oECD {( @ OCDE @

The Global Corporate
Governance Forum

YeTBeproe 3aceqanue
EBpa3uiicKoro KpyrJjoro ¢roja
10 KOPNMOPATUBHOMY YIIPAaBJICHUIO

“Coeem /[upexmopoeé u Pono Akuyuonepoe 6
Kopnopamuenom Ynpaenenuu”

IIPpUHUMATOINAA CTOPOHA
Hentp no Koprioparusnomy Paszsurmio (LIKP)
u I'ocyaapcrsennsrit Komurer o Pemky Hennbrx bymar
Keipreizckoii Pecrryoanku

Ilpoeooumcs ¢

IN'octuaunue Xaar Pexxkencun bumkex

buwkex, Kvipzvizcman
29 - 30 oxkmaopa 2003

OTBeTCTBEHHOCTH TUPEKTOPOB M METO/IbI IPABOBOH MTOMOIIU AKIIMOHEPaM,
COTPYIHHKAM Pery/JsiTHBHBIX OPraHoB U KpeautopaM B EBpazuu, Azepoaiixan

I-n Anym bamu,

Hapmnep, Cananc, Illouemnutii opuckorcytom bpumarickozo nocia 6 Azepoéaiioxicane
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Kopnopamusnoe ynpasnenue

B Asepbaiikane CyliecTByeT 3 THIAa KOPIOPATHBHBIX OOBEIMHEHHI: a) OOIIEeCTBO ¢
orpaHMueHHOl oTBeTcTBeHHOCTRO (OO0); 6) akunMoHepHOe o0IIecTBO 3akpbiToro Tuna (3A0); B)
aKLMOHepHOe 001IecTBO OTKphITOro THMa (OAO).

Wz anx Toinpko AO IOMKHBI MMETh ABOHHYIO CTPYKTYPY coBeTa (HaOMOOaTe bHBIH COBET W
opraH yTmpaBieHHS) W TOJIbKO TaM, Toe wMeercs Goiee 50 axunoHepoB. HabmomaTenbHBIN coBeT
MOMKEH MMETh B CBOEM COCTARE MHHHMYM TpH uieHa’. OpraH YrpaBleHWs OTBETCTBEHEH Mepel
HaOMIOMATENBFHBIM COBETOM H Mepe/T aAKIIMOHEPaMH Ha 00IIeM COOpaHHH.

000 MOXeT He UMETh ABOHHYIO CTPYKTYPY COBETa, HO MOXKET HMETh HAOMOOATEIBHBIH COBET
(x0T MUHWUMaEHOEe TpeboBaHHe He YCTaHOBIEHO) W MOXeT, (DakTHUecKH, BO TiaBe YIpaBIeHUS
3
MOCTaBUTE APYroe FOPUANYECKOe JIALO .

3akoHOOATETBCTBO B OTHOWEHHH ympasierns OOO B mepBylo odepens comepkdates B 13
cTaThaX 3akoHa «O6 ofwecmeax ¢ oepamuuennoii omeemcmeennocmoioy 1998 u 10 crathsx
Tpasicoanckoeo kodexca, 2000° (HEKOTOpbIE W3 HUX TOIHOCTBIO aHHYJIHPYIOT YacTh TPEIblIyLIero
3aK0Ha). 3aKOHOJATENBCTBO B OOMACTH KOPHOPAaTHBHOTO yrpaeieHHus B AO coAepKHATCS B MEPBYIO
ouepens B 11 crateax® Ipasicoanckozo xodexca W 3 KOPOTKHX CTaThAX 3aKoHa «O6 Axyuonephwix
obwecmsaxy 1994" (wactiuno oT™eHeHsl I pavicoancikum xooexcom). Xots OO0 TpeacTaBieHbI
HeMHOro jyuiine, yemM AQ, 000WM HE XBaraeT ACHOCTH W AeTaabHOCTH. OOHONW W3 TpyaHOCTEH
paccMoTpeHHs KoprniopathsHoro ympasimeans OO0 w AO  sABIAeTCA TO, HYTO TOJOKEHHA
HEOIHOPOIHBI, W TOT (haKT, UTO OAHO TIOJIOJKeHHe TPaKTHYECKH TIOMHOCThIO OTMEHSeT Ipyroe,
CTaHOBWTCS HESICHBIM, JeiCTRYeT JIH ellle TepBoe TIoJoKeHHe WITH HeT.

