NpakTNKe KOprnopaTUBHOIO yrpaBfeHuns.
MpuHATKE Takor NpaKTuUKK nogpasymeBaeT 6onee
BbICOKME CTaHAAapThbl MOBEAEHUA MO CPaBHEHMIO

¢ TpeboBaHMAMN 3aKoHa UM camon Kommceunm.
VIMEeHHO No3aToMy HecobntogeHNe AaHHOro
KoOekca He Hakasyemo Komuccmen. HecmoTpsa Ha
BbILLEN30XEHHOe, KoMuceua B CKOPOM BPEMEHU
noTpebyeT, YTO6bI Ny6IMYHbBIE KOMAAHUW B CBOUX
rogoBbIX OTYETaxX MPUBOAMIN ONUCAHME YPOBHA
COb6MOAEHNA UMW PEKOMEHAALIMA B COOTBETCTBUM
C MPUHLMMNOM «CObt0Aan Unm 06bACHM NPUYNHDI
HecobnogeHua». Ecnn komnaHuA He npyuHMmaeT
pekomMeHaaLuii, oHa AOMKHa 06 bACHUTL CBOU
NPUYUHbI».

(CrMcok 0CHOBHbIX KOLIEKCOB KOPMOpaTuBHOro yrpas/ieHNs CM. B
npl/lﬂO)KeHMM 5B KOHLEe 3TOoro toma. Tak>xke MOXXHO 3arpy3nTb MHorne
KOAEKChI KOPopaTMBHOro yrpas/ieHus ¢ canTa EBponesickoro

MHCTUTYTa KOPMopaT1BHOro yrnpasieHnsa www.ecgi.org/codes/.)
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3auem HyHHbL KOOEKCbl KOPHOPAMUBHO20
ynpasneHus

Monynsb 3

MHoruve pasBuTble 1 pa3BUBaKOLUMECA CTPaHbl BHEAPASIN KOOEKCHI
KopnopaTnBHOIo ynpasiieHnA C Lesibio BOCCTaHOBIEHNA U
noagep>XXaHua JOBEPUA CO CTOPOHbI UHBECTOPOB BCMEACTBUNE
(PMHaAHCOBOro KpM3nca unn KopnopaTmMBHOIo ckaHgana. Ewe

O[HOW U3 OCHOBHbIX 3a4a4 KOOEKCOB KOPNopaTMBHOrO ynpaBfieHus
ABNAETCA NOBbILIEHNE CTAHAAPTOB U NpoBeAeHWe pedopm B 06nacTu
KOpnopaTuBHOro ynpasneHua. Kogekcbl Hannyyen npakTUKn
KopnopaTmnBHOro ynpasfeHna — 3To BaXHbIN WHCTPYMEHT pa3BuUTunA
CUCTEM U NPaKTUKK yNpaBneHnA B HaunoHanbHoM macwtabe. OHu
cny>ar 3TanoHOM NPU MOHUTOPWHIE Y BbINMOMIHEHUN KOPNOPaTUBHOW
NPaKTUKKN 1 NOMIUTUKN Ha YPOBHE KOMMAaHWM.

B 3TOM MoZyre pacckasblBaeTCA O TOM, KaK KOAEKCbl AoKasanul CBO

MOMEe3HOCTb B OTHOLIEHWUW ClIEAYIOWMX 3a4ay:

e CO34aHune [OBEpUs CO CTOPOHbLI MIHBECTOPOB

e TOBbILLIEHNE CTaHOaPTOB U NpoBeAeHre pedhopm B 0bracTu
KOPMOPaTUBHOTO yrpaBieHns

e MpenocTaBrieHVe 3TAIOHOB AA BHeAPEeHWA U OLEHKU
KOPMopaTUBHOTO yrpaBieHNA Ha YPOBHE KOMMaHUN

¢ UATOTN
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TTOJIYMAWTE

B uem enasnas
npuvuHa

8HeOpeHUst Kodekca
KOpHopamueHoz2o
ynpasneHus 8 sauie
cmpane?

B nocnegHue rogbl HeaHEKTUBHbBIE COBETHI AUPEKTOPOB, cnabbin
BHYTPEHHWUIN KOHTPOIb 1 ayouT, OTCYTCTBUE afeKBATHOMO pacKpbiTuA
nHpopmMaummn n cnaboe NpaBonNpUMEHEHNE NpUBENN K hrHaHCOBOMY
Kpr3ncy 1 KpynHbIM KOPNopaTMBHbIM CKaHganam Bo Bcem mupe. B
OTBET Ha 3Ty CUTyauuto pAL CTPaH NPUHANN KOAEKCbl KOPNOPaTUBHOMO
ynpaBfieHnA, cTaBlLMe OOHUM U3 rMaBHbIX MHCTPYMEHTOB MO
BOCCTaAHOBMEHUIO [OBEPUA CO CTOPOHbI OOLWECTBEHHOCTU U
WHBECTOPOB Ha pPblHKE U NpefoTBpalleHunto byaywmx MHaHCOBbIX
Kpu3ncos. (bonee NnoapobHO 0 BaXXHOCTM KOPNOpaTUBHOIO
ynpasneHua cm. Tom 1, mogynb 1.)

IIpedomepaujenue punancoeozo Kkpusuca

®duHaHcoBble Kpnaucsl B Asumn, Poccum n apyrmux ctpaHax B

KoHLe 1990-x rofoB LWMPOKO NPOAEMOHCTPMpPOBAau, 4To cnaboe
KOpNopaTUBHOE yrnpaBfieHMe MOXET YCyrybuTb Apyrue cylecTyrolme
npo6nemMbl U HAHECTK yLepb HaUMOHaNbHOW SKOHOMWKE 1 rno6asnibHON
ouHaHcoBON cTabunbHOCTU. U Xx0TA 06CTOATENLCTBA ObIBAIOT pasHble,
y BCEX CTPaH, N0 KOTOPbIM yaapun Kpusuc, bbinn gedopMmpoBaHHbIe
CTPYKTYpPbl KOPNOPATUBHOIO YNpaBfieHnaA, 4TO NPUBENO K NPUHATUIO
Hea(h(PEKTMBHbBIX IKOHOMUYECKMX pelleHunii. Koraa ancbanaHchl
OOCTUIKM Takoro macwTaba, 4To UX CTano TPYAHO He 3ameyaTb, OHU
NPUBENN K CUINTbHENLLEMY KPU3NCY Ha (hMHAHCOBBIX PbIHKaXx, 4TO, B
CBOIO 04epeab, CUMbHO 3a4epXano 3KOHOMUYEeCKoe pasBuTue Lenbix
CTPaH 1 pernoHoB.

IIPENOTBPAIIEHME KPU3UCA

«OOHMM U3 cambiX Ba>KHbIX OCHOBOMONaratowmx hakTopos,
BbI3BaBLUMX HEAABHUIA (DMHAHCOBLIA KPU3WNC 1 CKaHaasbl
B KOMMNaHWAX, paspasmBLUMECA MO BCEMY MUPY, MOXHO
cumTaTbh HecobnoaeHe NPUHLMMNOB HaAeXaLero
KOPMopaTMBHOrO yrpaBeHNa Kak B rocygapCTBEHHOM,
TaK 1 B YaCTHOM CeKTopax. B pesynbTtare Bo Bcem
Mupe 6onblue BHUMaHWA CTanu yaenAaTb KoHUenumm
KOpPMopaTMBHOrO yrpaeneHus... NMoatomy CoBeT no
pblHKaM Kanutana onpeaenvn NpUHUMNbl KOPnopaTMBHOMO
yrnpaBfeHna, KOTOpble MOrYT UCMOMb30BaTh Npexae
BCEro NIMCTUHIOBaHbIE KOMMaHUK, a TakxKe akLMOHEPHbIE
obLecTBa YaCTHOrO 1 rocyAapCTBEHHONO CEKTOPOB».

— [NokTop OoraH OxaHcnsnap, CoBeT Mo pbiHKam

kanuTtana Typumm, noHb 2003 T.

[ITATA |




TOM 1-O60cHOBaHMUE

Mooynv 3 — 3auem HyscHbL KOOeKCbL

41

LIUTATBHI )

CO3JAHUME NOBEPUA CO CTOPOHBI MHBECTOPOB

O9CP

«[locnegHue ouHaHCoBbIE KPpU3UChI B A3 1 OpYruxX
CTpaHax... npegenbHO ACHO Nokasanu ApyruMm cTpaHam
MUpa, MO4YEMy BOMPOCHI MPO3PaYHOCTM M MOAOTHETHOCTH
B KOprnopaTtnBHOM yrnpas/jieHUN TakK Ba>XXHbl OJ1A JoBepuA
WHBECTOPOB U 3KOHOMMWKMW CTPaHbI».
— OpraHu3auna 9KOHOMUYECKOro COTPYAHNYECTBA U
passuTuA, 1999 r.

IOJKHA S KOPEA

«[InA npyBneYeHna 4ONroCPOYHbIX CPEACTB B KOpNopaLuuo
B YCMOBUAX CTABUNBHOCTW Hanu4me obLienpusHaHHON
Hagnexawlein CTPYKTYpbl KOPNOPaTUBHOIO yNpaBieHnsa
obA3arensHo. B oTBeT Ha TpeboBaHMA Hawen apbl Komutet
npvHumaeT Kogeke, 4Tobbl yKasaTb HarnpaBfieHne ABMXXEHMA
K Jly4yluemy KopropaTvBHOMY yrpaBfeHnto, KOTopoe bynet
BbI3bIBaTb JOBEPME K HALLMM KOMMaHUAM BHYTPY CTpaHbl U 32
pybexxoMm, a Tak>Xe MOBbICUT NPO3PaYHOCTb U 3PHPEKTUBHOCTb
MEHeKMEHTa .

—KomuTteT no koprnopatnsHomMy ynpassieHunto, 1999 r.

TAWIAH],

«Bce KpUTUKyIOT TalCKne NMCTUHIOBaHbIE KOMMaHUK
3a cnaboe KoprnopaTtuBHOE ynpaBfeHne No CPaBHEHNIO
C pasBuUTbIMU cTpaHamn. MOXXHO ckasaTb, 4To cnaboe
KOpropaTuBHOE yrnpaBfeHne — ogHa U3 NpUYnH, NpuBeaLwmnx
TannaHp K TeKyLleMy Kpu3ucy, T.K. He BbI10 4OCTaTO4HO
NpO3paYyHOCTN N AOCTOBEPHON MHGOPMaLUMK AnA UHBECTOPOB
N faXke MEHeO>KMEHTa, KOTOpble MOMOIN 6bl TOYHOW OLEHKE
PUCKOB 1 NPUHATUIO pa3yMHbIX pelleHmin. Kpome Toro, ns-3a
cnaboro KopnopaTMBHOIO yNpaBfeHNA HEPBHbLIE NHBECTOPDI
n3biManu yxe caenaHHble MHBECTULUN NN OTKasblBanUCh OT
WHBECTULMOHHbIX NIIAHOB, YTO YCyrybuno kpusuc. MNoatomy
yNyYLleHne KopropaTUBHOIO yrnpasieHma TannaHackux
KOMMaHWn ABAAETCA Ba>KHbIM ANA BbiIX04a CTPaHbl N3
Kpuaucar.

—Komuncena no ueHHbIM bymaram n 6upxkam, 1999 r.
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[o dwmHaHcoBoro kpusnca 1997 roga HeKOTopble asvaTcKmne cTpaHbl
y>Xe Havanu paboTy no yny4yLeHNo CBOero pexmnMa KopnopaTmeHoro
ynpaBneHuns ana nybrmyHbIX MTMCTUHIOBaHble KoMnaHui. Hanpumep,

B KoHhbeaepaumm nHamMnCKon npombinieHHocTn B 1996 r. 6bin co3gaH
KOMUTET AN1A U3y4eHMA BOMPOCOB KOPNOPATUBHOIO yNpaBlieHNA

B CTpaHe. YbexxaeHHaaA B TOM, YTO HaAexallee KopnopatmBHoe
ynpasreHne ABNAETCA BaXKHbIM ANA MHAWNCKUX KOMMaHWUA Mo
NPUBNEYEHNIO MECTHOIO U MHOCTPAHHOTO KanuTana no KOHKYPEHTHbIM
ctaBkaM, KoHdenepauma BbinycTuna nepebii NPOEKT KoAeKca B anpene
1997 ropa, koraa HaspeBas asnaTckui (pMHaHCOBbLIN KPU3KC.

HecmoTpA Ha BCe 3TW yCUnNA, B HEKOTOPbIX PEXXUMaxX KOpnopaTUBHOIO
ynpaBneHnA ocTaBasiMCb Cepbe3Hble HeQOCTaTKM, YTO BbI3BANO
HEeCTabunbHOCTb Ha (OMHAHCOBLIX PbIHKaX pervoHa Bo Bpemsa (OHaAHCOBOro
Kpusuca 1997 roga. bonblie Bcex noctpazanu oT kKpuauca NHaoHe3us,
Pecnybnuka Kopea, Mananauna, ®ununnuHel v TannaHa. B pasHoi ctenexn
BCE 3TW CTpaHbl NOCTPaAau OT U3NMLLKA NPOM3BOACTBEHHbLIX MOLLHOCTEN,
HM3KOro KayecTBa UHBECTULMIA, YPE3MEPHOW AMBEpCUMKALIMIA KPYTHbBIX
KOMMepPYeCKMX rpynn 1 Ype3mMepHOro YpoBHA 3aUMCTBOBaHNA (0COBEHHO
HexeO>KMpOBaHHbIX KPaTKOCPOYHbIX MHOCTPaHHbIX 3anmoB). Korga
paspasurcA Kpnsmc, CTasio O4eBUOHbIM LLATKOE MOSIOKEHNE HEKOTOPbIX
koMnaHuin 1 6aHkoB. CTano Takxe 04eBUOHO, YTO PUCKU, KOTOPbIe
nepeXxmBasiv KOMnaHmu, He 6bIIM OCMbICIIEHbI U PaCKPbITHI.

Bcnepn 3a 9TUM KpY3nCOM NpaBUTENbCTBA U MEXAYHapoaHbIe
opraHM3auumM Havanu n3yyaTtb U 3aHUMaTbCA peanusaumen pasnmyHbIX
CTPYKTYPHbIX pechopm AnA npefoTBpaLlleHna NoBTOPEeHNA Takmx
Kpu3uncos B 6yayuiem. OCHOBHbIM KOMMOHEHTOM ped)opM CTasno
NPUYHATUE KOAEKCOB Hauny4llen NpakTMKM KopnopaTmMBHOIo ynpasneHus,
B LleHTpe BHUMaHUA KOTOPbIX — NPO3pavyHOCTb U1 NOAOTHETHOCTDb, a
TakXXe Hagnexallana npakTika hMHaHCOBOW AeATENbHOCTH, paboThbl
MeHeIKMeHTa u yyeTa.

ITpedomepauerue kopnopamusHvix cKkaHoanos

MHoro4mcneHHble KOpnopaTyBHbIE CKaHAASbl U KPYMHblE KOPropaTBHbIE
Kpaxu, npovsoLuealive B nocrnesHue rofbl B HEKOTOPbIX CTpaHax, Takxxe
noaopBany AoBepue MHBECTOPOB K CUCTEME y4yeTa M MPOo3paYHOCTU.
MoTepa MMNAMOHOB pabo4mnx MECT 1 MAMNAPA0B OO0NNAapOB Kak

npAMoe CNneacTBMe Kpaxa ynpasneHvA Bbi3Bann AaBfieHne B Monb3y
BOCCTaHOBIEHWNA 1 NOAAEPXKaHNA AOBEPUA O6LLECTBEHHOCTN N MHBECTOPOB
K AeATENbHOCTU Koprnopaumii. MNpobnemsl, CBA3aHHbIE C PMHAHCOBON
OTYETHOCTbLIO, NPUBENM K paspaboTke unn nepepaboTke KOOEKCOB
Hauny4Len NPakTUKN KOPropaTUBHOTO YNPaBNeHUA U B HEKOTOPbIX
Cny4anAx NPUHATUIO HOBbIX 3aKOHOB Y HOPMAaTMBHbLIX aKToB. [1pn aToMm,
peLleHne 3TVX BONPOCOB pa3HbIMM CTpaHaMu 6bI10 HEOANHAKOBLIM.
(CpaBHeHve KoOeKCcoB 1 3akoHOB cM. Tom 1, Moaynb 2.)
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ITPENOTBPAIIIEHME KOPIIOPATUBHbBIX
CKAHIAJIOB

“MHoro4YncneHHble MaclwTabHble cnyyanm nposana
KOPMopaTMBHOro yrpaBieHUa NPUBAEKIN BHUMaHNe
NpaBUTENbLCTB, PEryNATOPOB, KOMMaHUA, UHBECTOPOB U
06LEeCTBEHHOCTM K CNabocTAM CUCTEMbI KOPNOPaTUBHOIO
yrpaBneHna n CBA3AHHON C HUMUW Yrpo3€e LIeNIOCTHOCTH
(PUHaHCOBLIX PbIHKOB. [locne Yyero MnHUCTpbI cTpaH OJCP
npussanu K o6HoBneHuto MpuHumnos O3CP ».

—IpaHT Kupknatpuk, Global Corporate Governance

Guide 2004

(& )

O,D,HVIM M3 NepBbiX KOOEKCOB, BBEAEHHbIX Cpa3y nocne KoprnopaTtnuBHbIX
CkaHpanos., 6bin paspaboTtaH B BenukobputaHuu, rae B koHue 1980-x n
Hayane 1990-x 06aHKPOTUIUCb HECKOMBKO KPYMHBLIX KOMMAaHWUIA, B TOM
yncne Takme kak Bank of Credit and Commerce International, Pollypeck
International n Maxwell Communication Corp. V/x Kpax 6bin1 cBA3aH

cOo cnabor cMCTEeMOl KOpNopaTnBHOro ynpasfeHnaA, HeHaaexkalmm
HaA30pOM CO CTOPOHbI COBETOB AMPEKTOPOB M HAAENEHNEM CIIULLKOM
60MbLIMM KOHTPONEM OAHOro U3 TOM-MeHeaXXepoB. B oTBeT Ha WyMHble
npoTtecTbl CoBeT No hMHAHCOBOW OTYETHOCTU, JIoHAOHCKaA bupxa n
6yxrantepbl co3ganu B Mae 1991 r. KomuteTt Kenbepu (Mo umeHun ero
npencenarena capa AHgpuaHa Kegbepw) onAa nsyyveHva npobnemst. A B
1992 r. 6611 BbINyweH Kopgeke Keabepu, Npm3sbiBaloLMn K OTKPbITOCTH
npu yCnoBmmn COBMIOAEHNA KOMMEPYECKON KOH(PUAEHLMANbHOCTH,
YeCTHOM, cbanaHCUPOBAHHOW 1 NOSTHOW (PUHAHCOBOM OTHETHOCTH, a
Tak>xe 06A3aHHOCTU OMPEKTOPOB HECTU OTBETCTBEHHOCTb 3a Ka4eCTBO
npenocTaBnAeMon nHopmaumn.

