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1. BCTYIIVIEHUE

1. B wuccrnenoBaHuM aHATM3HPYIOTCS OCHOBHBIC MPOOJIEMBI KOPHOPAaTUBHOIO YIIPABICHHUS,
OKa3bIBAIOIINE CYIIECTBCHHOE BIHMSHME HA €ro Ka4eCTBO M BOCIHPHATHE HHBECTHIHOHHBIM
coobmectBoM. CopMynupoBaHHBIE TPOOJIEMBI, B MEPBYIO OYepeab, 3aTParuBaoT NpoOIeMaTHKY
COOJIFO/ICHHMS TIPAB ¥ 3aKOHHBIX HHTEPECOB aKI[MOHEPOB U HHBECTOPOB.

2. OCHOBHBIE 1IEIIH:

e oImpejelieHue OCHOBHBIX MPOOJIEM M BOIIPOCOB B Chepe KOPIOPATUBHOTO YIIPABICHUS H
obecrievueHus MpaB akIMoHepoB B Poccuu, B TOM umcie, B paMkax chepbl KOMIETEHIHH
nercrytomero Konekca kopnopatuBHoro nosenaenus [4] (nanee - Komekc).

e ompeaesieHue BO3MOXKHBIX MOJXO0B K PELICHUIO MPOOJeM Ha OCHOBE PEKOMEHJIAINi
HOoBoro Kopgekca KOpIOpaTMBHOTO YIPAaBJIEHHS M MEXaHU3MOB PEryJIHpPOBaHMS
(3aKOHOZATENbHBIX, OUPXKEBBIX M T.1.), OOECIEUMBAIOIIMX WX BBIIOJHEHHE U
(opMHUpOBaHKE COOTBETCTBYIOIIEH KOPIIOPATUBHOMN MPAKTUKH.

3. CrpyKkTypa UCCIENOBaHMS IPEAINONaracT oONpelesieHue MpoOjeM KOpPHOpPaTUBHOIO
yIpaBJIEHUS MO CJICAYIOIIMM HaPABICHUSIM:

e mpobnemMaTrka coOmoaeHus pekomenaanui Koaekca B menom;
® OCHOBHBIC ITPOOJIEMEI, 3aTparuBacMbIe AcicTByommMM Komekcom;

® OCHOBHBIC ITPOOJIEMEI, MPSMO HE OTPAKCHHBIE B ICWCTBYIONICH pemrakiuu Komnekca.

2. MPOBJEMbI KOPIIOPATUBHOI'O YIIPABJIEHMSI

4. I'maBHOW TpoOIEMON COXpAHSIOMIETOCS HEIOCTATOYHOTO KayecTBa KOPIIOPATHBHOTO
YIPABJICHUS B POCCUNCKUX KOMITAHHSX, B TOM YHCJIE BKJIFOYEHHBIX B BBICIIHE KOTUPOBAJIBHBIE CITUCKH
MocCKOBCKOH OHpKH, SIBISIETCS (OpPMalbHOE HCIOJHEHHWE MHOTHUX TPHUHIUIOB, OTPa)XCHHBIX B
Kopmekce, HoOcsmmx TOOpOBONIBHBIA XapakTep, W (PakTHUECKOEe HEWCIIONIHEHHEe WIH HEIOJIHOe
WCIIOJIHEHHUE TPaBWJ, HEMOCPEACTBEHHO HE MPEIIUCHIBAEMBIX 3aKOHOAATENbCTBOM. bonee Toro, B
psne  Ccephe3HBIX  KOPIOPATHBHBIX  KOHMIWKTOB WM  HAapylIeHWs TpaB  aKIMOHEPOB,
HEe10OpPOCOBECTHBIE aKIMOHEPH! WM KOMIIAHMM CTapaloTCsl MCIIOJIB30BAaTh JaXKe T€ BO3MOXKHOCTH,
KOTOpBIE OJJTHO3HAYHO SIBIISFOTCSI HAPYLIEHUEM 3aKOHOJATENBCTBA, HO MPOTUBOAECHCTBUE KOTOPBIM CO
CTOPOHBI PErYJIUPYIOLIEr0 OPraHa Uiu APYTUX aKIMOHEPOB 3aTPYJHEHO HECOBEPILIEHCTBOM IIOIX0/I0B
K MX MHTEPIPETAllu{ B CIIOKUBIIEHCS apOUTpPaXKHON MPAaKTHKE, HEIOCTaTOYHOCTHIO CAHKIMHA WITH
BOIIPOCAMH TEXHUYECKOI0 XapaKTepa.
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5. B cBsi3u C BBINICU3I0KCHHBIM, CIEAyEeT NMPUHUMATh BO BHUMAHHE, YTO TOJIOXKCHHUS HOBOTO
Komekca KoOpmopaTHBHOTO YIpPaBJICHUS, KOTOpble OyIyT pealM30BBIBATBCS KaKk B CBSI3U C
TpeOOBAHMAMH JTUCTUHTA / IPEMHUATHLHOTO JUCTHHTA Ha OMpIKe, TaK W TIPHUHUMATHCS B TOOPOBOIHLHOM
MOPSIIKE B COCTaBe YCTaBa WIM BHYTPEHHHMX JAOKYMEHTOB KOMITAHHM, MO MOAETsIM «Opt in» u
«coOmoaii Wi OOBACHSI», HE CMOTYT SBISITBCS 3aMCHON COBEPIICHCTBOBAHMS Ba)KHEHIIIMX
WHCTPYMEHTOB 3aKOHOJIATEIhCTBA, OKA3bIBAIOIIUX OINPEJACISIONIce BIUSIHAC HA 3allUTy NpaB M
3aKOHHBIX MHTEPECOB UHBECTOPOB. PeKOMEHIAINK 110 KOPIIOPATHBHOMY YIIPABJICHUIO, KOTOPBIE OYAyT
PacKphIBAThCS HWKE, JOJDKHBI TaPMOHUYHO JOTOJIHATH 0a30BbIe TPEOOBaHUS 3aKOHOMATEIBCTBA,
TpeOOBaHUSI PETYJISITOPOB U COOTBETCTBYIOIYIO CYeOHYIO TIPAKTHUKY.

2.1. Coomonenne pexomenaaunii Kogexca

6. dopmar mnpejacTaBIeHUs CBeAeHUE o coOmogennn Kojaekca Ha OCHOBE METOIUYECKHX
pekomenparmii OKIIB, yrBepxaennbix pacropsokenueM Ne 03-849/p ot 30.04.2003 [3] (manee
METOIMYECKHE PEKOMEHIAIIMN PETYIIATOPa), MPEIIoIaraeT CIUCOK U3 78 IyHKTOB IO CJIEXYIOIINM
HaIIpaBJICHUSAM KOPIIOPATUBHOTO YIIPABJICHMUSL:

e (OOmiee coOpaHue aKIMOHEPOB;

e (CoBeT JUPEKTOPOB;

e llcnonHuTENbHBIE OPTaHbl;

e Cexkperapp ObmiecTBa

e CylIecTBeHHbIE KOPIIOPAaTUBHbBIE 1€HCTBUS;

e PackpsiTe nHpopmanuu;

e KonTpons 3a puHAHCOBO - XO3HCTBEHHOU JESITEIHHOCTHIO;
e J[MBUAECHIBL.

1. [IpoBenennsplii anamu3 rojoBoi otdeTHOCTH 3a 2011 TOn (HA OCHOBE METOAMYECKUX
pexkomenarmii peryssropa [3]) 40 poccuiickux KOMITAHU#, BKIIFOYEHHBIX B KOTHPOBAJIbHbIE CITUCKH
«Al» u «A2» (mamee — «HUMEIOIIUX JIMCTHHT «A») MOCKOBCKOH OMpXH (B COOTBETCTBHH C
[Mpunoxenuem b), mokazan, uto 75% komnanuii packpbeiBaroT nHMopManuio o codmoaennu Konekca
B MPEAJIOKEHHOM peKOMeHIausaMu popmate. 5% KOMITaHU# pacKphIBarOT WHGOPMAIMIO YaCTUYHO B
obveme MeHee 30% OT 00IIIero KOIM4ecTBa PEKOMEH/IAINI B COOTBETCTBUU ¢ MeToaukon. C yueTtoM
obmero pesyiapTaTa CpeAW KOMIIAHWW, WMEIOMMX JIMCTUHT «Ay», [gamee B BBIOOPKE U
COOTBETCTBYIOIIUX pacueTax OyIyT y4acTBOBaTh TOJbKO 30 KOMIAHUA, MPEACTABISIONMIUX TTOJO0HYIO
OTUYETHOCTH (JUIA LIeJIel COITOCTABUMOCTH 1 BO N30€KaHNe HEKOPPEKTHBIX PE3YIbTATOB).

8. W3yyeHrne OTYETHOCTH KOMIIAaHMK B COOTBETCTBHHM C PEKOMEHJIALUSIMH PETYIMPYIOMIETO
oprana 3a 2011 ron cBuaeTenbCTBYET 0 coOmogeHur pekomeHnaanuii Koxekca Ha 66% oT oOiero
o0beMa peKOMEHAAINH, 0 KOTOPBIM ObLIa MpeACTaBieHa KOMIAHMSIMU OTYETHOCTh. HampaBnenue
«PackppiTie uHpOpManum» mnpeAmnonaraeT HaubOosbinee coOironeHHe pekomeHpauuii — 79% ot
o0IIero WX KOIMYECTBA, ayTcaiiiepoM siBisieTcsi HarpasiieHHe «CyliecTBeHHbIE KOPIOpaTUBHBIE
JEHCTBUSD.
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9. AHanu3 OTYETHOCTH IOKAa3aj, YTO KOMIIAHMH BKJIIOUYAIOT WH(POPMAIMIO B TOJAOBOW OTYET O
coomonennn Kopmekca B ymo6HomM mM ¢dopmare. Yacto nanHas wuH(OpMamus HE TO3BOJSET
chopMHpOBaTh B3BEIICHHOE MHEHUE O CHCTEME KOPIIOPATHBHOTO YIPABJICHUSI B KOMIIAHUH, 2 UHOTIA
Y BOBCE BBOJMT B 3a0JIy’KJICHHUE T0JIb30BaTeNIe HHPOPMAIIUY.

2.2. OcHOBHBIE TPO0JIEeMbl KOPIMOPATHBHOIO YNPAaBJIEHHS, 3aTparuBaeMble eHCTBYHOIIUM
Koaekcom

2.2.1. IIpobnemamurka omuemunocmu Kkomnanuii o codnrodenuu Kooekca 6 yenom u evibopouno, na
npumepe oeamenvHocmu Komumemos npu Cogemax OupeKmopos

Cywrocms npobnem

10. ®dopma oryeTHOCTH O coOmoAcHNE Kojekca HOCHT peKOMEHIATEeNbHBIH XapakTep, dYTo
MPUBOJAUT K HEMOJHOTE M WCKAKEHUIO (AKTUYCSCKUX JAHHBIX O COOJIIOJICHUM KOMIAHUSIMH
pEKOMEHaaIuil.

11. Ucxonst w3 otuetHocTH O coOmromeHnn Kopekca SMHUTEHTHI aKTHBHO (HDOPMHPYIOT
Komurersl mpu CoBeTe IMPEKTOPOB U OTBeuyaloT TpeboBaHwsaM Kojekca, 0oJHAKO HEKOTOpBIE
KOMHTETBl Ha NPaKTHKEe HE CPOPMHPOBAHBI, a WX MOJHOMOYHS B COOTBETCTBUHM ¢ Kojekcom He
nepeaansl GYHKIMOHUPYIOIIUM KOMHUTETaM, YTO MOKET HETaTUBHO CKa3bIBaThCs Ha 3G (EKTUBHOCTH
CoBeTa AUPEKTOPOB 10 HECKOIBKUM Ba)KHBIM JIJIsI KOMIIAHUH U aKIIMOHEPOB HAIIPABIICHUSIM.

Ipumepvl HecobmoOenus Uy 6IUAHUSL NPOOIEMbL

12. Kak cnenyer u3 ananmza Beioopku ([Ipunoxxenue b), omHUME U3 TUAEPOB B HECOOTIOACHUN
pekomennanmii Komekca SBISIOTCS PEeKOMEHIAIMU IO CO3JMAHMIO JIBYX KomuTeToB mpu CoBerax
aupektopoB. [lo pesynpTatam aHanmsa KOMHTET 1o puckam mpu CoBeTe AUPEKTOpoB (HiH JIt00Oi
WHOH KOMHTET, KpOME KOMHUTETOB IO ayAWTy W MO KagpaM U BO3HAIPaXKICHHUSM, Ha KOTOPBIH
BO3JIOJKEHA (DYHKIMSI YKAa3aHHOTO KOMHUTETa) He (YHKIHOHUpYeT. 16% KOMIaHWii, y4aCTBYIOIIUX B
BbIOOpKe, BO3noxwin QyHKrH Komurera mo puckam Ha Komurer mo ayaumry. [lomydeHHbIH
pe3ybTaT MOXET CBHJICTENILCTBOBATH O JBYX BO3MOXHBIX NMPHYMHAX: 1) HHM3Kas MPHOPUTETHOCTH
CHCTEMBI YIPaBJICHUS! PUCKAMU CPEIU OCHOBHBIX HampaBiieHUH aesTenbHOCTH COBETOB JUPEKTOPOB;
2) CoBer HOUPEKTOPOB HE paccMaTpuUBaeT KOMHUTET IO pUCKaM B KadecTBE 3((EeKTUBHOTO
WHCTPYMEHTa pa3BUTHs Momo0HOW cucrembl. [locnenHee yTBEpKIEHHE OTYACTH IIOJITBEPIKIACTCS
onpocom uineHoB CoBera IMPEKTOpOB, mpoBeaeHHoro kommanueit PWC B 2012 romy [22], mo
pe3yibTaTaM KOTOPOro TONbKO 39% pEecrnoHIEHTOB OTMETHIIN, YTO B X KOMITAHUSIX MMEETCS YETKOe
pacrpenencHue OOsS3aHHOCTEH 1O aHaNM3y W MOHHTOPUHTY KIIOYEBBIX PUCKOB Mexay CoBeTom
JUPEKTOPOB B IEJIOM U €r0 KOMHTETaMH, YTO MOXET CBHJIETEIHCTBOBATH 00 OTpaHHMYCHHOW POJIU
KOMHUTETOB B BOTIPOCAX yIIPABICHHUS PUCKAMH.

13. Tompko y 10% akimuOHEPHBIX OOIIECTB CYHIECTBYIOT KOMHUTETBI 10 yperyimpoBaHUIO
KopropaTtuBHBIX KOHPIIMKTOB. Koneke He orpannunBaeT COBETHI JUPEKTOPOB B CO3/IaHUM PA3IUIHBIX
KOMHTETOB, ¥ Ha MPAKTHKC MHOTHE KOMIIAHHH CO3JA0T JOMOJHHUTEILHBIC CICIHATH3UPOBAHHBIC
KOMHUTETHl  JUIS  TPEABAPUTEIBHOTO  PACCMOTPEHHMS  BAXHBIX  BOMpOcoB.  Hampumep, B
MEKPETHUOHAJIBHBIX pacnpeacanTCIbHbBIX CETCBbBIX KOMITIAHUAX CO31aHbI KOMMHUTETBI 110
TEXHOJIOTHYECKOMY TIPUCOCTUHEHHIO W HAICKHOCTH.

14. 100% wucnonHeHue m. 28 METOAWYECKHX PEKOMEHIAUMK perynaropa [3] B OTHOLIEHUH

pykoBozacTtBa KoMmuTeToM 1O ayauTy HE3aBUCUMBIM JUPEKTOPOM 3aCTaBUJIO YCOMHUTBHCA B
MPaBWJIBHOCTH OTYETHOCTH. BpIOOpOYHas mpoBepka Tpex KOMIIAaHWH, HWMEIONINX Haubosee
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MHQOpPMaTHBHBIE HHTEPHET-CANTHI, MToKa3ana, uro gakruuecku [Ipencenarenn Komuteros mo ayaury
OAO «MPCK Lentpa», OAO «MPCK VYpama» 1 OAO «MPCK llentpa u IIpHBOIKESD SBISINCH
YIeHaMH KOJUIETHAIBHOTO WCIIOJIHUTENFHOTO OpraHa KOHTponmpymomero akmuonepa (OAO
«Xonauar MPCK) stux kommanuii. HecMoTpss Ha 3TO KOMIAHMM OTYUTAIMCh O COOJIIOJCHUU
YKa3aHHOTO ITyHKTa.

15. Ha ocHoBanmm nmaHHBIX (AKTOB OBLIO PEIICHO TIPOBEPHUTH COOTBETCTBHE OTYCTHOM
uHpopmammu ¢ (QakTuueckuMu JaHHeIMH 1o [Ipencemartenro  komuTeTa MO Kaapam u
BoszHarpaxaeHusamMm OAO «MPCK Cesepo-3amana». B MeToquueckux peKOMEHIAUIX perymisaTopa [3]
TaKkKe OTPaXeH IyHKT OO0 OCYIIECTBIEHHH PYKOBOJACTBA [aHHBIM KOMHTETOM HE3aBUCHUMBIM
mupektopoMm. IlpaBma, 13% xommaHuWii, ydYacTBYIOIIMX B BBIOOpPKE, 3asBIIIM O HECOOIIOJICHUU
yKkazanHoro nyHkra. ®aktudecku llpencenateneM koMuTeTa mo Kajapam U BosHarpaxjaeHusiMm OAO
«MPCK Cesepo-zanmama» B 2011 romy SBIsICA COTPYAHHK KOHTPOIUPYIOMIETO KOMIIAHHIO
aKIroHepa, HO He BXOMIINI B COCTaB HCIIOJIHUTENBHOTO opraHa ynpasienus. [Ipu sTom HeoOxoanmo
ormetuth, 4To0 B oTdetHocTu OAO «MPCK Ceepo-3amama» o cobmoneHun Komekca B
COOTBETCTBYIOIIEH Tpade MyHKTa COAEpIKanach CHOCKa O TOM, YTO KOMITaHUsI JIs LIeJIel COOM0ACHUS
YKa3aHHOTO TYHKTa HKCIIONB3YeT TOHATHE HE3aBUCHUMBIA ITUPEKTOP B COOTBETCTBHH CO CT. 83
OenepansHoro 3akoHa «O0 aKIMOHEPHBIX OOMIeCTBaXx». TeM He MeHee, THUIOTe3a O peah3alliu
CJMHON TIOJUTHKH OTpaKeHUs coOmroneHus pekoMmenaammii Konekca B kommanusx MPCK,
BXOIIIHX B enuHyto rpymmy kommannit OAO «Xoxauar MPCKy, He moaTBepaniachk. AHANHU3 OTIETa
kommannn OAO «MPCK [Ora» (kommaHusi He y4acTBOBaJia B BBHIOOpKE, TaK KaKk HE BKIIOYEHA B
KOTHUPOBAJIBHBIH CHHUCOK «A»), KOHTPOJUPYIOUIMM aKLHUOHEpOM KoTopoi Taxxke sBusercs OAO
«Xonauar MPCK», mokasai, 4To KOppeKTHOCTh COCTABJICHHUSI OTYETHOCTH 3aBHCHUT OT KBAJTU(QHUKAIINN
COTPYAHUKOB KommnaHui, coctaBmstomux ee. OAO «MPCK IOra» otuuranack O TOM, 4TO
IIpencenarens KOMHUTETA 1O KaJpaM U BO3HArpakJICHUSIM HE ABJISIICS HE3aBUCUMBIM TUPEKTOPOM, TaK
KaK PYKOBOAMTENh KOMUTETA ObLII COTPYAHUKOM KOHTPOJIHMPYIOMIECTO aKIIHOHEPA.