3aKOHOOATETBCTBO HE COAEPKHT OmpenesieHHs "mupektop”’. B pasmWdABIX  3aKOHax
HCTIONB3yeTed Oofiee TMWPOKH TepMHUH "OMHKHOCTHOE JIHIO" W UMEHHO Ha "HOoKHOCTHOE JHIO", a
He Ha "oupekTopa’, HajlaraeTcs B3bICKaHWe 3a HeCOOTBETCTRYIOIIEE MJIM HealeKBATHOE BBITIONIHEHHE
o0s3zanHOCTeH. OnHaKko TePMHH "THPEKTOP" BCE YK€ HCTIOIB3YETCA B JOKYMEHTE.

Bo Bcex crmydasx coOpaHHe aKIMOHEPOB SBIAETCS BBICIIHM OPraHOM KOPMOPATHBHOTO
YIpaBiIeHus, W WCKIIOUMTENBHO 3TOT OpraH OTBETCTBEHEH 3a BHeCeHHWe W3MEeHeHWH B yCTaB W
KanmnTai, o0pa3oBaHHe W JIMKBHAAIHKD OpTaHa yYIpaBleHWs, OJO0OpEHHe TOJOBBIX OTHETOB H
(hHHAHCOBBIX OTYETOB, ONOOpeHHe pacnpeaerseHHs MPHOBUIH, PEOPTaHH3AIHI0 HIIH JTHKBHAAITHIO

'n pasicoancrut kooexe, 2000, ct. 107.3; 3akoH “O6 axyuonepuvrx oburecmsax”, 1994, ct. 22

2n pasicoancrut kooexe, 2000, ct. 107.3; 3akoH “O6 axyuonepuvrx oburecmsax”, 1994, ct. 22

% 3akoH “06 obwecmaax ¢ ozpanuyentolt omeemcemeennocmoio” 1998, c1. 37, 38

“ ¢1.28-39, 48 (TToCITE AT OTHOCUTCA K ayIUTY)

®cr. 87-96

°n pasxcoarcrkull kooexe, 2000, ct. 98-108. B motr., ¢1. 120-128, OyXTantepckue acTieKThl KOPUINUCCKUAX JIVIL

"er. 21-23



TIPENPHATHS, BHIOOP ayAHTOPA HIIH 4y IHTOPCKOro KomuTeTa®. B AQ BBIGOPBI/OTCTpaHEHHE HICHOB
HCTIONTHATEBHOTO OPraHa yTPaB/IeH s MOTYT IeerHpOBAThCA YCTABOM HaBIIOMATEHOMY COBETY .

O0A3AHHOCHIU OUPEKHIOPOE

IMockonbky TepMuH "aHpekTop" He oOTpelesieH, TPYAHO cKa3aTh, KAKOBHI €ro 0OS3aHHOCTH.
OTBETCTBEHHOCTD (Tpa}KﬂaHCKaﬂ H erJ'[OBHaﬂ) BO3Jaractca Ha JOJKHOCTHBIX JIHI 34 HEBBITTIOJTHEHHE
CBOHX 06ﬂ3aHHOCTeﬁ WJIIN HEAACKBATHOEC BBITIOJIHCHHEC. B 60.]'[I>HH/IHCTBC CJIydya€B 3TH B3bICKaHWUsA
TMIPAMEHSIOTCS K WCTIOTHUTETHHOMY THPEKTOPY WIH, Tlie BOTIpoC KacaeTes HapylleHHs 6yxXydeTa WiTH
HAJIOr000JI0KEeH A, K TiaBHOMY Oyxrantepy. I pasicoanckuit kooexc 2000 ocTaBisieT ompeaeieHHe
00s3aHHOCTEH THPEKTOPOB HA YCMOTPEHHE YCTaBa (YUPEOHTENBHBIX JOKYMEHTOB) KaKIOTO OOIIECTRa
(XOTS OTHOCHT Ha cYeT 00Ilero coOpaHus pellieHHe OCHOBHBIX BOMPOCOB, TaKWX KaK W3MeHeHWe
ycTaBa, yReJTHUeHHe YCTaBHOTO KalwTala, oloOpeHde peopraHW3allii WiTH JIMKBHIAIINK 0OIIecTRa,
onoOpeHHe TOMOBBIX OTYETOB, pacrpeneeHHe MNPHOBUIA, BBHIOOPHI HAOMHOAATEIBHOTO COBETA H
(PMHAHCOBOTO/ayINTOPCKOTO KOMHTETA, Ha3HAYEHWE BHEIIHEro ayInTopa ).