[IUTATA )

~

ITPENOTBPAIIIEHME KOPIIOPATUBHbBIX
CKAHIAJIOB

“Ha komuteT 0bpatnnm ropa3po 60sbLIe BHAMAHNA, Yem A
npegnonaran, Korga npuMHAM NpurnalleHne Bo3rnaBuTb €ro,
YaCTNYHO BCINEACTBUE CIIOKHON IKOHOMUYECKON CUTYaLmW,
T.K. OTHEThI M CHETA KOMNaHUA Ha4anmn paccMaTpuBaThbCA ¢
0CO00M TLATENBHOCTHIO. TeM He MeHee, npobnema cTaHAapToB
(hMHaAHCOBOWM OTYETHOCTY M NOAOTHETHOCTY OCTaEeTCA,
CTaBLUaA aaxe elle bonee akTyasibHON U3-3a CKaHOasoB C
BCCI, Maxwell u nonemukon no nosogy BO3HarpaXkaeHVA
[VPEKTOPOB, YTO MOCTABUIIO KOPMOPaTUBHOE YrpaBneHue B
LIEHTP BHUMaHVA O6LLIECTBEHHOCTU>.
—Cap AngpuaH Kenbepu, npeacenarens KomuteTa no
(P1HAHCOBBLIM acnekTaM KOprnopaTMBHOrO yrnpaBieHus,
1992 r.

[IUTATA )
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B CoeamHeHHbIx LLTaTtax Kpax HECKOMbKUX Hanboree 3HaqYMMbIX AnA
CTpaHbl KOMNaHuin, BKto4aA Takue kak Enron Corp, WorldCom n Tyco
International npmueenu B 2002 rogy K NPUHATUIO HE HOBOIO KoAeKca, a
3aKoHOAAaTENbCTBA, KOTOPOE 3HAYUTENBHO YXKECTOUUIO TpeboBaHMA K
hMHAHCOBOMY Yy4ETY Y OTHETHOCTU aMEPUKaHCKMX KOMMaHWA. 3aKOH,
N3BECTHbIN Kak 3akoH CapbenHca-OKcnn No MMeHW ero rmasHbIX
aBTOPOB, CNOCO6CTBOBA BOCCTAHOBNEHWNIO AOBEPUA MHBECTOPOB

Ha aMepuKaHCKMX pblHKax. 3aKOHOM Oblfin YCTaHOBMNEHbI HOBbIE
NOBbILLEHHbIE CTaHAAPTbI KOPNOPATMBHOIO yNpaBfeHna And Bcex
aMepUKaHCKMX Ny6MYHbIX KOMMaHUA 1 ayauTOPCKUX hmpm, a Takxe
YrofIOBHOE HakasaHue 3a HecobntogeHne aTnx TpeboBaHUn. 3aKOHOM
YCTaHOBMEHO, B 4YaCTHOCTU, cneaytoLlee:

® HOBble CTaHA4ApThl ANA COBETOB AMPEKTOPOB KOpropaumin un
KOMUTETOB MO ayauTy COBETOB AMPEKTOPOB

® HOBble CTaHOapPTbl NOAOTHYETHOCTU N YroNnoBHOE HaKa3aHue AnA
BbICLLErO UCMOSTHUTENMBHOIO PyKOBOACTBA Kopropauuii

® HOBble CTaHAapPThbl MO HE3ABMCUMOCTUN BHELLHUX ayAUTOPOB

° npu KomuTteTe no LueHHbIM Bymaram n bupxam cosgaH CoseT no
HaA30py 3a y4eToM B Ny6nnYHbIX KOMAAHUAX ANA OCyLeCTBNeHMA
KOHTPONA AEATENbHOCTU ayaAMTOPCKUX (OUPM 1 BbiNycKa CTaH4apTOB
y4yeTa

CornacHo 3akoHy Cap6benHca-Okcnm Komucema no ueHHbIM 6ymaram
n bup>kam paspabaTtbiBaeT npasuna v NonoXeHuA, Heobxoaumble AnA
peanusauum HOBOro 3aKoHa.

CO3IAHUME NOBEPHUA CO CTOPOHbI MTHBECTOPOB

«Yewm 601blle HaUMOHasbHbIE KOAEKChl KOPNopaTUBHOMO
ynpaBneHna conmMXXaroTcA C MOMOXXEHMAMMN HavyyLLEn
NPaKTUKW, TEM Nlerye BOCCTaHOBUTb JOBEPUE HA PbIHKax
KanuTana nocre Yyepepl CKkaH4anos, NoLOpBaBLUVX Bepy B
HEKOTOpblE EBPOMNENCKME KOMNaHUW, BKNOYaA TpaguLUMOHHbIE
«roflybble OULLKN», Takoe CONUXEHNE He TONMbKO YKpenuT
npaBa akUMOHEPOB M 3aLUTY TPETbUX CTOPOH, T.€. KPeAMTOPOB
N COTPYOHUKOB, HO 1 06MEery1T AIA MHBECTOPOB CPaBHEHNE
NHBECTULMOHHBLIX BO3MOXHOCTEN».

—®puy BonkewTariH, komuccap nNo genam BHYTPEHHEro

pbiHKa, EBponenckana Komuccua, 2004 .

[ITATA |
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B Opyrvx cTpaHax Tak>ke UMenn MecTo cflydau cepbe3HbIX NpobnemM B
KOpnopaTUBHOM yrpasneHuu. [locne Toro, Kak HEKOTOpPbIE KOMMaHUK
B ViTanun, Hnaepnaxngax v opyrmx ctpaHax okasanuch Ha rpaHu Kpaxa
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nnm 6aHKpoTaMu B pesysbTare cnaboro KopnopaTuBHOroO ynpasneHus, B
2003 ropy EBponeickana Komuccusa pewumna paspaboTtartb «[1porpammy
MeponpUATUIA NO MOAEPHU3ALMM 3AKOHOB O KOMMNAaHUAX>» U NPUHATUIO
KOLEKCOB KOPNopaTuUBHOIo ynpassieHua. B cooTBETCTBUM C 3TMM MNaHoM,
B 2004 r. Hayan paboTy EBponenckuii hopyM No KopropaTnBHOMY
yMpaBeHuio, LeNblo KOTOPOro CTaso U3y4eHWe HavnyyLllen NpakTuKku

B CTpaHax-y4acTHUUax Ana conmxeHna HaluMoHabHbIX KOOEKCOB
KOPMopaTUBHOIO yNpasfeHUA U NOATOTOBKM NPEANOXEHNI N0 3TUM
Bornpocam AnA Komucenun. B coctas ¢hopyma Bowwnuv 15 BegyLmx aKCnepTos
13 pasnnYHbIX NPOgeCCMoHasbHbIX obnacTten (npeacTaBuTeNv 3MUTEHTOB,
WHBECTOPbI, YYeHble, PerynaTopbl U ayauTopbl), YbW OMbIT U 3HAHWA B
06nacTy KOpnopaTUBHOIO yNpaBfeHnsa WMPOKO Npu3HaHbl B EBpone.
Bonee Toro, B 2005 rogy npu Komuccum bbina cosgaHa akenepTHaaA

rpynna ana npeaocTaBneHnA TEXHUYECKUX KOHCYNbTauuii no pa3paboTke
Mep B 061acTV KOPNOpaTMBHOTO YNpaBfieHNA U 3aKOHa O KOMMaHMWAX.
TexHMYeCKMe KOHCYbTauum AOMNOMHUAN CTPaTErMYecKyto ponb hopyma B
NPOABMXKEHUM CONMKEHUA MPEeACTaBIEHNA N NPAKTUKM KOPMOPaTUBHOIO
ynpaenenuAa B EBpone. (bonee nogpobHo o paboTe EBponenckomn
Komuccum B obnactu KopnopaTrMBHOrO ynpasfieHna cM. Ha cavTe hitp:/

www.europa.eu.int/comm/internal_market/companyl/index_en.htm.)

[TPYUMEPBI |

KOPITIOPATUBHBIE CKAH]IAJIbBI
COEJIMHEHHBIE IITATBI: 9HPOH

Komnanua «9HPOH», ruraHTCcKkaA KoMnaHWA-3HeproTpenaep, BXxoaawan B
[ecATKY KpynHenwmx komnaHun CLUA n npyBnekartenbHas AnA MHBECTLMN,
obaHKpoTunack B gekabpe 2001 roga, T.K. He 6bifia B COCTOAHUM Onfla4nBaThb
MPOLEHTbI MO HECKOMbKUM 3aiiMaM. Bckope cTano o4eBuaHbIM, HUTO Ha
NPOTAXEHUM NET KOMMAaHWA CyLLecTBOBana, pas3ayBas CBOK Npubbisib U
ncnonb3ya pasnuyHble byxranTepckue YnoBKW, HanpuMep, «KoMnaHum
cneunanbHOro HasHa4eHnA», AnA COKpbITUA CBOUX OOJITOB. Heckonbko Ton-
MeHemKepoB Obin 06BUHEHbI U MPU3HaHbI BUHOBHBLIMW B MOLLEHHUYECTBE U
Opyrux npectynneHuaAx. Kpax «3QHpoHa» cTtan nepBbiM B cepum 6aHKPOTCTB U
npoTuBonpaBHbIX AencTeur B CoeanHeHHbIX LLTaTax, KoTopble cunbHO nogopsanv
[OBepre K YeCTHOCTM 1 [OBPOCOBECTHOCTM aMePUKAHCKOro busHeca.

WUTAJIVIA: TTAPMAJIAT

Komnanua «[Napmanar» - UTanbAHCKWA Nuaep B MPOU3BOACTBE MPOAYKTOB
nuTaHuA, o6aHKpoTunack B Aekabpe 2003 roga nocne Toro, Kak He cMorna
BbIMOSHUTL CBOW 06A3aTensCTBa No 0bnuraunam, Yem Bbi3Bana paccrieqoBaHue
orHaHCOBOW AOKYyMeHTauun. CnegoBarenu 6bICTPO 06HaPYXXUK, YTO
PYKOBOAUTENN KOMMaHUN 3aHUManunchb chanbcrudmkaumen akTMBOB 1 CHETOB

Ha npoTAxeHun 15 neT. B aToM Aene Takxxe noctpajany MexayHapoaHble
ayouToOpCKMe KoMnaHun, paboTasLume ¢ «lMNapmanart», HO He packpbiBLUME obMaHa.

/
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KOPIIOPATMBHBIE CKAH/IAJIBI
BEJIMKOBPUTAHMUS: Kommanuss EQUITABLE LIFE

B BenukobputaHum ctpaxoBaa komnaHuA Equitable Life pasopunace nocne Toro, kak ctano
N3BECTHO, YTO B TEYEHME JONTOro BPEMEHN OHa 0beLlana CBOMM KSIMEHTaM BbInaTbl N0 AOroBOpY
CTpaxoBaHWA HaMHOro 60MbLUE, YEM Y HEE BbII0 aKTUBOB. OTO Cy4MIOCh U3-3a TOrO, YTO
KOMMNaHMA npeanoymTasna oCyLecCTBNIATb MaKCUMallbHble niiaTte>Xn BMeCTO Co34aHNA pe3epBoB
AnA BbINathbl Mo 6yaywmm obasatensctBam. B OtyeTe nopaa NeHpoysa, coenaHHoro B MapTe
2004 r., roBOpUTCA, YTO OLUMOKM PErynMpoBaHnA Chifpaivi CBOKO POJb B Kpaxe KOMMaHWUU 1 YTO
He3aBUCKMbIE Y1EHbI COBETA AVPEKTOPOB KOMMaHUN HACTOMbKO 3aBUCENMN OT TOMN-MeHeOXXepa, YTo
«He BblIM CNOCO6HBLI OKa3blBaTb H MANENLLEro BANAHNA».

CHUHTAITYP: Kommanus CHINA AVIATION OIL

KomnaHua China Aviation Oil (CuHranyp) — MOHOMONWCT MO MMMAOPTY KEPOCKHA — OKa3anach B
TPpyOHOW cuTyaumm B koHue 2004 r., mocne TOoro, Kak cTasio U3BECTHO, YTO KOMMaHuA noTepana
550 MUIMOHOB A0NNAPOB B CNEKYNATUBHBIX CAENKax No HehTAHbIM hbtodepcam. 3TO Bbin
KpyMHEeNLWNI CKaHaas B permoHe rnocrne kpaxa banka Baring B 1995 r.

Kpowme Toro, ampekTop CrHranypckon KomnaHum yTBep>Kaarn, YTo MmatepuHckana komnaxusa, China
Aviation Oil Holding, 3Hana 06 ybbiTkax, korga npogana 15% akumim CUHranypckon KomnaHum
cToMmMOCTbO 108 MUNIMOHOB A40N1apPOoB, YTOOb! TANHO MOKPbLITh TPEOOBAHMA B AOMOMHUTENBHOM
obecrneyveHnn. Bo BpemA Npoaaxku akumin KoMnaHua MHopMupoBana 7 ThiCAY YaCTHbIX
WHBECTOPOB, YTO T€ CMOrYT MOMYyYUTb NPUObISb, XOTA NO CyTU KOMNaHWA bbinia 6aHKPOTOM.
Me>xayHapoaHble KpeauTHbIE PENTUHIOBbIE areHTCTBAa CHUTALOT, Y4TO cny4vau ¢ China Aviation

Oil nogHAN Nnpobnembl ¢ ynpasBfieHneM, BKItoHasa CIIOKHOCTb KOPNOPaTUBHOWN CUCTEMbI U
HEeOOCTOBEPHbIN YYET, YTO YPE3BbIYaHO 3aTPYAHAET BEAEHNE aHANN3, KacatoLLErocA HEKOTOPbIX
KOMMaHuK, cBA3aHHbIX ¢ Kutaem.

YMJIN: Jeno CHISPAS

B ueHTpe ckanpana, paspasusLueroca B Yunm B 1997-1998 rr., 6b1v NpaBa akUMOHEPOB B
CUTyauum co CnopHOW caenkon mexay Endesa Espana, nCnaHCKUM XOnAWHIOM, U KOMMaHWen
Enersis, 6biBLUEN B TO BPEMA KPYMHON 3M1EKTPOIHEPrEeTUHECKOW KOMNaHnen B JIaTMHCKOM
Amepuke. KomnaHua Enersis Haxoaunach Nof KOHTPOSIEM Fpynnbl NATA MHBECTULIMOHHBIX
komnanum (Chispas). VicnaHckaa kKomnaHuA Bena neperoBopbl Mo caenke ¢ npesngeHTom Enersis
06 onnare Bbille TEKYLLEN CTOUMOCTY FONTOCYHOLUMX aKLMIA Knacca B ¢ MeHbLUMM KanuTanom,
Yem akuun Knacca A, cogepxkalume bonblue KanuTtana, Ho 6e3 npasa ronoca. Jta caenka
cynuna 6onblune Bbirogpl ANA AepXkaTenen akumn knacca B. Korga nogpobHOCTM coenku ctanm
N3BECTHbI, aKUMOHepbI ocnopunu ee. Caenka He cocToAnacs, lNpeanaeHT Enersis 6bin yBOneH,
a npaBMTeNLCTBO Ynnm ¢ nomoLubio MedkayHapoaHon chHaHCOBOM Kopriopauum paspaboTasno
HOBYIO CTPYKTYpPY PErynmpoBaHnA KOPropaTUBHOIO YrpaBneHUa 1 npoLecca NorfoLLeH .
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ITOBBIINEHMWE CTAHIOIAPTOB U ITPOBEJEHUE PE®@OPM

MoM1MO hHAHCOBbLIX KPU3MCOB 1 KOPTOPaTUBHBIX CKaHAAaNoB
rno6anmaauma (UHaHCOBbIX PbIHKOB U MOTPEBGHOCTb B NMPUBMEYEHNN
BHYTPEHHEro U MeX AyHapoaHOro kanutana npueeny K NpUHATMIO
KOOEKCOB KOPMOPATMBHOrO YNpaBfeHna Ha OCHOBE MeXXAyHapOoaHOM
Haunyuwei npakTUkn. Kogekcobl B CBOIO ovepenb TpebytoT NpoBeaeHNA
pecopM B 0651aCTU KOPNOPATUBHOIO YrpaBieHnA NyTeM BHeApPeHWA
pekoMeHaumni No Hauny4llen NPakTUKe Ha OCHOBE PbIHOYHbIX
NPUHLUMMOB, NMPUHUMAEMbIX Ha JOBPOBOSLHOW OCHOBE.

Hlocmusienue koncencyca 6 omuouleHuu pepopmot

Bo mMHorux ctpaHax pechopme KopnopaTvBHOIO ynpasneHna
cnocobCcTBOBAO BBEAEHNE KOAEKCOB HansyuLen NpakTUKu
KOPMNOpaTMBHOIO ynpaBeHns.

MockonbKy ANA cocTaBneHua Kogekca TpebyeTca yyacTne pasHbIX CTOPOH,
rocyfapCTBEHHbIX Y YACTHbIX, TAKUX KaK perynaTopoB pbiHKa, GU3Hec-
accoumaumii n NpodheccMoHanbHbIX OpraHM3aLmin, KOAEeKChl HacTo ABNAIOTCA
nepBbIM LIaroM B npoLecce AOCTUXEHNA KOHCEHEyca B npoLecce pedhopM.
PaspaboTka kofgekca AeNCTBYeT Kak KatanmsaTop AfA 9KCNepToB B
06nacTn KOpnopaTMBHOIO yrnpasneHna, Noby>kaatowmn nx cobparsea,
06CcyanTb CNOPHbIE BOMPOCHI U AOCTMYb KOHCeHcyca. (Bonee nogpobHo no
y4acTHMKaM npouecca pa3paboTku Kogekca CM. ToOM 2, Moaynb 3.)

Adanmayust meicoyHapoOHbIX cmanoapimos

PaspaboTka mexxayHapoaHbIX CTaHAAPTOB U PYKOBOAALLMX MPUHLMIMOB
KOPrOpaTUBHOIO YrpaBneHna ABMAETCA BaXKHbIM AOCTUXKEHEM B
COrnacoBaHmm O6LLUMX HaUyYLLINX NPaKTUK, NPUEMIEMbIX AS1A CTPaH C pasHom
KynbTypon. Hanpumep, «[MpuHupmnbl kopnopatmsHoro ynpasneHna O3CP»,
CTaBLUME YacCTbto 12 OCHOBHbIX MPVHLMNOB YCTOAYMBBLIX (OPMHAHCOBBIX

[IUTATA )

~

ITPOBEJEHUE PE©@OPM

«Typumnn 661510 HEO6XOAMMO MOBbLICUTH KOHKYPEHTOCMOCOBHOCTb CBOMX PbIHKOB
KanuTana, 4Tobbl NpuBeYb MeXayHapoaHoe ouHaHcMpoBaHune. Ytobbl 3TOro
OOCTNYb, KAYECTBO CUCTEMbI KOPMOPaTUBHOMO YNpaBieHWA CHUTaNoCh OQHUM
N3 caMblIX Ba>KHbIX KpuTepureB. [MoaTomy paspaboTka kogekca KoprnopaTuBHOIO
yrnpasfieHuA paccMaTpmBanach Kak KoY K NpUBeYeHNIO MHOCTPaHHbIX
VHBECTULINIA».

—Mernca Apapat, ®opym rno koprnopatMBHOMY yrpasneHuto Typumu, 2003 .

/)
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ITPOBEJEHUE PE@OPM
YKPAVTHA

Mocne HecKonbKUX Heyaa4HbIX NOMbITOK MPUHATD

HOBbIA 3aKOH 06 aKLMOHEPHbIX KoMnaHuAx B 2003 T.
[ocynapcTBeHHaA KOMUCCUA MO LieHHbIM Bymaram 1
(hOHA0BOMY PbIHKY NMPUHANA peLleHne 0fobpuTb KOAEKC
KOPMOpPaT1BHOIO yrpaBneHnsa, YTobbl obecnednTb
nNpUBaTM3aumIo rocyaapCTBEHHbIX NPeanpUATUI, NPUBEYb
601bLUME MHOCTPAHHbIE UHBECTULIMM 1 NMOBBLICUTb YPOBEHD
[l0BEPVA CO CTOPOHbI MHBECTOPOB K aKUMAM, BblMyCKaeMbIM
Ny6AMYHBIMU KOMMAaHUAMW.

