KOPITIOPATUBHBIN PUHAHCOBBIU
KOHTPOJIb
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1. [lonsaTHne, neaun, 3aga4m U OCHOBHBIE YePThl KOPIIOPAaTUBHOTO YIIPABJI€HUS

TepMuH «KOpIOpalysi», KOTOPBI B C/I0BapsiX oOMpeesseTcs KaK oObeIuHeHUe,
00I1IeCTBO, COI03, MPOMCXOAUT OT JATUHCKOTO BBIPAXKEHUS corporatio («oGmamaHue
TEJIOM»).

Takomy oOBegUHEHUIO CBOUWCTBEHHBI: O000COO/JIEHHOCTh, OTpAaHUYEHHE [OCTYIIA
TTOCTOPOHHUX JINI], MMPOTHUBOIOCTABIeHHe ceOsl APYTrUM COILMA/NbHBIM OOIIHOCTSIM HA
OCHOBe y3KO MOHHMAaeMbIX TPYIIOBbIX WHTEPECOB, MAKCUMA/IbHASI LIEHTPATU3alus U
aBTOHOMHOCTbH PYKOBO/ICTBA.

B 3KOHOMHWYECKOM CMBbIC/Ie KOPIOpalLus SIBASeTCS XO3SIMCTBEHHOU OpraHu3aluen,
OCHOBAaHHON HA KOJUIEKTUBHON COOCTBEHHOCTH (PU3UYECKUX U IOPUIUYECKUX JIUII,
IIEHTPAa/IM30BaHHO  YIPAB/ISIEMON  CHELHMaNbHBIM  CyOBEKTOM,  0O0JaJarolnuM
3HAYMTE/JIbHOW aBTOHOMHMEN 10 OTHOIIEHHIO K B/laJie/TbliaM.

[lepBbie Kopriopanii B COBpeMeHHOM CMBbIC/Ie 3TOro coBa nosiBuanch B CILIA B KoHLe
XVII B. ajist cTpoUTENBCTBA JOPOT, AaM0O, KopabJieii, KaHA/IOB, TJIOTUH, OOLIeCTBEHHbBIX
3maHuil  (MpealecCTBEHHUKAMHU KOPTOPALMUM ObITM pa3/MYHble THUIhI MAPTHEPCTBA,
KOTOpble TOSIBUJIMCH ellle B cpelHHe Beka B HMramuum; Oosnee cioxHbie (GOPMBI
KOPIIOPAaTUBHOI OpraHusauyu nossBuanch B XVI B. ¢ pa3BuTHeM MHUPOBOIl TOPrOBIIH,
HarpuMep, TOProBasi KOMIAHUS B AHT/IHH).




B coBpemenno#i Poccuu cragusi popmMupoBaHMs TepBOHAYaIbHBIX KOPIIOPATHBHBIX
CTPYKTYP 3aBepIIMJIach K KOHIy XX Beka.

[lepBble Takue CTPYKTYpbI, CO3JaHHbIE IO BOJ€ YMHOBHUKOB Ha 0a3e OTpAC/IEBBIX
MUHUCTEPCTB M MX [JIABKOB, XapPAaKTePU30BaINCh BBICOKOU CTEMEeHbIO LIeHTPATNU3aLNU U
HU3KOU 3P PEeKTUBHOCTHIO YIIPABIE€HHUSI.

3aTeM KOPIOPATHBHBIE CTPYKTYPhI CTa/M 0OPa30BBIBATHCS MM Ha Oasze KPyIMHEHIINX
npeanpusthii («BA3», «I'A3»), nnn mo6poBonbHbIX 06beauHeHnM («JIYKOWJI»).

Bosnbiiyto posib B 3TOM chirpanu 6aHku. Tak B 1994 T. o nHunuatuBe «OHOKCUM -
6anka» mnpu yuactun PAO «Hopuneckuit Hukenp», AO «HoBoxkysHenkuii
amOMUHUEBBIH 3aBog» U AO «Ky3Heukuii MeTa/uTyprudeckuii KOMOWHAT» ObLIa CO3[jaHA
IpOMBILIeHHas rpynna «MHTeppoc».

CogpemenHas cmpykmypa kopnopamugHoU co6CcmeeHHOCMU BBITIIAUT CIeTYIOLUM
obpazom:

KpPyIIHble QaKIMOHepHble KOMIIAHWH, CO3JaHHble C Y4YaCTHeM CTpaTeruyecKux
YKM3HEeO0eCeuYnBalouUX MPeANpUITU MW KPYIHBIX OAHKOB, HAXOJSIIUXCS IO,
MMYLIeCTBEHHBIM rOCyJapCTBEHHBIM KOHTPOJIEM;

BepPTHKa/IbHO MHTEI PUPOBaHHbIe HePTsIHbIE KOPIIOPALIUH, BOSHUKIIME ITyTeM TepeJayn
TOCYJApPCTBEHHBIX IIAKETOB aKUWM B YCTaBHbIe KalUTaJ/Ibl 4YAaCTHBIX CTPYKTYP

(«JTYKOWJI»);
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IIPOMBILJIEHHBIE W TOPrOBO — IIPOMBILIJIEHHbIEe KOMIIQHWM, CO3JaHHbIe Ha OCHOBe
DKCIIAHCUM TPOMBIIUIEHHBIX U TOPrOBO — IMPOMBILUIEHHbIX $UpM. KX BO3IIaBasiOT
KPYITHbI€ KOHKYPEHTOCIIOCOOHbIe peanpusaTus (Hanpumep — «KpacHbiit OKTI6pb»);

OAHKOBCKHME XOJIIWHTH, PACIOJIATAIINEe TAKeTAaMU aAKUWNA  TPOMBIIIIEHHbBIX
npeanpustuii (Hanpumep, «MeHarern»).

JBYDKyLIE CUJIOU POCCUMUCKOM SKOHOMMKM M YCJIOBHEM ee yCIiexa HA MUPOBOU apeHe B
IepCIeKTUBE JO/DKHBI CTaTh KPYIHbIE U CBEPXKPYIIHbIe HAYKOEMKHE KOPIIOpaluy, a B
JOMO/THeHWe K HUM — MeJIKMe M CpejHUe NPeNNpUsTHs, TakKXKe CTPOsIyde CBOIO
AesiTe/IbHOCTh Ha IPUMEeHeHUH nepenoBbix JocTmxkeHnt HTTI.