Yrensr Ha6J'[}O,HaTeJ'[BHOTO coBeTa OaHKa WMEKOT TaKikKe onpeacy€eHHbIE OOMOJIHUTEIBHBIC
MOJIHOMOYHA, HaNpHMEP, YCTAHABIIMBATH TIOJIMTHKY MPOLHCHTHBIX CTAaBOK, OaBATh 0/:[06peHne Ha
11
BblAa4y KPEAHTOB, HE 00€eCTIeYEHHBIX 3aJIOTOM, BBIIEC OMPEACIICHHOTO OTPaHHYCHHA U T. 1.

[MpaBnenne AO, TeopeTHUeCKH, TODKHO TIPEAOCTARUTE HH(POPMATTHIO, OTHOCAIIYIOCS K JIIOO0OMY
MYHKTY TIOBECTKH IHS TPEACTOAIIEro odmero coOpaHHs, 10 coOpaHHsS He TMOo3Ke YCTaHOBIEHHOTO
cpoka. XOTs ¢ MepBOrO B3MJIsAa KOKETCA, Y4TO 3TO SCHOE TIOJNIOKEHHE, HA CaMOM Jielle, CYIIECTBYET
CITAIIIKOM MHOTO YCIIOBHH, KOTOpble MenatoT ero Hed(hdeKTHBHBIM: WH(opMarvs IOKHa OBITh
nipeocTarieda "B ¢opMe, ykazaHHOH B ycTaBe" (He TIpHHWMAasA BO BHUMaHWe clydaii, eclii B ycTare
9TO HE YKAa3aHO); aKIHOHEP JA0JDKEH MPEACTaBUTh 3anpoc Ha Noiay4eHre nHpopMalii (OONBITHHCTBO
COBETOB He MPeNocTaBAT HUKaKkoi WHbopMaIHH); W HescHo, OyneT MW WH(OopMaIlns TipelocTaBieHa
BCEM aKIMoHepaM WIH, YTO BeEpOATHeE BCETO, TONBKO TOMY, KTO Mojian 3arnpoc. [Toxoxwe mojgoxkeHns
(W ycIoBHA) CYIIECTBYIOT B OTHOIIEHHH 3ampoca WHPOPMAIHH O AeITeTBHOCTH KOMTIaHHH, 0TYeTax
HaOMOJATEIEHOTO COBETA W TPABIEHHA H, TMPOCTPAaHHO W Oecnoje3Ho, "apyrod HeoOGXomuMol

12
nHpopMaunu'",

Hesaeucumocmo coeema

UneHbl HAOMIOAATENEHOTO cOBETa, W30paHHble OOIIHM COOpaHHEM, TEOPETHUYECKH, SIBIAIOTCS
He3aBUCHMBIMH OT TIPaBJeHHS M ayIAWTOpPCKOTo KoMmuTeTa. Jnpextop HabmromaTensHOTO coBeTa He
MoxeT ObITh 'TmpexncTaBuTesneM" TMOLKOHTPOIBHONW KOMMaHWH, TOCYAAPCTBEHHBIM —CITYXKallluM,
BHYTPEHHHM IOPHCKOHCYJIBTOM, HYiIEHOM (HHAHCOBOTO/IOPHIHYECKOTO KOMHTETZ WIIH UIEHOM
npasenns’ . Onrako [OCYapcTBO MMEET TPaBO HA3HAYATH WIEHOB COBETA B OOIIECTBAX, IIe OHO
BJIAJEeT, MO MeHbIIeH Mepe, 25.5% NpeanpHITHs Nocie TPUBATH3ALAH .