KUTA

Komucecma no perynvpoBaHuto LieHHbIX 6ymar Kutasa
paspaboTana Koaekc KopnopaTUBHOIO ynpaBnieHuA

ANA NUCTUHroBaHble KoMmnaHvmn B 2002 roay, 4Tobbl
«CnocobCcTBOBAaTb CO34AHMIO Y COBEPLLUEHCTBOBAHUIO
COBPEMEHHOW CMCTEMbI BEAEeHVA bu3Heca B IMCTUHIOBaHbIe
KOMMNaHUAX, MPUBECTU AEeATENbHOCTb JIMCTUHIOBaHbIE
KOMMaHuin B COOTBETCTBUE CO ONpeaesieHHbIMU
cTaHpapTam U NpoABuUraTb 340POBOE pa3BUTUE PbIHKA
LieHHbIX Bymar B Hallen cTpaHe».

[TOJIBIIA

MoTpebHOCTb OTpearMpoBaTb HA OTCYTCTBME AOBEPUA
K PbIHKY KanuTana lonblumn, noTpebHOCTb peLleHuA
CTPYKTYPHbIX NPO6nemM, CAEPXMBAIOLLNX Er0 Pa3BUTUE,
1 NOTPEBbHOCTb NOAAEPXKNBATL YCUNNA CTPaHbl Mo
npuBaTM3aumm n ctabunusaumm Makpo3IKOHOMUKN —
OCHOBHbIE BOMPOChI, KOTOPOE ABUranu npoLeccom
pa3paboTku Kogekca KopnopaTtuBHOIO yrnpaBieHnsa
ANA NOMbCKUX NIMCTUHrOBaHble KomnaHuin. B Kogekce
paccMOTPEHbI HECKOMNBbKO CnabblX MECT NOMbCKOW
3KOHOMWKM, B TOM Ync/ie MacliTab u NCTOYHUKU
KOHLEHTpaLuuyM COBCTBEHHOCTU U KOHTPONA, cny4vau
OYEBMAHOrO 3710yNOTPE6NEHNA NpaBaMm akLMOHepa,
Hea(PheKTMBHbIE MPOBEPKN 1 BanaHc B CTPYKTYpe
ynpaBneHna KOMNaHuu, a Tak>ke HeageKBaTHOE packpbITne
WH(OPMaLK aKLMOHepaM.
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cuctem dopyma orHaHCOBOW CTabuNbHOCTU, BblMn paspaboTaHbl, YTObbI
oKasaTb COAENCTBYE NPaBUTENBCTBAM B OLIEHKE 1 COBEPLUEHCTBOBaHUN
CYLLECTBYIOLLUMX B 3TUX CTPaHaX CUCTEM KOPMOPaTUBHOIO yrpaBieHuA.
«[TprHUMNBI KOpropaTMBHOTO yrpasneHnA cTpaH CoapyxecTsa»,
paspaboTaHHble Accoumaumert ctpaH Coapy>kecTsa no KopropaTuBHOMY
ynpasrnenuio B 1999 roay, ctanu eLle 0AHUM BaXKHbIM LLIAroM permoHasibHOro
TpaHCrpaHU4YHOro XapakTepa B COrnacoBaHNn 0BLLUMX PyKOBOAALLMX
NPUHLMMNOB HausyyLer NPaKTUKY KOPNOPaTUBHOIO yNpaBieHuA.

MexxayHapoaHble CTaHaapThl NPeACTaBNAOT COB0M KOMMINEKC PYKOBOAALLMX
MPVHLMMOB, COMTAacHO KOTOPbIM pasHble CTpaHbl MOFyT MPOBOAUTL OLIEHKY
CBOEW CCTEMbI KOPMOPaTMBHOTO YNpaBieHUA 1 CO34aBaTh CBOKO HAMITyULLYO
MPaKTUKY. KogeKcbl KopnopaTyBHOIO YrpaBfieHWs ABMATCA OCHOBHbLIM
CPEencTBOM AJ1A BHEOPEHWA, NepeBoaa v aganTaumm MexXayHapoaHbIX
CTaHAapPTOB KOPMOpaTMBHOIO YNpaBneHna K CBOei cpeae.

Me>xayHapoaHble cTaHAapThl U permoHanbHble PyKOBOAALLME NPUHLMMLI
pa3paboTaHbl Taknm 06pasom, 4Tobbl MX MOXXHO OblfI0 NPUMEHATb

B CTpaHax, TpaavLMOHHO NCMOMb3YIOWMX obLee Ui rpaxkaaHckoe
npaBo, C pa3HbiM YPOBHEM KOHLUEHTpaumMu COBCTBEHHOCTN U MOAESNbIO
npasneHua. imeHHo 6narogapa 3TOMY OHU ABAAKOTCA LUIMPOKMUMU MO
MaclTabHOCTM U AOMKHbI BbITb NpeobpasoBaHbl B NpakTUYecKune,
KOHKPETHbIE Mepbl 1 pekoMeHAauun, KOTopble MOXHO CBO60AHO
NPUMEHUTb K KOPNopaTuBHOMY CEKTOPY TOW UM MHOW CTPaHbI.

[IATATBl |

ITOBBIINEHUE CTAHIOAPTOB
BAHTJIA IEII

«OyeBuaHON Lenbio Kogekca KopnopaTtuBHOrO ynpasneHua baHrnagew AsnAeTcA
ynyylleHne KadecTBa MPakTUKM KOPropaTMBHOIO ynpasneHna. Koaeke gocTuraet aTom
Lenwu, onpenensn To, YTO ABNAETCA Hauny4Llen NPaKTUKOW KOPropaTUBHOIO ynpaBneHns
N KOHKPETHbIE MEepbl, KOTOPblEe MOXET NPeanpuUHATL OpraHn3auma ana ynyyweHns
KoprnopaTvBHOro yrpasneHus... o HekoTopbiM Borpocam B Koaekce nponvcaHsl 6onee
CTpOrue npasuna, 4em Te, KOTopble NPeAnMcaHbl HAUMOHaNbHBIM 3aKOHOAATENLCTBOM,
HO crniegyeT OTMETUTb, YTO BCE 3TN AOMOMHUTENbHbIE TPEGOBAHNA COOTBETCTBYIOT
MeXAyHapOAHOW HannyyLuen NnpakTnke».

—Kopekc kopnopatveHoro ynpasneHvA banrnagew, 2004 r.

POCCHUVCKAS OEJIEPALIUS

«YnyuLleHe KopnopaTMBHOro yrnpasneHvA B Poccurickon ®epepaumm >XU3HEHHO
HeobxoAnMMOo AnA yBennyeHna obbema MHBECTULMIA BO BCe oTpacnu Poccuiickon
9KOHOMUWKM U3 BHYTPEHHUX MCTOYHUKOB M OT MHOCTPaHHbIX MHBECTOPOB. OfHO U3
CPEeACTB COAENCTBMA 3TOMY MPOLIECCY — BHEAPEHME CTaHAApPTOB HAa OCHOBE aHanvsa
HaunyyLen NPakTUKN KOPNopaTUBHOTO YNPaBneHUs ».
—KoopayHaUMOHHBIN COBET MO KOPNOpaTUBHOMY yrpaBrieHnto, Poccuiicknii koaeke
KopropaTMBHOro noseneHuna, 2002 r.
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ITOBBIINEHUE CTAHIJAPTOB: MEKCUKA

B 1997 rogy MekcumkaHckaa HaumoHaneHaa komuceuna

no 6aHKam 1 LeHHbIM bymaram usyunna onbIT 49 cTpaH

B chepe npaB akuMoHepoB. Pe3ynbTarthl nccnegosaHua
nokasanu, 4To npasa akUMoHepoB B MeKcuke He JOCTUraloT

[TPYUMEP |

OKOHOMUYEeCKOro coTpyaHn4ecTBa U pa3BUTUA, a Takxe
Apyrux ctpaH Asun 1 JlatnHckon Amepuku. nAa peLueHns
370N Npobnembl 661N paspaboTaH Kogekc Havmy4Lien
KOpropaTVBHON NPaKTUKMN.

&

CTaH4apToB, YCTaHOBJIEHHbIX OJ1A CTPaH-4/1eHOB OpraHM3aLl,I/II/1

BHeapAA kofeKcbl KOPNopaTMBHOIO yrpaBieHns, CTpaHbl NPMBOAAT
MeXayHapoaHble CTaHAapTbl B COOTBETCTBUE C MOTPEBHOCTAMM 1
YCNOBUAMM CBOEN CTpaHbl. Bo MHOMMX cTpaHax, Koraa KOAeKe yxe

BHeOpeH, MeXAyHapoAHbIM CTaHAapTam NpuaaeTcaA XxapakTep MeCTHbIX,

MHa4vye nx MoryT BOCnpnHMMaTb KakK HaBA3bliBaHME.

ATDATITADUSA MEXKOYHAPOIOHBIX CTAHIAPTOB

MO KOPMOpaTMBHOMY YNpaBneHuo, 06beanHaAoLLen 56 cTpaH,
Mbl MOHUMaJIM, YTO Mbl MOXEM Hanucatb NPUHLMNbLI AN
CO3[aHUA KOAEKCOB KOPMOPaTUBHOIO YNpaB/ieHWA B CTpaHax
Coppy>xecTBa, TEM HE MEHEE, KaXKA0M CTpaHe npuaeTcA
paspabartbiBaTb CBOM COBCTBEHHLIN KoaeKe. NpuHumMas aTo
BO BHUMaHue, Mbl Hanucanu «puHLMNbI KOPropaTUBHOO
ynpasrieHuA B ctpaHax CoapysxecTeax». Mbl OTMETUN, YTO
KaXk[omn cTpaHe HeobXxoayMbl CBOV PYKOBOAALLME NPUHLIMMbI,
y4uTbiBaroLme nx ycrioBma».

—MepBuH KuHr, 6biBLIMI Npe3naeHT Accoumanum CTpaH

[IUTATA |

&

«Korga A 6b1n npe3ngeHToM Accounaumm ctpaH Coapy>kectsa

Coapy>kecTBa no KoprnopaTMBHOMY ynpasnexuto, 2005 r.

~

)

MOHUWTOPHUHI U BHEIPEHUE

Korga naet peyb 0 JOCTUXKEHUN KOHCeHCyCca OTHOCUTENIbHO

HeobxoAMMOCTU pethOpM 1 BHEAPEHWNA MEXAYHAPOAHBIX CTaHAAPTOB,

KOOEKCbI CTpaHbl NPeACTaBNAT COBOM HEKMIN 3TANOH, COrNacHo
KOTOPOMY MOXHO NPOBOANTbL MOHUTOPWHI NMOBEAEHNA U BHEAPEHMA

Hamnqueﬁ NPaKTUKKN 4epe3 COOTBETCTBYIOLLYIO MOJINTUKY KOMMaHUN.
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OLEHKA ITPAKTUKH KOPITOPATUBHOI'O
YIIPABJIEHUA

«Koaekc ABMAETCA MaBHbIM CTaHAAPTOM OLEHKW HanmM4yumA
Y NIMCTUHIOBOW KOMM@HUN HaAnexallen CTpyKTypbl
KOPMNoOpaTMBHOIO yNpaBneHna 1 Npobnem, CBA3aHHbIX C HEO».
—Kopekc kopnopaTyBHOIoO ynpasneHna Anda MUCTUHIOBaHbIe
komnanun Kntasa, 2002 r.

( LIUTATA |

/)

Ouenka npaxkmuku KoOpnopamueéHozo ynpasieHus

Kogekcebl Hamnqueﬁ NPaKTUKKN ABJTAKOTCA 3TAlIOHOM OLEHKU NPaKTUKn
KOpnopaTnBHOro ynpasieHnA N co3noaHnA MHCTPYMEHTOB pe|7|T|/|Hra

N OLEHKM NnokasaTtenen Ana nonb3oBaHuA MHBECTOpPamMu npu oueHke
AeATeNIbHOCTU KOMMNaHuWn.

Hanpuwmep, LlenTp 8o6pocoBecTHOro (hvHaHCOBOrO pbiHKA Mpw
WHctutyTe CFA (npodheccrmoHanbHaA opraHusauma cepTuULMpoOBaHHbIX
h1HaHCOBbIX aHaNUTUKOB, o6beanHAowWwan 119 cTpaH) BbINyCcTUN
nocobue «KopnopaTuBHOE ynpaBneHne IMCTUHIOBaHbIE KOMMNaHWN:
PyKOBOACTBO AsA MHBecTopoB» B Mae 2005 I, B KOTOPOM Tak>Xe gaeTtcA
onncaHue KoAEKCOB KOPNopaTMBHOIo ynpasBneHna pasHblX CTpaH, y>xe
OencTByoWmMX nnu paspabartbiBaembix. MIHcTUTYyT CFA paspaboTan aToT
NpoekT, cobpas rpynny 13 30 pa3nuyHbIX cneunanncTos na 12 ctpax.

B HOBOM cnpaBOYHMKE paccKasbiBaeTCA, Kak NpOBECTN OLEHKY TakuX
hakTopoB, Kak paboTa coBeTa AMPEKTOPOB U MEHEOXKMEHTA, NpaBa
aKLUMOHEPOB C LIeNbIo onpenenieHna B CTPYKType KOpnopaTUBHOMO
ynpaBneHna BO3MOXHbIX PUCKOB, CMOCOBHbLIX MOBMNATL HA aKLUMOHEPHYO
cToMMOCTb KomnaHun. MHcTutyT CFA HamepeH fopaboTaTb CnpaBOYHNK,
T.K. MpaKTMKa KoprnopaTUBHOIO yNpaBfeHUA MEHAETCA CO BPEMEHEM.

Koaekcbl KopnopaTtMBHOTO ynpaBieHna Takxe Cny>aT OCHOBOW AnA
c0o34aHnA CUCTeMbl n0Ka3aTene|7|, HeO6XO,lJ,VIMbIX AnAa oTcne>XXmnBaHUA
OOCTUMHYTbIX Pe3yNbTaToB YNy4LUEHWNA MPaKTUKN KOPNOpPaTUBHOIO
ynpaeneHua. Hanpumep, B 2000 rogy Hemeukoe O6LecTBO aHanuaa
WHBECTUUMIA 1 YNPaBNEeHNA aKkTUBamu BBEJIO CUCTEMY NoKasaTenen
KOpropaTMBHOrO yrnpasfeHnA Ha OcHoBe HemeLKoro koaekca
KOPMOpaTMBHOIO yrNpaBneHna u Apyrux MexxayHapoaHbIX CTaHA4apToB
Haunyylwen NpakTuknu. 3Ta Mogesnb MNOCy>Xuna 0CHOBOW AnA
pa3paboTKM aHanornyHbIX CUCTEM B BOCTOHHOA3MATCKMX CTpaHax,
Hanpumep, lHaoHe3nn n dununnunHax. (OnucaHne gaHHOro nogxoaga cm.
ToM 1, npunoxxexme 3.)
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CHUCTEMA IIOKA3ATEJIEA
«OcHOBHaA Liefb 9TOro Noaxoaa:

® CcoOencTBoBaTb paboTe aHaNNTMKOB U MHBECTOPOB
nocpeacTBOM CYCTEMHOIo 0630pa BCEX BOMPOCOB
KOpMOPaTMBHOIO YNpaBeHns;
® [aTb BO3MOXHOCTb KOMMaHWAM JIErko OLieHVMBaTb OXBaT U
KayeCTBO KOPrOpaTUBHOIO YrpaBieHUs;
® 03BOMUTb MHBECTOPaM YCTaHaBIMBATb MUHUMASIbHbIE
nokasaresiu KoprnopaTMBHOIO ynpaBieHna B paMmkax obLuein
WHBECTULIMOHHON MNOMUTUKMK;
® MPOBOAMTL CPABHEHWUA MO OTPAC/AM M CTpaHawM;
® MpenocTaBUTb ObICTPLIN AOCTYN K UHGOPMaLMM BCEM
3aUHTEepPeCcOBaHHbIM CTOPOHaM Yepe3 VIHTepHET;
e 06ecneynTb BbICOKYIO CTENEHb UCMOML30BAHUA: 3arnofIHEHNE
B kKomnbtoTepe (MS Excel)».
—KpuctnaH LLTpeHrep, uneH Kommccum no KopropaTtnsHoMy
yrpaBneHunto [epmMaHmn 1 UPEeKTop MHBECTULIMOHHOWN
komnaHum DWS Investment GMBH, anpenb 2002 r.

Bo MHOMMx cTpaHax KOHCyNbTaUMOHHbIE KOMMAHWUN U PENTUHIOBbIE
areHTCTBa, paboTarolme B 0651aCTM KOPNOPATMBHOIO yNpaBnieHus,
pa3pabaTbiBalOT cpeacTBa CPaBHEHNA C HAWUMYYLLEN NPaKTUKON. TO4HO
TaK >e, KaK MHBECTOpPbI 3anpalmBatoT KPeaUTHbIN PENTUHT KOMMaHWUK y
HEe3aBMCUMOro areHTCTBa nepea NPMHATUEM peLleHna 06 NHBECTULMAX
N NprnobpeTeHnn ee ONroBbIX MHCTPYMEHTOB, OHU 3anpaluMBatoT
He3aBuCUMble 0630pbl U OLEHKY NPaKTUKU KOPNOPaTUBHOIO yrpaBfieHnnA
B KOMMaHWM Y PEATUHIOBbIX areHTCTB. XOTA Ka4eCTBO YCNyr MOXET 6biTb
pasHbIM U He BCeraa packpbiBaeTcA MeToamnKa OLEeHKN, 60NbLUNHCTBO
PEVTMHIOBbIX areHTCTB OKa3bIBalOT Takue yCryrn Ha OCHOBE MPUHATbIX
CTaHOApPTOB B CNEAyOLWMX Lenax:

e obreryeHve aHanu3a KoMnaHum Ana UHaAHCOBbIX aHANUTUKOB U
VHBECTOPOB;

® OKasaHWe COLEeNCTBUA KOPNopauuamM B YIyULIEHUN CTPYKTYPbI 1
NPaKTUKMN UX KOPMNopaTUBHOIO yNpaBrieHus.

Takune opraHm3aumu, kak Standard and Poor's, International Shareholder
Services (ISS), Deminor n Deutsche Bank, npenoctaBnAloT peuTuHrm
KOpNOpaTMBHOIO ynpaBneHus.




TOM 1-O60cHOBaHMUE 53

Mooynv 2 — Onpedenerie k00eKco8 Hauryuuieli NpaKmuKu

Pykoeodcmeo no paspabomie Kk00eKco6 KOpnopamueHozo
ynpaeneHust Komnanuii

HekoTopble KpyrnHble KOMNaHUM BHEAPANN CBOU NepBble KOAEKCHI
KOPMOpaTMBHOrO yrnpasneHna A0 NPUHATMA HauMOHasIbHbIX KOAEKCOB
NN MeXAyHapoAHbIX CTaHAAPTOB. PyKkoBoaALuME NPUHLMINBI KOMNAHWUK
General Motors, BbinyLleHHble B AHBape 1994 r., ABNATCA OQHOM

13 nepBbIX NOMbITOK KOMMaHUM CO34aTb CneumnanbHyo CTPYKTYpY
KOpnopaTMBHOro ynpasnenna anAa ceba. (Kpatkuii 0630p pyKoBOAALUMX
npuHunnos GM, nogrotoBaeHHbIV LIeHTpOM YaCTHbIX NPeanpUaTHi, CM.
TOM 1 npunoxxeHune 4.)