IlonsaTHe 1 eI KOPHOPATUBHOTO YIIPaBJI€HUS

B 1999 roay B crierfuanbHOM JOKyMeHTe, ogoO6peHHOM OpraHu3anueil 95KOHOMHY€eCKOTO
corpyauudectBa u pazputus (OICP), koTopast 06beJuHs/Ia TPYIIY CTPAH C Pa3BUTOM
PBIHOYHOW BJKOHOMHKOM, OBIJIO YKa3aHO, YTO «OOHUM U3 KJHOUYe8blX 31eMeHMOo8
noevlweHUs1 IKOHOMUYecKoU IPgekmusHOCMU N619€MC KOPNOpAmueHoe ynpasjeHue
(corporate governance), ekaualwee KOMNAEKC OMHoweHuli mexcdy npasaeHuem
(MeHedmcmeHmoM, admuHucmpayueti) KOMNAHUU, ee cogemom Jdupekmopos
(HabnrodamenbHbIM CO8€MOM), AKUUOHEPAMuU U Opy2umMu 3aUHMEPECO8aAHHbIMU AUYAMU
(cmetikxondepamu).

KopnopamugHoe ynpasaeHue makxice onpedeisem MeXaHU3mbl, C NOMOWDbIO KOMOPbIX
¢opmyaupyromca yeau kKomnaHuu, onpedenstomcs cpedcmea ux OOCMUNCEHUS U
KOHMPOJA HAO ee 0esimebHOCMbIOY.
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JeiicTByOlrie mpaBoBbie HOPMBI B Poccuu Ommke K «y3Komy» NOHUMAHUIO
KOpnopamueHo20  ynpaejieHus, OXBaThIBAIOIIEMY OTHOLIEHUSI TOJBKO  MEXAY
MeHeDKepaMU, COBETOM /[HPEKTOPOB M aKIMOHEpPaMH, TOTAa KaK pPAabOTHUKUA U
rOCYJZApCTBEHHbIE OPraHbl, KaK B HEKOTOPBIX JIPYIHMX CTPAHAX, K €ro cy0beKTam He
OTHOCSTCS.

Paznnynss KOpHOPaTuBHOTIO U He KOPIMMOPAaTUBHOTO YIIPAB/IE€HUS:

B KOPIIOPDAaTUBHOM ympaBieHUU (PYHKIUM COOCTBEHHUKA U  YIPABIAIOLIETO
peasin3yroTcs pas3zaesibHo;

COOCTBEHHUKU B PaMKaX KOPIIOpallU TEePSIOT CBsA3b HE TOJ/IBKO C YIIpaB/I€eHUEM, HO U C
npeanpruHUMaTe/IbCTBOM;

ynpasisitoiiye, Oyoydd HaeMHbBIMM PAOOTHMKAMM, CTAHOBSTCS HOBBIM CYO'bEKTOM
XO3SMCTBEeHHbBIX OTHOIIIeHU;

B CCTeMe KOPIIOPAaTUBHOTO YIIPaBIeHUsI OTCYTCTBYIOT HelOCpeCTBeHHbIe OTHOLLIEHM ST
co6cTBeHHUKOB. OHUM B3aUMO/IEMCTBYIOT Yepe3 KOPIOPALHUIO.

Llenamu kopnopamueéHo20 ynpaejieHus, KOTOpble He [O/DKHBI MPOTUBOPEYHUTH
001IeHalIMOHATPHBIM COILIMA/IbHO — SKOHOMUYECKUM UHTepecaM, SIB/ISIIOTCS:

obecrieyeHre 6ajlaHCa UHTEPECOB, a UMEHHO, BIaie/iblieB, 00MafanIux GopMaaTbHON
IOPUJUYECKOU B/IaCThbiO, U HaeMHBIX MeHeJ)KepPOB, B PYKaxX KOTOPBIX COCpefOTOYeHa
peasibHasi 5SKOHOMHUYeCKas B/IaCTh;

dbopMHUpOBaHME MEXaHW3MOB, C TIOMOIIBIO KOTOPBIX O00eCcmeYrnBaeTcss KOHTPOJIb
aKIIMOHEPOB Ha/Jl BBICIIEW aJJMUHUCTpAlLlMeli U ee OTBeTCTBEHHOCTh Mepej], HUMHU 3a
JOCTUTHYTbIE Pe3y/bTaThl.
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OcHoO8HbIMU 3adayamu KopnopamueéHO0Z20 ynpaejeHusl CHUTAKTCs:

COXpaHEHWe KOPIMOpPAMKM KAaK IOPUAMYECKOr0 JIMIa U CaMOCTOSITENTbHOTO
XO3SIMCTBYIOLIETO CyObeKTa, POCT ee KalMTaIU3auH (3a CYeT MOBBILIEHNUS] KOTUPOBKHU
aKLMii Ha OUpXKe);

paspaboTKa ¥ TMPUHATHE PeIleHWH O PpalMOHAIBHON CTpyKType cdep OusHeca
(mpuobGpeTeHue, nepenpopuIMpPOBaHIE, TUKBUAALNS IPEIIIPUSITHNI U TIP.);

3alMTa MHTEPECOB COOGCTBEHHUKOB, BBICTPAWBAHUE CUCTEMbBI OTHOIIEHUHI C HUMH;

OOCTIKeHWe  0ajaHca  WHTEPeCOB  COOCTBEHHUKOB, MEHEMKMEHTa, APYTHUX
3aMHTEPECOBAaHHBIX CTOPOH, MMEIIIMX BO3MOXHOCTb BJIUATH HAa KOPIOPALUIO
(addunmpoBaHHbIX NTHLL);

ornpezeneHve JUBUIEHIHOU ITOTUTUKY;

NpUBJeYeHe WHBECTULHMN U YKpeIUIeHHe 3KOHOMHYECKOTO M MPOU3BOACTBEHHOTO
noTeHIana GUPMBI;

paspaboTka U peanu3auMsi MeHeKepaMH IOJ, KOHTpojeM COOCTBEHHHKOB
KOPTIOPATUBHBIX CTPATeruii B 00/MACTH AUBEPCUPUKALMU, CIUSHUN U MOIJIOLIEHUH,
O60pbOBI C KOHKYPEHTAMH;

yIpaB/jieHre aKTUBaMU U GUHAHCOBBIMY ITOTOKAMU;
COBEPLIEHCTBOBAHUE CUCTEMBI OIUIAThI TPYJA BBICLIINX MEHE)KEPOB;

pa3BUTHE KOPIIOPATUBHOM KY/IBTYPBI, CO3/IaHHE BHICOKOTO UMH/KA, MHBECTUIIMOHHOM
[IPUB/IEKAaTeIbHOCTH, 3aBOEBAaHHWE ZOBEPHs 3aKA3YMKOB, MMAPTHEPOB, MPABHUTE/NbCTBA,
00lLLeCTBeHHOCTH;

npoBeseHre 3GPEKTUBHON COLMANBHON TTOTUTUKH U JIP.