16. Crnenyer OTMETHTh, YTO KOPIOPATUBHAS MPAKTHKA, B TOM YHCJE IO OMNBITY HE3aBUCHMBIX
JMPEKTOPOB, HM30paHHBIX TPH IMOMICPKKE ACCOIHMAIMKM [0 3aluTe mpaB uHBecTOpoB (AITN),
MOKA3bIBA€T, YTO KOMHUTETHI MO CTPATETMH B 3JIEKTPOCETEBHIX, KOMMYHUKAIIMOHHBIX, PO3HUYHBIX,
(dapManeBTHUECKUX M psile APYrHMX KOMIIAHMH, a Takke B OAaHKOBCKOM CEKTOpE, IOCTATOYHO
3¢ EeKTUBHO UIPalOT CBOIO poJyib. PaccmarprBaemble HAa HUX BONPOCHI JEHCTBUTENBHO SBIISIOTCS
BaXXHBIMH, a UX peKOMeHAaluu npuHuMarotcs CoBetamu AUpeKkTopoB. Ho maHHBIE KOMUTETHI, KaK U
HEKOTOpbIE TEXHUYECKHE KOMHUTETHI XapaKTEepHbIE IJIsi OTpaciieil, B OOJIBIIMHCTBE CBOEM HE HECYT
3HAYUTEJIBHBIX HA/J30PHO-KOHTPOJIBHBIX (DYHKIHH, KOTOpble OHU JOJKHBI MMETh B COOTBETCTBHU C
npunuunamMu OOCP 1 HaWTyYIIUMH TPAKTUKaMHU TIEpETOBbIX FOPUCIUKITHI.

17. Bnusane npobnemsl Ha mpaBa W 3aKOHHBIE MHTEPECHl aKIMOHEPOB, OCHOBHAsS MPUYHHA
HECOOJTFOIeHUS/HENOTHOTO coOmoieHus TpedoBanmiit Kogekca

18. Hannas npoOiema BiMseT Ha MpaBa aKUMOHEPOB IO IMOJYYCHHIO YETKOW M aJleKBAaTHOM
WHQOPMAIIUK O COCTOSHMM KOPIIOPATHBHOIO YIIPABJICHHUS, a TAaKXKe Ha o0llee JoBepHe K CHUCTeMe
KOPIIOPaTUBHOW OTYETHOCTH.

19. OcHOBHOM TNpUYMHOM HemoysHOro coOmogeHusi TpeboBanuii Konekca — sBnsercs
OTHOCHUTENIFHO WHCTHUTYIIMOHAIIbHAS CJIA00CTh PETyJIHUpPOBaHUs, HEOOS3aTENbHBIA XapakTep CaMHX
KOMUTETOB W HHU3KHHA YPOBEHb OTBETCTBEHHOCTHM 32 TMIPEIOCTAaBIEHHE HE COOTBETCTBYIOIIEH
JIEeHCTBUTEIHHOCTH HH(OPMAIIHY.
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3amponym nu eonpoc ¢ Kooexce

Bonpoc otuetHoctu o0 coOmonennn Kogekca 3aTpoHYT B METOIMYECKHUX
pexkoMeHanusax peryisitopa [3].Bonpoc kacaercs cobnmoaenus paszaena 3 ['masel 1 u paznena
4.7. I'massl 3.

Boszmooicnvie ocnosHble mexanuzmol peuteHus I’lp06.71€]l/l
OT4YETHOCTH O CO6J'IIOI[6HI/II/I KOI[GKCB

20. Heo6xonumo n0noaHATENFHOE BHUMAHUS CO CTOPOHBI KOMITAHUH, aKIIHOHEPOB, HHBECTOPOB
U peryiasTopa K mpobiieme oOecredeHus] aJeKBaTHOM M KOPPEKTHOM OTYETHOCTH 3IMHTEHTOB O
coomoaennn pekomengauuii Konmekca. IlpennoxkeHHslii nepedens nojokeHuit Komexca B pamkax
METOOUYECKHX PEKOMEHIAUMK peryiaropa He sBIeTCA HcdepnblBarommM. IIpoBenenHoe
MCCIICIOBAHNE OTYETHOCTH KOMIIAHMH MOKa3bIBA€T HEOOXOOUMOCTh CYLIECTBEHHOTO BUIOW3MEHEHUS
METOJUYECKUX PEKOMEHAAIUH.

21. Pexomennamuu upektuBsl EC2005/162/EC [6], ocHoBanubie Ha I[lpuniunax ODCP,
MIPEIONIaraloT peau3aliio MPUHINIA «COOMoaail M OO0BACHsM». [1oMOOHBIN MPUHIKAIT MOXET
ObITh d(P(EKTUBHBIM TOJNBKO HPH YCIOBUH JOJKHOTO HMCIIOJHEHHUS CYIISCTBYIOIIMX O0S3aTEIbCTB.
[Mpukaz GCOP Ne 11-46/m3-H ot 4 okTsaOps 2011 [24] numb 00s3bIBaE€T SMUTEHTOB BKJIIOYATh B
roJoBoi oryet uHGPOpMamo o codmaroneHnn Koxekca ¢ yuerom 03By4eHHOro Bblmie npuHuuna. Ho
¢dopMa M KauecTBO NPEACTABICHHUS OTYETHOCTH B HACTOSIIMNA MOMEHT PErJIaMEHTHPYETCS TOJBKO
METOANYECKUMH PEKOMEHIAIMSAMHU PETYIsITopa 03 COOTBETCTBYIONIMX O00S3aTENBCTB MO HX
ciemoBaHu0. TakuM 00pa3oM, HEOOXOAWMO MPETYCMOTPETh 00s3aTelbHBIH (OopMAT OTIETHOCTH U
YCUJINTh aIMUHHUCTPATUBHYIO OTBETCTBEHHOCTh MEHEDKMEHTA IyOJUYHBIX KOMIAHUN 3a PacKpbITHE
uHpopmMaiu o cobmoaennu Kopekca KOpIOpaTUBHOTO yIpaBlieHUS Ha YPOBHE aMHUHUCTPATHBHBIX
CaHKUHUN peryaaropa.

Tlosvruenue s¢pghexmusrocmu komumemog

22. Omnpenenuts Hainune U (GaKTHYECKYI0 PabOTy KOMHTETOB B CTPYKType TpeOOBaHHH K
JUCTUHTY U K pa3MeIleHHIO IICHHBIX OyMar.

23. PeKOMeHZ[OBaTB MNPUHATD JIA KOMITAHUH C JIMCTHHIOM BHYTPEHHUC JOKYMCHTBI, YC€TKO
OIPEACIIAIOIINEC MTOJTHOMOYNS KOMUTETOB IIPU COBETE TUPCKTOPOB HA OCHOBC HaHJ'Iy‘IH.Ieﬁ IMPAKTHUKHU U

TpeOOBaHUIA.

24, B cnydae oTcyTcTBUS HEOOXOJUMOCTH B CO3J]AHWM KOMHTETOB 10 PUCKaM U KOH(IMKTaM
HUHTEPECOB NPENYCMOTPETH COOTBETCTBYIOIINE MOJHOMOYHS Y AEHCTBYIOIIMX KOMHTETOB.

2.2.2. Packpvimue ungopmayuu K 00uumM coOpanuam aKkyuonepos

Cywynocms npobnemol

25. AKIIMOHEpbl POCCHUHCKAX KOMIIAHUH HE UWMEIOT 3aKpeIUICHHOH B COOTBETCTBUHU C
3aKOHOAATENhCTBOM M KOJEKCOM BO3MOXXHOCTM B TIOJYYCHHHM KayeCTBEHHBIX MAaTEpHAIOB K

coOpaHMsSIM aKIMOHEPOB B HauOoiee ymaoO0HOH ¢dopMe U ¢ coOJrogeHHEeM KOMGOPTHBIX IS
AKIHOHEPOB CPOKOB.
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26. MHorue pocCHiiCKUe IMUTEHTHI PACKPHIBAIOT HHPOPMAIUIO O 3aKPBITUH peecTpa sl 1esen
IPOBEIeHHUsI COOpaHMs aKIMOHEPOB B I€Hb €0 3aKPBITHS, HHOT/IA HA NIPAKTUKE BCTPEUAIOTCS CIIydau
PacKpBITHS TOCIIE AaThl 3aKPBITHS peecTpa (ONpPEAENeHUs CIMCKa aKIMOHEPOB, UMEIOIIUX NIPAaBO Ha
ydacTue B COOpaHuH).

Ipumepwl Hecobr0OeHUs unu LUAHUS NPOOIEMbBL

217. Kommanmm bacTto pacKphIBarOT HHPOPMANUIO O MPEACTOSIIEM COOpaHWH aKITHOHEPOB
CTPOTO B COOTBETCTBHM C O0S3aTENbHBIMH TPEOOBAaHUSMH JICHCTBYIONIETO 3aKOHOATEILCTBA
(cooOmieHre O MPOBEJACHUM COOpaHUs C yKa3aHHUEM IMOBECTKU AHs). JlaHHas mpoOsieMa B MEHBIICH
CTEIEeHN KacaeTcsl KOMITAaHUH, MMEIOIITUX JIMCTHHT «A». B paMkax BeIOOpKH 40 KOMIIaHUH, HMEIOIIHX
muctuHT «A», 10% He MpesoCTaBISIOT aKIHMOHEpaM BO3MOXXHOCTH O3HAKOMJICHHS C MaTepHallaMu
nmocpeAcTBoM cetu MHrepHeT. BrIOOpOUYHBIN aHANU3 MaTepHaliOB K T'OJIOBBIM OOIIUM COOpaHUSIM
aKIIMOHEPOB 15 KOMITaHW IMOKa3ajd O HAJIMYHUU BTOPOH MPOOJIEMBI — KadecTBO IPEIOCTaBICHUS
MaTepHagoB K COOpaHHAM akIHOHepoB. JIumib y 1 KOMIAHUM MPHUBOMASATCS MOIPOOHBIC TMOSCHEHUS
OTHOCHUTCJIBHO IpeajyiaracMbIX ITPOCKTOB peHIeHPIfI, HCYCpIIbIBAOIasA I/IH(I)OpMaHI/IH O KaHauJgarax B
CoBeT MAMPEKTOpOB, B TOM 4Hcie HWHPOpPMALUs O HX craryce (HE3aBUCHUMBIH JTHPEKTOP,
UCTIONIHUTENBHBIA JUPEKTOp, HE WCIOJHUTEIbHBIA JUPEKTOpP), CPABHHUTENBHBIC TaONHUIBI C
COOTBETCTBYIOIIMMHU TMOSICHEHUSIMU T10 TpeJiaraéMbiM H3MEHEHHSM BO BHYTPEHHHE JIOKYMEHTHI
OomiecTsa.

28. Oxo0510 12,5% KoMmaHuii OT OOILEro 4Mcia KOMIIAHUM, MMEIOIIUX JTUCTUHT «A», TOTOBBI
pa3Merniath MaTepuaibl Ha O(PUIMAILHOM CaiiTe KOMIIAHMM HE mo3gHee, 4eMm 3a 30 mHel 10 maThl
npoBeicHus coOpanus. Bce ocranbHble KOMIAHUH, KaK MPaBUIIO, JACTIAIOT 3TO HE Mo3aHee, YyeM 3a 20
JTHEH, Ha TIPaKTUKE BCTpeUYaeTcs He Mo3Hee, YeM 3a 14 qHel 10 AaThl MpoBeIeHHs COOpaHMs.

29. Oxomno 40% xoMnaHui, UMEIOLINX JTUCTHHT A, COOOIIAIOT O aTe 3aKphITUS PeecTpa B JCHb
€r0 3aKpBITHSL.

30. Brusinue mpoOiieMbl Ha MpaBa M 3aKOHHBIC WHTEPECHI AKIMOHEPOB, OCHOBHAS MPUYMHA
HECOOJFOIEHUS/HENOTHOTO coOmoieHus TpedoBanmii Kogexca

31. AKIIMOHEpPBI, OCOOGHHO €CIIi 3TO HMHOCTPaHHBIE WHBECTOPHI, (aKTHYECKH JHINAFOTCS
BO3MOKHOCTU PEaJIn30BbIBaTh CBOM IpaBa IO I'OJIOCOBAHHMIO HAa OOMIMX COOpaHHAX aKIMOHEPOB Ha
YPOBHE, MO3BOJISIIOLIEM H3YYUTh BCE MaTepUalibl M NPUHIATH OOOCHOBAaHHOE PEIICHHE IO BOIPOCaM
noBecTku AHSA. Cpoku mpenocTaBieHHs MaTepuanoB (B ToM uwncie 20 nHel) He IMO3BOJISIIOT
WHOCTPAaHHBIM HMHBECTOPaM, WMEIOIIUM BHYIIUTEIBHYIO IIETIOYKY JIEMO3UTApUEB (MEKIYHAPOTHBIX,
PETHOHAIBHBIX M JIOKAJBHBIX), KAXKAbIM M3 KOTOPBIX TAaKXE HMMEET CBOM BHYTPEHHUE CPOKH II0
rOJ0COBaHUIO, IPHUHATH yYacTHUE B FOJOCOBAHUM 3a04HBIM CIIOCOOOM, MMesl 0OOCHOBAHHYIO MO3HLIUIO
M0 Ka)XXJIOMY BOTIPOCY MTOBECTKH JIHSI.

32. AKIMOHEPHI JUIIAIOTCS BO3MOXXHOCTH ITOATOTOBUTHCS K COOpPaHUIO aKIIMOHEPOB M 3apaHee
chopMHPOBaTH CBOU IMO3ULMHU 10 TOJIOCAM K MOMEHTY ONPEAEICHUS CIUCKA JIML, yYacTBYIOLIUX B
cobpanun. Kpome Toro, eciam moBecTka JHS cOOpaHMs aKIMOHEPOB COJEPKUT BOIPOC O BHIILIATE
JUBUJICHIOB, TO JaTa 3aKpbITUsl peecTpa, IO JEHCTBYIOLIEMY 3aKOHOJATEIbCTBY, OTPaXKaeTcs Ha
PBIHOYHOM CTOMMOCTH aKIIMH 1 HHTEPECax aKIIMOHEPOB B MOJyUYEHUH TUBUACHIHBIX BBIILIAT.

33. OcHOBHOM TpuWYMHON HecoOmoaeHus mnpuHiunoB Kojgekca B MOJIHOM — o0beMme,
00eCIeYnBaIONIEM JICHCTBUTENIBHYIO 3alIUTY MHTEPECOB aKIIMOHEPOB, SIBISICTCS COOJIIOICHHUE PSIOM
KOMIIAaHWA TOJBKO MHHHMMAJIBHBIX (OPMAIBHBIX TPEeOOBAaHHWN 3aKOHOAATENHhCTBA IO PACKPHITHIO
MHPOPMALIUH.
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3amponym nu eonpoc 6 Kooexce

34, Kopekc pernaMmeHTHpYeT Mpolece pacKpbITHS HHPOPMAIMH B XO0JI€ MOATOTOBKH KOMITAHUH K
o0memMy coOpaHHIO aKIMOHEPOB, HO 0€3 MPUBEACHUS PEKOMEHIAIMHA 10 CPOKaM IPerOoCTaBICHIS
WHGOPMAITUH U JCTATHHOTO ONMCAHU KaYeCTBEHHOTO HAIOJIHCHUS MaTePHAIIOB.

35. Bomnpoc xacaetcst cobmoaenus pekomenganuii pasnena 1.4. I'masel 1, pazgena 1 I'naser 2 u
pasmena 1 I'maBer 7 Kogekca.

Boszmooicnvie ocnosHble mMexanuzmol peuteHus I’lp06.71€]l/l

36. [Mpeanaraerca momonHuTh Kogekc peKOMEHTAIMSIMU B OTHOIICGHHH CPOKOB PAacKPBITHS
MaTepraoB K 00IIeMy cOOpaHuIo akKIIMOHEPOB B CETH MHTEPHET He mo3aHee yeM 3a 30 qHei 1o AaTel
npoBefieHnst coOpanus. JomomHUTh TpeOOBaHWS JTUCTHHTA COONMOeHHeM pekoMeHaannid Komekca
KOPIIOPATUBHOTO YIPABJICHUS B OTHOLICHUH CPOKOB PACKPBITHS MaTepHalioB K o0ImeMy coOpaHuio
aKIOHEPOB B CETH MHTEPHET He mo3aHee, 4eM 3a 30 mHel 10 1aThl IPOBEACHUS COOPaHUSI.

O0GecneynTh BKJIIOYCHUE KPUTEPUEB KAYECTBEHHOM MOJTOTOBKH MAaTEpPHAIIOB K COOpaHHSIM
aKIIMOHEPOB B METOJMYECKHE PEKOMEHJAIMU peryjsTopa IO OTYETHOCTH B YACTH
coOnroaenust HoBoro Kozekca KOprnopaTUBHOTO yIpaBiIeHUS.