3TN KOMMaHNM-NEPBOOTKPbIBATENMN, HE3ABUCUMO OT CBOEN
KOMMEPYECKOW UM KOPMOPaTMBHOMN cdhepbl, MCNOMb3YyoT AENCTBYOWME
KOLEKCbI KOPNOPaTUBHOIO yNpaB/ieHNA KaK 3TaJIOHHbIV NnokasaTesb AnA
YNyuLlEeHUa CBOEN NPaKTUKN KOPNOPaTUBHOIO YNpaBfeHna ¢ TeM, YTOObI
3apekoMeH10BaTb cebA Ha pbliHKE B KAYECTBE rOTOBbIX KaHAMAATOB AJlA
npuene4vyeHnA MmexXayHapoaHbIX VIHBeCTI/ILl,I/II7I. KO,IJ,eKCbI N pykosogAlne
NPVHUMIMbI KOMMaHWA 0COBEHHO BadkHbI AnA 3heKTUBHOM peanv3aunm
Hauny4len NpakTMKM KOprnopaTMBHOTO yrnpasneHua. [Neprognyeckn
06HOBAEMbIE KOAEKCHI KOMMaHUW ABMATCA BaXXHbIM PYKOBOACTBOM
ana C v cnocobCcTBYIOT BOSHUKHOBEHUIO AOBEPUA K KOMMaHUM CO
CTOPOHbI CyLLECTBYOLWMNX 1 ByayLnX MHBECTOPOB. OTO OCOBEHHO
CYLLECTBEHHO TaMm, f4e npaBoBan cpefa KopropaTMBHOMO yrpaBnieHus
HaxoAuTCA Ha paHHeN CTaaun pasBUTUA, CNeaCTBMEM Yero ABMAETCA
cnaboe npaBonpuMeHeHMe.

PYKOBOJICTBO IS TPAKTUKY KOMITAHUM:
HUTEPTAHIBI

KoponeBsckas ronnaHackana HedptAHaA komnaHuA (Royal
Dutch Petroleum Company) npvHAna mepbl AnA cobnoaeHuaA
Mo BCEM CyLLECTBEHHbIM BOMpocam pa3paboTaHHbIX B
1997 r. PekomeHaaumm no KOpnopaTMBHOMY YNpaBeHUIo
B HuoepnaHngax. Korga KomnteT rno kopnopaTtuBHOMY
ynpaBneHuto, Bosrnaenaembin Moppucom TabakcbnaTtom,
paspaboTan HOBbIV rofaHACKUIN KOAEKC KOPropaTUBHOIO
ynpaeneHua B gekabpe 2003 roga, Royal Dutch Petroleum
HEMeANeHHO NPUCTYNuNa K USMEHEHWIO CBOEN NMPaKTUKW,
YTOObI MaKCUMasIbHO OTPa3nTb B CBOEW AEATENbHOCTU
MOSIOXEHNA HOBOIO KoAEKca.

[TPYUMEP |
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PYKOBOICTBO IJIA ITPAKTUKN KOMIIAHUN

AHJICKHUE CTPAHBI (BPA3WJIN, KOTYMBU I, 9KBAIOP,
ITIEPY 11 BEHECYOJIA)

«OcHoBHou 3apayert Kogekca (AHackoro Kogekca
KOpMNopaTMBHOIO YNpaBneHnsa) ABNAETCA ero apheKTUBHOE
BHeapeHve. VIMeHHOo 3TOT abCcontoTHO NparMaTuyHbIv K
NPaKTUYHBIA NOAXOA yKasaH B HeM. BHeapeHune Kopekca
DOIMKHO OCYLLECTBNATLCA NyTEM 3aKPEMIEHNA BO BHYTPEHHUX
OOKYMEHTax KOMMaHuu (BHYTPEHHUE AOKYMEHTbI, yCTaBbl,
nonutuka Cl v T.4.) N, B 0COB6EHHbIX CryyanX, B aKLUMOHEPHbIX
cornatleHmnAx».

—IAAG, «[NocnencTtBua AHAckoro Kogekca KoprnopaTuBHOIO
ynpasneHua», 2005 r.

BAHIJIAIEII

<<OT,CI,eJ'IbeIe KOMMaHUn MOryT CoOOTBeTCTBOBaTb Ko,qucy
nyTem paspaboTKy BHYTPEHHUX MONOXEHNIN U BKITKOYEHVEM
UX B CBOM YCTaBHble JOKYMEHThbI, MpoLeaypbl KOMNaHuu
N OTYETHOCTb. MICNOoNHUTENLHOE PYKOBOACTBO M COBET
OVPEKTOPOB AOMKHbI UCNONb30BaTh KoaeKc KopnopaTyBHOIO
yrnpaBfieHna B Ka4eCTBe PYKOBOACTBA AJ1A pa3paboTKu
npoueayp OLEeHKU U MOAOTHETHOCTU B pamMmKax opraHusaunm».
—Kopekc kopnopaTtnBHoro ynpasnenna baHrmagew, mapt
2004 r.
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[ononHuTtensHaaA nutepartypa

2. Mpumep 3aKOHOB, KOTOPbIE OKa3blBalOT BIMAHNE HA AMPEKTOPOB
kopnopauum

. Hemeukuin meton cuctembl nokasaTtenemn

4. O630p pPyKOBOZALMX NPMHLUMMOB KOPNOPATUBHOIO yNpaBieHnsa

komnaHuu General Motors
5. CpaBHEHME HECKONBbKNX KOOEKCOB HaunyyLllen NpakTuKu
KOpPMopaTUBHOIO YnpaBneHua

w

snHaNcoundy
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n A. LLkonbHMKoB, 2003 ., «B nonckax xopoLumx
anpekTopos: CnNpaBoYHMK MO CO34aHNIO
KOpnopaTMBHOro ynpasnenna B 21 Beke», BaluMHITOH,
LleHTp MexxayHapoaHbIX YacTHbIX MPeanpuATU.
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ITPUIOKEHUE 2. IIPUMEPBI 3AKOHOB, KOTOPBIE OKA3bBIBAIOT
B/IMAHUE HA MTUPEKTOPOB KOPITOPAITUI

Hnxe rpnBeneH CrimCoK 3aKOHOB U 10/10)KEHWUH, COIM1acHoO KOTOPbIM ANPEKTOPa
KOMraHun B BeﬂMK06pVITaHI/IVI AO/>KHbI 06eCrneYnTb rpoBefgeHne MOHUTOPUHra Ha
ripegmeT COOTBETCTBUA TpGéOBaHMFIM 3TNX 3aKOHOB.

KOPTIOPATVBHBIE BOIMPOCHI 3akoH 06 yronoBHOM CyAonpou3BoacTBe, 1993 .
3aKoH 0 KomnaHuAx, 1985 n 1989 .
3aKoH 0 HecocToATeNnbHOCTH, 1986 T.
3aKoH 0 anckeBanudvkaummn anpeKkTopos, 1986 r.

BUP>XEBBIE TPEBOBAHUA K O6beauHeHHbIN Koaeke
JIMCTUHIOBbIM KOMIMAHUAM  TMpaBuna nucTtuHra
CnunaHvA 1 NornoLweHnsa

BOMNMPOCHLI BE3OIMNACHOCTU 3akoH 06 oxpaHe 30poBbA U TexHMKe 6e30nacHoOCTU Ha paboyemM MecTe,
1974 1.
[vpeKTuBbI N0 KOHTPOJO 32 OnacHbIMU BewecTBamu, 1994 1.

BOIMPOCHI BAHATOCTA HecnpaBeanveoe yBONbHEHNE 1 yKa3aHWe NpuYmH yBonbHeHUA, 1999 r.
3akoH o0 npaBax yenoseka, 1998 r.
3aKoH 0 Tpy#oBbIX OTHOLWEHMAX, 1998 I.
HaumoHanbHbIA 3aKOH 0 MUHUManbHOW 3apnniarte, 1998 .
3aKoH 0 npaBax HaeMHOro paboTHuKa (paspeLueHue cnopos), 1998 .
3aKoH 0 nMpaBax HaeMHoro paboTHuka, 1996 r.
3aKoH 0 ANCKpUMMHALMN MHBanuaoBs, 1995 1.
3akoH 0 neHcuAax, 1995 .
3akoH 0 Toproese no BoCKpeceHbAM, 1994 r.
3aKOoH 0 MPohCcoro3ax 1 TPYAOBbIX OTHOLEHMAX (KoHconuaauma), 1992 r.
3akoH o 3apnnarte, 1986 r.
3aKoHbI 0 MONoBOW AMCKpUMUHaumn, 1975 n 1986 rr.
3aKoH 0 pacoBbIX OTHOLIEHUAX, 1976 T.
3akoH o0 paBHou onnare, 1970 r.
[MonoxxeHne o AeKPETHOM OTnycKe
3aKoH 0 nepepaye NpPeanpuUATUIA (3awmTa npas paboTHNKOB)
3aKOoH 0 MpeaoCcTaBNeHNM OTNyCcKa MOMOAbIM NOAAM Ha nepuog obyyeHuA
3aKoH 0 BbinnaTe KOMMNeHcaumm 3a HecrpaBeannBoe yBOSIbHEHNE
3aKoH 0 MpU3HaHuM NPodCo30B
3aKoH 0 HeMnonHOM 3aHATOCTH
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TOM 1-O60cHOBaHHUE

Hpunoxenus

ITPUITOKEHUE 2. IIPUMEPDBI 3AKOHOB, KOTOPBIE OKA3BIBAIOT
B/IMSTHUE HA MTUPEKTOPOB KOPITIOPALIMH (mpopomkenue)

SKOJoruA 3akoH 06 okpy>katowlen cpeae, 1995 r.
3akoH 0 Boge, 1989 r.
3aKoH 0 NnaHNpoBaHUK 3aCTPOVKM ropoaa 1 AepeBHu, 1974r.
3aKoH 0 KOHTpOne 3a 3arpAsHeHnem cpepbl, 1974 r.
3akoH 0 NpOTUBOMOXapHOW 3awmTte, 1971 1.

NHTENNEKTYAIIbHAA COBCTBEHHOCTb 3aKoH 0 naTeHTax, 1977 r.
3aKOH 0 pacKpbITUX CBEAEHWI, NPEACTABMNAOLWMX BAXKHOCTb ANfA
obulecTtBa, 1998 1.
3aKoH 0 3aluTe AaHHbIX, 1998 1.

S3ALLNTA MPAB MOTPEBUTEJSIEN 3akoH 0 npogake ToBapos, 1979 .
3aKoH 0 npefocTaBneHMN TOBapoB 1 ycnyr, 1982 .
3akoH 0 3awumTe npaB noTpebutenen, 1987 r.
3aKoH 0 ToproBbix onvcaHuAax, 1968 r.
3akoH 0 NoTpebuTensckmx Kpeantax, 1974 r.

KOHKYPEHLIA 3aKOoH 0 KOHKypeHuuu, 1998 T.
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ONHAHCOBBIE BOTMNPOCHI 3akoH 0 domHaHcoBbIX ycnyrax, 2000 r.
3aKOH 0 NPOCPOYEHHbIX NiaTexax NPOLEHTOB N0 KOMMEPYECKUM
KpeauTtam, 1998 r.
3aKoH 0 HeCOCTOATESIbHOCTM, 1986 T.
3akoH 0 Kpaxke, 1968 r.
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ITPUIOXEHUE 3. CUCTEMA ITOKA3ATEJIEM ( METOJI TEPMAHWU)

KpuctunaH LLTpeHrep, 4rieH Komuccum rno KoprnopatuBHOMY yripaB/ieH IO nNpaBnUTelbCTBa
lepmanmn n aupektop DWS Investment GmbH, onuceiBaeT MeTog cUCTEMbI rioKa3atenemn

creayroLwmm o6pa3om.
CTPYKTYPA 1 COOEPXAHUE

1) CtpykTypa:

[nA obner4yeHvA NOHUMaHUA U NPUMEHEHWA CUCTEMBI
nokasaTenen nonb3oBaTenAMn pa3paboTunku
CTPEMUSINCH K NTAKOHWYHOW CTPYKType. BeAa hopma
3aHnMaeT 5 cTpaHuy. OcHOBHaA YacTb NOCBALLEeHa
npoLeccy CoCTaBNeHNA NHANBUAYANbHOW OLEHKN, a
3aTeM NPUMBOAMUTCA OLIEHKA MO KaXA0MY KpUTEPUIO
1 obwmn 6ann. Bea cuctema nokasatenen cOCTOUT
U3 CEMW KPUTEPUEB, COOTBETCTBYIOLUMX CTPYKTYpe
oduumanbHoro «Kogekca kopnopaTMBHOIO
ynpaBneHus [epmaHnm».

Ha kaxkapli KpUTepuii 0TBOAMTCA COOTBETCTBYHOLLEE
Konu4yecTBo 6anno., He Npesbiwatowee 10. Mo

BCceM Hannam, HenocpPeaCcTBEHHO OTHOCALMMCA K
«Kopekcy kopnopaTuBHOrO yrnpaBneHua [epmaHum»,
YyKa3bIBaKOTCA COOTBETCTBYIOLUME CChINKU B CKOOKaXx.

MockonbKy n3HayanbHO cucTema nokasartenem
npegHasHa4veHa onA aHalIMTUKOB 1 UHBECTOPOB, BCe
AOnNoJIHUTEeNbHblE Ba>kHble BOMPOChI KOPNopaTuBHOIO
yrnpaBneHua, KOTopble eLle He perynupytoTca
KO,EI,eKCOM, Tak>Xe BKJHOYEHbI B Hee. Bce Heno4eThl
Ko,u,eKca C TOYKM 3peHnA NHBECTOPOB BKITHOYEHDbI B
cMCTeMy nokasaTenen (Mx Nerko pacnosHatb, T.K. OHU
He copepxkart ccblnok Ha Koaekc).

2) Copep)xaHue:

a) «NpuBepP)>XEHHOCTb KOprnopaTusHOMy
ynpaBJieHUI0»: BeAeTCA NpoBepKa HaCKONbKO
3aKpenyieHbl B KOMMaHU1 OCHOBHbIE NPUHLUMbI
KOpropaTUBHOIO yrnpaBreHnsa; YTo ero
peanusaumAa obecrnevmBaeTcA AOCTATOYHO
HeVITpaJ'IbeIM AO/MKHOCTHbLIM NMUom, oTBe4arwnm
3a KopropaTuBHOE ynpasfieHne 1 4To ecTb
NPVBEPXXEHHOCTb AaNbHENLLIEMY Pa3BUTUIO
CTaHOapTOB ynpasfeHuA.

6) «akuMoHepbl n obLee cobpaHue»: faHHbIN
KpUTEepUii paccMaTpuBaeT BCe BOMPOChI, CBA3AHHbIE C
paBHbIM OTHOLLEHUEM K aKLUMOHepaM, B OCO6EHHOCTU
CyLLleCcTBOBaHWeE npae ronoca B NofiHOM obbeme

N NpenMyLLEeCTBEHHbIX NPaB A/1A akLUMOHEepOB B
06CTOATENBCTBAX YBENNYEHNA KanuTana.

B) «B3aMMoOAelcTBUE NpaBJiIeHUA U coBeTa
OMPEKTOPOB»: OLIeHKa B3aIMOAECTBUA NpaBneHna 1
coBeTa AUPEKTOPOB.

r) «[MpaBrneHue»: BO3HArpa>kaeHne, opyueHTaumnAa Ha
aKLMOHEPHYIO CTOMMOCTb U UCKITIOYEHME, Hanpumep,
nepeoLeHKM onumMoHa. OTO TakXKe KPUTEPUI OLIEHKN
KOH(PNIMKTOB MHTEPECOB U CAENKU C aKLUMAMM C
COBCTBEHHOrO cyeTa.

n) «CoBeT AUPEKTOPOB»: BO3HArpaxXaeHve B
3aBUCUMOCTU OT AONTOCPOYHOCTM AOXOAHOCTH,
KOHMPNMKTbI MHTEPEeCcOoB, KBaNMMPUKaLNOHHbIE
TpeboBaHuA K yneHam C[l komnteToB ANA
BbIMOMHEHWA CNOXHbIX 3a4aHUN (0COBEHHO
obecneyeHnA paboTbl KOMMTETA MO ayauTy).

€) «NPo3payvyHOCTb»: PPaBHOE U PEryNApPHOe
npepocTasneHve nHopMauny akumMoHepam
(«cnpaBennMBOE pacKpbITUE»), TakxXe Yepes
VHTepHeT, Noapo6HbIN aHanu3 OTKNOHEHUI OT
3a4aHHbIX Lenen.

)K) «OTYETHOCTb U ayAUT rogoBoro (pMHaHCOBOroO
oT4yeTa»: NOMUMO TpeboBaHUI NO MeXXAYHaPOAHbIM
cTaHAapTam yyeTa v ayauTta U npefocTaBfieHns
MOJSIHOW MHGPOPMaLIMK MO OMNLMOHAM KpUTEPUA
OLEeHUBaET YPOBEHb HE3ABUCMMOCTY ayamTopa U
€ro Bo3HarpaxxaeHwue, pasfnmyHble cTaHAapThbl yyeTa
1 BOMNPOCHI BHYTPEHHEN U BHELLHEN NHGopMaumu,
Hanpvmep, MakCMMarnbHbI CPOK AnA Nybnvkauum
OTYETOB.



TOM 1-O60cHOBaHHUE

Hpunoxenus

METOOONOIrmA

1) Noaxon:

C noMoLLblo CUCTEMbI NoKasaTesnern nonbL3oBaTesb
OOJDKEH NMPOBECTU OLEHKY NMPUHLINMOB U NPaKTUKKN
KOpnopaTtuBHOIo ynpaBieHnA 6bICTpO, HO CUCTEMHO,
UMes NaKOHWYHYIO CTPYKTYPY OCHOBHbIX KPUTEPUEB C
onpeaerieHHbIM KONMM4ecTBOM 6annos no Kabxaomy 13
HUNX.

2) Mopcuer:

MoacueT no cucTeme nokasarenen He AOMKEH

ObITb CNOXHbIM, CrieayA CTaHAAPTHLIM AEACTBUAM

C y4eTom 0cobeHHOCTeNn. PacyeT BegeTcA CornacHo
MEHIO MO CTaHAAPTHBIM KOMMbIOTEPHBIM MPOrpaMmamM
(hanpumep, MS Excel).

KoHuenTyanbHbIN NOAX0A AOMKEH NOMOYb B

OLEHKe BbIMOSIHEHNA CTaHAAPTOB yNpasfieHna n
NPUBEPXXEHHOCTU UM 40 YPOBHA 65-75%. OcTaBLianAcA
YacTb NPOLEHTOB A06MPaeTCcA 3a CHET 3anofHeHnsA
OOMOMHUTENbHbBIX MYHKTOB MO YAPaBAEHUIO.

WTak, Bo3bMeM cucTemy nokasareneu l[epmaHum B
KayecTBe npumMepa: B COOTBETCTBMU C HEN, KOMMaHWA,
OEMOHCTPUPYIOLLAA aKTUBHYIO «MPUBEPKEHHOCTb
KOpPMopaTMBHOMY YNpaBeHnto» (MepBbI KPUTEPUNA)

1 BbINONHEHME BCEX «pekoMeHaaumnn» «Kogekca
KOpPNopaTMBHOIO ynpasneHuna [epmanHnm»,

HabupaeT 75%. Ecnn komnaHven BbINONHATCA
OononHuTenbHble «ykasaHuna» Kogekca nnm
OOMOSMHUTENbHbIE «CTaHAAPThI HAUMYYLLENA NMPaAKTUKN»,
MaKcumarbHbIi «obLwmin 6ann» MoxeT AocTUYb 100%.