Cucmema KopnopamueHOZ20 ynpaesJjieHus BK/JII4a€T:
€ro Y4aCTHHKOB;

HAa0Op MPABOBBIX MHCTUTYTOB, MPUHIIUIIOB OCYLIECTBIEHUS PETYIHUPYIOLINX AeHCTBUMN
(KOfeKC KOPIIOpaTUBHOTO IMOBEJEHNUS, DTUYECKUM KOJEKC U TIp.);

XapaKTePUCTUKY ITOTHOMOYHI COBETa JUPEKTOPOB U APYTUX BBIOOPHBIX M HA3HAYAeMbIX
OpraHOB;

pacripefeneHye 06s13aHHOCTeH cpey TOT — MeHeKepPOB;

COBOKYITHOCTb MHCTPYMEHTOB BO3/IeliCTBUS HA HUX CO CTOPOHBI 3aUHTEePeCOBAHHBIX JIUL],
C LIeJTbF0 MAKCUMU3ALUHY PHIHOYHOU CTOMMOCTU GUPMBI;

MEXaHU3M pacrpezesieHusi MpaB COOCTBEHHOCTH B TMOiAb3y Oonee 3¢PpQPeKTUBHBIX
SKOHOMUYECKUX areHTOB B TOM C/Iy4ae, KOrJa COOCTBEHHHKH He CIOCOOHBI WM He
YKe/IaI0T KOHTPOJIMPOBATh yIIPaB/IeHIEeB, U TIP.;

Pa3IMYHOTO poja TpeOOBaHUSI, HanpuMmep, K MHGOPMALMOHHOUW 06ase I/ MPUHSTHS
peuieHusi, TpodecCUOHANbHON KBAUTU(PUKALMU JIOJei, KOTOpble 3TH pelleHUs
NPUHUMAIOT U JP.

OcobenHHocmu cucmembl KOpNOpAmueHO20 YNpasjeHuss BO MHOTOM OIpeJessiioTCs
0OLIEIKOHOMUYECKMMH (PAaKTOPaMH, MOJUTHUKON TOCYyJapCTBa, YPOBHEM KOHKYPEHIIUH,
0COOEHHOCTSIMH TPABOBOM M DKOHOMUYECKOUM Cpejibl, Ie/I0BOH 3THUKOM, OCO3HaHHEM
KOpIopalyei CBOei COIMa/bHON OTBETCTBEHHOCTH Iiepefi 00IeCcTBOM, Hampumep, B
cdepe dKOOTUH U AP.




Cy6sexkmbl KOpnopamueHo2o ynpasieHus — OPraHbl yIpaBieHus U (MIK) ZO/DKHOCTHbBIE
JIMLIA KOPIOPALUH, KOTOpble B CHUJIy BO3JIOKEHHBIX Ha HUX IOJTHOMOYUM, SIBJISISICH
CTOPOHOM  YNpaBI€HYECKWX  OTHOLIeHWUM, OCYLIEeCTB/ISAIOT  Le/IeHallpaB/JIeHHOe
BO3/eiicTBHEe Ha OOBEKT KOPIIOPATUBHOTO yIIPaBIe€HUSI.

[IpusHakamu 3¢pghekmueHoll cucmemvl KOPNOPAMUBHO20 YNPasaeHust, TI0 ONIpeeIeHUIO
BcemupHoOro 6aHKa, SIBJISTIOTCS

MPO3PAaYHOCTh PUHAHCOBOM M MHOM Ie7I0BOM MHPOPMALIUH O JesITeTbHOCTU KOMITAaHUH,
NpoLiecca U pe3y/IbTaTOB KOHTPOJIS JeSITeIbHOCTU MEeHe)KePOB;

3alliTa U obecrieyeHue IIpaB 1 UHTEPECOB BCEX AKLITMOHEPOB;

HEe3aBUCUMOCTbh JUPEKTOPOB KOPIOPALIMM B ONPee/IeHUN ee CTPAaTeruu, yTBepXXJeHUN
Ou3HeC - IUIAHA, MPUHITHUA [JPYTrUX BAXKHBIX PpelIeHWi, HAa3HAa4eHUH, KOHTPOJIe
nesITeTbHOCTH, CMEIlleHHH B CTydyae HeoOXOIMMO MeHeKePOB;

MaKcUMU3anuss (GUHAHCOBBIX TOTOKOB (IMpuOBLIb) M OZHOBPEMEHHO  BBIIIAT
aKIMOHepaM.

Opranmzauust 3¢PeKTUBHOH CHCTeMbl KOPIOPAaTUBHOTO yIpaBieHUs Tpebyer
ornpene/ieHHbIX U3Jep)XeK (Ha MpuBIevYeHHEe MeHeIKepOB 3KCTpPa — K/Acca, BBITJIATY
BO3HArpaykKJeHusi KOHCY/IBTAaHTaM, ayJUTOPaM, IOPUCTaM, PACKPBITHUS HHpOpMaLHH,
pelleHust TOTIOTHUTETbHBIX TIPOGIeM).

Ho BbIrombl OT e€ee CO3JAHMS CYIIECTBEHHO TPEBBIIIAIOT 3aTPaThl, MOCKOIbKY
OJTHOBPEMEHHO MpeJOoTBPAlIAl0TCS elle O0/blIe YOBITKH.
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2. llenmu 1 pyHKIIMM cOBeTa AUPEKTOPOB I AKIETMOHEPOB /IS Ie/1ei
KOHTPOJISI 1 YIPAaB/I€HUs

/

Cosem dupexmopoeé kopnopauuu B Tpefenax MOTHOMOYHM, OYePUYEHHBIX YCTaBOM,
OCYILeCTBJ/ISIET O0Iee PYKOBOJCTBO €e AesITeNbHOCThIO, pa3pabaThiBaeT M HAMPAB/ISET
MOJIMTUKY M CTPATErvH, KOHTPOTHUPYET UCTIOTHUTETbHbIE OPTaHbI, U30UPAET U3 CBOETO
COCTaBa npejceaaTesis.

Cogem dupexkmopos doaxceH TPUHUMATh CTpaTeruyeckue peleHus, OTOUpPATh,
OLLeHUBAaTh U BO3HATPAXXJATh BBICIIUX PYKOBOAWTE/NEM, KOHTPOJIUPOBATh MEHe)KepOB,
paspewmatb KOHQIMKTBI, BO3HUKAIOIIME BC/IEICTBHE pasfe/neHus COOCTBEHHOCTHU H
yrnpasieHusi, GOPMHUPOBATH OCHOBBI KOPITOPATUBHOM KY/IBTYPBI U T.,.