[Ipennaraercss yCTaHOBUTh MUHUMAJBHBIA CPOK COOOIIEHHUS O JaTe 3aKpbITUS peecTpa He
MeHee yeM 3a 10 nHel A0 JaThl 3aKpbITHS peecTpa JUlsl LieJiel COCTaBJIEHHUS CIMCKA JIMIIL,
MMEIOIINX MPAaBO HA y4acTHe B 00IIEM COOpaHUU aKIIMOHEPOB.

2.2.3. Ilpo6nemamuxa deamenvnocmu Coeema oupexkmopos
Cywnocmo npobnem

37. B Poccum  akTMBHO  pa3BUBaeTCs HMHCTUTYT  HE3aBUCUMBIX  TUPEKTOPOB  0e3
COOTBETCTBYIOIINX M3MEHEHWH B 3aKOHOJAATENbCTBE. KpUTepuM HE3aBHCHMOCTH HE COOTBETCTBYIOT
MEXIYHApOJHON M Jydlled poccuiicko mpaktuke. HezaBHUCHMBIA AUPEKTOP OIPaHUYEH B CBOHX
npaBax ¥ MHCTpyMEHTax 3((EKTUBHOTO BIMAHUS Ha crpareruto CoBera AUPeKTOPOB. JleHcTByIoMMe
OTrpaHUYEHHUs] B OTHOLICHWM HE3aBUCHUMBIX JIUPEKTOPOB BIMAIOT Ha 3ddextuBHOCTE CoBera
JTUPEKTOPOB.

38. Onenka 3¢dexruBHOCTH COBETa AUPEKTOPOB HA TMPAKTHKE HE PEATM3YeTCsl WIN SBISETCS
(hopMaTbHBIM MEPOTIPHITHEM.

Onucanue u ypogeHv 6nusiHus npooiem

39. B nacrosmee Bpems B Poccun uaeT kaueCcTBEHHBIN MTPOLIECC IEPEOCMBICIEHUS POIM U MECTA
CoBeta TUPEKTOPOB B CUCTEME KOPIIOPATUBHOTO YIIPABICHHUS.

40. [Ipesunenr u IlpaButensctBo Poccuiickoit ®exepamuu  BbIpa3swiii  03a009€HHOCTH
COCTOSTHUEM KOPIOPAaTHBHOIO YNpPaBIEHHA B POCCUMCKUX KOMIIAHUSAX, WHUIMHpoBaB B 2008 roxy
aKTHBHOE pa3BUTHE HMHCTUTYTa HE3aBHCHMBIX IUPEKTOPOB. B pamMkax MaHHOTO HamNpaBleHHS B
KOMIIaHUSIX C TOCYJapCTBEHHBIM Yy4YacTHEM B AKIIMOHEPHOM KalWTajle IMpolUla aKkTUBHAas 3aMeHa
roCyJapCTBEHHBIX YNHOBHUKOB HA MPO(ECCHOHAIBHBIX TUPEKTOPOB. MacmTalbl JaHHOH MPOrpaMMBbl
BIIEYATIISIOT, TaKk KakK, MO CyTH, KacaroTcsi OOJNBIIMHCTBA AaKIIMOHEPHBIX OOIIECTB C ydYacTHEM
rOCy/apCTBa, MPH 3TOM CIIEYET OTMETUTH, UYTO (peiepaibHBIA OpraH, OTBETCTBEHHBIH 32 PEeaTN3aIfio
JaHHOW WHMUMATuBHEl (PenepaibHOE areHTCTBO IO YNPAaBICHHIO TOCYAAPCTBEHHBIM HMYLIECTBOM,
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nanee - PocumymecTBo), crpeMutcs n30path MpoheCCHOHAIBHBIX TOBEPEHHBIX HA BCE TIAKETHI aKIIUH,
NpUHAUIeKANIUE UM, B TOM YHCJIC B KOMIIAHHAX, TNl POCHUMYINECTBO SIBISETCS MHHOPUTAPHBIM
aknroHepoMm. B 2012 romy ronocamu PocumymectBa Opumm m30panbl 2 113 mpodeccrnoHambHBIX
JUPEKTOPOB B 847 KOMIIAHUSIX C TOCYJapCTBCHHBIM Y4acTHEM, B TOM YHUCJIEe B 716 KOMIIaHUSX B
kauectBe [Ipencemareneit Coera aupextopoB. [Ipu 3ToM PocuMyiecTBO BBIIENSET JBa cCTaryca
NpoeCCHOHANBHBIX JUPEKTOPOB: HE3aBUCHMBIC IUPEKTOpa W NPO(ECCHOHATBHBIC MOBEPEHHEIC,
KOTOpPBIC 0053aHbI FOJIOCOBATH MO TUPEKTUBHBIM BOIIPOCAM I10 pacnopsbkeHuto PocumMyiecTsa.

41. MuHopuTapHbIe aKIIMOHEPHI - MOPT(ETbHBIC UHBECTOPHI TAKXKE CTAM 00JIEe aKTUBHBIMU B
mporieccax KOHCOJMUAAITMN TOJIOCOB I M30paHUs HE3aBHCHMBIX IHUpeKTopoB. Ilo manaemm AIIN
KOJIMYECTBO €KETOJHBIX HOMUHAIMI HE3aBUCHMBIX TUPEKTOPOB W MPEICTABUTENEH MUHOPUTAPHBIX
aKIMOHEPOB, OCYIICCTBISEMBIX MOPThENIbHEIME WHBeCcTOpamMu — wieHaMmu AlIW, yBemuumiock g0 80
MyONMYHBIX KOoMIaHui B rox (manueie 3a 2011-2012 r.r.). [Ipu sToM wienam AIIU ynaercs u3bpath
CBOMX MPEICTaBUTENEH /MM HE3aBUCHUMBIX TUPEKTOpoB B 30-35 myOmmuyHBIX KoMmaHui. JlaHHas
CTaTUCTHUKA HC YUYUTHIBACT HOMUHAIIUU U H36paHI/I€ JUPEKTOPOB CUJIaMU HOpT(bCHI)HI)IX HWHBECTOPOB —
He wienoB AIIN.

42, B Ttoxe Bpems kommanusi Deloitte [14], npoaHanu3upoBaB COCTaBbI COBETOB JAUPEKTOPOB
132 poccuiickux komMmaHuii mo coctossHM0 Ha 1 aBrycra 2012 roga W CpaBHUB HX CO
CKOPPEKTHPOBAHHBIMK 3HaueHMsMH ucciemoBanus Standard & Poor’s (S&P) 3a 2006 rox [20],
IpUIia K BBIBOAY, YTO, HECMOTpPS Ha yCHWJIMA IOCYIapcTBa, JOJs BHEIIHUX TUpeKTOpoB B CoBeTax
JUPEKTOPOB T'OCYAAPCTBEHHBIX KOMIIAHUH 3a MOCIEIHHE LIECTh JIET YBEIWYHMIAch HE3HAUYNUTEIbHO:
onn 3anumaior 20% wmect, uro numb Ha 3% mnpeBblmacT mokazatenb 2006 roma, coriacHoO
UCCIIEIOBaHNI0 KoMmaHuu S&P (B mepecuere B COOTBETCTBUM C KPHUTEPHUSIMM HCCIEIOBaHUS
kommnanuu Deloitte). Takum 06pazom, MaciTab n3MEHEHHI TOBOJIBHO CKPOMHBIN. B mepByto ouepep,
9TO CBS3aHO C TOAXOJaMH K OleHKe wieHoB CoBeTa AMPEKTOPOB (BHEUIHMX M HE3aBUCHMBIX
IupekTopoB). Hampumep, rocyaapcTBO B HACTOSIIMIT MOMEHT CUMTAET PYKOBOAUTEICH KOMIAHUI ¢
KOHTPOJIBHBIM YYacTHEM TOCYAapCTBa B AKLHMOHEPHOM KalUTaje HE3aBUCHMBIMU TUPEKTOPaMU B
CoBerax IUPEKTOPOB APYTHX I'OCYAAPCTBEHHBIX KOMIIAHUM, MEXIY TEM MEXIyHApOAHBIE SKCIEPTHI
NpUICPKUBAIOTCS Ooliee CTPOrMX KpuUTepueB. VHBECTHUIIMOHHOE COOOIIECTBO B JIHIE MOPT(ETbHBIX
WHBECTOPOB TAKXE CUMUTAET HE NPABWIBHBIM OTHOCHUTH YKa3aHHYIO KaTErOPUIO IUPEKTOPOB K
HE3aBUCHMBIM JAUPEKTOPAM.

Kputepuu He3aBUCUMOCTH JUPEKTOPOB

43, JleficTByIOIIME KPUTEPHH HE3aBUCHMOCTH B COOTBETCTBMHM C KOJEKCOM HE OTBEYAIOT
MEXTyHapOJHBIM MTOX0/IaM U JIE€HCTBYIONIMM IIPAKTHYECKAM peaausM. B MeK1yHapoIHO# paKTHKE,
KaK [PaBUJIO, BBIIEISAIOTCS HCIOJHUTEIbHBIE, HEUCIIONHHUTEIbHbIE W HE3aBHCHUMBIE JUPEKTOPA.
HauGouee cTporue KpuTepun NPUMEHSFOTCS K HE3aBUCHMBIM JIMPEKTOPAM, TaK KaK OCHOBHasi POJIb B
HOBBIIEHHHA 3(P(PEKTHBHOCTH W HEMPEAB3SITOCTH B PEHICHUSX BONMpPOcoB kommeTeHimu CoBeTa
JIMPEKTOPOB OTBOAWTCS WM. Tak, Hampumep, KpylHeilIas MHpOBas KOMIAHUS B OOJIACTH
NPEOCTABICHNS PEKOMEH IAIMI KOPIIOPATHBHOTO yIipaBjieHus akunonepam Institutional Shareholder
Services npearnosaraeT OTCyTCTBHE KaKUX-THM00 MaTepHalIbHBIX BBINOJ KAK KOCBEHHBIX, TaK M IPSIMBIX
CO CTOPOHBI JIFOOBIX CYIIECTBEHHBIX aKI[MOHEPOB KOMIIAHMH M CaMOl KOMITAHHHU 33 HMCKIIIOUEHHEM
BO3HATPAXICHHUS OT ydacThs B coctaBe CoBeTa TUPEKTOpoB KoMmanuu [21].

44, HeiictByromue kpurepud Kojekca He MpeanosiaraloT 3ampeT BO3MOXHON pPOJCTBEHHOU
ahUIMPOBAHHOCTH IUPEKTOpa C JIMIAMH, B OTHOIICHWU KOTOPBIX CYIIECTBYIOT 00S3aTelhCTBa
OO0mecTBa W/WiM MOTYT OBITH TMONyYeHBI MaTepuaidbHble BBITOABI 0T OOmiectBa, aubOO0 JHIIAMHU,
KOTOpBIE MOT'YT ObITh MM ObLTH paboTHHKamu OOmecTBa. KpoMe TOro, hakTHuecKn He3aBUCUMbBIMU
JIUPEKTOpaMU B COOTBETCTBUU ¢ KogekcoM MOryT OBITh MpPH3HAHBI COTPYIHUKA Ma’KOPUTapPHOTO
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aknuoHepa (B ciay4ae €Clii aKIMOHEp HOPUAMYECKOE JIUIO), HEC BXONANINEC B OpPraHbl YIPaBICHHS
Ma)KOPUTAPHOTO aKIMOHEPA, WM CAMU aKIIMOHEPhl KOMITAHUH, 00JIaIal0IIHe MPABOM PACTIOPSHKESHUS
mo 20% axmuit kommanun. Ciexyer OTMETHTh, YTO MHOTHE POCCHHCKHE KOMITAHWH, OCOOCHHO
npoBoauBmie IPO/SPO, yxke ucmonp3yoT 0oiee CTporve OnpeesicHus, KOTOpble COOTBETCTBYIOT
MEXIYHAPOIHBIM KPUTEPHSIM. POCHMYIIECTBO Takke WCHOJb3yeT J0pabOTaHHBIE C YYacTHEM
IKCIEPTOB B 00JACTH KOPIIOPATUBHOTO YIPABICHHS KPUTCPHUH HE3aBUCHMOCTH KaHHJIATOB, KOTOPBIE
YCTPaHSIOT O3BYYCHHBIC BBINIE HeMOCTAaTKU. KakIplli KaHIUAAT NPU MOJa4e 3asBKU Ha y4acTUE B
OpraHax yIpaBJICHUS U KOHTPOJIS aKIIMOHEPHOrO OOIIEeCTBa Yepe3 MHTEpHET-opTan PocuMyinecTsa
00513aH MOATBEPIUTH COOTBETCTBYET JIU OH YCTAHOBIICHHBIM KPUTEPUSIM HE3aBUCHMOCTH.

DddexruBHOCTE COBETA TUPEKTOPOB

45, B coorBerctBuun ¢ Kojxekcom He3aBUCHMBIE AMPEKTOpAa NPU3BAHBI CHOPMHPOBATH
obobekTBHOe MHeHHEe CoBeTra IHPEKTOPOB. McXonms W3 POCCHUUCKONH TPAKTHKHA HE3aBHCHMEBIS
MUPEKTOpa PEIKO BIHUAIOT HAa HWCXOJ TOTO0 WIA HWHOTO pemieHus. OCHOBHBIE WHCTPYMEHTHI
HE3aBUCUMOT0 JUpeKkTopa B Poccuu 310 ero xapusma U yMeHHE yOeauTh OCTalbHBIX WieHOB CoBeTa
nupekTopoB. KpaiiHe penku citydau, Korja BHYTpeHHUMH JokyMmeHTamu OOriecTBa oOecreunBaeTcs
3¢ (EeKTUBHBIA MEXaHW3M BIUSHUS HE3aBHUCHMBIX TUPEKTOPOB Ha TPOLECC NPUHSATHS PEIICHUS,
OTYACTH 3TO OOYCIIOBJICHO OTCYTCTBHEM KEIIaHWUS COOCTBEHHHKOB [ENETHPOBATH ITOJTHOMOYHS
HE3aBUCUMBIM gupekTopaM. CoBmecTHoe wucciuenoBanue kommanumu KIIMIT u  Accorumarumn
MeHeKepoB, MOCBSAIICHHOE MPAKTHKE KOPIMOPaTUBHOTO yrpasieHus B Poccun [10], mokasano, 4ro
BOCTIPHSITHE HE3aBHCHMOTO IHPEKTOpa Cpedu MpeICTaBUTENe POCCUIICKOTo OM3HEeCc-cO00IIecTBa
CMEIIEHO B CTOPOHY CO3/JaHMsI HMMHKa KOMIIAHWH, a HE peajbHOr0 YYacTHs B PEUICHUHU
CTPaTErMYeCKUX BONPOCOB U 0aJaHCUPOBAHUS HHTEPECOB BCEX aKIIMOHEPOB.

46. Tem He meHee, Koneke pekoMeHyeT HeCKOJIbKO uHCTpyMeHTapueB. IIynkr 2.2.3. Konekca
PEKOMCHAYCT JIA YCUJICHUSA BJIWAHHA HC3aBHCUMBIX JUPCKTOPOB Ha IMPOUCCC MNPUHATHA PCIICHUS
obecrieurBaTh WX u30paHuMe B KolnWdecTBe He MeHee ofgHOW dverBepTH (1/4) cocraBa CoBera
nmupekTopoB. B YcraBe OOmiecTBa peKoMeHAyeTCs MPeaycMOTpeTh, 4To0bl B CoBeTe TUPEKTOPOB
ObUIO HEe MeHee 3 HE3aBHCHUMBIX JUPEKTOPOB, COOTBETCTBYMOUIMX KpurepusMm Konekca. Ilpu stom
ClIe/TyeT YTOUHHUTh, YTO METOMYCCKUE PEKOMEHIAINH perysaTopa [3] He yUuThIBatOT HEOOXOJMMOCTh
SMHUTEHTOB NPEACTABIIATH MHPOPMALKIO O HAJIMYMM MOJOOHOH HOPMBI B YCTaBax KOMIAHMH (Kak
NpaBUIIO, JaHHbIE HOPMBI OTCYTCTBYIOT). PexoMeHmamuu MpeanonaraloT JHLIb COOOLICHHE
OMUTCHTaAMH I/IH(l)OpMaHI/II/I o Hamuunu B coctraBe CoBeTa JUPEKTOPOB HE MCHEC 3 He3aBHCHMBIX
JTUPEKTOPOB, OTBeHaromux TpedoBanuiam Koxgekca.

47. B cootBerctBum c m. 4.14. Kopekca peKOMEHIYETCsl YyperyJaupoBaTh B YCTaBe MOPSIOK
omnpeziesicHUs] KBOpyMa, 4ToObl Oblila OOecreueHa BO3MOXKHOCTh BIIMSIHUS HE3aBUCHUMBIX JIHPEKTOPOB
Ha npuHsATHE perieHnit COBETOM AUPEKTOPOB, OCOOCHHO MPH MPHUHATHH HANOOJee BAKHBIX PEIICHHH.
DTOT MyHKT OTPaXeH B METOJMYECKHX peKoMeHaaumsx perymsropa [3]. Axamu3 40 xommaHuii,
UMEIOIUX JIMCTUHT «A», IOKa3al OTCYTCTBUE JKEIaHHWE Yy KOMIIAHWN HaJeNATh HE3aBUCHMBIX
JTUPEKTOPOB IMOA0OHBIM HHCTpyMeHTapueM. B VYcraBax 20% KoMmaHHil HpeayCMOTPEH TMOPSIOK
ompenesneHust kBopyma CoBeTa AUPEKTOPOB, MO3BOJIAIOLIET0 oOecneyuBaTh 00s3aTeNbHOE ydacTue
HE3aBHCHMBIX TUPEKTOPOB B 3aceaanusx CoBera TUPEKTOPOB.