25% HauucnaeTcA 3a BbINOSIHEHME «PEKOMEHAaLMMN»,
YTOObI MOOLWPATL CTPEMSIEHNE KOMMAHMUN K 60MbLIeMy,
YeM yKas3aHo B «peKoMeHaaumAx». lNepBble OLeHKM
nocne ny6nvkKaumm HOBOW CUCTEMbI MoKasartenemn
HeCcKONnbKO HeAenb Ha3az nokasanu, 4To HeMeLKne
KOMMNaHun C >)XeCTKUMKU CTaH4apTaMn ynpasieHnA
Habpanu 80-95%.

Bonee noapobHo o cucteme rokasaresnen [epmaHum
cm. Ha www.dvfa.com
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ITPUIIOKEHUE 4. PYKOBOIAIIWE ITPUHIIUIIBI /IS COBETA
OUPEKTOPOB KOMITAHMNUN «GENERAL MOTORS»

Janee Bkparue npeactaBneHsl «PykosogsaLme npuHumnsl ns CoBeTta ANPEKTOPOB
komnaHum General Motors». O630p noaroToBieH LIeHTpoM MeXXAyHapOoAHbIX Yac THbIX
npeanpusaTuid. loMHbIA TEKCT PYKOBOAALLMX MPUHLUMIIOB CM. HA WWW.gm.com.

N3BPAHVE O ®OPMNPOBAHNE COCTABA
COBETA IMPEKTOPOB (C[)

Kputepun n3bparusa yneHos CL

KomuTeT coBeTa no fenam AUpeKTOpoB OTBeYaeT

3a MPOLIECC EXXEro/HOr0 PacCCMOTPEHUA BMECTE C

C[1 cOOTBETCTBYIOLUMX HABLIKOB U XapaKTePUCTUK,
npeabABnAeMbix K YneHam C[l B KOHTEKCTe
nenicteytowero coctaBa Coseta. OueHka BKoYaeT

B cebA Bonpockl pa3Hoobpasuna, Bo3pacTa, Takux
HaBbIKOB, Kak MOHUMaHWe NPOV3BOACTBEHHbIX
TEXHOMOTUA, MEXAYHAPOAHbLIN ONbIT U T.4. — BCE 3TO B
pamkax oueHku notpebHocTen CLl Ha AaHHbIA MOMEHT.

U36paHne HoBbIX AUPEKTOPOB M O3HAKOMJ/IEHNE UX C
6yayLummmu 065a3aHHOCTAMY U fAef1aMy KOMIaHum
Cam C[ pornxeH oTBevaTtb 1 hakTUHECKMU,

1 npoLeaypHO 3a 0TOOP HOBbIX YSIEHOB 1
npencTaBfeHe akUuMoHepam pekoMeHaauni ana nx
n3bpanua. MNMpoueccom oTbopa 3aHumaeTcA KomuteT
no genam AMPEKTOPOB C y4acTUeM npeacenatenda
coBeTa M reHepanbHOro avpekTopa komnanuu. B C[l
1 KOMNaHum paspaboTaH NpoLecc 03HaKOMMEHWA

C HOBbIM AUPEKTOPOM, BKIIO4aA BCe Marepuarbl O
paboTe KOMMaHMK 1 CoBEeTa, BCTPEUN C PyKOBOACTBOM
1 noceLleHe 06bEKTOB KOMMaHNM.

lMpurnaiwenne kaHaupata B C[

Mpurnawenve B C HanpasnAeTcA camum C[,
npeacenaTenieM KoMmTeTa no Aenam AUpeKTopoB (eciu
npencenarenb COBETA U reHepasibHbIA ANPEKTOP - OOHO
1 TO e NNLO) U reHepabHbIM AUPEKTOPOM KOMMaHUK.

W36paHne npegcesatesis v reHepasbHOro AMpeKkTopa
C[l caMOCTOATENbHO MPUHUMAET 3TO PeLLeHUE C y4ETOM
VHTEPECOB KOMMaHWM Ha AaHHbIA MOMEHT.

Mostomy y C] HET KakoW-nnbo 3aKpenieHHOM
MOMUTMKMN B OTHOLLEHWUM TOTO, AOMKHbI N AOMHKHOCTN
npencenarena coBeTa v reHepanbHOro AMpeKTopa 6biTb

pasgeneHsl 1 HeobxoamMmo v n3brpaTs npegcenarTena
13 Yrcna He3aBUCUMbIX ANPEKTOPOB WU COTPYAHMKOB.

KoHuenuwa BeagyLuero ampekropa

C[l npvHAN peLueHne, 4TO B €ro cocTase byneT
OVPEKTOpP, U36paHHbIN BHELLHUMU OUPEKTOPaMu,
KOTOpbIV ByaeT npeacenaTenbCTBOBAaTb Ha PerynApHbIX
3acefaHnAX BHELLHWX AVPEKTOPOB M UCMOMNHATL Apyrue
06A3aHHOCTN, KOTOPbIE BHELLHWE AMPEKTOpa MOryT
neproanM4eckun onpeaenaTb.

B HacToAwee BpemA 3Ty (PyHKUMIO UCNONHAET
He3asucumbln npeacepatens CL. Ecnu npencenarenem
ABMNAETCA COTPYOAHUK KOMMaHuu, Apyroe muo
nsbupaeTcA A1 BbINOMHEHWA 3TON (DYHKLUMN.

COCTAB N OEATENBbHOCTbL C[,

Pasmep C[

B HacToAwee Bpema B cocTase C[l 14 yenosek.
CoBert cunTtaeT, 4To 15 YenoBek — ONTUMAasbHbIN
BapuaHT, HO XoTes bbl pacwmpuTb COCTaB, YTOObI
BKJ/TIOUUTb XOPOLUNX KaHANAATOB.

CoueTaHne BHYTPEHHUX VN BHELLUHNUX AMPEKTOPOB

C[ cunTaet, 4To He3aBNCMMbIE ANPEKTOPA AOMKHbI
COCTaBNATb 6OMbLUINMHCTBO YSIEHOB coBeTa (COrnacHo
NyHKTY 2.12 yctaBa komnaHum). C1 >xenaet BKOYUTb
B CBOW COCTaB MOMMMO reHepasnibHOro AnpexkTopa
Opyrux 4neHoB MeHemxmeHTa. Ho C[1 cuutaert, 4to
MEHEe>XXMEHT JOSKEH AaTb MNOHATb TOM-MeHeoKepam.
4yTO UneHcTBo B C[l He ABnAeTCcA ob6A3aTeNnbHbIM Un
HeobxoaMMbIM YCOBUEM NPebbiBaHMA Ha No60ow
BeAyLlen No3uummn B KOMNaHMn. YneHbl MeHeo>KMeHTa
(He cunTaa reHepanbHOrO AMpPEeKTopa) perynapHo
nNpUCyTCTBYIOT Ha 3acenaHnAx CLl, paxe He byoyun
€ro YneHamu.

PelueHuns no Bonpocam KOpropaTUBHOMO ynpasneHna
NMPUHUMAIOTCA BHELUHUMUW AVPEKTOPaMU.



TOM 1-O60cHOBaAaHUE

Hpunoxenus

Onpepenenne C/L] He3aBUCUMOCTU BHELLHNX
ANpPEeKTopoB

BHyTpeHHMEe NonoXeHnA KomnaHum, onpeaenatowme
He3aBMCUMbIX OUPEKTOPOB, Obin YTBEPXAEHbI

B AHBape 1991 r. C[ nonaraeT, 4TO B HacToALlee
BPeMA HET B3aMMOOTHOLUEHUA MeX Y BHELHUMM
OVpPEeKTopamm U KOMMNaHnen, KOTopble MOoryT
komnpomeTupoBatb YneHa C[l, n3bpaHHoro B
KayecTBe He3aBMCMMOro AmpekTopa. ExerogHo
KomnTeT no genam onpeKTopoB nNpoBepAeT
cobntoaeHne NonoXeHNN BHYTPEHHMX JJOKYMEHTOB.

YneHcTBO 6bIBLLUErO reHepasnsHoro gupektopa B C/]
C[] cunTaeT, 4To 3TOT BONPOC peLlaeTca
nHausmayansHo. lNpegnonaraeTcA, 4TO Korga
reHeparbHbI AMPEKTOP OCTaBNAET CBOW MOCT,

OH [0/MKEH OOHOBPEMEHHO NoAaTh B OTCTaBKY

n3 C[l. Ecnu xe oH octaeTtca B C[l, 3TOT BOnpoc
obcy>xaaeTcA COBMECTHO C HOBbIM reHepasibHbIM
OVpeKTopom un yneHamu CL.

C TOYKM 3peHna KOpnopaTUBHOIo yrnpaBneHua
6bIBLUMIA reHepanbHbIn aupekTop B coctase C[l
cunTaeTCA BHYTPEHHUM AUPEKTOPOM (T.e. He ABNAeTCA
He3aBUCUMbIM).

,aMpeKTopa, MeHArLne AOJI>XKHOCTb

C[ cunTaeT, 4TO AMPEKTOPA, MEHAIOLME OOMKHOCTD,
BO BpeMA NpebbiBaHNA HAa KOTOPOW OHW 6biv n3bpaHbl
B C[, pomkHbl nogatb B oTcTaBky us C[.

OpHako C[1 He cuMTaeT, 4YTO Tak AOMKHO NPOUCXOANTb
B Kakgom cny4dae. C[l, yepes KomuteT no genam
OVPEKTOPOB, MOXET PacCMOTPETb BO3MOXHOCTb
NPOAOMKEHNA YNIEHCTBA B COBETE.

lNpegenbHbIvi cpok YneHcTBa B G/
C[ He cunTaeT, YTO OH AO/MKEH YCTaHaBNUBaTb
npegenbHble CPokK YneHcTea B CL. XoTA Hannyue

KOHKPETHOro CpoKa rapaHTMpyeT NPUTOK HOBbIX
naen 1 MHEHUI, HO TepAeTCA BKNa4 AMPEKTOPOB,
KOTOpbIE C TEYEHNEM BPEMEHW NMOCTUITIN BCE TOHKOCTHM
[eATeNbHOCTM KOMMaHUM U MOTOMY CMOCO6HbI BHECTU
6onbluon Bknag B paboty C[.

B kayecTBe anbTepHaTUBbI NPeaesbHbIM CPOKaM
KomuTeT no genam AMpeKTopoB COBMECTHO C
reHepasibHbIM OMPEKTOPOM 1 npeaceaatenem C[l
Kaxxapble NATb NeT MOryT paccmaTpvBaTh BONpoc O
LenecoobpasHOCTN NPOAOIKEHMA PaboTbl KaXXA0ro
AvpekTopa. OTO AacT BO3MOXHOCTb ANPEKTOpam
noATBEPOMTb CBOE XenaHne npoaomkuTb paboty B C[.

lNeHCcMOHHbIN BO3pacT
C[ cuuTaet, 4TO NEHCUOHHbIV BO3pacT HacTynaet B 70
neT.

BosHarpaxaeHne C/l]

COTpyaHMKM KOMMNaHUW Kaxkabli ron AoknaabisaoT
KomuTeTy no aenam AVpeKTOpoB O pasMepe
BO3HarpaxkaeHmin CLl KomnaHum B CpaBHEHUM C
Bo3HarpaxkaeHne C[l Apyrux KpynHbIX amepruKaHCKUX
koMmnaHuin. C[] nonaraeT, 4TO Kak YyacTb obLero
BO3Harpa>kieHnA OUPEKTOpY 1 AnA co34aHnA NpPAMONn
CBA3W C AeATENbHOCTLIO KOMMaHWN 3Ha4YMTebHaA
[0NA BO3HArpaXAeHvA ANpeKTopa AOMKHA
npefocTaBNATbLCA B MPOCTbIX aKUMAX.

Vi3mMeHeHWA B CTPYKTYpe BO3HArpaXkaeHus
OVMPEKTOPOB UHMUMMPYLOTCA KoMUTETOM No fenam
anpekTopoB n obcyxgatoTtcea ¢ C[.

3aKpbiTbie 3acefqaHna BHELUHNX ANPEKTOPOB
3aKpbITble 3acefaHnA BHELIHUX OMPEKTOPOB NPOXOAAT
Tpw pasa B rod, B TOM unucne B hopmate obcyxaeHna
C npurnatleHvem reHepasibHOro aupeKTopa.
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ITPUIOKEHUE 4. PYKOBOJIAIIMWE ITPUHIIUIIBI 111 COBETA
OIUPEKTOPOB KOMITAHNU «GENERAL MOTORS» (mponomxenmue)

OueHka geatenbHocTn CL

KomMuTeT no genam AMPEKTOPOB KaxkAabli rof,
noknagpiBaeT C[, 06 oueHke geAatenbHocTn C[,
koTopas obcyxaaetca Bcemu uneHamm CoseTa.
OTa npoueaypa NpoucxoamT Nocre OKOHYaHWA
hHaHCOBOrO roaa 0AHOBPEMEHHO C OTYETOM O
Kputepuax ynexHctea B CL.

OueHunBaeTcA kak paboTta C[] B Lenom, Tak 1

Mo OTAENbHBbIM HaNpPaBneHVAM, B KOTOPbIX, MO
MHeHuto C[l w/vunu npaenexHua, cnegyeT NpunoXuTb
pononHuTesnbHble yeunuAa. Llenbio oueHkn ABnAeTcA
noBblweHne acpdekTnsHocTn CL B Lenom, a He
pa3bop AeATenbHOCTM OTAeNbHbIX YneHos Cl.

Bzaumogevictane C/] ¢ MHCTUTYLMOHAIbHLIMMN
MHBECTOPAaMU, MPECCOM, KITNEHTaMu U T.4.

C[ cunTaet, 4TO NpaBneHve BbICTyNaeT OT nuua
komnaHuu. Mo npocbbe npasneHna YneHol CO moryT
BCTpeYaTbCA UM CBA3bIBATbCA MHBIM CMOCOOOM C
pasnMyHbIMM CTOPOHaMM, B3aMMOLEVCTBYOLWMMMN

C KOMMaHven. Bce HeobxoaMble KOMMEHTapUn Co
ctopoHbl C[1 nomkeH NpeaocTaBnATb NpeacenaTens.

B3AMMOOTHOLUEHWA CA C MPABIIEHVEM

PerynapHoe y4yactue B 3acenanusax CL apyrux nuy
C[ He BO3paxkaeT NpOTMB y4acTusA Y1EHOB
Mpe3naeHTCKoro coeBeTta B Kaxxaom 3acegaHum C[.

C cornacua C[1 reHepanbHbIi AUPEKTOP MOXET
NpUrNacuTb JOMOMHUTENbHBIX UL ANA PerynApHoro
NPUHATMA y4acTua B 3acepanHuaAx C[.

Hoctyn unernos C/L] k npaBneHuio
Y uneroB C[l umeeTcA NOMHbIA AOCTYN K PYKOBOACTBY
KOMMaHuu.

MpennonaraeTca, 4To YneHbl C no3abotATcA o
TOM, YTOObl YTO TaKoe B3aMMOAENCTBME HE MeLlasio
[LeATeNbHOCTM KOMMaHUK, U NPeacTaBAT KOMuto

noboro obpalleHnA YeHa coBeTa, eCnmn OHO caenaHo
B MUCbMEHHOM BUAe, reHepanbHOMY ANPEeKTopY U
npeacenarento.

Bbonee Toro, C[1 cuMtaeT nonesHbIM BpeMsa OT
BpeMeHu npurnawarb Ha 3aceganua CL1 meHeaxepos
KOMMaHWK, KOTopble: (a) MOryT NpeaocTaBUTb
nHopmaLmio No 06cy>kaaemMomMy BOMPOCY, NOCKOMNbKY
HenocpeaCTBEHHO 3aHATLI B 3TOW obnactu; u/vnm (6)
obnagatoT NoTeHuManom pocTa 1 NoToMy, MO MHEHUIO
PYKOBOZACTBA, AOMKHbI 6bITb NpeacTaBneHsl CoBeTy
[vpekTopos.

MPOBEJEHME 3ACELAHUIN

Bkntodyenune BoripocoB B noBecTKy 3acenanus C/L
Mpencenatens CLl u reHepanbHbIn AUPEKTOP (ecnu
3TV JOMKHOCTU HE COBMELLEHbI) COCTaBMAKT
NoBeCcTKY Kaxaoro 3acegaHva C[l.

Jlro6or uneH CL1 MOXXeT NpeanioXkuTb BHECTM BOMPOC B
MOBECTKY 3acefaHuA.

3abnaroBpemeHHoe HanpaBneHne matepuanos B CL
Jlrobaa nHopmauma 1 gaHHble, HeobxoauMble AnsA
paccMOTPEeHNA Ha 3acefaHny coBeTa, AOMKHbI BbITb
npeacTaBfeHbl B MMCbMEHHOM BuAe A0 3acefaHuA.
lMpaBneHne HacTamBaeT Ha TOM, 4YTOObI 3Ta
NHGOpMaLMA Hocuna cogepXaTenbHbIM XapakTep, HO
6blNna BblpaXeHa KpaTko.

lpeseHTaumn Ha Cl]

CyliecTByeT nNpaBuso, 4TO BCe Npe3eHTaumum no
KOHKPETHbIM BOMpocam HanpasnaTcA yneHam C[l
3abnaroBpeMeHHO A1A 3KOHOMUWN BPEMEHU BO BPEMA
3acefaHnA 1 NonHOro obCy>XAeHMA TeX BOMPOCOB, MO
koTopbIM y C[] meeTcA nHopmauma. Ecnu kakon-
nm60 BONPOC HOCUT KOHMAEHUMANBHBIN XapakTep u
He MOXET ObITb U3MOXEH B MMCbMEHHOM BUAE, TO OH
obcyaaeTcA BO BpEMA 3acefaHunA.



TOM 1-O60cHOBaAaHUE

Hpunoxenus

KOMUTETbI

Konu4ecTBo, CTPYKTypa 1 He3aBUCUMOCTb KOMUTETOB
B HacToALee BpeMA CTPYKTypa KOMUTETOB COBETa
ABnAeTcA Haanexawen. MNeproagnyeckun byoyT
BO3HUKaTb cnyyau, korga C[l noxxenaeT chopMmpoBaThb
HOBbI KOMWUTET UMW pacnycTuUTb AEVCTBYOWNI B
3aBUCMMOCTU OT O6CTOATENLCTB. B HacToALlee BpemA
CYLLECTBYIOT 6 KOMUTETOB: MO ayauTy, aKLUMOHEPHOMY
Kanutany, Aenam AUpeKTopoB, huHaHcam, MoTMBaLum
1 BO3HarpakAeHuto 1 nybnmyHon nonutumke. Bee
KOMUTETHI, 3a UCKJTKOYEHNEM KOMUTETA NO hrHaHCaM,
COCTOAT M3 HE3aBNCUMbIX AUPEKTOPOB, COMMAacHO
NyHKTY 2.12 ycTaBa.

HasHayeHne n nepunognyeckana 3ameHa 4/1eHoB
KOMUTETOB

KomMuTeT no aenam AUPEKTOPOB MO COrfiacoBaHuIO C
reHepa’sibHbIM ONPEKTOPOM U C y4HETOM MHEHWUIN YneHoB
C[ oTtBe4vaeT 3a Ha3Ha4deHue YneHoB C[l B KOMUTETHI.

C[ cuuTaeT, 4TO credyeT NPOBOAUTL 3aMEHY YSIEHOB
KOMWUTETOB C NATU/IETHEN NePUOANYHOCTbIO, HE
ABNAOLWENCA, 0AHaKo, 06A3aTeNbHON, MOCKOSbKY
MOryT 6bITb 06 bEKTUBHbBIE MPUYMHBI ANA NPOANEHUA
YfieHCTBaA B KOMUTETE.

lNeproanyHOCTb M MPOAONXUTENIbHOCTb 3aceAaHui
KOMUTETOB

MpencenaTenb KOMUTETa COBMECTHO C YfieHamu
KOMUTEeTa onpeaenaeT NepuoanyHOCTb U
NPOOOIMKUTENbHOCTb 3acefaHunii KomuTeTa.