KoHkpeTHO peys nzer:

0 pa3paboTKe MPUHIUNOB (YHKLHMOHUPOBAHUS KOPMOPALIMH, MTOCTAHOBKe Ie/leil ee
JesiTe/IbHOCTHY;

o (l)OpMI/IpOBaHI/II/I HNCIIOJIHUTE/IbBHBIX OPTaHOB, OIIpeAe/IEHNN X KOMIIETEHLIVH;

O HaMMe HU OLI€HKe pa6OTBI ITTaBHOI'O dAMHUWHHUCTPATOPAa W [APYIrHUX BbICIIHWX
pYKOBO,ZLI/ITEIIef;I, HNX YBOJIbHEHHWHU U OIlpeJe/I€EeHNHY BETNYHUHbI KOMIIEHCAIINH

KOHCY/IbTAIMN U 3dlINUTA ITPAaB dAKHUOHEPOB;

of0OpeHre KPYMHBIX CIe/NOK, CBSI3aHHBIX C TPUOOpeTeHWe WU OTYY)KIEeHHEM
MMYIEeCTBa; KPYIIHBIX UHBECTULIMI, CIMSIHUM U MOI/IOLeHUH;
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- Pery/isspHOM 3aC/YIIMBAHUN OTYETOB BBICIIHX YIIPAB/IEHIIEB, X KOHCY/ITHPOBaHUM (6e3
BMeIIaTe/bCTBA B TEKYIYIO paboTy);

- O KOHTpOJ/E€, dHa/IM3€ U OLECHKE CI)I/IHaHCOBOFO COCTOSIHUSI KOpPIIOpallvH, YTBEP)XXIEHHNHN
OTYETHOCTH,

- obecreyeHMU COOTBETCTBHU [eSITeTbHOCTH KOPIOPALMM 3aKOHY U KOPIOPATUBHOM
9THKeE, TPOBEPKe UCTIOTHEHUSI COITUATBHBIX 00SI3aTETbCTB;

0J00pEeHNHY Ype3BbIYaiiHbIX MeD;

oIpesieIeHUY MTOBECTKU JIHS, IIOJTOTOBKE U CO3bIBE OOIINX COOpaHUIA;
peJoTBPAlleHUH U YPEryTMPOBAHUH KOPIIOPATUBHBIX KOHMIUKTOB;
NpeiCTaBUTENHCTBO MHTEPECOB KOPIOPALIMHU B CYyZIeOHBIX MHCTAHIUSX U JIP.

Yucnenrocms cogema dupekmopos (HabGM0IaTeIbHOTO COBEeTa), U30MpPaeMoro oOIIMM
coOpaHVeM aKLIMOHEPOB, OTNpeie/IIeTCsI CaMOI KOpIOopalyeii.

B cOOTBeTCTBUU C POCCUUCKMM 3aKOHOJATE/TbCTBOM OHA JO/DKHA COCTABJISITh HE MeHee 7
yenoeek (110 MHEeHUIO CIIeMa/IMCTOB, ONITUMAJILHO 10 — 12 U He 6oJtee 18).

DT J7MIja, KOTOpPble MOTYT OBITh TOMBKO ¢u3ndecKUMu (HO HeoOsI3aTeTbHO
aKLMOHepaMU KOPTOopaluu), uzbupaomcs Ha cpok 0o caedyrowezo 20008020 06we2o
cobpaHus 2010co8aHueM.

I/I36paHHbIMI/I CHYHUTAIOTCA KaHANIAThI, Ha6paBm1/Ie HaubobUWee YUC10 2010C08.
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KomnemeHyus cosema Jo/MKHA OBITH YETKO OINpeJe/sieHa B YCTaBe, HMCXOIS U3
KOPIMOPATUBHbIX 33/1a4.

B coomsemcmseuu c pOCCUleKu.M 3aKOHOO0AMenAbCmeomM K KomnemeHuuu cosemad
aupekmopoe OTHOCATCs CjieaAyouire BOIIPpOChI:

ornpeaeneHure NIpuopUTETHDIX HaHpaB]IEHI/Iﬁ AedaTe/IbHOCTU,

CO3BIB T'OIOBOTO ¥ BHEOYEPETHOTO OOIIMX COOPaHUI aKITMOHEPOB, OIMpezeIeHre AAThI
VX TIPOBeJIeHUs], YTBEP)KAEHHEe TTOBECTKH JHS M COCTAaB/IeHHEe CITMCKA JIML, WMEeIInX
IIPaBO Ha y4acTHe B HEM;

yBe/IM4eHHe YCTaBHOTO KallMTaja IIyTeM pa3MelleHUs JOINOJHUTENbHBIX aKLHH,
OO/TUTaLIMiA U AP. SMUCCUOHHBIX LIeHHbIX OyMar;

onpejie/leHHe [EeHEeXHOU OLeHKW MMYILeCTBa, LeHbl pa3MelleHUWs UM BBIKYyIA
SMHUTHUPOBAHHBIX PUHAHCOBBIX HHCTPYMEHTOB;

oO6pa30oBaHHe HCIOJHUTEILHOTO OpPraHa OO0IIeCcTBAa U JOCPOYHOE IpeKpallleHUe ero
MMOJTHOMOYHU;

pPeKOMeHJAllMU M0 pa3dMepy JUBUIEH/I0B 10 aKLIMSIM U MTOPSIIKY UX BBIIIATHI;
HICIOJ/Ib30BaHME Pe3ePBHOTO0 KalMTaIa U APYruXx POoHI0B 00IeCTBa;
co3gaHue pUINasoB U PeCTAaBUTETbCTB

0J00peHMe KPYIHBIX CAeI0K U JIP.
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BBI,ILE]IHIOT dreayrouime munsl coeema aupekmopoe:

e

naccueHslli (TPagUIIMOHHBIM), OCYLIECTBASIOINN TUIIh (popManbHOE OmOOpeHHe
yIIpaB/lI€eHYeCKUX PELIEHNH, PEKOMEHIYEMbBIX aIMUHUCTPALIHEH;

eapaHmupyrowuti - BalUIUIIAIONMNA TpaBa aKIMOHEPOB C IMOMOLIBI0 BHEIIHMX
(He3aBUCHUMBIX) YJIEHOB;

806/ledeHHbIU KaK TApTHEP IVIaBbl KOPIOPALIMH B IPOILECC YIPAB/IE€HHS €Io,
OLIEHWBAOII PaboTy, [AAIUN PEKOMEHJAUMH ¢ OKa3bIBAIOIIMN TOAJEPXKKY
aMUHHUCTPALIVH;

emewusarowulics B IIPOLLECC IPUHATHS PELIeHUN B KDU3UCHOU CUTYyaly;

onepamueHo YNpABASIIOIINK KOMIIAHMEW COBMECTHO C aJMUHHUCTpALMeil Ha TMepBbIX
HanboJIee TPYAHBIX dTarlaX pabOTHL.