48. I1. 4.15. Koyekca peKOMEHyeT YCTaHOBUTh B Y CTaBe HJIM B MHBIX BHYTPEHHUX JJOKYMEHTaX
Oo61ecTBa 0ojice BBICOKHE TpeOOBaHUS K KBOPYMY 10 HamOojiee BakKHbIM BompocaM. B dacTHOCTH,
JUISL YTBEPKJICHHUS IPUOPUTETHBIX HAIIPABICHUH NESTENBHOCTH U (PMHAHCOBO-XO3IHCTBEHHOIO IJIaHa
oOmiecTBa, yTBEp)KIOCHMS IUBHICHIHOW MOJUTUKK OOIIECTBa, BBIHECEHWs Ha oOmiee coOpanHue
aKIMOHEPOB BOMPOCOB O PEOPTraHM3ANMN WIHM JIMKBUIAIMHA OOIIECTBA, YMEHBIICHUS (yBETUYEHHS)
YCTaBHOI'O KamuTaja oOOIIecTBa, a Takke IOATOTOBKM PEKOMEHAALUMH MO pa3Mepy TIOJOBBIX
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JIUBUJICHJIOB KBOPYM JIOJDKEH COCTABJIATH KBATH(DUIIMPOBAHHOE OOJBIIMHCTBO B JBe TpeTHu (2/3) ot
guciaa u30paHHBIX wieHoB CoBeTa AWpekTopoB. JlaHHas HopMa, HECMOTpsl Ha €€ Ba)KHOCTh, HE
OTpakeHa B paMKaX METOAMYECKUX peKOMeHJarwii perymnsaropa [3]. Kommanum, coOTBETCTBEHHO, HE
OTUYUTHIBAIOTCS O COOJIOJICHUU CTOJIb BRXHOW pPEKOMEHIAIMU, U, OOJiee TOro, HaM HE W3BECTHBI
MPAKTUYECKUE CIydyal HadW4dus TOJOOHBIX HOPM B TIOJHOM O0bEME B YCTaBax POCCHUUCKUX
KOMITaHUH.

49. Takxke ciemyer OTMETHUTh, YTO, HECMOTPS Ha MPOTPECCUBHOCTh JIAHHOW HOPMBI B
MPEIUIOKCHHON peakiuy oHa Mayo ¢ dektuBHa. [Ipoctoit mpumep: npu koimdecTBe wieHOB CoBeTa
JUPEKTOPOB B pazMmepe 11 denosek 3acenanne CoBeTa JUPEKTOPOB 0€3 YUaCTHs BCeX 3 HE3aBUCHMBIX
JUPEKTOPOB OyneT mpaBoMo4yHO. Kpome TOro, moaxoj NpUMEHEHHs KBaTH(OUIMPOBAHHOTO
OOJBIIMHCTBA K KBOPYMY HE TIO3BOJISCT BIUATH Ha UCXOJ penienns CoBeTa TUPEKTOPOB, TaK KaKk caMo
pellicHHE MPH YCIIOBUH HAJIMYKS KBOPYMa, €CITH HE YCTAHOBJICHO WHOE JICHCTBYIOIIUM aKIMOHEPHBIM
3aKOHOJIATEILCTBOM ~WJIM  BHYTPCHHUMH JIOKYMCHTAMH KOMIIAHWHM TPHHUMAETCS  TPOCTBIM
60HBIHI/IHCTBOM (COOTBCTCTBCHHO, 663 ydu€Ta MHCHHA HE3aBUCHUMBIX OTUPEKTOPOB, €CJIU UX MMO3UIUA HE
COBIAJACT C MPEATOKECHHO).

Ornenka >3 dextuBHOCTH COBETA TUPEKTOPOB

50. Cpeou pOCCHUMCKMX KOMIAHMM OTCYTCTBYET CTATHCTHKA B OTHOLICHUU IPOBEACHUS
CoBeTaMu TUPEKTOPOB COOCTBEHHOM OLIEHKHU 3(Hh(HEKTHBHOCTH.

51. B Toe Bpems, o JaHHBIM omnpoca wieHoB CoBera qupekTopoB 2012 ronga, mpoBEeJEHHOrO
komranueit PWC [22], 65% yd4acTHHKOB ompoca MOATBepAWIH, 4TO HX COBETHl JHPEKTOPOB
OCYIIECTBIISIIOT COOCTBEHHYIO OIICHKY, KaK TIpPaBHJIO, IYTEM paclpOCTpaHEHUs M 3arlOJHEHHUS
CHenuanbHOro BompocHUKa (35% pecnoHAeHTOB UCTIONB3YIOT TaHHYI0 (popmy). Cpeu pecrioHIEHTOB
YKa3aHHOTO HccienoBaHust 87% 53TO HEUCIONHUTEIbHbIE IUPEKTOpa, IMpasna, uHGopMmauus o0
a0COIIIOTHBIX 3HAYCHUSAX BBIOOPKH OTCYTCTBYET, YTO HE IO3BOJSIET OILCHUTH PACIPOCTPAHEHHOCTH
JAHHOM TEHJICHIIUM.

Bnusinue npobnemvl Ha npaea U 3aKOHHble UHMEPECbl AKYUOHEPO8, OCHOBHAS NPUYUHA
HecoOmo0enUsa/HenonHo2o cobniodenus mpebosanuti Kooexca

52. OTCcyTCTBHE KeNaHUS MaKOPUTAPHBIX AaKIMOHEPOB K HajeleHHio Bcex wieHoB CoBera
JUPEKTOPOB H/MIM HE3aBHUCHUMBIX JUPEKTOPOB HMHCTPYMEHTAMH BIHUSHHUSA Ha MPOLECC MPUHITHUS
peleHni JaHHBIM OPTaHOM Ha MPaKTHKE OrpaHn4MBacT 3()(EKTUBHOCTH CTPATETHUYECKOTO OpraHa
YHpaBICHHUS.

53. HeiictBytonme pekoMeHnannu Kojekca cojepkaT HEKOPPEKTHBIH W Hed(PPEKTHBHBIN
MHCTPYMEHTAPHi IO MOBBIIICHUIO POJIM HE3aBUCUMBIX TUPEKTOPOB M/WiK wieHOB CoBeTa TMPEKTOPOB
B IIpoliecce MPUHATHA pelieHus. Taxke He MpeaycMOTpeHa MOoApOOHas OTYETHOCTh O COOIIIOJCHUU
HanboJiee BXKHBIX PEKOMEH IAIIHH.

54, OtcyTcTBHE KauecTBEeHHOW ouleHkH 3ddexkTuBHOCTH CoBeTa AUPEKTOPOB HE MO3BOJISET €€
YJIeHaM MOBBIIIATH PE3YJIETATUBHOCTh UX JESITEIbHOCTH.

3amponym au sonpoc 6 Kooexce

55. Bomnpocs! kacatotcst coOmoaeHus pekoMengauri pasaena 3 I'maser 1, pasnenos 2.2. u 2.3.
I'nmasbt 3 Konekca.
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56. Konekc He npenycmatpuBaet onieHKY 3ddextruBHOCTH COBETa TUPEKTOPOB.
Boszmooicnvle ochosHble Mexanuzmbl pewienus npobiem

57. [Ipennaraercst JONOIHUTH KPUTEPUH HE3ABUCUMOCTH B COOTBETCTBUU C YIOMSHYTOW BBILIE
MEXIYHApOIHOH M POCCHUIICKOH NPaKTHKOH M C Y4eTOM HEOOXOAMMOCTH pa3pelleHHs MpoOiieM,
W3JI0’KEHHBIX BBIIIIE.

58. IIpencraBnseTcss 1eneco0Opa3HbIM OOCCICUCHHE €IWHCTBA OIPEACIICHUS HE3aBUCHMOTO
JUPEKTOpa B Pa3MUHBIX HOPMATUBHO-TIPaBOBBIX akTax Poccwiickoit ®Penepanuu. I[loHsTue
HE3aBUCHUMBIH JUPEKTOp B COOTBETCTBHHM cO CT. 83 ®DenmepanbHoro 3akoHa «O0 aKIMOHEPHBIX
o01mecTBax» TpeOyeT CyIIeCTBEHHOTO JTOTIOTHEHUSI.

59. [Ipenyaraercst peKOMEHIOBATh KOMIIAHUSIM IIPELyCMaTPUBATh IIOBBIILIEHHBIE TPEOOBAHUS K
NPUHATHIO PEHICHUH Mo Hambosiee BaXKHBIM Bompocam. JlJsl ompenesieHuss UCXoJa TOJOCOBaHMS 110
Ba)XHBIM BOIIPOCAM CJELyeT WCIOIb30BaTh KBATU(HUIUPOBAHHOE OOJBIIMHCTBO HE MEHEE YEM B TPHU
yetBepTH (3/4) romocoB Bcex wieHOB CoBera MUPEKTOpoB. B ciydae apyroro konddecTBa COCTaBa
CoBera gupekTopoB (Oompiiero kosnmvecTBa wieHoB CoBera JAWPEKTOPOB) HEOOXOIUMO
IpPEeTyCMOTPETh PEKOMEHJALUI0 COONMI0AaTh HOPMY IO OOECIeueHHI0 H30paHMs HE3aBUCHMBIX
JTUPEKTOPOB B KOIIMYECTBE HE MeHee oqHol ueTBepTH (1/4).

60. IlenecooOpa3HO TPOBECTH ONPOC MHEHWA HWHBECTOPOB MW AaKIMOHEPOB IS IIeJei
JOTIONTHEeHUsT TipensiokeHHoro Kojekcom mepeuHst HamOoyiee BaKHBIX BOMPOCOB, MO KOTOPBIM
HE0OX0IMMO MPEAYCMOTPETh MOBBIIICHHBIE TPEOOBAHNUS K MIPOLIECCY NPUHATHS PEIICHHH.

61. IIpeanaraeTcs mpenycCMOTPETh B KOMIIAHUSX MPOLECC MOHUTOPHMHIA W MH()OPMUPOBAHHUS
aKIUOHEPOB O COOTBETCTBUM WicHOB CoBeTa JUPEKTOPOB KPUTEPHSIM HE3aBUCHMOCTH: OT MOMEHTa
YTBEPKICHUS CIHMCKa KaHAWAATOB B wieHbl CoBeTa IUPEKTOPOB JO CIEAYIOMIEro 00mero coopanus
aKLMOHEPOB, Ha KOTOPOM paccMaTpuBaercsi Bompoc 00 wu3zbpanun HoBoro cocraBa CoBera
JUPEKTOPOB.

62. Pexomenmariun EC  (2005/162/EC) [6,7] O ponud HEHWCIOTHHUTENBHBIX THPEKTOPOB
JUCTUHTYEMBIX KOMMaHUi u komuterax COBETOB JUPEKTOPOB NPEAYCMATPUBAIOT HEOOXOIMMOCTH
ounenku CoBeToB jaupekTopoB. B mpoenenHom 1o 3akasy OECD cpaBHUTENbHOM aHallu3e
poccwuiickoro Komekca ¢ aHATOTHYHBIMA KOJEKCAMH HMHOCTPAHHBIX FOPUCTUKIMNA U MEXTyHAPOIHBIMU
aktamMu [9] mpemnaraercss BKIIOYNTH PEKOMEHIAIMIO O TOM, 4TO ekerogHo COBET ITHUPEKTOPOB
JIOJDKEH TPOBOUTH OIIEHKY COOCTBEHHOM PabOTHI.

2.2.4. Konmponos 3a punanco6o-xo3aicmeeHHoil 0esasmeabHOCHIbIO
2.2.4.1. Obecneuenue nHe3agucumocmu u d¢h@GexmugHocmu GHympenHe20 KOHmMpOoJis
Cywrocms npobaemol

[ToqunHeHre  PYKOBOAMTENSI W COTPYJHMKOB  KOHTPOJBHO-PEBU3MOHHOM  CIIy»KOBI
(ompenenenue B cooTBeTcTBHM ¢ KoJekcoMmM)  HMCHOIHUTENBHBIM OpraHaM OOIIECTB HE
MO3BOJISIET KOMIAHMSIM peaju30BbIBaTH Haumbosiee dS(P(EeKTUBHYIO MOJAETb CHCTEMBI
BHYTPEHHET0 KOHTPOJIA.
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Onucanue npobnemvi

63. B pamkax BBIOOpKM KOMITAaHHH, MMEIOIINX JUCTUHT «A», y 20% 3MHUTEHTOB KOHTPOJIHHO-
peBH3MOHHAsT clyx0a MomIMHsAETCS HemocpelncTBeHHo [Ipencenaremo [IpaBnenus kommaHud. Y
OCTaNbHBIX KOMITAHWH, KaK TPaBUIO, IMPEIyCMAaTPUBACTCS (YHKIMOHAIBHAS TOJOTYCTHOCTD
Komutery mo aymuty wim COBETY HIUPEKTOPOB U aIMUHHCTPATHBHOE IIOJYMHCHHUC TJIaBe
UCTIOJIHUTETILHOTO OpraHa KoMIanu. Ha mpakTike 4acTHYHOE TIOTYMHEHUE CTABUT JOMOTHUTEIBHBIE
TpeOOBaHUS K PYKOBOJIUTEIIO JIAHHOTO TIOJMPA3/ICJCHUS B YaCTH €ro HE3aBHCUMOCTH OT
UCTIOJTHUTEILHBIX OPraHOB M BO3MOXXHOCTH HEMPEIB3SITOTO KCIIOJIHEHUS CBOUX CITYXKEOHBIX
00513aHHOCTEH, B TOM YHCIIC B OTHOIIEHHH TIPOBEPOK JCATEIHLHOCTH CAMOTO UCTIOHUTEIILHOTO OpraHa.

Bnusinue npobnemvi Ha npasa U 3aKOHHble UHMEPECHL  AKYUOHEPO8, OCHOBHAS NPUYUHA
HecoOI00eHUs/HenonHo20 cobaodenus mpebosanuii Kooexca

64. JlaHHBIE BOIPOCHI HE MO3BOJIAIOT 00ECIIEUUTh ITOJHOCTHIO HE3aBUCUMBIH, U, CIIE0BATEIBHO,
3¢ (eKTUBHBI BHYTPEHHHUH KOHTPOJIb, YTO SIBISIETCS 3HAYUTEIBHOW MPOOIEeMOH, Kak JuIs
CYILECTBYIOIUX aKIIMOHEPOB, TaK U JUIsI MOTEHIHUAIbHBIX NHBECTOPOB KOMIIAHUU U YEeMY YAeNseTcs
3HaYUTETHbHOE BHUMaHKE B KOPIIOPATUBHBIX MpaKTUKax U cucreMax perynuposanus OOCP u EC.

65. B caydaec  CyIIeCTBEHHOrOo  BIMSIHHS —~ MeHemkMeHTa Ha COBET  JAMPEKTOPOB,
HCIIOJHUATEIBHOMY OpraHy yIaeTcsl MOMYUHHTh OPraH BHYTPEHHErO KOHTPOJS HEMOCPEICTBEHHO
ceoe.

66. IIpu peanu3auuy MPakTUKHA YaCTUYHOTO MOTYMHEHMS, UCIIOJIHUTEIbHBIM OpPraH CChbUIaeTCs
Ha TPYAOBOE 3aKOHOIATENLCTBO.

3amponym nu eéonpoc 6 Kooexce

67. Hanneiii Bompoc 3aTpoHyT KozekcoM, KOTOpBIA TpeOyeT Haajexamed He3aBHCUMOCTH
BHYTpPEHHETO KOHTpous (Hampumep, Pa3gen 8, m. 1.3.5.).

Bo3MoskHBIE OCHOBHBIE MEXAHU3MBI PEIICHUS TTPOOIEM

68. Haubonee 3¢ dexTuBHAS HE3aBUCHMMOCTh JIOJDKHOCTHBIX JIMII BHYTPEHHETO KOHTPOJIs ObuLia
Obl obOecrieueHa, ecnd Obl MX Ha3HAuYeHHE W OCBOOOXKIECHHE OT JOJDKHOCTH HPOHM3BOAMIIOCH
HerocpeacTBeHHO CoBeroM aupekTopoB (Komurerom mo Ayaurty). Tam rme ecTb KBOpYM IO
He3aBUCUMBIM Jupekrtopam (3 u Oonee) — KBaMU(UIMPOBAHHBIM KBOPYMOM HE3aBUCHMBIX
JUPEKTOPOB (Hanmpumep, B pamkax Komurera no ayaury).

69. IanHoe m3MmeHeHue morpedyer m3menenuin TpynoBoro Komekca PD [25], mo koTopomy
TPY/ZIOBBIE OTHOIICHHSI OTHOCATCS K TIPEpOraTHBE HCIOJHUTEIFHOTO OpraHa XO3sHCTBEHHOU
opranm3aruu. Ilpemmaraercss BHECTH COTJIACOBAHHOE HCKIIOUEHHE TOJIBKO JJIsI aKIMOHEPHBIX
00IIeCTB, [IEHHBbIE OyMarn KOTOPhIX oOpalaroTcsi Ha Oupske. MOKHO TakKe OTPaHHYHUTh KPYT TaKUX
00IIeCTB, KOMIAHUSMH, WMEIOIIMMH TPEMUATGHBIA JIMCTHHT WM OJHOBPEMEHHO POCCHICKHI
JUCTUHT ¥ JIUCTUHT Ha MEXKTYHAPOIHBIX OUpIKax.

70. B Ttoxe BpEMsI BHCCCHUC AHAJIOTMYHBIX TpC6OBaHHﬁ Ha OCHOBC TOJIbKO BHYTPCHHEIO

JOKyMeHTa oOImecTBa Hed((PEKTUBHO, TaK Kak OyAeT co3aaBaTh NpoTHBOpeune ¢ TpymoBbIM
Konekcom PO [25].
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2.2.4.2. Dphexmusnocmo u nomenyuan Pesuzuonnotl komuccuu
Cywrocms npobnemol

71. Ha npakTuke 0coOblif OpraH KOHTPOJIS B POCCHHCKUX KOMITAaHHSX, KaK MPABUIIO, SIBISIETCS
(bopMaIbHBIM.

Onucanue npobnemvi

72. ®Denepanbabiii 3aKkoH «O0 aKITMOHEPHBIX 00IIeCTBax» 1. 2 CT. 85 (DaKTHIECKH OCTABISIET HE
OTPaHMYCHHON KOMITCTCHIIMIO PEBU3MOHHON KOMHCCHU H JaeT BO3MOXHOCTh aKIIMOHEpaM KOMITAHUH
OTPEACIUTh BOMPOCHI KOMIICTCHIIMU JaHHOTO OpraHa KOHTpoyis. KpoMe Toro, HU OAMH DJIEMEHT
CUCTEeMBI BHYTpeHHero KoHTpois (KoMmHTeT Mo aymuTy, KOHTPOJIBHO-pEBU3WOHHAs Cyxk0a) He
obnagaer aHaJOrMYHBIMH TIOJHOMOYHMSMH B YacTH CO3bIBa OOINEro COOpaHWs akIMOHEPOB U
MIPOBEJICHHS ITPOBEPOK BO BCSIKOE BPEMSI.