MnaH paboTbl KOMUTETOB

Mpeacenaresnb KOMATETA COBMECTHO C
COOTBETCTBYIOLMMU YNieHaMV MpaBheHnsa 1
COTpyaHUKamMK pa3pabaTbiBaeT nnaH paboTsl KoMUTETA.

Kaxkabln KOMUTET COCTaBNAET NfaH paboTbl v
0b6Ccy>XaaeT ero Ha NPeacTOoALMIA rof, B Havarne

roga (HacKoMbKO 3TO BO3MOXHO). [MnaH paboThl
npegoctaenaetca B CL.

OANBHENLLEE COBEPLUEHCTBOBAHVE
PYKOBO/ACTBA

®dopmarsibHas oLeHKa reHepasibHoro AMpPeKkTopa

C/[l B nonHom cocTaBe (BHELUHUE OUpeKTopa)
€>XXeroaHo cocTaBfAeT TaKyHo OLEHKY, 1 ee
pes3ynbTaTbl HANPaBNAKTCA reHepanbHOMY AMPEKTOPY
(HesaBucuMmbIM) Npeacenatenem CL nnuv BegyLumm
OVIPEKTOPOM.

B ocHoBe oueHKM [onkHbl 6bITb 06bEKTUBHbIE
KpuUTepuu, BKNOYaA pesynbTatbl 4eATENbHOCTU
KOMMaHUW, OOCTMIKEHNE O0MTOCPOYHbIX
cTpaTernyeckux 3agay, pasButue MeHeL>KMeHTa u T.4.

PesynbTaTbl OLEHKM NCMOSb3YIOTCA KOMUTETOM
M0 BO3HArPaXXAEHWUIO YNIEHOB NPaBMeHnA rnpu
paccMOTpeHUn pasMepa Bo3HarpaxaeHus ana
reHepasibHOro AMpeKTopa.

lnaHupoBaHne npeemMcTBeHHOCTH

[eHepasbHbI AMPEKTOp NPeacTaBnAeT CoBeTy
[OVPEKTOPOB eXeroAHblii OTYET O nnaHe
NpPeeMCTBEHHOCTM BbICLIEro UCMONHUTENbHOO
PYKOBOACTBA, a Takxe npeasiaraeT pekoMeHaaumm
no 3abnaroBpemMeHHOMy Ha3Ha4YeHUIo NpeeMHMKa
Ha CBOO JOMXHOCTbL B C/ly4ae HacTynseHva
HEeTPYLOCMNOCOBHOCTH.

PasBntne meHeg>XxmeHTa

[eHepanbHbI AMPEKTOP NpeacTaBnAeT COBETY
OVPEKTOPOB €XXEroaHbIn OTHET O Nporpamme
KOMMaHUM NO pa3BUTUIO MEHEOXXMEHTA.

[aHHbI oTyHeT npegocTtaenAeTcA ogHOBpPEMEHHO C
nJiaHOM NpeemMCcTBeHHOCTU MeHeo>KMeHTa.
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ITPUIOKEHUE 5. CPABHEHWE HEKOTOPBIX KOTEKCOB
HAWIYYIIEU ITPAKTUKU KOPIIOPATBHOTI'O YIIPABJIEHUS

B ocHoBe cpaBHeHVs1 HEKOTOPbIX KOOEKCOB KOPIopaTuBHOIo yrpasB/ieHNd B cTpaHax
Amepuku, EBponbi, A3uu, Apprku u ABCTpainm nexmT cuctema, paspabortaHHasa Xonnm
peropwn n3 topuandeckou oupmbl Weil, Gotshal and Manges B 2003 r. Otu u gpyrue
KOOEKCbI KOPopaTuBHOro yrpaBfieHUA, He yKa3aHHbIe 34€Ch, MOXKHO 3arpy3nTb C canTa
3/1EKTPOHHON 6MbimoTekn EBpOnenckoro MHCTUTYyTa KOPrnopaTuBHOro yrpasieHus
http://www.ecgi.org/codes.

ABCTPAIHUA

HAUMEHOBAHUE [MpuHUMNBI Hagnexallero KopnopaTMBHOIO yNpaBieHNA Y peKOMeHdauum
no ny4Lien npakTuke
PexkomeHpaunn
OATA MapT 2003 1.
OPrAH U3OAHUA CoBeT no KoprnopaTUBHOMY YnpasreHuio ABCTPaIMNCKOW BUpXKK
BbINOJIHEHUE PackpbiTve nicopmaumm («cobnopar nnm o6BACHW NPUYMHBI

HecobntogeHnA»)

YKA3AHUN e YNyYWNTb pe3yfbTaTbl AeATENIbHOCTU KOMMaHUN, KOHKYPEHLMIO U
[OCTyn K Kanutany
e MOBbICUTb KA4e€CTBO UHhOPMaLMKX MO yNpaBfieHuio, NPefoCcTaBnAEeMONn
Ha OOHO0BOW PbIHOK

MACLUTAB JInctuHroBaHble KoMnaHuu
COOEP>XXAHUE e CO3[aHue NPOYHOM OCHOBbI AJS1A UCMOMTHUTENIbHOrO PYKOBOACTBA U1
HaAs3opa

e (hopmMMpOBaHWe coBeTa MyTeM, CNoCO6CTBYOLMM MOBbILLEHUIO
CTOMMOCTMN KOMMaHWu

e COOENCTBUE ITUHECKOMY M OTBETCTBEHHOMY MPUHATUIO PELLEHWA

e rapaHTUpOBaHME AOCTOBEPHOCTU (PUHAHCOBOV OTHETHOCTY

e CBOEBPEMEHHOE M cbanaHCMpoBaHHOE PacKpbITue MHhopmaLmm

e yBaXkeHVe NnpaB aKLMOHepoB

e BbIAB/EHVE U YNIPaBeHe pUckamm

e CTUMYSIMPOBaHMWE YIyyLIEHNA Pe3ysibTaToB AeATENbHOCTU

e CrnpaBeanBOE U OTBETCTBEHHOE Ha3HAYeHWE BO3HArpa>KAEeHNI

e TMpU3HaHWe 3aKOHHbIX NHTEPECOB aKLMOHEPOB

AOPEC B MHTEPHETE http://www.asx.com.au/about/pdf/asxrecommendations.pdf
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HAMMEHOBAHWE
OATA

OPrAH NU3OAHMUA

BbINOJIHEHME

YKA3AHUN

MACLUTAB

COOEP>XAHUE

AOPEC B UHTEPHETE

Kopekc kopnopatvBHoro ynpasneHva baHrnageLu
MapT 2004 r.

Paboyan rpynna no KopriopatMBHOMY ynpasnieHuo IHCTUTYTa NpeanpuaTuii
BaHrnagel, B cocTaB KOTOPOW BOLUSIM MPEeACTaBUTENN YaCTHOTO CEKTOPA,
NnpaBUTENbCTBA, HEMpaBUTENbCTBEHHbIX opraHusauui (HMO) u  ppyrux
OpraHoB.

[obpoBosbHOE (packpbITVe MHOPMaLMM MOOLLPAETCA)

e yNy4lINTbpe3ynbTaTbl AeATENbHOCTM KOMMaHUU, KOHKYPEHTOCNOCOOHOCTb
W [OCTYN K Kanutany

e MOBbLICUTb KAa4YeCcTBO MHMOPMaUMM O KOPNOpPaTUBHOM YNpaBneHuu,
npeaocTaBnAeMomn Ha (OOHA0BOWN PbIHOK

YacTHbIN ceKTop, (PMHAHCOBbLIE NHCTUTYThI, FOCYAaPCTBEHHbIE NPEANPUATUA
1 HeNpaBUTENbCTBEHHbIE opraHusauun (HIMO)

e  BOMPOCHI paboThl cOBETA AUPEKTOPOB

e  pOnb aKUMOHEPOB

e (hvHaHCOBaA OTYETHOCTb, ayauUT W packpbiTMe HedUHaAHCOBON
MHopMaLmm

e creuucpmyeckme oTpacneBble TpeboBaHMA ANA  PUHAHCOBbIX
WHCTUTYTOB U rocyaapCTBEHHbIX NPeanpuATUil

e  B3aMMOAENCTBUE C OPYrMMU opraHamu

e  MpUHUMNbI KOopnopaTueHoro ynpasneHua HIMO

http://www.gcgf.org/library/codes/bangladesh/Bangladesh_codes_corp_gov_
mar2004.pdf
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BEJIbIUS
HAMMEHOBAHWE
[ATA

OPTAH U3OAHUA

BbIMOJIHEHUE

YKA3AHUA

MACLUTAB

COLAEP>XAHUE

AOPEC B MHTEPHETE

BPA3UINA (1)
HAUMMEHOBAHUE
OATA

OPIrAH N30AHUA

BbIMOJIHEHUE

YKA3AHUA

MACLLUTAB

COLEP>XXAHUE

AOPEC B UHTEPHETE

Benbruickuin Kogekc KopnopaTMBHOrO ynpaBneHuA
nexkabpb 2004 .
KomuTeT no kopnopatnBHoMmy yrnpasneHuto (KomuteT JlnnneHca)

PackpbiTre nichopmaumm («cobntoganm nnm o6bACHM NPUYKHDI
HecobnoaeHna»)

e noanepXKa Co3AaHunA AOoTOCPOYHOrO CO34aHMA LEHHOCTHbIX
MPEeMMyLLECTB 1 YCTONYMBOrO pocTa

e MOBbICUTb KAYeCTBO MH(hOpMaLMK O KOPTOPaTMBHOM yrpaBfieHuH,
npenocTaBnAeMon Ha (hOHAO0BbLIN PbIHOK

JIncTnHroBaHble KoMnaHum

e COBET ANPEKTOPOB
e CMNOSIHNTENBbHOE PYKOBOACTBO
e aKLUMOHepbI

e packpbITUe nHopmaumm

http://www.eccg.org/codes/country_documents/belgium/draft_code_dec2004_
en.pdf

PekomeHaaumm no KopnopaTtuBHOMY YrpaBfieHnio
nioHb 2002 .
Komucecma no ueHHbIM 6ymaram v 6upxxam bpasunumn (CVM)

[,06pPOBONBHOE

e YNy4lWKNTb pe3ynbTaTbl AeATENbHOCTUN KOMMaHuu,
KOHKYPEHTOCMOCOBHOCTb M AOCTYM K KanuTany

e [OBbICUTb Ka4eCTBO UHGOPMaLMK O KOPNOPaTUBHOM YrNpasfieHuu,
npenocTaBnAemMomn Ha hOHA0BOM PbIHOK

JIncTnHroBaHble KOMMaHum

e MPO3pa’yHOCTb COBCTBEHHOCTU U KOHTPOJIb; COBPaHNA aKLMOHEPOB
e CTPyKTypa 1 06A3aHHOCTY COBETa AMPEKTOPOB

e 3alTa MMHOPUTAPHbIX aKLMOHEPOB

o GyXranTepckui yueT v ayaut

http://www.cvm.gov.br/ingl/mapa/redir.asp?submenu=/ingl/public/submenu.
asp&submain=/ingl/public/publ/governanca/recomen.doc
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BPA3UIIUA (2)
HAMMEHOBAHUE
OATA

OPTAH U3[AHUA

BbINOJIHEHME

YKA3AHUN

MACLUTAB

COJAEP>XXAHUE

AOPEC B MHTEPHETE

Konekc Hauny4lueln NpakTUKK KOPropaTMBHOIO yrpaBreHua
Mai 1999 r., nepecmoTpeH B mapTe 2004 .

MHcTuTyT KOpnopatmeHoro ynpasnexusa bpasunum (IBCG), accoumauma
KOPMOpaTVBHOIO yNpaBfieHWA YaCTHOrO CEKTopa

0o6poBonbHOE

e YNyYlNTb pesynbTaTbl 4eATENbHOCTM KOMMNaHUW,
KOHKYPEHTOCMOCOBOHOCTb 1 AOCTYN K Kanutany

e MOBbLICUTb KA4€CTBO MH(pOpPMaLIMM O KOPNOpaTVBHOM YrpaBfieHuu,
NnpeaocTaBnAemMor Ha (OOHA0BOWN PbIHOK

KOMMNaHun

e COBCTBEHHOCTb

e COBETbl ANPEKTOPOB

e MpaBreHne

e He3aBMCUMbIV ayauT

e (pMHaHCOBbLIV COBET

e [eATeNIbHOCTb U KOH(PIMKT MHTEPECOB

http://www.ibgc.org.br/imagens/stconteudoarquivos/ibgc%20code %20
3rd%20edition.pdf
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KAHAZA (1)

HAMMEHOBAHUE

OATA

OPIrAH N30AHUA

BbINOJNIHEHUE YKA3AHUN

MACLUTAB

COLEP>XXAHUE

AOPEC B MHTEPHETE

PykoBoaAle NpyHLMMbI MO KOPMOPaTUBHOMY YNpaBfieHUo ANA Co3aaHuA
BbICOKO3(P(PEKTUBHBIX COBETOB AUPEKTOPOB

AHBapb 2004 1.

Koanuuua no KoprnopaTtuBHoMy  yrnpaBiieHuto KaHapgpl, accouvauma
WHCTUTYLUMOHa IbHbIX MHBECTOPOB

006pOoBOSbHOE

e MOBbICUTb KAYeCTBO UHChOPMaLMM O KOPIOPaTMBHOM YrpaBfieHuH,
npeaocTaBiAeMon Ha (HOHAO0BOW PbIHOK

JIncTuHroBaHble KoMnaHuu

e OTAENbHbIE ANPEKTOPA, BKIOYAA KaY4eCTBEHHYIO MOTUMBALMIO YSTIEHOB
C[l, Bonpocbl CO6CTBEHHOCTM AMPEKTOPA Ha aKUMU U Ha3HaYeHue
60MbLUMHCTBA HE3aBUCUMbIX AMpeKTopoB B C[1

e cTpykTypa C[, BKNtoyaa pasgeneHve nonHomouni npeacepartena Cl
1 reHepanbHOro AMPeKTopa, HE3aBUCUMOCTb U MOSTHOMOYUA KOMUTETOB
Cl, TpeboBaHnAa KOMUTETA NO AyAUTY

e npouenypbl CM, BkNtoyanA oueHKy aeATensHocTn C n KOMUTETOB,
yneHoB C[l, oueHKa AeATeNbHOCTU reHepasibHOro AMpeKTopa 1 nnax
NPeeMCTBEHHOCTU PYKOBOACTBA, HAA30p 3a paboTon MEHeOXXMeHTa
W CTpaTermyeckoe nnaHMpoBaHue, KOHTPOSb COCTaBIEHUA OLEHKN U
HasHa4YeHWA BO3HarpaXkAeHUA UCMOSIHUTENBbHOMO PYKOBOACTBA, OTYET
0 MONMTUKE KOPMOPaTUBHOIO yNpaBfieHna 1 nHMumMaTnBax nepes
aKuMoHepamm

http://www.ccgg.ca
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KAHAJA (2)

HAMMEHOBAHUE

OATA

OPrAH U3OAHUA

BbINOJIHEHUE YKA3AHUN

MACLUTAB

COOEP>XAHUE

AOPEC B MHTEPHETE

KAHAJIA (3)

Bonblue, Yem cobnofeHne Kogekca: co3gaHne KynbTypbl ynpaBneHna
(OT1yet Cocbe)

HoAGpPbL 2001 T.

COBMECTHbIV KOMUTET MO KOPrNopaTuBHOMY ynpaBnieHuno KaHaabl, KOMUTET,
CBA3aHHbIN C Bupket TOpOHTO

PackpbiTne nichopmaumm («cobntogai nnm o6 bACHU NPUYKHBI
Hecob64eHNA»)

e YNy4lINTb pesynbTaTbl 4eATENbHOCTN KOMNaHUW,
KOHKYPEHTOCMOCOBHOCTb M AOCTYM K KanuTany

e [OBbICUTb Ka4eCTBO MHhOPMaLMK MO ynpasfieHuo, NPesocTaBnAeMoin
Ha hOHA0BOW PbIHOK

JIncTUHroBaHble KoMnaHuu

e noBblleHne achdekTnBHocTn CL

e Ba)XHOCTb He3aBucumocTu C[

e aKUMOHEPbl C KOHTPOMbHLIM MAKETOM W Ny6ANYHbIE AOYEPHME KOMMAHUN
e nofniHomoumA C[L1 n packpbiTve MHopMaLmn

e KOMMTETbI Mo ayanTy n «OT4eT KomuTteTa rony6oi neHTbl»

e TeKyllee BHMaHne K Bonpocam ynpaBieHua

http://www.cica.ca/multimedia/download_library/research_guidance/risk_
management_governance/governance_eng_nov20.pdf

HAMMEHOBAHUE

OATA

OPrAH U3OAHUA

BbINMOJIHEHUE

YKA3AHUN

MACLUTAB

COLAEP>XXAHUE

AOPEC B UHTEPHETE

[ne 661y gupekTopa? PykoBoaALmMe NpUHLMMbI A51A COBEPLIEHCTBOBaHNA
ynpaeneHusa B KaHage (Otyet [eA)

nekabpb 1994 r.
KomuTeT no KopnopatvBHOMY ynpaBneHuto KaHaabl 6upxu TopoHTO

PackpbiTne nichopmaumm («cobntogai unm o6bACHU NPUYKHBI
Hecob6aeHNA»)

e YNyYWKUTb pesynbTaThl AeATENbHOCTM KOMMaHWu,
KOHKYPEHTOCNOCOBHOCTb 1 JOCTYN K KanuTany

JIncTnHroBaHble KomnaHum

e COBET AVPEKTOPOB
e KOMUTETbI COBETA AVPEKTOPOB

http://www.ecgi.org/codes/country_documents/canada/dey.pdf
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KUTA

HAMMEHOBAHUE Kopekc kopnopaTvBHOro ynpasneHuA AnA MMCTUHIoBaHbIe KomnaHuin Kutaa
OATA AHBapb 2002 1.
OPrAH U30AHUA Komucera no perynupoBaHuio LieHHbIX bymar Kutas n [ocynapcTBeHHaA

KOMUCCUA MO SKOHOMUKE U ToproeJie, yd4pexXaeHHble npaBVITeJ'IbCTBOM

BbINOJIHEHUE PackpbiTve nHopmaumn («cobnogan nnm o6bACHW MPUYUHBI
HecobntogeHnA»)

YKA3AHUN e YNyYlINTb pe3dynbTaTbl AeATENbHOCTM KOMMaHWu,
KOHKYPEHTOCMOCOBHOCTb M AOCTYM K KanuTany
e MOBbICUTb KAYeCTBO MHChOpMaLMM O KOPIIOPaTMBHOM YrpaBfieHUH,
npeaocTaBnAeMon Ha hOHAO0BOW PbIHOK

MACLUTAB JlncTuHroBaHble KommnaHum

COOEP>XAHME e aKLUMOHepPbl U COBpaHMA aKLMOHEPOB
® JINCTUHrOBaHble KOMMAHWUN N aKLIMOHEPbI C KOHTPOSIbHBIM MaKeTOM
e [MpEeKTOopa 1 COBET ANPEKTOPOB
e HabnopaTenbHbIN COBET 1 YNeHbl HabnoaaTenbHoro coseTa
e OLEHKa AeATEeNbHOCTM U CUCTEMbI MOTMBALMU U AUCLMINIIMHAPHbBIE Mepbl
® 3aMHTEepPEeCcOoBaHHbIE CTOPOHbI
® packKpbITVEe MHOPMaLIMK 1 MPO3PaYHOCTb

AOPEC B UHTEPHETE http://www.csrc.gov.cn
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TOM 1-O60cHOBaHHUE

Hpunoxenus

HAMMEHOBAHMUE PekomeHpauun no Haanexatuemy KopropaTMsHoMy ynpasnieHuio B JaHum
OATA nekabpb 2001 r.