Bace,ﬂaHI/IH COBE€Ta AUPEKTOPOB MOTYT CO3bIBATbHCS IO TPE6OBaHI/IIO JIF0OOTO ero YJI€Ha,
pEBHBHOHHOfI KOMMNCCHUHN (peanopa) N aygnuTopa, HCIIOJIHUTE/JIbHOI'O OpI'dHa
(I'eHepaJIbHOI'O AUPEKTOPA, APYyrux BBICIIIMX MEHQ,IL}I(EPOB), a TaKXKe HWHbIX JIWI,
oIpeae/1eHHbIX YCTAaBOM.

Pewenusa cosemom 06b14HO NpuHUMAOMCA 6ONbWUHCMBOM 20710C08 (KaKABINA YIeH
006J1aZiaeT OZHUM I'OJIOCOM ).
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AKUIMOHepBI, UX MPaBa ¥ 00A3aHHOCTHU

EAMHCTBEHHBIMM COOCTBEHHUKAMU aKIIMOHEPHOTO OOIECTBA SAB/ISAIOTCS aKIMOHEPHI (
WHBECTOPHI).

Mx mnpaBa MOXHO pasfenuTb Ha npsamble U HenocpedcmeeHHble, TPU3BAHHbBIE
peann30BaTh MEXaHMU3M KOPIIOPATUBHOTO YIIPaB/I€HUS.

K npamvim npasam otHOCSTCS:

paBO Yy4YacTBOBaTh B OOIeM COOpaHMU W TOJIOCOBaTh IO BCEM BOIPOCAM
(ocylecTBsIeTCS KaK JTMYHO, TaK U Yepe3 CBOEro MpeACcTaBUTEIsI, AeHCTBYOLIEro Ha
OCHOBAaHMH IOBEPEHHOCTH);

MOJTy4YaTh JUBUIEH/IbI;

y4acTBOBaTh B ympaBreHuu (ompemensaTh MyTH Haubojgee  PalMOHAIBHOTO
VCIONIb30BaHUs  KamuTaima, dS(PPeKTUBHO  OCYIIECTBAATH  MPOU3BOJCTBEHHO-
XO3SIMCTBEHHYIO [IeATEIbHOCTD), UCITO/Ib30BaTh TO/I0CAa Ha coopanuu. OHO peanusyeTcs
KaK TpPaBO TpebOOBaTh CO3bIBA 00IEro cOOpaHWSs, Y4aCTBOBATh B €ro MOJATOTOBKE M
POBeIeHNH, r0JI0COBATh, M30UPATh U ObITh U30PAHHBIM B OPTaHbI YITPAB/IEHUS;

npuoOpeTaTh aKIUH, pa3MelllaeMble IMyTeM OTKPBITOM MOAMKCKU, IO OoJiee TIbrOTHOM
lieHe;
MOJIy4YaTh YaCTh UMYLLECTBA MMPU IMKBUJALMU KOPIMOPALUH.
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Henocpeacmeeﬂﬂblmu SIBJIAIOTCS npaeda cobcmeeHHuKa akuuu:

Ha BK/TIOYE€HHE B peeCcTp aKIHMOHEPOB, 4YTO NOPpUINUYECKHU 3aKpeIIsieT €ro CTarTyc,
IMO3BOJISIET OCYILLECTB/ISITh COOTBETCTBYIOILIHME ITO/THOMOY ST

nosydyeHre WHPOPMAIIUM O AeATeTbHOCTU OO0LIeCcTBa, HeOOXOAWMOM I y4acTusl B
yIpaBI€HUHU U TTOTyYE€HUS JOXOI0B;

BHecCeHMe TpeIJIOKeHUI B TOBECTKY JHS 0011ero CoopaHus;

BBIZIBYDKEHHME KaHIU/IATOB B OPraHbl YIIpaB/ieHus (B TOM YHCJIe M CAMOBBIBIDKEHE) TTPH
ob6mazanuu 2 % rooCyImMX aKIui;

WHUIMHMPOBaHME CO3bIBA OYEPETHOTO MIH YPEe3BbIYaliHOTO COOpaHMS;

O3HAKOMJIEHHE C JAHHBIMHU PeecTpa aKIMoHepoB (rpu o6maganuu 1 % akiuii);

oOpailleHre B Cy4 C HWCKOM K WWIeHy COBeTa [IUPEKTOPOB, €eIUHOJTUYHOMY
WCIIOJTHUTE/IPHOMY OpraHy, 4YI€Hy KOJIJIETHA/IbHOTO WCIIOJIHUTE/bHOTO OpraHa,
YIPABIAIONIE OpraHU3allii O BO3MEIeHHWU MPUYHMHEHHBIX 00IIeCTBY YObITKOB (IpH
oGnaganui 1 % axkuuii);

o06ykasI0BaHUe pellleH!i 0011ero CoOpaHusi, COBeTa JUPEKTOPOB H [Ip.

ZJononHumenvHbIMU Npasamu PacIioNaralT 6/1adesbUbl TaK HA3bIBAEMOU 3010mol
akyuu (OOBIKHOBEHHOM VI UMEHHOM).

I'nasHoe ux npaso — npaso 8emo Hda O6LL§UX CO6p(1HLLﬂX. KPOMe TOTO, B/IaJd€/IblIbI TAaKOM
dKIIUHN (O6I>I‘-IHO rocyarapcrBo M €ro Opl"aHbI) MOryT TpE6OBaTb npoBeaeHunst
BHeOo4dYepeaHoro C06paHI/I}I dKIIMOHEPOB, BHOCHUTD IIpe/IOKEeHUS B €r0o ITOBECTKY AHSA, B
TOM HHCJIE ITO KaHANAATYypaM.
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Haub6onee wacmo npasa akyuoHepos 8 cdhepe KOpnOpamueHoO20 ynpasieHus HapylaTCs
IpU BeJeHUH peecTpa (ero OTCYTCTBHUH, HECOOMIOAEHWM TEeXHOJOTUM, OTKa3 WU
YKJIOHEHHWe OT BHEeCeHUs 3alucell WIM WX HeOOOCHOBAHHOCTH); MPEeAOCTaBIE€HUU
MHPOPMaINK; TTOJTOTOBKE M MPOBeJeHUN COOPAaHMIi; pa3MeleHNUH BBITyCKOB LI€HHbIX
Oymar; BbIIIaTe JUBUIEHOB.