8 Tpaxcoancruit kooexe, 2000, ct. 91.3, 107.1

°n pasxcoarcrkull kooexe, 2000, ct. 107.1.3

' Mpasicoanciuii kooexe, 2000, cr. 91.3, 107.1,126.4

1 3akon «O Ganrax u 6ankosckoi oesmenvriocmuy, 1996, ct. 23
12 3akon «O6 akyuonepnerx obugecmaaxy, 1994, er. 13

13 3akon «O6 axyuorneprerx obugecmaaxy, 1994, cr. 22-24

14 3akon «O npusamuzayuy 2ocyoapcmgennou coocmeennocmuy, 2000, ct.7; Tlomoxkenue o kabuhere
muHHcTpoB Ne92, 10 mas 2001, O6 odobpenuu yuacmus npedcmagumenceil 2o0CyOapcmed 8 npPagneHuu
aKyYUOHepHbIX 00ugecms, o0OPA30BAHHLIX HA OCHOBe 20C. Npeonpusmull, 2oe 20cyoapcmeo
npooonNCaEn 81a0entb KOHMPOTLHBIM NaKemoM akyuli, CT.2, KoTopasd AeJIeTUPYeT OTBETCTBEHHOCTh
3a Ha3HadyeHWe TIPE/ICTABUTENN B MWHHCTEPCTBE JKOHOMHWYECKOTO Pa3BUTHA; CM. Takke 3akoH «O
DPeopeanuzayul 20CyOapCMEeHHbIX NpeOnpusmull 8 akyuoreprole obujecmsar, 1996, 1.7.11
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Yjien HaOMONATENBLHOTO cOBEeTa OAaHKA HE MOXKET OBITH YJIEHOM HaOIIONATEILHOTO COBETA B
Goitee yeM elrie B OHOH KOMTAHHH HIIH YWIEHOM HaOMOAaTeIEHOTO COBETa HITH PabOTHHKOM APYTOTO
6anka. UseH mpaBieHns G6aHKa He MOXKET ObITh YJIEHOM TIPaBJIEHWS APYrod KOMMaHWH, OIN3KAM

15
POACTBEHHHUKOM APYTOro 4ieHa MpaBJICHUA WIIH TOCYAapCTBEHHBIM CITY2KallluM. .

3akOH HE YCTaHABIMBAET OTPAHHYEHHWS Ha TNPOAOIDKHTEIBHOCTE TEPHOda A YieHa
HabmoagatensHoro coseta. OOHAKO, YTO Kacaercs HCnojaHuTenpHOro opraHa OOQ, ujeHs

16
n30MpatroTesd Ha oOiieM coOpaHUN YHacTHUKOB Ha Tieprod He Oonee 4 et .

[Mpaenerne OO0 uw AO ™MoxkeT OBITH KOMUIETHATBHBIM B BHAE HWCMOJIHHTEIBHOTO Oprana
YIpaBIeHHS H/HIH MOXKET OBITh MPEJACTABICHO OMHHM JIHIIOM, KOTOPOE MOMKET ObITh HE3aBHCHMBIM OT
RJIaJIeNbLIER HIN TIpecTaBATeTeM (OHOTO WITH Gollee) Baelblen .

HazHauenune mpaBiieHWs ocyllecTBASETCS yYaCTHWKaMH/aKUMOHepaMH Ha ofileM coOpaHuWH,
1
kpome AO, T/Ie Ha3HAYEHHE MOYKET GbITh IENErHPOBAHO HAOTIONATETFHOMY COBETY .

Keanuguxayus oupexmopoe

KpoMe OaHKOB W CTpaxoOBBIX KOMIIaHHH, HHW AWpeKTOop HaOmodaTehHOTO CcOBeTa, HH
WCTIOJIHUTE/IBHBIA JHPEKTOP MOTYT HE HMETh CMELHANIbHON KBATH(PHKALINH, a TAKKE TPeablayIias
CYIHMOCTB HE MOKET ObITh MPHYHHON €ro ANCKBATH(HKALINN ¢ JaHHOH TOIKHOCTH.

1. Quuancosviit/ayoumopckuil KOMument U SHEUHUE ayoumopsl

AO 00s3aH0 AMeTh (DHHAHCOBBIN/AYAHTOPCKHH KOMHTET, HE3aBHCHMBIH OT HaOMIOAATENBHOTO
coBeta W npasienns. Komuter npoeepser (hHHAHCOBBIE OTHETHI OOIIECTBA, W aKIIHOHEPHI MOTYT HE
oIoOpUTH (PUHAHCOBBIE OTYETHI, TMOKa KOMHTET He MacT 3akiioueHHe o6 otuetax™. OAO nomKHO
WMeTh BHEITHETO ayauTopa (He3aBUCHMOTO OT o0IlecTBa W aKIIHOHEPOR), & MPOBEPEeHHBIH TOA0BOH
OTYeT W 0AJIAHCOBBIH OTYET JOJDKHBI OBITh OMYOIHKOBAHBI B OOIIECTBEHHBIX Ta3€TaxX 0,