OPrAH U3OAHUA Komuncena Hopbu, KOMUTET, yHpeXxAeHHbIN [paBuTenscTBoOM
BbINONTHEHUE [Jo6poBonbHoe (packpbiTe MHhopMaLmMy MooLPAETCA)

YKA3AHUN ® yNyYlWWTb pPe3ynbTaTtbl AEATENbHOCTM KOMNaHWu,

KOHKYPEHTOCMOCOOHOCTb U JAOCTYN K Kanutany
MACLUTAB JIncTnHroBaHble KOMNaHUM, HO NMOOLLPAETCA yHacTue MobbIX KOMMaHWA

COOEP>XAHUE e pOJib aKLMOHEPOB M NX B3aVMOAENCTBME C MEHEIXKMEHTOM KOMMaHU1
® pOJib 3aUHTEPECOBAHHBIX CTOPOH M UX 3HAYEHWEe ANA KOMMaHUu
e OTKPbITOCTb M NMPO3PaYyHOCTb
e 3apga4vn n obazaHHocTn C[
e coctaB C[1
e Ha3HayeHWe BO3HArpaXkAeHnsa AUpeKTopam 1 MeHemxepam
e ynpaBneHne puckamm

AOPEC B MUHTEPHETE http://www.corporategovernance.dk
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®PAHIIVA (1)

HAUMMEHOBAHUE

AOATA

OPrAH N30AHUA

BbINOJIHEHUE

YKA3AHUA

MACLUTAB

COLEP>XXAHUE

AOPEC B MHTEPHETE

CopencTBne  COBEPLUEHCTBOBAHUIO  KOPMOPATMBHOMO  YMNpaBfeHuA B
JIMCTUHroBaHble KoMnaHnax (OT4eT byToHa)

ceHTAbpb 2002 .

Accoumaumna YacTHbIX npeanpuaTuii @paHummn (AFEP) n Accoumauma KpymnHbIX
npeanpuATuUin ®paHummn (AGREF)

[obpoBonbHOE (packpbiTe NHhopMauum NooLWpPAETCA)

e yny4ylWwmnTb Ka4yecTBa ynpasnenva CL
® MOBbICUTb KAY4€CTBO MHhOPMALMN O KOPNOPaTUBHOM YNpaBeHNN,
npenocTaBnAeMon Ha hOHAO0BOW PbIHOK

JInctmnHroBaHble KoMmnaHum

e ponb 1 geATensHocTb CL

e coctaB C[1

e oueHka C[]

e KOMMUTET MO ayouTy

® KOMMWTET MO Ha3HaYeHNAM

e KOMMWTET MO BO3HArpaXkaAeHUAM

e YCUNEHVe He3aBUCUMOCTHW ayanuTopoB

e (mHaHcoBaA MHGoOpMaUma O CTaHAapTax U NpakTuke yxranTepckoro
y4yeTa

Mo 3anpocy Ha bllserve@abanet.org



TOM 1-O60cHOBaHHUE

Hpunoxenus
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®PAHIIVA (2)
HAUMEHOBAHME
OATA

POACTBEHHBIE
OOKYMEHTbI

OPrAH N3OAHMUA

BbINOJIHEHUE YKA3AHUA

MACLUTAB
COJAEP>XXAHUE

AOPEC B MHTEPHETE

Otyet KomuteTa no kopnopaTtusHomy ynpasneHuto (Il OT4yeT BbeHo)
mionb 1999 1.

CoBeT AMpPeKTOPOB B NMNCTUHroBaHble koMnaHuax (I OTyeT BuHO), nonb
1995 1.

Accouvauma YyacTHbIx npeanpuaTun OpaHumm (AFEP) n Accoumauma
KpynHbIX npeanpuATuin ®paHumm (AGREF)

[o6poBosibHOE (packpbiTe MHopPMaLMK MOOLLPAETCA)
e YNy4YWMTb KayecTBa ynpasnexna CL

JIncTuHroBaHble KoMnaHuu

e paspeneHue gomkHocTu npeacenatens CL v reHepanbHOro AMpeKTopa

e pacKpbITMe NMHGOPMALMKN O BO3HArpaXkAeHUM pyKoBoaMTe e
NIMCTUHIOBAHbIE KOMMaHWUI

e pacKpbITMe UHOPMALKN O BUPXKEBbLIX OMLMOHAX WM MlaHax Mo NoKyrkKe
aKLUWiA B NIUCTVUHIOBaHbIe KOPropaumnax

http://www/eycom.ch/corporate-governance/reference/pdfs/11/en.pdf
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OPAHIINA (3)
HAMMEHOBAHME
AATA

OPIrAH U3OAHUA
BbINONHEHUE
YKA3AHUA

MACLLUTAB

COOEP>XXAHUE

AOPEC B MHTEPHETE

T'EPMAHUA

HAMMEHOBAHUE

OATA
OPTAH U3OAHUA

BbIMNOJIHEHUE

YKA3AHUNA

MACLLUTAB

COLEP>XAHUE

AOPEC B MHTEPHETE

CoBeT AMPEKTOPOB B NIMCTUHIOBaHbIX KOMMaHuAX (1-1 OTyeT BbeHo)
nornb 1995 .
CNPF 1 Accoumnaumna kpynHbeix npeanpuAaTui ®paHunm (AGREF)

[obpoBonbHoe
yAy4YWwmnTb Ka4yecTBo ynpasneHua CL

JInCTUHroBaHble KOMMaHum

e (byHKUMA COBETA AMPEKTOPOB

e 00A3aHHOCTM 1 nonHomoumna C[,
e yneHbl C

e pneAtenbHocTb CL0

http://www.ecgi.org/codes/country_documents/france/vienot1_en.pdf

Kopekc kopnopatusHoro ynpasneHua [epmanHun (Kogeke Kommccum
Kpomma)

®deBpanb 2002 r. (nepecmoTpeH B mae 2003 )

MpaBuTenscTBEHHaA Komuceua [epmannm no pa3paboTke kogekca
KOpMopaTUBHOro yrnpasfieHua

PackpbiTe nHopmauun («cobntogan nnm 06bACHN NMPUYMHLI
HecobntogeHnA»)

e YNYHWMTb pesynbTaThl AEeATENbHOCTU KOMMaHWUU,
KOHKYPEHTOCMOCOBHOCTb M AOCTYN K KanuTtany

JInCTUHroBaHbIe KOMA@HUK, HO nooLwlpAeTcAa y4yactume No6bIX KOMMaHWUIA

e aKUMOHepbI 1 obLlee cobpaHne

e B3aVMOAENCTBME NpaBfieHVA 1 HabnoaaTensHOro coBeTa
e paBreHue

e HabnopaTenbHbIi COBET

e PO3pPayHOCTb

e OTYETHOCTb W ayAnUT rofoBoN (OUHAHCOBON OTHETHOCTYU

http://www.gurn.info/topic/corpgov/kdd03.pdf



TOM 1-O60cHOBaHHUE

Hpunoxenus

150501058

HAMMEHOBAHUE OT4eT KomuteTa no KopnopaTtuBHOMY ynpaBneHuio
OATA ®eBpanb 2000 r.
OPrAH U3OAHUA CoBeT no LeHHbIM Bymaram u bupxxam NHanm (SEBI)

BbIMOMHEHUE YKA3AHUN OnpeneneHHble pekoMeHAaumn HoCAT 06A3aTeNbHbIA XapakTep

YNyylWunTb pesynbTatbl ASATEJIbHOCTU KOMMaHUU, KOHKypeHTOCI'IOCOﬁHOCTb
N OOCTYyN K Kanutany

MACLLUTAB JlncTuHroBaHble KomnaHum

COOEPXXAHUE e COBET OUPEKTOPOB
e KaHaouaaTbl B AgUpeKTopa
e npepncepatens Cli
e KOMMWTET MO ayauTy
e KOMMWTET MO BO3HArpa>KAeHuo
e CTaHpapTbl ayauTa U hmHaHcoBaA OTHYETHOCTb
e npaBfneHve
e aKUMOHepbI

AOPEC B MHTEPHETE http://www.sebi.gov.in/commreport/corpgov.html
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MHIOOHE3UA

HAMMEHOBAHUE Kopekc Hapnexallero KopnopaTuBHOro ynpasieHua
OATA mapT 2001 r.
OPrAH U30AHUA HauvoHanbHbIi KOMUTET MO KOPNOpaTUBHOMY YNpaBieHnto

BbINMONHEHUE YKA3AHUNA PackpbiTve nHcopmauum («cobmogan nnm 06bACHA NPUYKHBI
HecobnaeHNA»)

yNyyWwmnTb Ka4yecTBo yrnpasneHusa CL

MACLUTAB JIncTnHroBaHble KOMNaHuu, rocyqapCTBeHHbIe NPeanpuUATUA U KOMNaHUN,
MCMOosb3ytoLmMe rocyaapCTBEHHbIE CPEACTBA; y4acTue niodbiX KOMNaHU
noowypAeTcA

COOEP>XAHUE e aKLMOHepb!

e COBET KOMKCCapoB

e COBET ynpaBnAoLWMX AMPEKTOPOB

e cucTeEMa ayauTa

e KOPropaTMBHbIV CeKpeTapb

e 3aVHTEepPeCcOoBaHHbIE CTOPOHbI

e packpbITUEe NHopMaLmn

e KOHUAEHUMNANBHOCTb

e UMH(bopmaumA onAa orpaHUYEHHOro Cy>XeBbHOro Nnonb3oBaHUA

e OU3HeC-3TMKa 1 KoppynuuAa

e [leHeXHble NoXepTBOBaHNA

e cobnogeHne npasusl No OXpaHe 340P0BbA, TEXHNKE 6Ee30MacHOCTU K
OXpaHe OKpy>KaroLlen cpeabl

e paBHble BO3MOXHOCTW MPW NOCTYMNMEHNM Ha paboTy
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AOPEC B UHTEPHETE Kogekc Ha cante 6upxu kakapTbl hitp:/www.jsx.co.id




TOM 1-O60cHOBaAaHUE

Hpunoxenus

HUTAINA

HAMMEHOBAHUE OtyeT 1 Kogekc geAatenbHoctn (OT4eT lMpena)
OATA OkTAbpb 1999 ., nepecmoTpeH B utone 2002 . n mae 2003 r.
OPrAH U3OAHUA KomuTeT no KopnopaTMBHOMY ynpaBAeHUo IMCTUHIOBLIMUA KOMNAHUAMU,

KOMUTET, CBA3AHHbIV C BUpXKen

BbINMOJIHEHUE YKA3AHUN PackpbITre nicpopmaumm («cobnopar nnm 06BACHW NPUYMHBI
HecobnogeHnA»)

e YNy4lINTb pe3ynbTaTbl 4eATENbHOCTM KOMMNaHUW,
KOHKYPEHTOCMOCOBHOCTb M AOCTYM K Kanutany

e MOBbLICUTb KAYECTBO MHhopMaLMM O KOPNOPATMBHOM YNpaBieHuu,
npeaocTaBiAemMorn Ha (OOHA0BOW PbIHOK

MACLUTAB JIncTuHroBaHble KOMMaHUn

COOEP>XAHUE e pOSib COBETa AMPEKTOPOB
e coctaB C[l1
e He3aBMCUMblE AMPeKTopa
e npeacepatens CL,
e UWH(opmauua, npegoctasnaemas B C[
e KOH(mAeHUManLHaa nHpopmauma
e Ha3HayeHue OMPEKTOPOB
e BO3HarpakxgeHvie ANPeKTopoB
e BHYTPEHHWUA KOHTPOJb
e KOMMWTET MO BHYTPEHHEMY KOHTPOJIO
e cpaenku ¢ adphmnmpoBaHHbIMU NULAMA
e OTHOLUEHWA C MHCTUTYLIMOHASbHBIMW MHBECTOPaMU U APYTUMUA
aKLMoHepamm
e cobpaHua akLMOHEepPOB
e 4fnieHbl COBETA ayAnTOPOB
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AOPEC B MHTEPHETE http://www.borsaitalia.it/opsmedia/pdf/8077.pdf
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ATIOHUA (1)
HAMMEHOBAHUE
OATA

OPTAH U3OAHUA

BbIMOJIHEHUE YKA3AHUN

MACLUTAB
COLEP>XAHUE

AOPEC B MHTEPHETE

MprHUMNBI KOPROPATUBHOIO YNPaBfEHNA IMCTUHIOBLIMU KOMMaHUAMUN

mar 2004 r.

Bupyka Tokno

[06poBoNbHOE («cobnoaar nnm 06BACHW NPUYMHBI HECOBNIOAEHWA»)

ynyywmnTb Ka4yecTBo ynpasnenusa CLi
YNyYWnTb pe3ynbTaTbl AEATENBHOCTU KOMMaHUK,
KOHKYPEHTOCMOCOBHOCTb M JOCTYM K Kanutany

JIncTnHroBaHble KoMnaHum

npaBa aKUMOHEpOB
paBHOE OTHOLLEHME K aKLMOHepam

B3aMMOOTHOLLEeHNA C 3auHTepeCcoBaHHbIMM CTOPOHaMM B KOpPNnopaTtuBHOM
ynpasneHum

pacKpbITUe MHhOPMaLMKM U NPO3PaYHOCTb

o6a3aHHocTn C[l, ayaMTopOB M COBETA KOPMOPATUBHBIX ayAUTOPOB U
COOTBETCTBYIOLLUMX rpymnmn

http://www.tse.or.jp/english/listing/cg/principles.pdf



TOM 1-O60cHOBaHHUE

Hpunoxenus
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ATIOHUA (2)
HAUMEHOBAHME
OATA

OPTAH U3[AHUA

BbINMOJIHEHUE

YKA3AHUA

MACLUTAB
COLAEP>XXAHUE

AOPEC B MHTEPHETE

MoaucmumpoBaHHble MpUHLKMMILI KOPNOPATUBHOIO YMpaBeHus
mar 1998 ., ncnpaeneHo B okTaA6pe 2001 .

KomuTeT no KopriopaTMBHOMY yrpasneHuto HAnoHum, Gopym no
KOpMopaTUBHOMY YMpaBneHunto, accoumaumsa GusHeca 1 y4eHbIX

[o6poBonbHOE

e YNyYWKUTb Ka4ecTBO ynpaenexnua C[,
e YNyYWUTb pesynbTaThl AeATENbHOCTM KOMMaHWu,
KOHKYPEHTOCMOCOBHOCTb U AOCTYN K Kanutany

JIncTUHroBaHble KoMMaHuu

® MMWCCUA 1 POSib COBETA OUPEKTOPOB

e MMCCUA N POSib KOMUTETOB, CO3AaHHbIX npu CL,

e OTBETCTBEHHOCTb reHepasibHoro AMpeKTopa

e cyaebHble cropbl C akuMoHepamm

e obecnedyeHune cnpaBeaMBOCTM U MPO3PAYHOCTU ANA UCTIONHUTENBHOMO
MEHeOXXMeHTa

e OTYETHOCTb NEpes akuMoHepammn 1 CBA3b C MHBECTOPaMU

http://www.jcgf.org/en




KEHUA

HAMMEHOBAHUE MpuHUMNbI KOpnopaTeBHOro ynpasneHua B KeHun 1 obpasel; Kogekca
nyyWwen NpakTUKN KOpropaTUBHOIO yrpaBeHns

OATA HOABGPb 1999 r., nepecmoTpeHbl B none 2000 .

OPIrAH U3OAHUA MHuumaTuBa 4aCcTHOro CeKTopa no KopnopaTusHomMmy ynpasneHuto, HIMO
BbIMOJIHEHUE A06pOBOIbHOE

YKA3AHUA e YNyywWwuMTb Ka4yecTBo ynpasneHusa Cli

e YYYWUTb pe3ynbTaTbl ASATEJIbHOCTN KOMMNaHUN,
KOHKypeHTOCI'IOCO6HOCTb N 0OCTYyN K Kanutany

MACLUTAB KOMMaHnn

COOEP>XAHUE e MOJTHOMOYMA U 06A3aHHOCTM YneHoB C[l nnm akumMoHepoB

e MAEepCcTBO

e HasHayeHve B C[]

e CTpaTerua u LEHHOCTH

e CTPYKTypa u opraHv3auma

e pe3ynbTaTbl AeATENBHOCTU KOMMaHWU, XXM3HECMOCOBHOCTb U
rHaHCOBaA yCTONYMBOCTb

e CcOb6naeHNe NPaBoBbIX HOPM

e KOpMNopaTuBHbIE KOMMYHUKaLUUA

e MOAOTYETHOCTb

e 6HanaHc Bnactu

e pouenypbl BHYTPEHHEr0 KOHTPONA

e oleHKa geATenbHocTn CL

e BBe[EHWE B OO/MKHOCTb U pa3BepTbiBaHWEe OEATENbHOCTMN
MCMNONMHUTENBHOIO PYyKOBOACTBA

e BHEAPEHME TEXHOMOMMN N HABbIKOB

e ynpaBfieHne KOpPnopaTUBHbLIMU PUCKaMM

e KOpropaTMBHaA KynbTypa

e coumanbHaA 1 9Konornyeckaa OTBETCTBEHHOCTb

e npusHaHne 3PPEKTUBHOCTU NPUMEHEHNA NPOPECCUOHANBHBLIX HAaBbIKOB
N YMEHUI

e Mpu3HaHWe 1 3awmTa nNpas 1 06A3aHHOCTEN YNEHOB

e BHUMaHue C[]
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AOPEC B UHTEPHETE http://www.cipe.org/regional/africa/code.pdf




TOM 1-O60cHOBaAaHUE

Hpunoxenus

KOPESI (PECITY B/IUKA KOPEA)

HAUMMEHOBAHUE
OATA

OPrAH U3OAHMA

BbINMOJIHEHUE

YKA3AHUN

MACLUTAB

COOEP>XAHUE

ANPEC B MHTEPHETE

MAJIAU3USA

Kopekc nydiuen npakTUK1M KOprnopaTMBHOIO yrnpaBneHns
CceHTAbpb 1999 .
KomuTeT no kopnopaTtusHomy ynpasneHuto, HIMO

PackpbiTve nHgopmaumm («cobnogan nnm o6bACH NPUYNHBI
HecobnaeHNA»)

e YNyyWuUTb Ka4yecTBo ynpasnexHus CL
e yCTaHOBIIEHME CTaHAAPTOB AJ1A NnepecmoTpa 3akoHa Kopewn

JInCcTUHroBaHble KoMnaHuu, noowipAeTcA y4acTtme Bcex KOMMNaHui

e aKLUMOHepbI

® COBET AVPEKTOPOB

e cucTema ayguta

e 3aMHTEPECOBaHHbIE YYACTHUKM

e MOHUTOPVHI MEHEOXKMEHTA PbIHKOM

http://www.ecgi.org/codes/country_document/korea/code_korea.pdf

HAMMEHOBAHUE
OATA

OPrAH U3OAHMA

BbINOJIHEHUE

YKA3AHUN

MACLUTAB

COJAEP>XXAHUE

ANPEC B MHTEPHETE

Kopekc kopnopaTtnsBHoro ynpasnexa Manansum
mapT 2000 .
Komucemra no ueHHbIM bymaram

PackpbiTve nHgopmaumm («cobnogan nnm o6bACH NPUYNHBI
HecobnogeHnA»)

e YNyYWUTb pesynbTaThbl AeATENbHOCTM KOMMaHWu,
KOHKYPEHTOCMOCOBHOCTb U AOCTYN K Kanutany
e YNy4WwuUTb Ka4yecTBo ynpasnexnus Cl

JIncTuHroBaHble KOMnaHuu

e [upeKTopa

e BO3HArpaxKaeHue OVPEKTOPOB
e aKLMOHepbI

e MOAOTYETHOCTb U ayanT

http://www.acga-asia.org/loadfile.cim?site_file_id=78
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MEKCUKA
HAMMEHOBAHWE
OATA

OPTAH U3OAHUA

BbIMOJIHEHUE YKASAHUN

MACLUTAB

COLAEP>XAHUE

AOPEC B MHTEPHETE

Kopekc kopnopatusHoOro ynpasneHnma Mekcukn
noHb 1999 r.