B Poccuu umerom mecmo caedyroujue gopmbl HapyweHuUli npas akyuoHepos:

pa3MbIBaHME aKIIMOHEPHOI'O KaIKUTasia (B TOM YHCJIE IIPH MOAIEP)KKE MECTHBIX B/IaCTEM )
C Le/IbI0 YMEHbLIEeHMsI O BHELIHUX UHBECTOPOB;

MCIIO/Ib30BaHMe NPeNMYILeCTBeHHOTO MOJIOKeHUsI OCHOBHOTIO aKliMoHepa. Hampuwmep,
kommanust JOKOC 3acTaBisina goyepHre KOMIAHUU TTPOJABATh € ChIpyIo HeTh HIDKE
PBIHOYHOI CTOMMOCTH, a 3aTeM ee MepenpojaBaia;

MIPUHSATHE COMHUTE/IBHBIX C IPABOBOU TOYKHU 3PEHMS PeLIeHUH;
HeCcBOeBpeMeHHOe OTOBellleHre AKLIMOHEePOB O COOPaHU;

OTKa3 JUPEKTOPOB, YBAJIEHHbBIX OOLIMM COOpaHHEM, OTAATH BIACTh, 00ECIeUYUTH ZOCTYII K
duHaHCOBOM HHPOpMaLIMY;

TpeBbIlIeHNEe PYKOBOACTBOM KOPIIOPALIWI CBOMX ITOTHOMOYHI MTPH 3aKJII0UYE€HUH CIENIOK,
HampuMep, BbIBOZ, AKTUBOB B adPuIMpoBaHHbIE KOMIIAHWHM 0e3 y4yeTa MHEHUs
MUHOPHUTAPHBIX AKLINOHEPOB;

HeCBOeBpeMeHHas BbIIJIaTa JUBUIECH/OB;
UTHOPUPOBaHME MHEHUU PsJ0BBIX AKLIIMOHEPOB;
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HGCO6JIIO,IL€HI/I€ HOPMbBI NPpeACTAaBUTE/IBCTBA B COBETE INPEKTOPOB;

pasMelleHre aKLWii MyTeM 3aKPbITOM MOAMUCKU «JPY)>XeCTBEHHBIM CTPYKTypaM» IO
HOMMHA/IbHOM 11eHe («pa3MbIBaHHUE» KaIllUTasIa);

HapylLIeHWe MpaBa aKIMOHEPOB Ha y4YacTHe B YIIPAaBIeHUU KOMIIAHUEM, B TOM YHC/Ie Ha
y4JacTue B o0O1uieM cOOpaHUM | T.11.

OdHogpemeHHO ¢ npasamu axKuuoHepsbl npuobpemarom onpedeneHHble
o6s3anHHOCMU:

- NOJIHOCM®bHIO 8 YCIMAHOBJ/IEHHblE CPOKU onjlamuimb npuo6pemaeMble akuuu;

- uHgopmupogams obwecmeo 060 8cex KACAWUXCS €20 U3MEHEeHUSIX, Ompaicaemvlx 8
peecmpe akyuoHepos;

He pasenawams KoH@udeHyuanbHylo uHgopmayuto (obwecmeo moxcem nompe6o8ams
go3meweHus yobimkos).

OOGuee coOpaHue aKITMOHEPOB
CobpaHue akyuoHepos 81emMcs 8bICWUM OP2AHOM YNpasaeHus kopnopayuetl.

OHO eXerofHo MPOBOAMUTCS B CPOKU, YCTAHABIMBAE€MbIE YCTAaBOM KOMITAHUHU (OOBIYHO B
MIEPUOJ C 1 MApma no 1 uloas), ¥ BIpaBe pacCMaTPUBATh 060U 80NpoC, OTHECEHHDIN
3aKOHOM WJIH YCTaBOM K €20 KOMNemeHyuu, B YaCTHOCTH:
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- 06 orpezieIeHUH KOJTMYECTBEHHOTO COCTaBa U M30PAaHUU COBETA AUPEKTOPOB (HAG/MIOAATETEHOTO
coBeTa), peBU3MOHHOM KOMUCCHH (PEBU30PA), YTBEPKAEHUHU aAyAUTOPA;

/7

- BHECeHUW W3MeHeHWUN M [JOIOJHEHUH B yCTaB KOPNOpPALUU WIM YTBEPXIEHUU ero HOBOTO
BapUAHTA;

€e peopraHm3anvi 1 JIMKBUJAalIlWUW, HA3HAYECHUN ]II/IKBI/I,ZLaLLI/IOHHOﬁ KOMHUCCHH, YTBEPXKIEHUN
MPpOMEXYTOYHOI'O U OKOHYAaTE€/IbHOT'O IMKBUAAITHUOHHBIX 6aJIaHCOB;

onpeaejieHrn KOoJIm4eCTBaq, HOMMHA/IbHOM CTOMMOCTH, KaTEropnun (TI/IHa) 00BSIBIEHHBIX aK]_LI/Iﬁ
U IIpaB, NIpeaoCTaB/IsIEMbBIX UMU;

M3MEeHEeHUHU BeIMYMHBI YCTAaBHOTO KalMTAaJIa;

006pa30BaHUM UCITOTHUTETBHOTO OPraHa U JOCPOYHOM MPEKPAIeHUH er0 TTOTHOMOYHIA;
yTBepP)XXZAeHHe TOJ0BbIX OTYETOB, B TOM UKC/Ie O GUHAHCOBBIX Pe3y/IbTaTaXx;

pacripesiesieHre NPUObUTH, BBITUIATE AUBUIEHIOB;

0J0OPEHUH KPYIHBIX CEOK;

yTBePXXJAEHUU BHYTPEHHHUX JOKYMEHTOB, Pery/IMpyoLX JesiTe/IbHOCTh OPTaHOB KOPIIOPALIMU U
Ap-

K uckntouumensvHol komnemeHyuu ob6we20 cobpaHus OTHOCATCS: U30paHUe ycTaBa o0LiecTBa U
€ro YCTaBHOTO KAaIlUTa/a; n3bpaHue YIeHOB COBeTa AMPEKTOPOB (HAab/MI0gaTe IbHOTO COBETA),
PEBU3MOHHON KOMUCCHMU U [JOCPOYHOe TpeKpalleHrhe WX [OJTHOMOYHM; OOpa3oBaHHe

HNCIIOJIHUTEJIbHBIX OPraHOB O6H.L€CTBa U OJOCPOYHOE€ IIpeKpall€eHHue ¢UX HOHHOMOqHﬁ;
YTBEPXAE€HUNE I'OA0BbIX OTYETOB; pellIeHUs O peOpraHn3alluv UJIN JIMKBUAITNHN O6].L[€CTBE:1.
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B xopnopauyuu, 8ce 2onocyrowue akyuu KOmopot npuHadaexcam o0HOMY JaUUY, peweHUs
10 BOIMPOCAM, OTHOCSIIMMCS K KOMIETEHLIMU OOIlero coOpaHus, NPUHUMANOMC UM
eOUHONUYHO.