000 MoxkeT 00pa3oBaTh ayTHTOPCKHN KOMHTET (WM ayanuTopa), HO CIEelMalhbHO ATOTO He
TpeGyeTcs. YupeauTenb MOXeT ObITh YacThbtO ayAUTOPCKOTO KOMHTETa (eC/IN He SBJISeTCS OOHUM W3
PYKOBOIHTENIEH OBIIEeCTBa), a TpaBlIeHne obIecTBa 0073aHO MpeaocTaBiaTh nHMGopMario-. 000
06A3aHO HABHAYHTE HE3ABHCHMOTO BHEIITHETO ayIHTOpa .

FOpuandeckoe mHIO ¢ GalaHCOBOH CTOMMOCTBIO 5 MipA. AsM WiIH ¢ ToaoBBIM 0OopoTOM 2.5
MIpa. A3M  JODKHO TIpeIOCTaBHTh OTYeT O MAeATelTbHOCTH, YKa3biBas Ha Ba)KHBIe CHEITKH,
3aKITIOYUEHHBIE 33 TOM, W OTpakas COCTOSHHE AeNT KOMTAaHHH, a Takke, T/ BO3MOXKHO, TIPOTHO3 Ha
Gy ayrHii roa>.

15 3akom «O Ganrax u 6anrkosckoi oesmenvrocmuy, 1996, ct. 23, 25

18 3akon «O6 obuecmaax ¢ oeparuyennon omeememeaennocmeion 1998, cr. 34. OnHaKO CYIIECTRYET apryMEHT,
4TO OrpaHuydeHue Ha 4 roja Oonblle He TPUMEHSIETCS B CBA3U C BBEACHUEM [ padiCOaHCcKo2o Kooekca

Y Mpaocoancruii kodexe, 2000, ¢t. 91.1, 107.4

8 Mpaocoancruii kodexe, 2000, ¢t.91.3, 107.1.3

19 3akoH «O6 akyuoHepHwix obugecmeaxy», 1994, ct. 24

20 TIpaxcoancruil kooexce, 2000, ¢T. 99.2, 107.6

2L 3akon «O6 obwecmaax ¢ ozpanuyentolt omeemcemeenrocmoio» 1998, cr. 39
2 pascoarckull kodexe, 2000, ¢T. 91.4

2 pasicoarckuil kooexce, 2000, cT. 125



Onnama oupexmopam

OO6mmecTBO ¢ 3aKpHITON OaTaHCOBOH CTOMMOCTHIO B 5 MiipA. A3M ¥ TOAOBBIM 000pOTOM B 2.5
mipd. AsM o06s3aHO TpefoCTaBIATh CBOM cyeTa W BHIMUCKH Ha ayIWUTOPCKYrO TpoBepky. OHH
JOJDKHBI  YKa3bIBaTh pazMep KOMIIeHCAlliH, TIOMy4YeHHOH WieHaMW HaOIomaTelIbHOTO coBeTa W
npasiaeHueM. [lonokeHus, MpeIyCMOTPEHHBIE A STOrO Ciay4as, JOCTOHHBI MOXBaJbl — cUETa
JOJIKHBI TTOKA3bIBATH O6H_[yl-0 CTOUMOCTB IJIA BCETO 1ITaTa MPaBJICHUA (BKJ'[}OLIaﬂ CTPaxoBbIC HpeMHH)
W BBHITUIATHI WieHaM HaOonaTensHoro copeTa. Oriata npoheccHOHATIBHBIX YCIYT, MPeA0CTaBIIEMbIX
KOMIMaHHH, (BKIKOYAs YCIYrH OT WMEHH APYTMX KOMIMAHHH) MpaBlieHHEM HEOOXOIHMO BBIACIHTH
OTACIIBHO. KOMHeHcaHHH WIHW TICHCHH, BBITUNIAYCHHbBIC /:[oqepHei/'l KOMHaHHeﬁ, TaKKe OOJI2KHBI 6BITI>
BbITesenbl. Ho, ofiHaKo, HescHO, TpeGyeT N 3aKOH TOJTBKO HTOTORBIE CyMMbl HITH CYMMY BBITUIATHI
Ka)KAOMY OTAETBHOMY THPEKTOPY/UCTIONMHHUTEITHO.