73. Ilo naHHBIM WHCCIIEIOBAaHUS MNPAKTUKA KOpPHOpaTUBHOro ympasieHus: 150 poccuiickux
koMmnanuid o utoraMm 2011 rona, npoeaeHHOro PocCUICKMM MHCTUTYTOM JUPEKTOPOB MPU YUACTHH
Poccuiickoit sxoHoMuueckoi mkoisl [17], 43% kommanuii B 1eoM 1o BeiOopke U 31% uMerormmx
JIUCTUHT KOMITAHUH HMEIOT MPaKTHKY, MPU KOTOPOW WIE€HBl PEBU3MOHHOM KOMHUCCHM HE SBISIOTCS
JUIAMH, 3aHUMAIOIIMMH JOJDKHOCTH B OpraHax yNpaBJIEHHs KOMIIAHHWH, W €€ COTpyAHUKaMH. lIpm
9TOM OTCYTCTBYIOT HMCCIEAOBAaHUSA O HAIMYUM B COCTaBaX PEBU3MOHHBIX KOMHCCHI HE3aBUCHUMBIX
JKCIEPTOB U IPEACTABUTENICH MUHOPUTAPHBIX aKIMOHEPOB KoMmaHui. IIpocroil aHamm3 cucTemsl
BO3HArpaxIeHus PeBU3HMOHHBIX KOMHCCHH OOJIBIIMHCTBA KOMIIAHMH, HMMEIOIIMX JIMCTHHT «A»,
MO3BOJIICT MOATBEPAUTH YTBEP)KICHHE O (OpPMaNbHOM MOAXOAE K OpPraHU3alMH JesTEIbHOCTH
noJo0HOro opraHa KOHTpoJis. KommaHuum Takke KpaliHE peAKo pPacKphIBAIOT IMOAPOOHYIO
WHQOPMAIUIO O JesITeIbHOCTH PeBU3MOHHON KOMHCCHH, OOBIYHO padoTa PeBM3MOHHOW KOMHCCHH
CBOOUTCA K TOATOTOBKE 3aKIIOYEHHUS] 10 pe3yibTaTaM MpPOBEPKH (UHAHCOBO-XO3SHCTBEHHOMN
JESTEIbHOCTH aKIUOHEPHOTO oOIIecTBa 3a OTYETHBIM ToJ JJisi TOAOBOrO 0Omero coOpaHus
AKIIMOHEPOB. XOTS CHEAyeT OTMETUTb, 4YTO B POCCHUHCKOM IPaKkTUKE BCTPEYANOTCS BeCbMa
s¢dexTrBHBIC PeBU3MOHHBIE KOMUCCHH, KOTOPBIE IPOBOAST HECKOJIBKO MPOBEPOK 33 KOPIIOPATUBHBIN
roJl U MO pe3ynpraTaM KOTOpbIX CoBeTaMH AHPEKTOPOB NPUHUMAIOTCS KaJpOBBIE pELICHHS B
OTHOILUEHUU | 'eHepaNbHbIX TUPEKTOPOB KOMITAHHUMN.

Bruanue npobnemvl Ha npasa u 3aKoHHwle uHmepecvl axkyuonepos OOujecmea, OCHOSGHASI NPUUUHA
HecoOmo0eHUsA/Henoano2o cobnodenus mpebosanuil Kooexca

74. AKIMOHEpHl NUmarTcs 3QQPEeKTUBHOrO opraHa KOHTPOJs 3a (YMHAHCOBO-XO3SIMICTBEHHOM
nestenbHOoCcThI0 O0miecTBa. MakopuTapHbIe aKIIMOHEPHI 110 TEM WJIM WHBIM MPHYHUHAM OTKa3bIBAOTCS
UCIIOJIb30BaTh BECh BO3MOXKHBI ITOTEHIMAN KOMHCCHH, @ MUHOPUTAPHBIE aKIMOHEPHl HE HMEIOT
BO3MOXKHOCTH M30HMpaTh CBOETrO MPEJCTABUTENST B €€ COCTaB, TaK Kak KaHAWJAThl B YIICHBI
PeBu3noHHON KOMUCCHU H30UPAIOTCS TPOCTHIM OOJBITHHCTBOM T'OJIOCOB.

3amponym au eonpoc 6 Kodexce

75. Konexc kopropaTHBHOTO TOBEIEHHUS JIOCTATOYHO MMOJIPOOHO PACKPHIBAET OPraHU3AINIO
nestenbHOCTH PeBm3nonnoi komuccnu (I'maBa 8, Paznen 3).
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Bosmooicnvie ocnosnble mexanuzmol peuterHus np06/zeM

76. Ilpennaraerca pomnonHuTh Kojekc pekoMEeHAAIUSAMU TI0 ONPEACIICHUIO PACIIMPEHHOMN
KOMIIETCHIIMA PEeBU3MOHHON KOMUCCUMU B YCTaBe UM BHYTPEHHHX JOKYMEHTaX KOMIIAHHWM, a Takke
OTHMCAHUIO TIPaB WICHOB PEeBU3MOHHOM KOMUCCHH U 00JIACTEH MPOBEPOK B paMKaxX PEBU3UI.

77. Crnenyer obparuth BHuManue Kogekca Ha cucteMy BO3HAarpaxaeHus WieHOB PeBuznoHHoH
KOMHCCHH, KOTOpas MOIJa Obl CIIOCOOCTBOBATH IIPUBJICYEHUIO NMPOGECCHOHANBHBIX CIIELUATICTOB B
001acTH KOHTPOJIS 32 AEATeNFHOCTHI0O OOIIECTB.

78. Heo0xomumo Takke periaMeHTHpOBaTh MPOLIECC B3aWMOJCHCTBHUS WICHOB PeBH3MOHHOM
KOMHUCCHH C KOHTPOJIbHO-PEBU3MOHHON CITyKOOH KOMIAHUH (B YaCTHOCTH y4YacTHE B MPOBEPKAX IO
3armpocy PeBU3HOHHO KOMUCCHH CTICIIHAIACTOB CITYXKOBI).

79. [To ananorum ¢ CoBeTOM AUPEKTOPOB BBIMJISAUT PAa3yMHBIM MPEIyCMOTPETh MUHUMAIHHOE
KOJIMYECTBO HE3aBUCHUMBIX YJIEHOB PEBU3MOHHBIX KOMHCCHI, NPUCYTCTBHUE KOTOPBIX IO3BOJIUT
cOamaHCHpOBaTh ACATEIBHOCTh OpraHa KOHTPONS © M30€XKaTh EIWHCTBEHHOTO  BIUSHUS
Ma)KOPUTAPHOT'O aKIMOHepa. B 1enax yuera MHeHHN OOJIBIIMHCTBA YWICHOB PEeBU3MOHHON KOMHUCCHU
NpH TPUHITUM PEIICHUH MOXHO PEKOMEHJIOBATh MCIIOJIB30BAaTh CUCTEMY KBaJIM()HUIIMPOBAHHOTO
OONBIIMHCTBA TIPW OMPENEICHHWH HWTOTOB TOJIOCOBAHMS II0 BOMPOCAM IMOBECTKH 3acelaHHid
PeBu3HOHHON KOMHCCHH.

80. Ha 3akoHomateiabHOM YpOBHE INpEACTaBISETCA PasyMHBIM HPEIyCMOTPETh KyMYJISITHUBHBIN
croco0 n30paHus WieHOB PeBU3MOHHBIX KOMHUCCUH, KOTOPBIN (DAaKTUUECKH IO3BOJINT MUHOPUTAPHBIM
aKLHOHEepaM y4acTBOBaTh B ()OPMHUPOBAHUM CTOJIb BAXKHOTO OpraHa KOHTPOJISL.

2.3. OcHOBHBIE l'[pOﬁJ'IeMbI KOPIMOPAaTUBHOI'0 yIpaBJICHUS, CBA3AHHbLIE C 06IIIHMH BOIIpOCaMH
NMpaBoOBOIo0 PEryjupoBaHus, NNpsAMo HE 3aTparuBaeMbI€ B KOI(eKCC

2.3.1. O6azamenvnoe npeodnoxycenue o eviKyne axuyuii npu npuodpemenuu 30% u 6onee axuuil
Obwecmea

Cywynocms npobnemol

81. Jannast mpo0OiieMa pa3OuBaeTCs Ha CIIEAYIONUE OCHOBHBIE TPOOIIEMBI:

e OrtcyrcTBHE 00513aTEILCTB IO HAMpaBiIeHUIO odepTsl y i, mpuodpermux 30% u 6omee
ycraBHoro kamurtana (naiee YK) mpu KOCBEeHHOM HpuoOpeTeHHH (B TOM 4YHCIE,
npuodperenne ADR u GDR, npuoOperenne marepuHCcKoil koMmnanuy, Biajaeomei 30%
u 6omnee YK);

L4 OTCYTCTBI/IG 00513aTeNbCTB HaIlpaBJIATb 0(1)epTy Yy JiiL, MOJIYYUBIIUX ITPABO HE BJIAACTh, a
pacnopsKaTbCA aKIIUAMHA WA YCTAHABJIIMBATD KOHTPOJIb HAJL MCHCIXKMCHTOM;

e OrcyrcTBue TOHUMaHUS 00 OOS3aHHOCTH 10 HANpPABICHUIO  00S3aTEIHFHOTO
Npe/UIOKEHUsI B CIy4ae CHIDKCHHS TPHUHAUICKANETO JIMIy TIaKeTa  HIKe
YCTAHOBJICHHOTO 3aKkoHozaarenbcTBoM mopora B 30%, 50% wmm 75 % akuwmit mocie
NEpBOHAYAILHOTO MPUOOPETEeHUsl, HO JO HCTEUEHHUS CpOKa HaIpaBJIEHHUs TaKOTo
IPEIOKEHUSL.
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Brusnue }’lp06]1€ﬂ/lbl Ha npaea u 3aKOHHblE UHmMepecovl AKYUOHepoes,

82. IIpob6aema OKa3bIBaET 3HAUNTEIHHOE BIMSHUE HA IIpaBa M 3aKOHHBIE HHTEPECH aKI[HOHEPOB
OO6miecTBa, T.K. IIPH KOCBEHHOM IIPHOOPETEHNH TaK XK€ MEHIETCS KOPIOPATUBHEIN KOHTPOIL ¥ MOKET
MEHSITBCS Kak OusHec-moauTrka OOIecTBa, BIUSIONAS HA TPUObUTb, TAK U AUBHACHAHAS TOTHTHKA
OOmecTBa.

83. OparM W3 TIOCTeNHUX HanOoJiee CYIIECTBEHHBIX MPHUMEPOB sBisgercs mpuodpererne OAO
«HK «Pocuedth» 100 % B komnanuu TNK-BP International LLC, sBnstorielicss BIajelbIleM OKOJIO
95% akmmit OAO «THK-BP Xommuar». Ha ganHOM mpuMepe MOXHO YBHAEThH HEOOXOIMMOCTH
obecrievyeHnsi THTEPECOB HHBECTOPOB, BIOKHUBIIMX CBOU CPEACTBA B OJIHY OM3HEC-MOAEIH (TIOITyIeHNE
BBICOKHX TWBUICHIHBIX BBITUIAT) U HE IMOJYYHUBIINX BO3MOXKHOCTH MOKHHYTHh KOMIIAHHUIO 0€3 TOTeph
npu QaKTHYECKON CMEHE COOCTBEHHHKA M, YTO CAMOC BaXKHOE, M3MCHCHUN OM3HEC-MOJICIIM KOMITAHUU
(mocie oOBSIBIIEHUS CAETKH, HOBBIH COOCTBEHHHUK O(HIIMAIHHO O3BYUMII, YTO AWBUICHIHBIEC BBHITLIATHI
Oonpire He OyAyT BBIIAYMBATHCS B AHAIOTUYHBIX pa3Mepax MpU MPEabIIylieM COOCTBEHHHUKE).
CTOMMOCTH aKI[ii KOMIIAHUH C MOMEHTA OOBSIBICHHS O CIAEIKE CHU3MIAChL Oomee uem Ha 50%.

3amponym nu eéonpoc ¢ Kooexce

84. B cootBerctBuM ¢ pasgenom 2.3. Kogekca «He pexomenayeTcss Opu HOMNIOLIEHUU
0cBOOOXKIATh MpHOOpeTaTeNsi OT 0053aHHOCTU MPEUIOKUTh aKLHOHEpaM NpoJaTh NPHHAIJIC)KAIINE
UM OOBIKHOBEHHBIC aKIMU O0INecTBa (SMUCCHOHHBIC IICHHBIE OyMmard, KOHBEPTHPYEMBIC B
OOBIKHOBEHHBIE aKLMK)». Takum oOpa3om, mo cmelcay Kogekca, akiMoHEpH! NOJDKHBI HMETh
pasyMHbIC TapaHTUH, [PU M3MEHEHWH KOPIOPAaTHUBHOro KOHTposnsa B OOmiecTtsBe, MPOU3BECTU
JUBECTHPOBAHKME HA OCHOBE Pa3yMHOM LIEHBI U 3aIIMINAIOIINX UX IpaBa MpoIeayp.

Bosmooicnvie ocnosHble mexanuzmol peuteHus np06ﬂeM

85. Bonpoc npsimoro norsoreHus, Ha ypoBHsx cBbie 30%, 50% u 75% u Gonee, B TOM 4ncie
COBMECTHO C a(uIMpOBaHHBIMH JMIIAMH,  PACCMOTPEH B POCCHUIICKOM 3aKOHOJATEIbCTBE.
OO0s3arenbeTBa, MPEAYCMaTPUBAEMBIE POCCHHMCKAM  3aKOHOJATEIbCTBOM, M MNPOLEAYPHl HX
peanuzanydy, HE BO BCEX MOMEHTaX (OCOOEHHO KacarolIMXCsi KOCBEHHOTO M COIJIACOBAHHOI'O
KOHTPOJISI) COOTBETCTBYIOT TpPEOOBaHHSM, YCTaHABIMBaeMbIM lIpMHIMDAMHM KOPHIOPATUBHOTO
ynpasnennss OOCP 1o peryimpoBaHHI0 OTHOHICHHH 1O MPHOOPETEHHIO KOHTPOJS [8] U OCHOBHBIM
nonokenusm upextusst EC 2004/25/EC [4,11].

86. B Hacrosmiee Bpemsi TOTOBUTCS pa3bsicHeHue (muchMo) lIpesmmumyma Bwicmiero
apoutpaxHoro Cyna Poccuiickoit dejepaliuu 1o TOMOIHUTEIBHBIM MEpaM 3alllUThl IPAB aKIIMOHEPOB
B paMKax CyaeOHON NIpakTUKA W WHTEPHPETANHUHU 3aKOHA TpPHU MNPUOOPETEHUH KOPIOPATHBHOTO
koHTposss [11]. Kpome Toro, paccmaTpuBaeTcsi BO3MOXKHOCTh 3aKJIIOYATh COTJIAIIEHHS MEXITY
proOpeTaTeNsIMI KOHTPOJIA 1 MUHOPUTAPHBIMHU aKIIHOHEPAMHU.

87. OCOP Poccum noarorosneH [11] mpoekT 3akoHa MO U3MEHEHHUAM U JIOTIONHEHUSM B TJIaBY
XI.1 @3 «O6 akunoHEpHBIX 001IeCTBaX», KOTOPHIA NPU3BaH YCTPAHUTH TEKYIIHE HEJAOCTATKH B cepe
JOOPOBOJIBHBIX M 0053aTeNIbHBIX 0EPT, B TOM YHCIIE B IPOLECCEe KOCBEHHOIO NPUOOPETEHNS TAaKETOB
aKIHH.

88. OcHoBHas ipo0OieMa B HACTOSAIINI MOMEHT KacaeTcsl 3aTATUBAHUS MPOIECCa PACCMOTPEHHS
u yTBepkIeHus 3akoHorpoekra GCDOP. Hackonbko M3BECTHO y4acTHUKaM (DMHAHCOBOTO pBHIHKA C
MomeHTa nposeaenus Kpyrioro crona OOCP mo kopropatuBHOMY yIipaBiieHuIo B okTs0pe 2012 roga
(manee — «KpyTIIblif cTOM») MaJIO YTO U3MEHMIIOCH B BOIIPOCE MPOABIKEHUS TAHHOTO 3aKOHOTIPOEKTA.
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89. B cinydae yrBepxkaenus 3akoHonpoekta @COP B pemakumu perynaropa OyaeT pelicH
[enplii TurlacT Hambosiee BOJNHYIOIIMX B HACTOAIee BpeMs WMHBECTOPOB TipobimeM B chepe
KOPITOPATUBHOTO YIPABJICHUS H 3allIUThI IPAB aKIIHOHEPOB.

90. [IpoGiiemMa 00s3aTENBHBIX NPEUIOKEHUH COIACPKUT OOJBIIOE KOJHUYSCTBO BOIPOCOB,
KOTOPBIC MOTYT OBITH YpPEryJIMpPOBAaHBI TOJHKO HOPMAaMH 3aKOHOJATENBbCTBA U COOTBETCTBYIOIICH
Cy/IeOHOM PAKTHUKOM.