O6Lq€€ c06paHue He enpase npuHumams peweHusl no eonpocam, He BKJIIOYEHHBIM B
MMOBECTKY AHS, d TAK)KE €€ U3MEHSTh.

Cywecmeyem dee ¢hopmbl npogederus obwezo0 cobpaHus, MPaBo omnpeeneHnsI KOTOPbIX
MIPUHA/JIEXKUT COBETY JUPEKTOPOB, OTBEYAOIIEMY 3a €r0 MOATOTOBKY:

nymem co8mecmHo20 Npucymcmeus;
nymem 3ao4Ho20 onpoca.

3aouHoe 20/10c08aHuUe He JONYCKAEemMcs NO 60NPOCAM:
M30paHMsI COBETA AMPEKTOPOB (HAGII0IATETBHOTO COBETA);
M30paHUsi PEBUBHOHHON KOMUCCHH;

YTBEP)KIEHUS ayIUTOPA;

YTBEP)KIEHUSA FOJOBBIX OTYETOB.

dakmuuecku cobpaHus NPo8ooaMca N0 CMewaHHol modenu.

CoobweHue o nposedeHuu obwezo cobpaHus aKyuoHepo8 NOMKHO OBITh CAETAHO He
MO3//HEee YeM 3a 20 AHEeM [0 COOTBETCTBYoLIel naThl (eciv 06CYKAAETCsT BOIIPOC O €ro
peopraHu3anvy, TO 3a 30). B HeM yKasbIBalOTCA: JaTta, MecCcTo, Bpewms, ¢dopma
MeponpusitTusi (coOpaHue WM 3a04HOE TOJIOCOBAaHHWE), €ro TOBECTKAa, MOPSAO0K
O3HAaKOMJIEHUSI C UTHPOPMALIMei.
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3. YYaCTHUKU KOPNIOPATUBHBIX OTHOLIEHUMN.
IloHssTHE «KOH})INKTa HHTEPECOB»

YuacmHukamu KOpnopamueHblX OMHOWeEHUS SIBSIIOTCS caMa KOMITAHUSI U Pa3TuYHbIe
CYObEKTHI:

CBsi3aHHDbIE C ee AesATEe/IbHOCTDBIO,

OKa3bIBaIOIIIMEe HeMOCPeICTBEHHOE UJ/TH OTIOCPeZIOBaHHOE BIUsIHHE HA Hee WM B TOM WA
VHOM CTeIleHH OT Hee 3aBHUCHMBIE.

Peur wuger 06 WHAWBUAYa/NbHBIX (PHU3WYECKHEe JIWIA, IPOU3BOJACTBEHHBIE U
KOMMepYeCKHe CTPYKTYPbl) W HMHCTHUTYIMOHAJIBHBIX aKIIMOHepax (IMeHCHOHHBbIE H
MHBECTUIIMOHHBIE (OHIbI, CTPAXOBble KOMIIAHUM, OGaHKH), IOApPa3Je/eHUsX CaMOM
KOprHopauuy (JOYepHUX U 3aBUCHUMBIX) W OpraHax YIpaBAeHUss HUMH (COBEThI
ITUPEKTOPOB); 3aMHTEPECOBAHHBIX JUIAX (CTeHKXo/mgepax), IMepCOHaAe ¥ BBICIINX
MeHeKepax.

C TOYKM 3peHUs] BEIUYMHBI NPUHAJIEKALIEro TaKeTa IEeHHBIX OyMar akyuoHepbl
(MHBECTOPBI) AeISATCS HA MEAKUX U KPYNHbBIX.

K menxum oTHOCATCS OOBIYHO HEKOHCOMUAWPOBAHHbIE COOCTBEHHUKU — (PU3UYECKHE
v, obagaroiiye HeGopIoi moneit akuuii (B Poccuu 10 1 % COBOKYITHOTO BBITTYCKA),
He OKa3bIBA0IIIMe TT0O3TOMY peaIbHOTO BIUSTHUS HA TPUHUMAaeMble pellleHUs.

Yem Gosblie MEJIKUX, HEKOHCOINIWUPOBAHHbBIX dKITMOHEPOB, TEM CHUJIBHEE OPDHUEHTALIUS

KOpIOpallM Ha KpPAaTKOCPOYHbIe IIe/IM, MeHee YCTOMYHMBa ee CTPYKTypa, dalie
MIPOMCXOAUT Tepeiesl COOCTBEHHOCTH.
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KpynHbiMu KOHCOAUOUPOBAHHbLIMU B81A0eNbUaMuU TIAKETOB AKLUMW MOTYT OBITh
dusryvecKkue aUIa, MTHCTUTYIIMOHAIbHbIE HMHBECTOPBI, KPYITHbIE€ YaCTHBIE KOPITOPAIUH,
roCyZapcCTBO.

Yem OGosblie UX d0J/1d, TeEM Oojiee B AEATEIbHOCTHU KOPIIOpalluHA 6Y,ILYT BbIPpA)KE€HDbI
JOJITOBpEMEHHDbIE LI€/TN.

AKyuoHepbl, cTpeMsiliecs K y49acTUI0 B (pOPMHUPOBAHUM TOMUTUKHA KOPHOPALHUU U
onpezeIeHUH ee CyAbObI, SIBISIIOTCS cCmpameauieckumMu UHBECTOPAMH; €CJTH JKe X LIeJTh
COCTOUT B MOTYYE€HUHU CTAOMIBHOTO I0X0Ja — NOpmMenbHbIMU.

Cmpamezauyueckue UHBeCMOpPbl  3aUHTEPECOBAHBI B  ONTUMH3ALWU  BEeTUYUHBI
ZIOJITOCPOYHBIX TE€HEXHBIX MOCTYIVIEHUH M He CTPEeMSTCS K KPaTKOCPOYHOI BBITOJE,
MO3TOMY TUIOTHO KOHTPOJMPYIOT KOMIIAHUIO M €€ YIPaBJSIONINX, HO JIETKO MOTYT
BCTYIIUTh B CTOBOP C TTOC/IETHUMHU C 11eJTbI0 OOpallleHUsI AKTUBOB B CBOIO TIO/Ib3y MPOTUB
WHTEepeCcoB GUPMBI.