JlaHHBIE TTONOMKEHNS MOTIIH OBl 3aIMUTHTH aKITHOHEPOB OT HE3asIBIEHHBIX BHITIIAT JHPEKTOPAM H
nucnonHnTensM. K coxalieHnto, naHHble MONOKeHHe UTHOPHPYIOTCS JaXke KPYMHBIMHA (DPUHaHCOBBIMH
thupMamM¥ TpH NPOBEIEHNH Ay IUTA.

Obugue coopanusn

OO0 06s3aH0 TMPOBOIHTE EXKErofHoe obmmee cobpanwe 3a 4 MecAma N0 KOHIA Toma>.
CreunansHoe cobpanne AO wimm OOO MoXeT MpOBOOMTBCA MO 3afiBKe aKLHOHEPOB,
NIPEACTARIAOMAX, O MeHbimel mepe, 10% romocos®. Ofmee coGpanie aKIHOHEPOB HMEeT
HEKOTOpPBIE HCKITIOUHTENBHBIE TTOJTHOMOYHS kak B OO0, Tak #1 8 AO (cMm. Bbime)” .

HpaBneHHe AO o6s13aH0 MpeaAOCTaBUThL OTUET aKIIHOHEPaM O ACATEIIBHOCTU KOMITaHUH, a TaKKe
28
OTUETHI MpaBJICHUSI U Ha6J'[}O,HaTeJ'H>HOTO COBE€Ta .

Ozpanuyenus HPheKmugHO20 KOPROPAMUBHOZO YRPAGICHUA

B KoHTeKcTe XOpoTio pa3sBUTON 3aKOHOAATEHHOM CHCTEMBI, OTCYTCTBHE AETATBHBIX TTOOKEHHIH
0 KOPTIOPaTHBHOM YTIpaBJIeHHH MOXKET paccMaTpHBaThCs KaK MPeHMYILIeCTBO, TaK KaK YUpeauTesm
oOriecTBa mpeaocTasngeTcs Oonblle THOKOCTH B BHIOOpe TOH WM WHOH (OpPMBI KOPMOPATHBHOTO
yrpasiieHHs, koTopas obecniednt addekTisHOE ynpasnenne. OmHako B ctpanax CHI, raoe cyneOHas
MpaKTHKa W TIpaBOBble HOPMBI OOBIYHO He Ha CTOpPOHe MEIKHWX aKIHOHEpPOB, BOZMOXKHO, TpeOyroTes
Gosiee MoapoOHBIe yKa3aHWS WIH, TI0 KpaiiHed Mepe, pekoMeHImaunH. bombimas dacTh TpobieM B
00JaCTH KOPMOPAaTHBHOTO YMpaBleHHs BO3HHKAET H3-3a cnaboi MOArOTOBKH OrpaHHYEHHOTO YHCia
3aKOHOB, KOTOPbIe MBI IMeeM.

KilaccHdeckiM TpHMepOM 3TOTO MOXKeT TOCIYKHTh TOJIOKeHHe O KBOpyMe 3akoHa «O6
axyuonepuvlx obugecmeaxy 1994, tae ykazano, 4to ofilee coOpanWe WMeeT KBOPYM, KOT/Aa
mpucyTcTByeT 60% axmmonepoB ¢ mpaBoM Tosioca (crates 21.1). D10 cozmaer 3HaYWTENBHOE
npensTcTBAe T 3(hheKTHBHOTO KOpNopaTHBHOTO yripasieHus AO ¥ mpoleccy MpHBaTH3aLNH.

Kougpuxkm unmepecos

B OO0 pykoBOACTBO HE MOKET BCTYMATH B CACIKH (BKJIHOYAA KPEOWTHI) C TPEATIPHATHEM B
1esigx coOCTBEHHON BHITOABI Ge3 cornmacus obiero cobpanus. [TomydeHne KOMHCCHOHHBIX OT, WIH

% Mpaocoancruii kodexe, 2000, ct. 124.3
% 3akon «O6 obuecmaax ¢ oeparuyennon omeemcemaennocmoion 1998, ct. 31

26 .
3akoH «O6 axyuonephvix obwecmeaxy, 1994, cr. 14; 3akoH «O6 obugecmeax ¢ 0epaHuueHHo
omeemcmeenrnocmvion 1998, c1. 32.2