91. B Toxe BpeMs HOBbIH Kojeke KOpImopaTuBHOTO yIIPABACHUS MOYKHO AOMOIHUTH Pa3aeioM O
3alllUTe MMPaB WHBECTOPOB TMPH MPHOOPETEHHHM KOHTPOJISA, KOTOPBIH OBl OXBATBHIBAT CIEAYIOIINE
BOIPOCHI:

92. - COXpaHEHHEe IpaBa aKIMOHEPOB Ha 00A3aTENbHBIA BBIKYN Yy HHX aKIUA, €CIU JIUIIO,
KOTOPOE OIHO MJI COBMECTHO CO CBOMMH CBSI3aHHBIMH CTOPOHAMHM MPHOOPEIO MpaBO COMUAAPHO WU
cyocuamapHo pacnopsbkatses 30% wmu Oonee akmmid, BIIOCIEACTBUN CHHU3HMIIO CBOW ITOPOT BIIAJCHHS
(pacmopshkeHHS HKE YKa3aHHOTO TTOpora) B TeYeHHE pa3yMHOTo cpoka (Hampumep S0 nHei);

93. - YKa3aHHA Ha TO, YTO MPH PACCMOTPEHUH BOIIPOCA O MPUOOPETEHUH KOHTPOJISI HEOOXOIUMO
OPUCHTUPOBATHCS Ha TOHATHS, «HUMEIOUIME MPaBO paCIOpPSHKATHCS», «U30MpaTh COBMECTHO
€IMHOJINYHBII UCTIOTHUTENBHBIA Oprany, «(paKTHIeCKH JIeHCTBOBABIINE COTITACOBAHHOY». JTO JODKHO
OBITH HAIIPABJICHO HA TO, YTO 00S3aHHOCTH 110 HANPABICHHUIO 00S3aTEIBHOTO MPEIOKEHHUSI BOSHUKACT
y JHL, YbH COTJIACOBaHHBIC JEHCTBUS CBUAETENLCTBYIOT 00 OCYIIECTBIEHHH HMH COBMECTHOTO
KoHTposst Hax Oonee yeM 30%, 50% unu 75% rosnocyromux akiui o0IecTBa Kak IpsAMOro, Tak U B

rpynme He Tonbko adUINPOBaHHBIX, HO M CBA3aHHBIX JKIl (“‘parties acting in concert”) /lupekTuBbt
EC 2004/25/EC [4];

94, - obecrieyeHre rapaHTHH CaMO3aIUTHI IPaB aKIIMOHEPOB, eciiu odepTa He Oblila HalpaBJcHa
B CPOK, B TOM YHCJIE ITyTE€M HAINPaBJICHUs UMH TaKOTO MPEUIOKEHUS CAMOCTOSATEIBHO;

95. - ONMCAaHUE MEXAHM3MOB HE3aBUCUMOCTHU OIPEACNICHUS IEHBI BBIKYIa U HEAOMYCTHMOCTHU
MIPOM3BOJIBHOTO TIEPEOTIPEIETICHNS JAaHHOM IIEHBI.

96. [IpobieMbl TEXHHYECKOTO Xapakrepa (YKIOHEHHE OT TMPUHATHA aKIWid Ha Cuer,
HECBOEBPEMEHHAs OIUIaTa aKkUWi, MpodsieMa «yCKOPEHHOro NENUCTHUHIa», C LEeIbi0 c(hOopMHUpOBATH
HeOJIaronpusTHYIO IIeHY JUIs BBIKYIA U TaK Jlajie€) MOTYT YAaCTUYHO OBITh PElICHBI MyTeM BHECEHUS
COOTBETCTBYIOIIMX TIIOJIOKEHUH B HOBbIM KomeKkc KOpIOpaTHMBHOrO yIpaBlIEHHs COBMECTHO C
NpaBUIaMHU OUPKU WK MEPaMU 3aKOHOJIATEIIbCTBA.

2.3.2. Hcnonnenue obsazamenscme auuamu, npuoopemwmwumu 95% u donee axyuii Qowecmea, no
00313amenbHOMY GLIKYRY AKUUIL Y OCHMABUIUXCS AKUHUOHEPOG NO CRPAGEOIUGOIL UeHEe

Cywnocmo npodnemvi

97. Jannas mpoGiema pa3OuBaeTcs Ha CISAYIONHNE OCHOBHEIE TTPOOIEMEI:

e OTtcyTCcTBHE MPSIMBIX 0053aTENbCTB 110 HANpaBIEHUIO 0QepThl y JHILL, MpHoOpeTmuX 95%
u 6onee YK oOmiecTBa mpu KOCBEHHOM NpHOOpeTeHHH (B TOM 4Hcie, MpuoOpeTeHue
ADR u GDR, npuo6perenne marepuHCcKoil koMrnanuu, Biazaetoueit 95% u 6onee YK);
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e AKTHBHOE WHCHOJb30BAHME HAa IPAKTUKE MEXaHU3MOB, IO3BOJISIIONIUMX 3aHU3UTh
CIpaBe/UIMBYIO IIEHYy, TOJb3YsICh IMpo0enaMu B 3aKOHOJATENbCTBE (HAmpumep,
¢opMHpOBaHHE WCKYCCTBEHHOW IIEHBI NPUOOPETEHHS IyTeM TpaH3aKUUH MeEeXIy
(opMabHO HE3aBUCUMBIMHU, HO JIe-(haKTO COTIIaCOBAHHO JICHCTBYIOIIMMHU CTOPOHAMH).

Bnusinue npobnemvl Ha npasa U 3aKOHHble UHMEPECbl AKYUOHEPOB, OCHOBHA NPUYUHA
HecoOI00eHUs/HenonHo20 cobardenus mpebosanuii Kodexca

98. [Ipobnema oka3plBaeT 3HAUNTEIHHOE BIMSHUE HA MPaBa M 3aKOHHBIE HHTEPECHI aKIIMOHEPOB
OO0miecTBa, B OTHOUICHUH KOTOPBIX POU3BOAMUTCS MIPUHY TUTEIBHBIN BBIKYII.

99. B wactHocTH, u3BecTeH cinydail ¢ OAO «CenpMoli KOHTHMHEHT», KOHTPOJBHBIN aKI[MOHED
KoToporo, 1mo MHeHHI0O PCDOP m MUHOpHUTApPHBIX AKIIMOHEPOB, B IEHCTBHUTEIHPHOCTH HE IPHOOpET
JIOCTaTOYHOE KOJHMYECTBO aKIUN B XO/A€ IOOPOBONBHOW OQepThl, B pe3yibTaTe KOTOPOH Yy HETO
MOSIBIJIOCH MPABO HA MPUHYAUTENbHBIN BBIKYI aKLIMH Y OCTaBIIMXCS MUHOPUTAPHBIX akinoHepoB. I1o
MHEHHUIO pEryiaTopa, Bce IMpeIBapUTENbHbIE TPAH3aKIMK 10 TMPHOOPETEHUIO KOHTPOJIS OH
MIPOU3BOAMII C TIOJKOHTPOJIHHBIMH JIMIIAMH, BCICJCTBHIE YETO IIeHa MPHOOpETeH s ObLlIa CYIIIECTBEHHO
HI)KE OLIEHKH, KOTOPYIO JlaBaJl PhIHOK Ha COOTBETCTBYIOIIMU mepuoi. PerynsTop BcTan Ha CTOPOHY
MUHOPHUTAPHBIX aKIMOHEPOB U coryiacHo mnpennucanuio OCDP MaxoputapHOMy aKIMOHEpPY ObLIO
3aMpenieHo MPOU3BOANTh JEHCTBHA 110 MIPUHYAUTEIHPHOMY BBIKYITy. COOTBETCTBYIONINE MPEATHCAHUS
ObUIM HAMpaBICHBI IETIO3UTAPHSIM U perucTpaTopaM sMuTeHTa. OHAKO SMUTEHT U KOHTPOIHPYIOIIHIA
aKIUOHEP, TMOMEHSB PErucTpaTopa, KOTOPOMY TNpEeANUCaHusl ObLIM HE HANpaBJICHBI, MPOJOKUIN
CIIUCAaHMEe aKIuid. PerymsaTop moman B Cyd Ha MaKOPHTAPHOTO aKIFOHEpa, HO HE CMOT J0Ka3aTh
ahGuIIpoBaHHOCTH MEX Ty HecKoIbKuMU akimoHepamMu OAO «CenpMoit KOHTHHEHT» - oduropamu,
YYaCTBYIOIIUMH B MPOJIAXKe/TIOKYIKEe OyMar B X0Ji¢ JOOPOBOJILHOM O(epPThI, 110 pe3ysibTaTaM KOTOPOH
BO3HUKJIO TIPABO MPUHYIUTEILHOTO BBIKYTIA.

100. B aeiicTByrOIIEM 3aKOHOAATENBCTBE OTCYTCTBYET MOHITHE «COITIACOBAHHBIX NEUCTBUN», 3TO
CYIIECTBEHHO 3aTPYAHSET JOKAa3aTebCTBO aQQUINPOBAHHOCTH MEXAY O((DIIOPHBIMU KOMIIAHUSMHU.

3amponym nu eonpoc ¢ Kooexce

101. Bormpoc He 3atponyT B Kogekce.

Bosmooicnvle ocnosHble mexanuzmul peutenus npooiem.

102. B coBokymHocTH, Mepsl ipoekTa [Tucema I[pesnauyma BAC PO u BHeCceHUS W3MEHEHUHN U
noroaeHn# pazgena XI.1 @3 «O0 akuoHEpHBIX OOIMIECTBaxX» MO yKa3aHHBIM BOIIPOCAM MO3BOJISAT

pemnTs OONBIIMHCTBO AKTyallbHBIX BOMPOCOB W CHHXPOHU3WUPOBATh NPakTUKy B Poccwuiickoit
Oenepanuu ¢ mpaktukoit EC.

103. Hannas mpobrneMa He OTHOCHTCS TMOJNHOCTBIO K BBeJeHBbIO Kojekca KOpIopaTHBHOTO
yIIpaBJICHHUSL.
104. B Toxe Bpems, mpenacTaBiseTcs —IeNecooOpa3HBIM  JIONOJHWTH HOBEIM  Komekc

KOPIOPATUBHOTO YIPABICHHS Pa3/iejioM O 3allUTe MPaB MHBECTOPOB MPHU MPUOOPETCHUU KOHTPOIIS,
KOTOPBbI OBl YYMTHIBAI PEKOMEHIALMKM CPaBHUTENBHOTO aHaidm3a Kojekca ¢ aHaJIOTHYHBIMU
KOJIEKCAaMH MHOCTPAHHBIX IOPUCANKIMN M MEXTyHApOAHBIMU akTaMu [9, pa3zen 6].

105. B Koaekce HE00X0IMMO YCTaHOBHUTD:
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106. nonHoMounst CoBeTa JUPEKTOPOB IO HAI30py 3a OCYLISCTBICHUEM CYIIECTBEHHBIX
KOPIIOPATUBHBIX ACUCTBUH NMPHU MPHUOOPETEHUN KOHTPOJIS,

107. TpeOoBaHMs 00 YCTAaHOBIEHHHM €IWHBIX ISl BCEX AKIHMOHEPOB YCIOBUH TPHOOpETEHHS
aKIUi, KaK B paMKax MyOJIMYHOMN 0()epThl, TaK U 3a €€ MPEICIaMuU;

108. HEOOXOMUMOCTb JIENaTh MPEIOKEHUE Ha YCIOBHSAX CIPABEIIMBON IEHBI MPUOOPETEHHS
AKIIUH.
109. IlenecooOpa3Ho Takxke, 4TOoOBI JaHHBIC ycioBUs OOIIECTBO 0053a710Ch OBl COOJIOIATH,

MpUHUMAs Ha ce0s 005I3aTeNILCTRA 110 JINCTUHTY.
2.3.3. Cnpagednueocmsy 011 AKUUOHEPOB COEIOK NPU IMUCCUU, PEOPZAHUZAUUAX, CO8EPUICHUU
KPDYHHbBIX CO€NI0K U COeNOK C 3AUHMEPEecO8AHHOCbIO, 8 KOMOPbIX UCNHOIb3Yemcs HeOeHeMHCHAs

ouenka.

Cywnocmo npodnemvi

110. OtcyrcTBHe Ham30pHBIX ¢GyHKIHKA y CoBeTa AMPEKTOPOB M HE3aBUCHUMBIX IHPEKTOPOB B
OTHOIIICHUU:
111. YUacTHsl HE3aBUCHMBIX JUPEKTOPOB B BHIOOPE HE3aBUCHMOTO OICHIIMKA JUIS OMpeIeICHUs

[EHBI UMYIIECTBA, BHOCUMOTO B YK HITH SBISTIOIIETOCS ITPEIMETOM CHCIKH;

112. paspemieHusl CIopOB, €CIIM HE3aBHCHMBIE AMPEKTOpa HE COTIACHBI C IIEHOH WMYIIECTBA,
OTIpeJIeIEHHON HEe3aBUCHMBIM OLICHIITUKOM.

Onucanue npobnemoi

113. OenepanpHbiii 3ak0H «OO0  aKmMOHEPHBIX oOmecTBax» (cT.77) MOAPOOHO perymmpyer
yKa3aHHbIE BOIPOCHI, B TOM YHCIE AT CIEIOK C 3aHMHTEPECOBAHHOCTBIO, OCTABIISAS NPEPOTaTHUBY
omnpeneneHust eHbl 32 COBETOM TUPEKTOPOB OOIECTBa, HIIH JaKe 32 HE3aBUCHMBIMHU JIMPEKTOPAMH,
HE 3aMHTEPECOBAHHBIMHU B COBEPIICHHHU CIENKH (U1 OOIIECTB C YMCIOM akiuoHepoB Ooiee 1000).
Kpome Toro, ct. 75 ycraHaBiMBaeT OUpXKEBYIO IIEHY IPH JOOPOBOJIBHOM JIIUCTHHIE OOIIEcTBAa Kak
OpMEHTHp JUIA LIeHbI BhIKyna akiuii. Kpome Toro, ecnu ot 2% no 50 % npuHaUIeKUT rocyAapcTBy, K
PELISHHIO JaHHOTO BOIIPOCA MPHUBJIEKASTCS YIIOJIHOMOYEHHBII OpraH rocyapcTna.

114. Takum o00pa3oM, CyThb TPOOJEMBI IJIEKHT HE B OTCYTCTBHH TpeOOBaHUS IPHUBIEKATH
HE3aBHCHMOTO OIICHIIMKA WJIM B IMOPSJKE ONpEACIeHUs] IICHbl YIOJIHOMOYEHHBIMH OpraHaMu
OOmecTBa, a B TOM, YTO MOHSATHS HE3aBHCHUMOI'O AMPEKTOPA, KaK y>Ke ObUIO 03BYyYEHO paHee, U UX
HOJIHOMOYHSL TIO TIPEJBAPUTEIILHOMY KOHTPOJIIO CIEJOK HEIOCTAaTOYHBI U 3(P(EKTHBHOW 3allUThI
npaB aKIHOHEPOB.

115. OTo0 co3laeT MoYBYy JJsl BEIOOpa MEHEIKMEHTOM H/WIH NPEACTABUTEISIMA Ma)KOPHTAPHOTO

aKIyoHepa Jie-lope HEe3aBHUCHMOTO, Je-(haKkTo TOIAKOHTPOIBHOTO OIICHINMKA, JIMOO OIEHIINKa 0e3
HaJIEXKaIlero OIbITAa.
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Brusnue npobnemvl Ha npaéa U  3aKOHHblE UHMEPECHl AKYUOHEPO8, OCHOBHAS NPUHUHA
Hecobno0enus/Henonno2o cobmoodenus mpebosanuti Kooexca

116. Coxpanstonpiecss HEIOCTaTKA PEryJINpPOBaHUS TIO BOIMPOCY OMOOpEHWs CHENOK, B
COBEPIICHUH KOTOPBIX HMMEETCS 3aMHTEPECOBAHHOCTh, W KPYIHBIX CHACJIOK, a TakKKe IpaKTHKa
apOuTpaka TO OCHApUBaHUIO TaKWUX CJCJIOK, B TOM YHCIE 3aKIIOYCHHBIX 0Oe3 Of00peHus, He
MO3BOJISIIOT B HAJJIeXKaIleld Mepe W30exarTh 3aKIIOUCHHs CHENOK 10 IIeHe, HE COOTBETCTBYIOIICH
CIIPABEIMBBIM OXKHUIAHUSM HHBECTOPOB.

3amponym au eonpoc 6 Kodexce

117. B Kopgekce ecTh TONBKO peKOMEHAAITMH O TPHUBJICUYCHUH HE3aBHCHMOTO OIICHIUKA ITPH
KPYITHBIX C/ICKAX M CJICKaX MMPY MOTJIOMCHUH.

Bosmooicnvie ocnosnble mexanuzmol peuternus np06ﬂ€]l/l

118. Pemenne maHHOTO BOMpOCa CBSA3aHO C YCOBEPIIEHCTBOBAHWEM 3aKOHOJATENHCTBA M
JOOPOBOJIBHOTO PETYJIUPOBAHUS B OOJACTH HAa3HAUCHHS HE3aBHCHMBIX THPEKTOPOB, ONpPEICTICHUS
Inmopsaaka nmpusHaHus JII, 3aMHTCPCCOBAHHLIX B COBEPIICHUU CACIIKH, a TAKIKEC ONPCACIICHUA IMOpAAKa
NPUHATHS PEILIEHUA 110 KPYIIHBIM CHCIIKAM.

119. B ortHOmeHum cynebHOTO apOuTpaxka CHENOK, COBepIIeHHBIX O0e3 omoOpenms CoBera
JUPEKTOPOB, WM B OTHOIIECHUM CYIIECTBEHHBIX YCJIOBHUN KOTOPBIX MMEIOTCS CHOpPBI, B HACTOSILEE
BpeMms B ['paxnanckuii Kogexc PO rotoBuTcs psj monpaBok Mo KiacCH()UKAIMH CACIOK M HOPSIIKY
WX OCHapHBAaHHA M MPU3HAHMS HENECHCTBUTEIBHBIMH, a TAKXKE IO MOPAIKY IPUMEHEHUN TOCIEACTBUI
0 NMPU3HAHUH UX HEJEHCTBUTENBHBIMH.

120. B pexomennanmsx Komekca, BO3MOXHO, CI€IOBAJIO Obl BHECTH IOJIOKEHHUS O TOM, YTO
mpoleaypa oT0Opa OICHIIMKA B psJie CAy4YacB OCYIICCTBIISCTCS TAaKKe B 00S3aTCILHOM IOPSJIKE
CoBeTOM JUPEKTOPOB MM HE3aBUCHMBIMU JAUPEKTOpamu. Takue 00s3aTensCcTBa MOTIIM Obl OpaTh Ha
ce0s KOMITAaHUH, 3aMHTEPECOBAHHBIC B IPEMHUAILHOM JIUCTUHTE.

2.3.4. Yuacmue «xeazuxaznHaveiickux» aKuyuil NPpU NPUHAMUU PeUleHUs 00wum coopanuem
aKyuoHepos

Cywnocmo npodnemvi

121. Yyactue B rojlocOBaHHM OOIIET0 COOpPaHUs aKIMOHEPOB MOJKOHTPOJILHBIX OOIIECTBY U €T0
MEHE/DKMEHTY FOPUINICCKUX JIHII, Ha OaNaHCce KOTOPBIX HAXOASTCS aKIIMA KOMITAHHH.

Brusinue npobnemvl na npasa u 3axouHvle unmepecvl axyuorepog Obwecmeda, OCHOBHAS NPUYUHA
HecoOI00eHUs/HenonHo2o cobmodenus mpebosanuii Kooekca.