MpounsBoacTBeHHbIN KoopanHaumoHHbin coBeT (CCE), komnTeT, cBA3aHHbIN
c bupxen

PackpbiTre nichopmaumm («cobntogan nnm o6bACHM NPUYKHDI
HecobnogeHna»)

e yNy4lWwmnTb Ka4ecTBo ynpasnenva Cl
e YNyyWnTb pe3ynbTaTbl AeATENbHOCTU KOMMNaHUK,
KOHKYPEHTOCMOCOBHOCTb M AOCTYN K Kanutany

JIncTuHroBaHble KOMMaHum

e COBET AVMPEKTOPOB, BKIOUaA peKOMeHZaummn No oyHKUMAM, CTPYKTYpe,
[eATeNnbHOCTU U 06A3aHHOCTAM

e COCTaBJIEHUE OLEHKM U Ha3Ha4YeHUe BO3HarpaXxAeHnA AUPEKTOPOB

e ayout

e (bMHaHCbI M MNaHMpPoBaHme

e UVHOpMauUMA ANA 3aMHTEPECOBAHHbIX Y4aCTHUKOB

http://www.ecgi.org



TOM 1-O60cHOBaHHUE

Hpunoxenus

HAMMEHOBAHUE fonnanackun Kogekc koprnopatvBHoro ynpasnerHna (Kogekc Tabakcbnara)
OATA [ekabpb 2003 r.
OPrAH U3OAHUA KomunTeT no kopnopaTnMBHOMY yrnpaBieHnio

BbINMOJIHEHUE YKA3AHUN [obpoBonbHOE (packpbIThe MHDOPMAaLMK MOOLLPAETCA)

e YNyyWwuUTb Ka4yecTBo ynpasnexus Cl
e YNy4WUTb pesynbTaTbl AEATENbHOCTA KOMMNAHUM,
KOHKYPEHTOCMOCOBHOCTb M AOCTYM K Kanutany

MACLLUTAB JlncTuHroBaHble KomMnaHum

COOEPXAHUE e cobnoaeHne 1 NpaBoNpMMEHEHNE Kogekca
e MpaBneHvne
e HabntogaTenbHbIi COBET
e aKUMOHepbI 1 0bLwme cobpaHma akLMOHEPOB
e ayauT (OMHAHCOBOW OTYETHOCTM N MOSIOXKEHNE (PYHKLMM BHYTPEHHERO
ayavTa u BHELLHEro ayantopa

AOPEC B MHTEPHETE http://www.ecgi.org
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HUIEPIAHIFI (2)

HAUMMEHOBAHUE

OATA

OPIrAH N34AHUA

BbIMOJIHEHUE YKASAHUN

MACLLUTAB

COLAEP>XAHUE

AAPEC B MHTEPHETE

Kopekc lNeTepca (40 pekomeHaaumn no KopropaTMBHOMY YNpaBieHnto B
HuaoepnaHgax)

noHb 1997 r.

CekpeTapuat KomuTeTa no KoprnopaTtMBHOMY YrpaBfiEHWO, KOMUTET,
CBA3aHHbIN ¢ BMPXKeN 1 accoumaumna 6rusHeca, MPOMbILLIIEHHOCTU 1 HAYKK

[o6poBonbHOE (pacKpbiTUE NOOLLPAETCA)
yNyyWnTb Ka4yecTBo ynpasnexnua Cl

JIncTnHroBaHble KOMMaHum

e HabnopaTtenbHbIi COBET, BKMOYaA 06A3aHHOCTK, 3a4a4u, COCTas,
HasHayeHue

e Mpouenypbl HabnogaTeNnbLHOro coBeTa

e COBET ANPEKTOpPOB

e (byHKUMOHUpPOBaHWe 0bLLero cobpaHna akLMOHEPOB U POSlb UHBECTOPOB

e BbLINOSIHEHNE PEKOMEHAaUNA, TpeOOBaHWIN ayaUTOPOB, PEUTUHT

® MOHWUTOPWHT

e 0bOpaTHbIN BbIKYM aKuui

http://www.ecgi.org



TOM 1-O60cHOBaHHUE

Hpunoxenus

POCCHUMCKAS ®EIEPAITUA

HAMMEHOBAHUE Poccuiickunin Kogekc KopnopaTyBHOro ynpasneHua

OATA Anpenb 2002 r.

OPrAH U3OAHUA KoopAanHaLUMOHHbIM COBET MO KOPNOPaTUBHOMY YNpaBfieHNo

COBJIIOOAEHUE PackpbiTve TpebyeTcA HopMaTMBHBLIM akToM deaepanbHOn cry>6bl Mo
(PMHAHCOBOMY PbIHKY MO MPUHLMMY «CObMoaan UM 06 bACHN NPUYMHBI
HecobntogeHnA»

SAOAYU YAYHWNTb pesynbTaThl AEATENbHOCTU KOMNaHN, KOHKYPEHTOCMOCOBHOCTb

W OOCTYN K KanuTany
MACLUTAB AKUVOHEPHbIE KOMMaHWK, HO MOOLLPAETCA yYacThe MO6bIX KOMMaHWI

COJAEP>XXAHUE e 06LWWWme cobpaHna aKLMOHEPOB
e COBET AVPEKTOPOB
® VCMOMHUTENbHbIE OPraHbl KOMNaHuu
e KOpMOpaTMBHbIV CEKPETapb
e OCHOBHasA AEATENbHOCTb
e packpbITye UHopmaumnn
e KOHTPO/b (OMHAHCOBbIX Y KOMMEPYECKUX Onepauuii KOMNaHum
e OUBUAEHAbI
e paspelLeHne KOpnopaTvBHbIX KOH(DIMKTOB

AOPEC B MHTEPHETE http://www.rid.ru
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IOAP
HAUMMEHOBAHUE

POACTBEHHbIE
AOOKYMEHTbI

OATA

OPrAH U3AAHUA

BbIMOJIHEHUE YKA3AHUM

MACLLUTAB

COOEP>XXAHUE

AOPEC B MHTEPHETE

OTtyeT KnHra no kopnopatmsHomy ynpasnexuto ana FOAP (11)

OtyeT KuHra no koprnopatusHomy ynpasnexuio ana tOAP (1)

mapT 2002 r.

KomuteT KnHra no kopnopatvBHOMY ynpasneHuto npu VIHCTuTyTe
ompekTtopos IOAP

PackpbiTve nHchopmaumm («cobnogan nnm o6 bACHW NPUYNHbI
HecobntogeHnA»)

YNy4LWnTb Ka4ecTBo yrpasnenusa CL

JInctnHroBaHble KoMnaHum, 6aHKN, HMHAHCOBbIE U CTPaxXOBble OpraHbl,
NpeanpuATUA U BEAOMCTBA rOCyAapCTBEHHOIO CEKTOPa; OCTaslbHbIM
KOMMNaHUAM PeKOMEeHOYeTCA NPUMEHATL NMPUHLUMMNbI KOAEKCa B 3aBUCUMOCTH
OT UX YCNOBUN

e COBET AUPEKTOPOB M AMpeKTopa
e yMnpaBfieHne puckamu

e BHYTPEHHWUI ayauT

e VHTErpMpoBaHHaA OTYETHOCTb NO YCTOMYMBOCTM KOMMaHUN
® yyeT un ayauT

e cobntofeHve 1 NpaBonpuMeEHeHne

e pONb CPEACTB MHGOpMaLMK

e OOLUPEHME aKTUBHOCTM aKLMOHEPOB

e porb OpraHM3oBaHHOro 6u3Heca

e paBOMNpPUMEHEHNE B NHOW HOPUCONKLNN

http://www.iodsa.co.za



TOM 1-O60cHOBaHHUE

Hpunoxenus
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VICITAHUA (1)

HAUMMEHOBAHUE

OATA

OPrAH NU3OAHMA

BbINOJIHEHUE YKA3AHUA

3AQA4U

MACLLUTAB

COAEP>XAHUE

AOPEC B MHTEPHETE

OT4eT NO COAEVCTBMIO MPO3PaYHOCTN M 6E30MacHOCTU Ha pblHKax U B
JINCTUHTOBaHble komnaHuax (OTyeT Angambl)

AHBapb 2003 r.
CneuuanbHaa KOMUCCUA NPy NPaBUTENLCTBE

PackpbiTve  uHdopmauum  («cobnoga UM OBBACHU  MPUYMHBI
HecobnogeHnA»)

e yNy4lwNTb Ka4ecTBo paboTsl C[l
e MOBbLICUTb KAYECTBO MHhOpMaLMM O KOPNOPaTMBHOM YNpaBieHuu,
npeaocTaBnAemMomn Ha (OOHA0BOWN PbIHOK

JInCTUHroBaHble KOMnaHuu

e TMPUHUMN NPO3PaYHOCTM N 06A3aTENbHOE PacKpbITUE MHhopMaLmm
e MpUHLUMN 6€30MacHOCTU U NOANbHOCTb

e 006A3aHHOCTU ONPEKTOPOB

e cobpaHne akLMoHepoB

e COBET OVPEKTOPOB

e coctaB C[1

e npepncepatens CLi

e kKomuccun C[i

e BO3HarpaxgeHuve 4neHoB C[l n npasnexua

e COCTaB/IEHME rofAO0BbIX, MOMYroA0BbIX M KBapTallbHbIX OTHETOB
e MOCTaBLUMKM NPOGECCUOHANBHBIX YCYT

http://www. ecgi.org




VCIIAHUA (2)

HAMMEHOBAHUE YnpaBneHve B ucnaHckmx komnanHuax (Otyet OnuBeHcum)

OATA ®deBpanb 1998 1.

OPIrAH U3OAHUA CneuunanbHbIi KOMUTET MO U3YYEHUIO KOAEKCa KOPNopaTMBHOIO
yrnpaBneHna AnA COBETOB AVPEKTOPOB TIMCTUHIOBAHbIE KOMMAaHWIA Npu
npaBUTENLCTBE

BbINONHEHUE YKA3AHUMA AO6pOBOIEHOE

YNy4ylWUTb pes3ynbTaTtbl ASATEJIbHOCTN KOMMaHUu, KOHKypeHTOCI'IOCO6HOCTb
N 0OCTYyN K Kannutany

MACLUTAB JluctnHrosaHble 1 Apyrve npuBaTU3MpoBaHHble KOMNaHum
COLOEP>XAHUE e MUCCUA coBeTa ONPEKTOPOB

e coctaB C[1

e cTpykTypa Cl

e pabota C[

e HasHaYeHWe U CMeLLEHNEe AVPEKTOPOB
e MOTHOMOYMA AUPEKTOPOB B OTHOLLUEHUM UHChOpMaLmK
e BO3HarpaxJeHue AUPEeKTOPOB

e J10ANBHOCTb AMPEKTOPOB

e C[l 1 akumoHepsbl

e oTHoweHusa C[l ¢ pbiHkaMu

e oOTHOweHuA C[ c ayaMtopamm

e MpUHATKE U NybnvkaumAa npasus ynpasneHua
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AOPEC B UHTEPHETE http://www. cnmv.es/delfos/tendencia/espa%f1a3.htm




TOM 1-O60cHOBaAaHUE

Hpunoxenus

IIBELIMS

HAUMMEHOBAHUE
OATA

OPrAH U3OAHMA

BbIMNOJIHEHUE YKA3AHUA

MACLUTAB

COJAEP>XXAHUE

AOPEC B MHTEPHETE

LLIBeackuin Kogekc KopnopaTMBHOIO yrpaBieHnsa
[ekabpb 2004 r.
pynna no kogekcy (KomuteT AcbpuHKa), Ha3Ha4YeHHaaA NPaBUTENLCTBOM

PackpbiTve nHgopmaumm («cobnogan nnm o6bACH NPUYNHBI
HecobnaeHNA»)

e YNy4lINTb KA4EeCTBO KOPMOPATUBHOIO yrnpaBfieHua
e [OBbICUTH KA4eCTBO UHhOpPMaLMK MO yNpaBfeHuio, NPeaoCTaBIAEMON
Ha hOHA0BON PbIHOK

JInCTUHroBaHble KOMnaHuu

e CcobpaHMe aKUMOHEPOB

e hbopmMUMpoBaHUe coBeTa AMPEKTOPOB U HA3HaYeHve ayauTopa
e COBET AVPEKTOPOB

® PYKOBOACTBO KOMMaHWu

e ayauTopbI

http://www.sweden.gpv.se/sb/d4089/a/26296

IIBENIIAPUS
HAMMEHOBAHWE
OATA

OPTAH U3[AHUA

BbIMNOJIHEHUE YKA3AHUA

MACLUTAB

COAEP>XXAHUE

AOPEC B MUHTEPHETE

LLiBeruapckun Kogekc Havmnydwen npaktuky (OT4eT boknu)
nioHb 2002 T.
BusHec-thenepauna LLsenuapum

0o6poBonbHOE

YAyyWnTb KavecTso ynpasnenua C[

JIncTUHroBaHble KoMnaHuu, noowipAaeTcAa y4actume No6bIX KOMNAHWM

e aKUMOHepbI
e COBET OMPEKTOPOB Y UCMIONMHUTENbHBIN MEHEOXKMEHT
e ayout

e packpbITye UHopmauun

http://www.economiesuisse.ch
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BEIMKOBPUTAHWA (1)
HAMMEHOBAHME
OATA

CBA3AHHbIE JOKYMEHTbI

OPrAH U3AAHUA

BbINOJIHEHUE YKA3AHUN

MACLLUTAB

COLAEP>XAHUE

AOPEC B UHTEPHETE

O6beamHeHHbI Kogeke
Mionb 1998, nepecmoTpeH B utone 2003 r.

e OT4eT KOMMTETA MO (PMHAHCOBLIM acrneKTam KoOprnopaTUBHOIO
ynpaeneHuna (Kogekc Kenbepw)

e Otyet puHGEpPU

e OtyeT Xamnena

CoseT no gonHaHcoBomn ot4eTHocTU (FRC)

PackpbiTve nichopmaumm («cobntogan nnm o6bACHN NPUYMHLI
HecobaeHNA»)

e yNyYlWKUTb Ka4yecTBo ynpasneHna Ch

e MOBbICUTb KAYECTBO MHChOpMaLMM O KOPrIOPaTMBHOM yrpaBieHuH,
npepocTaBnAeMon Ha POHA0BOM PbIHOK

e OBbLICUTb AOBEPME CO CTOPOHbI MIHBECTOPOB Pa3BUTUEM CTaHAAPTOB
KOpPMopaTMBHOrO ynpasnieHnA

JInCTUHroBaHble KOMNaHun

e KOMMNaHWW, BKIKOYaA ANPEKTOPOB, BO3Harpa>kaeHme, nogoT4eTHOCTb U
ayouT N OTHOLLEeHUA C akKumMoHepamMmu
® WNHCTUTYLUMOHallbHble aKLMOHEepPbIl

http://www.asb.org.uk/documents/pdf/combinedcodefinal.pdf



TOM 1-O60cHOBaAaHUE

Hpunoxenus
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BEJINMKOBPUTAHUA (2)

HAUMMEHOBAHUE

OATA

OPrAH NU3OAHMA

BbIMNOJIHEHUE YKA3AHUA

MACLUTAB

COOEP>XAHUE

AOPEC B MHTEPHETE

CIIIA
HAMMEHOBAHUE
OATA

OPrAH U3OAHUA

BbINOJIHEHUE YKA3AHUA

MACLUTAB

COAOEP>XXAHUE

AOPEC B MHTEPHETE

OT4eT KOMUTETa NO PMHAHCOBBLIM acnekTam KOpropaTUBHOIO yrnpaBieHnaA
(Kogekc Kenbepn)

nekabpb 1992 .

KomuTeT no ouHaHCOBbIM acneKkTaM KOpropaTuBHOro yrpaBrieHna npu
bupxxe

PackpbiTve nHgopmaumm («cobnogan nnm o6bACHM NPUYNHBI
HecobntogeHnA»)

e yNy4lKNTb Ka4ecTBo ynpasnexnua C[
e MOBbLICUTb KAYECTBO MHhOpMaLMM O KOPNOPaTMBHOM YNpaBieHUN,
npeaocTaBnAeMon Ha (POHAO0BOW PbIHOK

JIncTuHroBaHble KoMnaHuu, noouipAeTcA y4actue NO6bIX KOMMaHWUI

e COBET AVPEKTOPOB
o ayouTt
e aKUMOHepbI

http://www.ecgi.org/codes/country_documents/uk/cadbury.pdf

MpUHLMNBLI KOPNOPaATUBHOIO YNpaBieHnA
mawn 2002 r., nepecMoTpeHbI B anpene 2003 T.
Business Roundtable

006pOBOSIbHOE

e YyYLWWUTb Ka4yecTBo ynpasnenna CL
e MOBbLICUTb KA4€CTBO MHpOpMaLIMN O KOPNOpaTVBHOM YrpaBfieHuu,
npesocTaBnAeMon Ha (POHAOBON PbIHOK

JInCTUHroBaHble KoMMnaHuu, noowipAeTcAa y4actume No6bIX KOMNAHWM

e OCHOBHbIE Y4ACTHUKM
e poOJib COBETA AVPEKTOPOB 1 MpPaBneHuns

e Kak COBET AMPEKTOPOB BLIMOMHAET CBOK (PYHKLMIO MO HAA30pY

e B3aMMOOTHOLLIEHVA C 3aMHTEPECOBAHHbIMU YHaCTHUKAMU U CTOPOHAMM

http://www.brt.org/pdf/704.pdf




Imo6anpHbIin hopyM
110 KOPIOPAaTUBHOMY
yIpaBIeHUIO

2121 Pennsylvania Avenue, NW,
Washington DC, 20433 USA

http://www/gcgf.org
cgsecretariat@ifc.org

[n106arbHbIV hopyM MO KOPIopPaTMBHOMY YIpaBEHUIO,
y4YpexxAeHHbIi COBMECTHO rpynnoi BcemupHoro 6aHka n
OpraHn3aumnesi 3KoOHOMUYECKOro COTPYAHNYECTBA M Pas3BUTUA,
aKTUBHO fiponaraHanpyeT, MoAAEP>XNBaeT n crnocobeTayeT
pacrnpocTpaHeHnto BbICOKUX CTaHAaPTOB U NMPaKTUKN
KOPropaTMBHOro yrnpaBrieHNA B PasBuUBatoLLMXCA N CTpaHax

C nepexoaHov aKoHoMuKon. CpeacTaa B opraHn3aumio
®opyma BHecm MexayHapoaHas ghuHaHcoBas Kopropaums
v npasutensctBa ®parHumm, IHamm, Sllokcembypra, Hopserum,
LliBeuymn, LLiBeviyapmm n CoegnHeHHbIx LLiTaTtoB.