21 Ipaxcoancruit kooexce, 2000, ct. 91.3, 107.1,126.4
%8 3akoH «O6 akyuoHepHwx obwecmaaxy, 1994, c¢t. 13
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BBICTYTIaTh OT WMEHH WIH B WHTEpecax TpeTheill cTopoHBI Mo oTHomerwo k OOQO, 3ampemieHo.
3aAnMaTbes OH3HECOM, KOHKYPHPYIOIIHM C TPEANPHATHEM, TOXKE 3amnperieHo. YcTaB MOxeT
HANIOXNTH Jpyriie OTpaHHueHHs , HO CelMalbHBIX Mep To 3allliTe akuWoHepoB AQ B ciydae
KOH(JINKTa WHTEpecoB HeT — He cylecTByeT TpeGoBaHMi (KpoMe HEKOTOpBIX, TIIOXO
chOpMYJIHPOBAHHBIX, 0 KOTOPBIX TOBOPHTCA B CIEAYIOIIEM pazfiefie) B OTHOIIEHHH 3aKITIOYeHHs
CHIEJIOK C THPEKTOPaMH.

Packpvimue unpopmayuu axyuonepam

O011ecTBa, KOTOPbIe 00A3aHbI MPEAOCTABIIATE BHIMHCKH CYETOB (CM. BBIIIE) JOJDKHBI YKA3hIBATH B
JTHX BBITIHCKAX TIAKETHI aKIHi, TipeBbImatommne 25% u, ecai ecTh ""CBsI3aHHOe ¢ HHM JIHI0" (TepMHH
He oTIpefieieH), KoTopoe BMecTe BiafeeT Gomee 25%. BBITTHCKN AOHKHBT TIOKA3bIBaTh OpHANYECKHe H
9KOHOMWYECKHe CBA3H ¢ APYTHMH KOMTIaHWSIMH W 3HaYHTelbHble 3KOHOMHWYeCKHe CHETKH ¢ TaKHMH
KOMTaHHAMH "

Ha mepBblii B3MIAA, 9T0 — mHpoKkoe obodImaroliee MojokKeHHe, KOTopoe TODKHO 00ecrednTh
MOJTHOE pacKpbiTHe HHbopMaLni. OnHaKO TUPOKUH pa3Max JaHHOTO MOJIOKEHHS O3HayYaeT, YTo OHO
el1Ba BBITIOJIHUMO, €CJTH BOOOIIE BEIMOMHAMO. M B moOoM ciTydae, 3aKOH pa3peraeT MpeaArpHATHIO He
packpbiBaTh WHGMOPMAITHIO, €CTH CYHTAETCA, YTO OHAa sABIAETCS KOH(PHIACHIHANBHOH, W B Ciydae
PacKpbITHS MOXeT HaHecTH ymiepd mnpeanpusThio. HuKaknX OroBOpoK WM ompeaeieHHH B
OTHOINEHWH cnoBa "yriep0" He JaHO, TIO3TOMY J000e TIPEANpHATHE MOKET W30eKaTh PacKPHITHS
WH(POPMALIAH, CCHUTAACH HA €€ KOHMDHISHIIHAIEHOCTE

3akjaoucHHC

OOGmree BrieYaTeHWe OT 3aKOHOAATENhCTBA B OOJMACTH KOPMOPATHBHOTO YIIpaBJIEeHHS B
AzepOaiimkaHe OTKpbIBAET cambie XOpoinmde HamepeHus. OIHAKO TPAKTHKA  BBIMTOJIHEHHS
3aKOHO/IaTeNhCTRA, TIO MeHBITIel Mepe, ¢hparMeHTapHa, W HeT A0Ka3aTelbCTB, UTO OHO BBITIONHASTCH —
camble OONBIITHE HAPYIUTETH ABIISIOTCS TOCYIapCTBEHHBIMA TIPEATIPHATHIMH.