122. B mnpakTtuke pOCCHMICKHX KOMIAHUI KBa3HMKa3HAYEHCKHE AKLUU HCIOJb30BAJIUCh IIPU
rOJOCOBaHUM M OKAa3bIBAIM CYLIECTBEHHOE BIIMSHUE Ha MPOLECC MPUHATHA pEIleHUH (Hampumep, B
OAO «I'MK Hopunbsckuit Hukensy). B HacTosmee BpeMsi KBa3MKa3HAYEHCKHE aKIMH HMEIOTCS y
psaiaa HeTIHBIX KOMIAHWN, HAIIPABIIEHUE HCIIONB30BaHMS MX He M3BecTHO. OCHOBHOM MPUYMHOH, IO
KOTOPOH COXpaHsieTcs BO3MOXHOCTb HCIOJB30BaHMsS KBAa3WMKAa3HAYEMCKUX aKIMH, SBISETCS
OTCYTCTBHE€ COOTBETCTBYIOIIMX HOPM B  3aKOHOJATENbCTBE, XOTS  OCYILECTBICHHE IIPaB
Ka3HAYEHCKUMHU aKIMSMU 3aKOHOAATEIBCTBOM IPSIMO 3aIIPELIEHO.
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3amponym nu eonpoc ¢ Kooexce.
123. B Kopaekce maHHBINM BOIPOC HEMOCPESACTBEHHO HE OTPayKEH.
Boszmooichvle ochosHble Mexanuzmbl peuieHust npobieM.

124. Pemenne naHHOrO BOIpoca CBsI3aHO C YCOBEPIIEHCTBOBAHUEM 3aKOHOATENBCTBA O MOPSIIKE
npu3HaHug aQQUINPOBAHHBIX JIMI W TPyNn Jul (B YacTH ONpEAETICHUS TOrO, KaKhe aKIuu
(hakTHIeCKN HaXOAATCS IOl KOHTPOJIEM OOIIECTBa) W MPSAMBIM 3aIllPpeTOM T'OJIOCOBATh Ha COOpaHUIX
aKIUOHEPOB TakMMHU akuusiMu. B Kojekce BO3MOXKHO OTpa3uTh OOIIENPU3HAHHBIA MPHUHIMI, YTO
roJOCOBaHUE AaKUUAMH, HaXOAALIMMHUCS TOJ KOCBEHHBIM KOHTpOJIEM OOINeCTBa, HE IOJKHO
nonyckarecs. Omuako, s »ddexTuBHOro mMcnonHeHus, AaHHAs HOpMa JOJDKHA COJECPIKAThCs B
00s3aTeTHHOM JIOKYMEHTE.

2.3.5. QO0obpenue coenoxk, 6 cOBEPUEHUN KOMODPBIX UMEEMCA 3AUHMEPECOGAHHOCMb, 8
COOMGEeMCMEUU ¢ HAUIYyUU el NPAKMUKOI KOPROPAMUGHO20 YRPAGTICHUS

Cywnocmo npodnemvi

125. [IpoGiieMa ompeneneHus JHIl, 3aUHTCPECOBAHHBIX B COBEPIICHUU CHCIKH, B YaCTHOCTH,
pabOTHUKM [IOYEPHUX WM MaTepHHCKHX oOmiecTB (y KoTopbix 20% BIajeHUs) HE TOJDKHBI
NPU3HABATHCS HE3aMHTEPECOBAHHBIMU JIMIIAMH.

126. Heobxomumocts yBemomiieHusi CoBeTa IUPEKTOPOB O MOJDKHOCTHBIX JIMIIAX, MMEFOIINX
KOH(JIUKT MHTEPECOB MpPU OJOOPEHUH WM COBEPIICHHH TaKOW CHEIKH, U (HOPMHUPOBAHUS UETKUX
HpaBHJI YKJIOHSHHUS 3aMHTEPECOBAHHBIX JIUI] OT TOJIOCOBAHMSI.

Onucanue npobnemoi

127. B mpakTHke pocCHiiCKUX aKIIMOHEPHBIX OOIIECTB YCTAHOBHIIOCH TBEPOE ClIeI0BaHNE OYKBE
3aKOHOJATENILCTBA O COBEPILICHUH C/EJIOK, B COBEPIICHUH KOTOPBIX MMEETCS 3aMHTEPECOBAHHOCTb.
[TosToMy Bce HEIOCTATKH (PaKTUYECKOTO KOHTPOJSI aKIIMOHEPOB HAJ| COOIIOJICHUEM BBITOJHOCTU M
Pa3yMHOCTH TaKUX CIeJIOK A7t OOIIecTBa JIeKaT B CIACAYIOIIUX IMIIOCKOCTAX:

128. OTCYTCTBHE 00S3aHHOCTH y JIOJDKHOCTHOT'O JIMIA MCIOJTHHUTENbHOTO amnmapara OOIiecTsa,
TOTOBSALIETO CAENKY, coo0mars CoBeTy AUPEKTOPOB UM BHYTPEHHEMY KOHTPOJIEPY O HAJIMUUH Y HETO
BO3MOKHOTO KOH()JIMKTa HHTEPECOB I10 CICIIKE;

129. B TOM Cilydae, KOrja 3aKOHOJATEIhCTBOM MPEAYyCMOTPEHO OJ0OOpEHHE CHEIKH
OOJBIIMHCTBOM TOJIOCOB WieHOB CoBeTa TMPEKTOPOB, HE 3aMHTEPECOBAHHBIX B €€ COBEPIIEHUH, KPYT
3aMHTEPECOBAHHBIX JIMI[ OMpeJeieH y3ko. Hampumep, COTPYTHHKH JOYEPHHX W 3aBUCHMBIX
HpeI[HpPIHTHfI, HE COCTaBJIAIOIIUX OOJILIIMHCTBO B KOJUIETHAJILHOM oprane€ ymnpaBJICHUSA KOHTpPArcHTa,
IMPU3HAIOTCA HE3aMHTCPECOBAHHBIMHM B COBCPHICHUM CHACJIKH JHIOAaMH, XOTd HUX 3aBUCUMOCTHL OT
MEHE/PKMEHTA TOJIOBHOM OpraHu3alliyd B CHUJIY HAJIMYMS KOCBEHHOW MOJYHHEHHOCTH IO TPYIOBBIM
OTHOLIICHUSAM O4YE€BH/HA. B oTHOmenuun IOPpUANYCCKUX JIMI, KaK H (1)I/I3I/I‘IGCKI/IX, IIOHATHE
aQUIMPOBAHHOCTH COOTBETCTBYET 3aKOHOJATECILCTBY O KOHKYPEHIIMM M HE IOJIHOCTBHIO
COOTBETCTBYET NMPU3HAHHOW MEXKIyHAPOJTHOW MPAKTHKE B OTHOIICHWH CBS3aHHBIX W COTJIACOBAHHO
JIEHCTBYIONUX CTOPOH;

130. B ClIydae, KOTJIa cJIeika J0JDKHA OJ00pAThCs OOJBITMHCTBOM HE3aBUCHMBIX JHPEKTOPOB, HE
3aMHTEPECOBAaHHBIX B €€ COBEPIICHHWH, TO Pa3jIM4YHble HOPMATUBHBIE JOKYMEHTHI [AlOT pa3Hoe
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MMOHUMaHUE HE3aBUCUMOCTH JIUPEKTOPOB (KaK y’Ke YKa3bIBAJIOCh BHIIIC KOMIIAHUH OPUEHTUPYIOTCS Ha
JIOCTaTOYHO y3KKe HOPMEI CT. 83 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAaX).

Bnusinue npobnemvl Ha npasa U 3aKOHHblE UHMEPECHL  AKYUOHEPO8, OCHOBHAS NPUYUHA
HecoOI00eHUs/HenonH020 cobadenust mpebosanuii Kooexca

131. I[aHHBIC HECOBCPILICHCTBA 3aKOHOJaTCIILCTBa u ):[O6pOBOJ'II>HOI‘O PEryjaupoBaHus
BHYTPUKOPIIOPATUBHBIX I(OH(I)J'II/IKTOB HHTEPECOB OKa3bIBAKOT CHJIBHOC BJIMAHHUEC Ha HWHTCPECHI
AKIIUOHECPOB. CI[CJ'IKI/I C 3aMHTCPECOBAHHOCTLIO, 0COOEHHO B XOJIAUHIaX, KOTOPbIMU ABJIAKOTCA MHOT'UC
KpYIIHBIC pOCCHﬁCKHC HY6J'II/I‘{HBIC KOMIIaHWH, OKa3bIBAOT CYIICCTBECHHOC JIeHCTBHUE Ha PE3YIbTAThI UX
JCATCIIBHOCTH. TanKe, YacTb KPYIHBIX 3aKYINOK M IMOAPAAOB IO HMHBECTHUIHOHHBIM IIpOIrpaMMaM
SABIAIOTCA CACIIKAMHU C 3aUHTEPECOBAHHOCTEIO.

3amponym nu eonpoc ¢ Kooexce.

132. B Kopmekce Bompoc cIemoOK, B COBEPIIEHHH KOTOPHIX HMEETCS 3aWHTEPECOBAHHOCTD,
HETIOCPEICTBEHHO HE 3aTPOHYT (XOTS MMEETCS IMOJIOKEeHHe 00 00ImeM KOH(IMKTE WHTEPECOB WieHa
CoBeTOB TUPEKTOPOB, [2], m. 3.1.4).

Bosmooicnvie ocnosHble mexanuzmol peuteHus np06ﬂeM.

133. Kak ykazano B otuere o Kpyriom crone O9CP mo xopnopaTuBHOMY yrpasieHuro B Poccum,
npoBegieHHOMY 25-26 oktsiopst 2012 r [18], Haubosnee cepbe3HOil MPoOIEMONi ABISETCS OTCYTCTBHE
aZiekBaTHOTO ompeaeneHus adduiaupoBanHbix Jul. Kak mpeamomaraercsi, paccMmaTpuUBacMble
l'ocynapctBenHoit JIyMOH BO BTOpPOM YTEHHM HM3MEHEHUA B ['pakIaHCKUII KOAEKC HALENECHbl Ha
pelIeHre TaHHOH MPOOIEMBI.

134, Kpome Toro, B HacTosIiee BpeMs MPOBOIUTCS paboTa MO KOHCOJNWAAIMU NPEIJIOKEHUN B
paspabotannbiii ®COP Poccum npoekT 3akoHa 00 wu3MeHeHusx B Denepanbubiii 3akoH «O0
AKIUOHEPHBIX OOIIECTBaX» OTHOCHTEIBHO ONpEACTCHUs, TMOpSaKa W30paHus W TOJTHOMOYHH
HE3aBUCHUMBIX JIUPEKTOPOB.

135. Briouenue B Kogeke mosoKeHUH OTHOCHTENBHO JOOPOBOJIBHOTO MPUHSTHS 0053aTEIbCTB
(B pamkax TpeOOBaHMH JMCTUHTAa WJIM Ha YPOBHE BHYTPEHHUX JOKYMEHTOB), KOTOpble OYyIyT
TpeboBaTh OTO BCEX NOJDKHOCTHBIX Jinl OOmIecTBa yBeJOMIICHUS O KOH(IMKTE MHTEPECOB, SBISUIOCH
OBl Ba)KHBIM IIaTrOM Ha MTyTH COBEPIICHCTBOBAHUSA KOPIIOPATUBHON MPAKTHUKH.

2.3.6. O00bpenue KpynHvix cOeno0K 6 COOMEEMCmMeul ¢ Hauayuuiell NPAKMuUKoi KOpnopamueHozo
Ynpaeienus.

Cywynocmo npobnem

136. [TockosbKy 3aKOHOAATENBCTBO TPEOYET €IWHOTIIACHOTO OJ0OpEHHs KPYIHBIX CHEIOK
ynenamu CoBeTa JMPEKTOPOB, WM BBIHECEHHE WX Ha o0miee coOpaHWe akKIMOHEPOB, HEOOXOIMMO
YAOCTOBEPUTHCA, UTO ITIPU OJIO6peHI/II/I TaKUX CACIJIIOK HE HUMECTCA KOH(bJ'II/IKTa HUHTCPECOB Y HEKOTOPLIX

wieHoB CoBera 1upeKkTopoB. B HacTosiIIee BpeMsl Takue NIpaBuUjla HE YCTaHOBIICHBI.

137. 3aKOHOJATENbCTBO TPeOyeT om0OpATh KaK KpPYNHBIE CAEIKH TOJBKO CHENIKH CBbIIIE 25%
0anaHCcOBOM CTOMMOCTH aKTUBOB OOILIECTBA.
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138. Hns cnenok croumMocTbio oT 25 10 50% 06anaHcoBOM CTOMMOCTH akTHBOB OOLIECTBA MPH
pPaccMOTPEeHHH WX Ha 00ImeM COOpaHWW aKIMOHEPOB, TPeOyeTcsl MPOCTOe OONBIIMHCTBO TOJIOCOB, a
Iutst cenok 6omee 50% OONBITMHCTBO B 4 TOIOCOB.

139. OUeHINMK JUIS OIECHKH IO KPYMHBIM CJENIKaM MPUBJICKASTCS OOIIECTBOM Ha O0OIIUX
OCHOBaHUSX, TO ©CTh MOXET IMpPHUBJICKAThC JMO0 ¢ cormacuss CoBera JUPEKTOPOB, KOO
HEIOCPEICTBEHHO MECHEIXKMEHTOM B 3aBUCHMOCTH OT IIPaBHII 00IIIeCTBA.

Bnusinue npobnemvr Ha npasa u 3aKoHHble uHmepecovl akyuorepog OOujecmsa, OCHOBHAS NPUYUHA
HecoOI00eHUs/HenonHo20 cobarodenus mpebosanuti Kodekca.

140. JlaHHBIE BOTIPOCHI CYIIECTBEHHO 3aTParuBalOT WHTEPECH 0OIIECTBa, U €r0 aKIMOHEPOB. B TO
JKE BpeMsl, €CI KPYITHBIC CJCIKU SIBISIOTCS CHACTKAMH C 3aHHTEPECOBAHHOCTBIO, OHU IOJUIEKAT
0JI0OPEHHIO TOJIBKO KaK CAENKH C 3aHHTEPECOBAHHOCTEHIO.

141. Psin xommanuii, HarpuMep, B cepe SHEPreTHKH, TEIEKOMMYHHKAINN, CHIDKAIOT B CBOMX
ycTaBax pasMep CHEJIKH, 10 KOTOPOH OHA MPHU3HACTCS KPYITHOM, Takast MOJ0KUTEIbHAs TPAKTHKA yiKe
€CTh BO MHOI'UX O6H1€CTBaX C HAWJIYYIIHUM KOPHIOPAaTHUBHBIM YIIPABJICHUCM. EOHLIHYIO pOJib B 3TOM
HUIrpacT akTUBHOCTb MUHOPUTAPHBIX aKIITMOHCPOB U HE3ABUCHUMBIX JUPEKTOPOB.

142. OpoOpenne KpymHOH CAEIKU cCOOpaHHEM aKIMOHEPOB (OaraHCOBOWH CTOMMOCTHIO 10 50%),
HO-TIPEKHEMY, OCTaeTCs BOIPOCOM MPOCTOTO OOJBIIMHCTBA, MAa)KOPUTAPHBIA AKIIMOHEP MOXKET
0J00pHUTh YKa3aHHYIO CAENKY, €CIIM OHA HE SIBIISIETCSI CAENKOM ¢ 3aMHTEePECOBAHHOCTBIO, IPAKTUYECKH
OecTpensITCTBEHHO.

3amponym nu eonpoc 6 Kodexce

143. Pasnen 6.1.2. Komekca peKkOMEHIyeT pacipOCTPaHUTh MOPSIOK 0JJOOPESHUS KPYITHBIX CIICIOK
Ha OO0JIBIIIEE YUCIIO CICNIOK, CYIIIECTBEHHBIX JIIsl OOIIECTRA.

Bosmooicnvie ocnoshble mexanuzmol peuterus I’lp06fl€/l/l

144. [Ipennaraercs peKOMEHAOBATh MPETYCMOTPETh B 3aKOHOJIATENILCTBE OIMPEIEICHUE YCTABOM
KBaJIM(UITUPOBAHHOTO KBOpyMa Il OJI00pEHUS KPYITHOM CIEIKU 0€3 3aMHTEPECOBAaHHOCTH.

145. B noBoM Kopmekce KopropaTtuBHOro ympaBieHHS Ui HWMEIONINX JHCTUHT OOIIECTB,
1esIecoo0pa3Ho ObLIO OBI MPETyCMOTPETH TOJI0KEHUS, TI0O KOTOPHIM:

® TOTOBSILIUHN CACIKY MEHEI)KMEHT Uiu wieH CoBeTa IUPEKTOPOB 3aABIISIET O HATUYHUH Y
HEero KOH(IMKTa UHTEPECOB MO KPYIMHOH c/IeTKe (B TOM YHCIE, He SBISIONIEHCS CAeNKon
C 3aMHTEPECOBAHHOCTHIO);

e He3aBUCHMbIEe aupekTopa win COBET NUPEKTOPOB IMOIYYaroT MOJIHOMOYHUS MO HanMmy
OLICHIIINKA;

® pEKOMEHJ0BaThb BKJIIOUEHHWE HE3aBHUCHMBIX JHUPEKTOPOB U DKCIEPTOB IO MX
PEKOMEHJIallMi B COCTAaB 3aKyMOYHBIX OpPraHOB OOIIECTBa JUIsl y4acTUS B KPYIHBIX
TOprax.
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2.3.7. Konumpons mamepunckoil Komnanuu 3a O0eAmMenbHOCHbI0 U COCIKAMU O0UEPHUX U
3a6uUcCUMbIX 0OUeCme

Cywrocms npobnem

146. PackpeiTie mHpOpPMANIMK B OTHOIIEHUM ACSITEIBHOCTH (CYIIECTBEHHBIC (DaKThI, KITFOUCBEIC
pemienuss CoBera AWPEKTOPOB U T.J.) JOYEPHUX W 3aBUCUMBIX oOmecTB (nanee - J[30) He
COOTBETCTBYeT OO0BEMaM W Ka4deCTBY pAcKpBITHI HHOOpPMAIUKd MATEpUHCKOW KOMITAaHUHM (3a
UCKI0YeHneM otueTHocTH o MC®O, Tam, rjie oHa Tpedyercs 1o 3akoHy). HecMoTps Ha ToO, 4TO y
KPYIHBIX KOMIIAHUW MMEIOTCSI CHUCTEMbl YIPABICHUS PUCKAMU M JCMAPTAMEHTHI BHYTPEHHETO
KOHTPOJIS, HHPOpMAIsa 00 MX ACATSIBHOCTH B oTHomeHnH J[30 mis MUHOPWUTApHBIX aKIMOHEPOB
MaTEepUHCKOH (TOJIOBHOM) KOMIIaHNN (aKTUIECKH HE JTOCTYITHA.

147. ®denepanbHbiii 3akoH «O0 aknnoHepHBIX o0mecTBax» ([1], Crates 65, n. 1 n.m. 18) otHOCUT
peleHne TaHHOTO BOTIpoca Ha ycMoTperne camoro O0mecTBa.

148. B VYcraBax u nonoxenusix o CoBeTe TUPEKTOPOB MHOTMX KPYIHBIX KOMIIAHUM OTCYTCTBYIOT
MMPAMBIC TTOJITHOMOYUA Coseta JAUPEKTOPOB B OTHOUICHHMKU KOHTPOJIA 3a KIIHOYCBBIMH PCUHICHHUAMH U
caenkamu J[30 (mpuoOpeTeHue u otdyxaeHue akTuBos J[30).

149. JIMpeKTuBBl 1O TOJIOCOBaHWIO Ha oO0muxX cobOpanmsax akiuoHepoB J[30 dacto maroTcs
MEHE/DKMEHTOM KOMITaHWH Oe3 cornacoBaHusi ¢ COBETOM IHPEKTOPOB TOJIOBHOW KommaHud. Ha
NpaKkTUKE TaKKe BCTPEUAIOTCS CIIydad, KOTrJa MEHEIKMEHT TOJIOBHOM KOMIIAHWH, Hampumep,
BBIZIBUTAaET (HOMHHHUpYeT) wWwieHoB CoBeTa AWPEKTOPOB M YK€ IIOCIE BBIIBIDKCHHS BBIHOCHT Ha
cornacoBanre CoBeTa IUPEKTOPOB MAaTEPUHCKOW KOMITAHWH CIIMCOK M30MpaeMbIX KaHIMIATOB, HE
JlaBasi BO3MOXXHOCTH UX KOPPEKTUPOBKH.

Brnusnue l’lp06ﬂ€./l/l Ha npaea u unmepecvl AKYUOHepPOoe.

150. Janaple mpoOieMbl OKa3bIBAOT CYIIECTBEHHOE BIHMSHAE HA HWHTEPECHl MHHOPHTAPHBIX
akIuoHepoB, Tak Kak J[30 4acTo SBISIOTCS IEHTPaMH FeHepaluy MPUOBbUIA U PacX0/I0B, COBEPIIAIOT
3HAYUTENBHBIE CIENKH [0 NPUOOPETEHHIO M OTUYKICHHIO aKTHBOB. YKa3zaHHas TpaKkTHKa He
coorBercTByeT IlpuHuunam koprnopatuBHoro ynpasieHus ODCP 2004 r. ([8], B uacTtHOCTH
TpeboBanus ['naBer 4, I'nmael 6 . I' u T.1.), TpeOoBaHMAM, 3aKpeIUIeHHBIM B pekomeHaauusx EC u
MeXIyHapOIHOM mpakTHke [9].

3amponym au éonpoc ¢ Kodexce.

151. B Komekce mMeroTcss TOMBKO OOIIME PEKOMEHAAINH, CBS3aHHBIE C HAIMYUEM CHCTEMBI
YIPABJICHUS] PUCKAMH U BHYTPEHHETO KOHTPOJIS.

Bosmoorcnvle mexanusmvl peuienus npoonem.

152. [TomosxeHust 0 pacKpbITUH HHPOPMAIIK B HEOOXOTUMOM 00BEME O NIEATENFHOCTH JOYSPHUX
Y 3aBUCHMBIX OOILECTB MOTYT OBITh OTPETYJIUPOBAHBI HOPMATHBHBIM aKTOM PETYJISITOPA U MPaBUIaMHU
JIMCTUHTA.

153. TpeboBaHHS OTHOCHTENIBHO IOJHOMOYMM KOHTposisi CoBeTa IUPEKTOPOB (B TOM YHCIE

HE3aBUCUMBIX JTUPEKTOPOB) MATEPUHCKOW KOMIIAHWM MOTYT OBITh CAENaHbl 0O0S3aTENbHBIMU IS
KOMITAaHWH, BKJIOYEHHBIX B KOTHPOBAJIBHBIE CITMCKH PA3JIMYHOTO YpOBHs. Tpelyercs oTpakeHue
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MOTOOHBIX 00S3aTEILCTB B YCTaBe M BHYTPCHHUX JOKYMEHTAaX MATEPUHCKON kommaHuu. [Ipu stom
COOTBETCTBYIOIINE PEKOMEHIAINH CJeTyeT BKIFOUnTh B Kozekc.

154. K marHBIM TpeOOBaHUSAM MOTYT OTHOCHUTHCS:

e yTBEpXKICHME M M30paHHME KaHAUJATYp OT MAaTepUHCKOM KommaHuu B uieHbl CoBera
qupekTopoB U PeBusumonHoit komuccun 30 (c yuyeToM MHEHMS HE3aBHUCHMBIX
JUPEKTOPOB);

e YTBEpXKJEHUE KaH/IUJIATyphl TeHEpaIbHOTO AupekTopa (yrpasistomero) [130;

e 3ampoc no wuHunuaruBe CoBeTa JIUPEKTOPOB (HE3aBUCHUMBIX IMPEKTOPOB) BCel
JIOKYMEHTAallMU JUIsl IPOBEPKU TOJOBHON KommaHuel nesrenbHocTd [130. B Tom uucie
30, rae y MaTepuHCKOW KOMIAHWH eCTh 25% aKIuii WiIv IJIe OHA MOXKET HaOpaTh MX
JUTSL TAKOW TIPOBEPKH COBMECTHO C IPYTUMH aKIIHOHEPaMH;

¢ YCTAHOBJICHUC IIPpUHIMIIA «KJIKOYa» - 00s13aTelIbHOE COIJIaCOBaHHE JUPCKTHUB YJICHAM
Cosera JUPCKTOPOB AJOUCPHUX KW 3aBHUCHUMBIX O6H.[€CTB, I/I36paHHBIMI/I oT MaTepHHCKOﬁ
KOMIIaHHUH, I10 T'OJIOCOBAHHUIO 110 BaKHEHUIITUM BOIIpOCaM ACATCIbHOCTHU 1[30, B TOM 4YHCIJIC
Io  BOIIpoCaM  OTUYKACHUA H an06peTeH1/m AKTHUBOB (III/IpeKTI/IBI)I JOJIZKHBI
COIJIaCOBBIBATHCA C YHCTOM MHCHHA HE3aBUCUMBbBIX I[I/IpeKTOpOB).

3. BBIBOJbI 1 PEKOMEHJALIUU

155. [lo maHHBIM UCCIIEOBAaHUS POCCHIICKOTO PBIHKA 3a TIepuo| ¢ Mas 1998 roga mo HosOps 2012
roja, nposeaeHHoro ananmutukamu Sberbank CIB [23], 3a uckiaroueHneM KOPOTKOTO MPOMEKYTKA
BpeMenu (2006 To1), 0TE€UECTBEHHBIN PHIHOK MMOCTOSIHHO TOPTYETCS C TUCKOHTOM K Pa3BUBAIOIIMMCS
pBIHKaM, HE3aBUCHMO OT MaKpOOKOHOMHYECKHX YcioBHi. [lo MHeHMIO coTpynHukoB Sberbank
Investment  Research/Troika Dialog, coriacHo MHOTOYHCICHHBIM — ONpPOCaM  HWHBECTOPOB,
KOPIIOPATUBHOE YIpaBlCHUE SIBJISIETCS OJHUM W3 OCHOBHBIX (PakTOpOB, 00yCIaBIMBAIOIIUX 3TOT
JTUCKOHT. MakcuManbHOe 3HAa4eHHE JUCKOHTAa 3a TMEPHUOJA HCCIENOBaHUS cocTaBisuio 77% K
pasBUBAIOIIUMCS PbIHKAaM, cpeiHee 3HaueHue okoso 30%.

156. Takum 00pa3oM, KOPHOPAaTUBHOE YIPABICHUS 3aTParuBaeT CTPATErMYECKHE BONPOCHI
pa3BUTHUS SKOHOMUKHU U SBJSETCS MHIWKATOPOM MHBECTULIMOHHON MPUBIEKATENbHOCTH U Pa3BUTOCTH
POCCHIICKOTO PBIHKA MOPTQETHHBIX M CTPATETHUECKIX HHBECTHIIUH.

157. OCHOBHBIM JOKYMEHTOM, MOAPOOHO ONMCHIBAIOIMIMM MEXaHM3Mbl (YHKIMOHUPOBAHUS U
B3aMMO/IEWCTBHUS CyOBEKTOB KOPIIOPATUBHOTO YIPABICHHUS, SBIsIeTCs AeicTByromuid Komekc.

158. Komekc 2002 roma HOCHT pEeKOMEHAATEILHBIN XapakTep, HECMOTPS Ha J3TO MHOTHE
BHYTPEHHHE JOKYMEHTBI POCCHHCKHX KOMIIAHUM OBUIM CYIIECTBEHHO Mepepa0dO0TaHbl B COOTBETCTBUHU
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¢ pexomeHmarusimu Konekca. Ero pekoMeHpanmuu craid OPHEHTUPOM KakK i BCEX CYOBEKTOB
CHCTEMBI KOPIIOPATUBHOTO YIIPABICHWS, TaK M JJIS MPEICTaBUTENeH OpraHOB BIIACTH, PEHTHHTOBBIX
areHTCTB, MHBECTHIIMOHHOTO coobmiecTBa. Ha mpakTike mgaske BCTPEUYAIOTCS CIIydad MCIOIB30BAHHS
PEKOMEHIAINH B X0JI¢ CY/ICOHBIX Pa30MPaTEIILCTB MEK/Y aKIIMOHEpAaMHU M SMUTEHTaMU. 3a 0oJiee ueM
necatuneTHiol uctoputo Komekca MHOTHE €ro peKOMEHAAIMM HYXIAIOTCS B CYIIECTBEHHOM
JIOTIOJTHEHWHW ¥ W3MEHEHWH, HEKOTOpble M3 HHX C YYeTOM WX JONOJHEHHWS HYXIAIOTCS B
3aKOHOJIATCILHOM  PEryJUPOBaHUM W MPEAYCMATPUBAIOT OE3YCIOBHYH) O00S3aTENBHOCTh  HMX
HCIIOJTHCHUS.

159. B aT0i1 cBsI3M HeoOXoaMMO BHeCeHUE M3MeHeHnH u gonoHeHnid B Komeke 2002 roga u ero
Monupukanus B coBpeMeHHBIH Komekc kopmopatmBHOoro ympaeineHws. Hoseiii  Komekc
KOPIIOPATUBHOTO YIPABICHUSI IOJIKEH CTaTh 3PPEKTUBHBIM MEXaHU3MOM (POPMHUPOBAHYSI HAMTYYILICH
KOPIIOPATUBHOM TPAKTHUKU W PEMICHUS BBIABICHHBIX MpoOieM. J[aHHBI MEXaHW3M Ipeanojaraet
pealn3anuio CIeTYIOMNX MEPOTIPHITHH:

® BHECEHHE UW3MEHEHMH B 3aKOHOJATENCTBO M  PErYIHPYIOIIHE JOKYMEHTHI C
JIOITOJTHEHUEM MOJIOKEHU nercTByromero Komaekca;

e u3MeHeHMe TpeOoBaHUH No cobmoaeHuto Kopekca co cTOpOHBI OMpXKU Ul KOMIIAHUH,
BKJIIOYEHHBIX B KOTUPOBAJIbHBIE CIIUCKU PA3JIMYHOTO YPOBHS;

® [IpUHATHE JO0OPOBOJBHBIX 00s3aTeNbCTB MO cobmoaeHuto Konekca KOprnopaTMBHOIO
YIIPABJICHUS.

160. OCHOBHBIMH  HallpaBICHUSIMH W  BONPOCAMH, TPEOYIOIIMMH pEHIeHUs, SBISIOTCS
CIIeTyIOIIHE:

o YCUIICHUC Tp€6OBaHHﬁ K OTYCTHOCTH O CO6J'IIOILCHI/II/I KOI[CKC&, B TOM 4YHCJIC K €€
JAOCTOBCPHOCTH,

e ycwieHHe TpeOoBaHUN MO co3fgaHui0 U peaidbHOM pabore KomureroB mpu Cosere
JTUPEKTOPOB;

e ycuseHue TpeboBaHHH kK oObeMaM, cpokaM, popMe U criocodam pacKkpbITUs HHPOpMALUN
JUIs aKIMOHEpOB Ha OOIIMX COOpaHUSIX AaKIMOHEPOB, B TOM 4YHcie WHGPOpMALUU O
3aKpBITHU PEeCTpa;

®  pacHIMpeHHEe U KOHKpETH3allds MpaB M IOJHOMOYHMI HE3aBHUCUMBIX JUPEKTOPOB B
OTHOLIEHUM Haubojee BaKHBIX BONpPOCOB JesTenbHOCTH CoBeTa JUPEKTOPOB B
COOTBETCTBUH C JyUIlIed MEXTYHAPOAHON IPAKTUKOM;

L4 YCTAHOBJICHHC e)II/IHOO6p33HI)IX KPUTCPUECB HE3aBUCUMOCTU HE3aBUCUMBIX TUPEKTOPOB,

®  YCTaHOBJIEHHE 00SI3aTEIbHOCTH YBEJIOMJIEHHUS O EUCTBUSAX B KOH(IMKTE UHTEPECOB IS
yyieHoB CoBETa JUPEKTOPOB U MIpaBWJIax Jjls TOJIOCOBAHUS B 9TOM CIIydac;

L4 YCTAHOBJICHHUC 00513aTENHbHOCTH OLICHKH JCATCIIbHOCTHU Cosera AUPCKTOPOB;
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o0OecrieueHne peaJbHONM HE3aBUCUMOCTH U 3(G(EKTUBHOCTH CHUCTEMbl BHYTPEHHEIO
KOHTPOJISI KOMITAHUU, B TOM YHKCJIE C HUCIOIb30BaHHeM moiHoMounii CoBeTa JUPEKTOPOB,
KomuteToB, HE3aBUCHMBIX JUPEKTOPOB;

noBblmeHne  3(PQGEeKTUBHOCTH PEBU3MOHHBIX KOMHCCH, B TOM YHCIE IIyTeM
YCTQHOBJICHMsI B 3aKOHE BO3MOXHOCTM M30paHHs €€ WIEHOB KyMYJISTHUBHBIM
rOJIOCOBAHUEM;

BHECCHUE M3MCHCHHMI B PEryJUPOBaHUE, HAJICKHO 00CCIICUNBAIONIUE MPAaBa U HHTEPECHI
aKIMOHEPOB 110 BOMpOCAaM JOOPOBOJIBHOTO M TNPHUHYAUTEIBHOTO BBIKYNA aKLIUH
00I11eCTBa;

M3MEHEHHUE B PEryJIHpOBaHUE, MPEMATCTBYIONINE YUACTUIO «KBAa3MKA3HAYCHCKUX) aKIUil
[pU MPUHATHH PEIICHUs 00UTMM cOOpaHuEeM aKIMOHEPOB;

U3MEHEHUE M JIONOJIHEHHE Ha YpPOBHE pPEryJMpoBaHMs U pekoMeHnaumi Kopmekca 1o
COBEPUICHHUIO CAEJIOK C 3aMHTEPECOBAHHOCTBIO M KPYIHBIX CHEIOK, B COOTBETCTBUU C
HaujIy4dlied IpaKTUKONM KOPIOPATUBHOIO YIIPaBJICHUS;

IPUHITHE KOMILJIEKCA MEp Ha ypoBHE TpeOoBaHUil Oupxu U mojioxeHuit Komekca mo
obecrieueHu0 3P(HEKTUBHOTO KOHTPOJISI MAaTEPUHCKOW KOMIIAHUH 3a JCATEIBHOCTHIO M
CIEJIKaMU JIOUYEPHUX U 3aBUCUMBIX OOI11eCTB.
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MPUJIOXKEHUE B. CTIACOK KOMIIAHUM, YYACTBYIOIINX B HCCJIEJJOBAHUM U
BKJIIOYUEHHBIX B KOTUPOBAJBHBIE CIIMCKH A1 1 A2 MOCKOBCKOM BUPKH

1. AK «AJIPOCA» 21. OAO «MPCK VYpana»

2. OAO «Auakomnanus «tOTaiip» 22. OAO «MPCK Llentpa u [IpuBoIKbS»
3. OAO «Aspodaor» 23. OAO «MPCK Lientpa»

4. OAO «bank Bo3poxaerne 24. OAO «MTC»

5. OAO «bank BTb» 25. OAO «HmwxHeKkaMCKHEPTEXIM»

6. OAO «I'MK "HopuibCkuii HUKEIb 26. OAO «<HOBATD3K»

7. OAO «I'pynma Kommnanuit I[THK» 27. OAO «<HOMOC-BAHK»

8. OAO «I'pymma JICP» 28. OAO «OTI'K-2»

9. OAO «I'pymma YepkuzoBo» 29. OAO «Pocremekom»

10. OAO «MHTEP PAO EBC» 30. OAO «Pycl'umpo»

11. OAO «MpkyTcKaHEpro» 31. OAO «Coepbank Poccun»

12. OAO «KAMA3» 32. OAO «Cenurpmap»

13. OAO «KBagpay» 33. OAO «Tarunedts» um. B.J[. Hlammiaa
14. OAO «JIYKOUJI» 34. OAO «TTK-1»

15. OAO «Maraur» 35. OAO «TT'K-7»

16. OAO «Meuen» 36. OAO «TMK»

17. OAO «Moca3Hepro» 37. OAO «Ypankamuii»

18. OAO «MODCK» 38. OAO «DocArpo»

19. OAO «MPCK Bonruy» 39. OAO «Xonguar MPCK»

20. OAO «MPCK Ceepo-3anana» 40. OAO «3uen OI'K-5»
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