DddexTHBHOE KOPMOPATHBHOE YIMPABICHHE B BbHICIIEH CTEMEHH 33aBHCHT OT HAJEKHBIX,
MOPSIOYHBIX JHPEKTOPOB, HA YTO HE BCETOa MOXKHO paccynuThiBaTh. OmHako, mad d(MQPEeKTHBHOTO
KOPMOPAaTHBHOTO YNPaBIeHW TaKKe OUeHb BaXKHBI CIIENYIOINE TPH acleKTa:

1. Uerkwe onpeneneHus W yKa3aHWs B OTHOIIEHHN OOsI3aHHOCTEH ANPEKTOPOB W TIPOLIEAYP HX
BbIMTONTHeHWsA. CHTYalHl0 MOKHO YIy4IIHTh, €clH  pa3paboTaTh Oosiee TpHEMIIEMOe
3aKOHOMIATENBCTBO B TeX CIyuasX, KOrla B CYILECTBYIOLIEM HeT ONpelefieH|s WIH OHO He
yeTKoe. XOTS 3aKOHOAATENLCTBO B AsepbaiikaHe yIHUBHTENLHO TMOKOE B TOM TUIaHe, YTO
OHO HE COACPKHUT YPE3MEPHBIX npe/:[nncaHHf/i, HO, K COXKAJICHHKD, OCTABJIACT KOMIIAHHUAM
nmpaBo TMPUHUMATH TIpaBwujia 6e3 KaKOTO-HH6O PYKOBOACTBA B OTHOIOCHHH O6H_Iel'[pHHﬂTBIX
HOPM (HeOoOGXONMO YTO-TO MoX0Kee Ha Tabnuiy A 3akoHa 06 aHTIIHIHCKHX KOMIMaHHSX).

2. PackpeiTve wHbOpMaIMH: OODKHO OBITh BHOHO, 4YTO 3(POMEKTHBHOE KOPMOPATHBHOE
yrpaBiieHHe TPUMEHAeTCS Ha MPaKTHKE, YTO JIydllle BCero JOCTHTaeTCs MyTeM TIPHMEHEHHS
COOTBETCTBYIOILIMX  CTaHAApTOB  pacKpbITUs  HMHMopMaunu. [ 'paxaaHCKMi  Komekc
nipeAycMaTpHBaeT odeHb XOpollre TpeOOoBaHWs, HO He MOYKET BBECTH WX B TPaKTHKY WIH
HalTH >QdeKTHBHBIE MEXaHH3Mbl WX HCMOJTHEeHHs. Jlamee, XOTS KOJEKC YCTaHABIHBAET
TpeGOBaHMS K PacKpbITHIO WHPOpPMALMKH 00 orjaTe IWPEKTOPOB, OH He TpedyeT ocoboro
packpbITHsl MHQOpMaLMKM © cHeNKax ¢ IWPEeKTOpaMHW WM KOMTaHWH, Tae IUpeKTopa
ABJIAIOTCS aKITHOHEPAMH.

2 3akoH «O6 obwecmaax ¢ ozpanusennoli omeemcemeennocmoioy 1998, cr. 36
ey paxcoarckull kodexc, 2000, 124.4
3 Mpaocoancruii kodexe, 2000, 124.5



DddextirHas padoTa cexperapuara o0iecTsa: >hGhEKTHBHOE ypaBieHne OObIIe BCEro
3aBHCHT OT CTPOTOTO CIIENOBAHHA TIpolleAypaM. JTo yrmoMHHaeTcsa Beime B 1M.1. OmgHako
HaJIMYWe XOPOINWX TpPOIeqyp B 3aKOHOAATENhCTBE caMo Mo cebe ellle HeTOCTaTOYHO.
O61mecTBO, 0cOOEHHO GONBINIOE, WIH B KOTOPOM MHOTO aKIIMOHEPOB, a Takike OOIIECTRO
3aKPBITOTO THIMA, JOJDKHBI CJICAOBATH KOPIMOPATHBHBLIM TIpoLEaypaM, HanmpuMmeEp, CO3bIBATH
coOpaHHe COBETa/aKIHOHEPOB, PaCMPOCTPAHATE YBEIOMIICHHS/TIOBECTKY [HA, BCE ITO
JieNiaTh CBOEBpPEMEHHO, BECTH TIPOTOKOJBI pellleHHii, W T.JA. Bce aTo ocylnecTrisieTcs
MOCPEACTBOM O(HIMAIBHOTO CEKpeTapHaTa, KOTOPbI AOKEH HECTH OTBETCTBEHHOCTH 3a
HEBBITIOTHEHHE TIPOLIENYP. 3aKOHOIATENLCTBO A3epOaiikaHa He CChUTAETCS Ha CeKpeTapHaT
00I1IecTRa, YTO ABIAETCS OONBITHM HETOCTATKOM pa3pabOTKH 3aKOHOAATENhCTRA.