[lopmgenvbHbimMu UHBECMOPAMU MOTYT OBITH CIEKYISTHTBI WU PAHThE, CTPEMSIIHEeCS
WU K COepeXeHUI0 CBOWX CpelCTB (4Yepe3 [OATOBpEMEHHbIE BIIOXKEHUSI), WIH
MO/TyYeHHI0 TPUOBUTH MIPU UTPe Ha pasHulle 1leH (apOUTpaK).

AkyuoHepbl, enaderowjue 3Ha4UMeNbHbLIMU O0ONSAMU AKYULU KOPNOpayuu, HA3bIBAIOTCS
maxcopumapHsimMu  (maxcopumapusamu), a He6OMbWUMU — MUHOPUMAPHbLIMU
(MuHopumapusamu,).

21



/—\ E———

Ho BbICOKasi monsi Tex WMAW APYrUX JIML, B YCTaBHOM KaIlUTaje JAajeKo He ece2dd
obecneyusaem um 803MONICHOCMb KOHMPOJS, TaK KaK OH BO MHOTOM MMeeT B OCHOBE
BJIaZleHre KOPIIOPaTUBHOU MHOpMaIne.

B cnywae mpeoGnajaHus MaxcopumapHulX AKIHMOHEPOB KANUTA CUHTAETCS
KOHYEHMPUPOBAHHbBIM, B IPOTUBHOM C/Ty4ae — PACNbLIEHHbIM.

PsagoBbie pabGOTHUKU (YI€HBI TPYJOBOTO KOJIIEKTHBA), KAaK TPABUJIO, SIBISIOTCS
MUHOPUMApPUAMU, HE OKA3BIBAIOLIUMHU MOOJUHOYKE CKOTBKO — HUOYAB CYLIeCTBEHHOTO
B/IMSIHUSI HA KOPHOPATHWBHBIE OTHOILIEHHUs, HO B 1eJ0M (ocobeHHO TIpH
IOMHHHUPOBAHWHN) OHU MOTYT HAIPaBUTh AEATETbHOCTh KOMIIAHWUN B HEXe/IaTeTbHOe

pycJIo.

Peub uzer o coxpaHeHWH, HANpPUMep, HEPALMOHA/BHOW 3aHATOCTA U YOBITOYHOM
MHQPPACTPYKTYPbl; OPHEHTALIMM HA BBICOKYI0 TMPHUOBUIb, JeIaloLylo bupmy
HeIpUBJIeKaTe/IbHOM /IS BHEIIHUX WHBECTOPOB; CTPEMJIEHHE K OTIePeXXaIeMy POCTY
3apabOTHOM TJIaThl; O HEJOCTATOYHOM PEMHBECTUPOBAHUM MPUOBLIH; 00 OpUEeHTALNH
Ha KPaTKOCPOYHBIE LIeTH.

Menedxcepbl Xe MOTYT HMETh [JOCTAaTOYHO KPYITHbIE TAKeThl aKIWH, T.e. OBITh

Maxcopumapuamu, OKa3bIBAKIIMMHU BIMSHUE HA KOPIIOpAIUI0 Oarofapst He TOIBKO
3aHMMaeMOM JO/DKHOCTH, HO U 00/1alaHUIO 3HAYUTETbHOM COOCTBEHHOCTHIO.
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B 3asucumocmu OT TOro, y4acCTBYIOT aKLJMOHEPBI MJIM HET B OPTaHU3al 1 IPOU3BOCTBA
Y yIipaB/ieHUM pUPMOI, IX MOXKHO Pa3Zie/IuTh HA ayTCAaliiePOB 1 MHCAWIePOB.

Aytcaiigepsr (aHri. outsider) - BHelIHWe HWHBECTOPbI, HU B Kakoil ¢opme He

y4YacTByIOIIMEe B JesSTeIbHOCTH PUPMBI, C1abO OCBeJOMJIEHHBIE O TOM, YTO B HeW

MIPOMICXOAMT.

Hucaitaepsr (anrn. insider) - auia, uMerolye JOCTYI K BHYTPEHHEH HEPACKPBITOM
nyOo/MYHO WHQOPMALIMM KOPHOPAallMU B CUWIY CBOEro  CIY)XeOHOTO TIOJIOXKeHUS,

IOTOBOPA, COOCTBEHHOCTH HAa aKI[UM, BBITIOTHEHUS] TOCYZAPCTBEHHBIX KOHTPOJIBHBIX
byHKUM vn 1pyroi mpodecCHOHaTbHOM IesITeTPHOCTH, a TAKXKE POACTBEHHBIX M MHBIX
CBsI3eil, 1 B pe3yJbTaTe MOJMydYarollre MPEeuMYILeCTBO MepeJ, APYyTUMH aKIIMOHEePaMH

(HampuMmep, OHU CITOCOGHBI PeJBUIETh U3MEHEHUS Kypca ee IieHHbIX Oymar).

Hncatidepbt MoryT OBITH nepeuyuHblMU (HEOCPEICTBEHHBIMU, TOAAEP)KUBAOIAMHU
NPSIMYI0 CBSI3b C KOpPIOpanuei) U emopuyuHbiMu (IOMYYaAIOUIMMU HEOOXOAMUMYIO
MHPOPMAIIHIO OT IIEPBUYHBIX).

Ilo poccutickomy 3akoHodamenbcmey K UHcAli0epamM OMHOCAMCS: HYIeHbl OPraHOB
yIpaB/lIeHUs] DMUTEHTa WIM NMPOQPeCcCHOHATIPHOTO YYaCTHHMKA PbIHKA LIEHHBIX OyMar,
CBSI3aHHOTO C 3TUM 3MHUTEHTOM JOTrOBOpPOM; pusndeckue auia — npodeccuoHabHbIE
YYaCTHUKH PpPBIHKA LIeHHBIX OyMar; ayZuTOphl OMHTEHTa MJIU YKa3aHHBIX
npo¢deCCHOHANBHBIX YYaCTHUKOB; C/Ty)Kallyie TOCyJapCTBEHHBIX OPraHOB, MMeINe B
CUJTy CBOWIX KOHTPOJIbHBIX, HAaJ30PHBIX WU WHBIX MOTHOMOYHMH AOCTYN K CIY)XeOHOM
vHbOpMalK. DTH THIA He UMEIOT MpaBa pa3r/ialiaTh CTY)XXeOHYI0 MHPOPMAIUIO VITH
VICIIOJIb30BATh €e JJI51 3aK/II0YeHUS] CAEe/IOK.
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Aymcatidepsl  u uHcalidepbl Mmoeym Oblmb KAk maxcopumapusmu, mak u
MUHOPUMAPUAMU, YMO 3d8UCUM OM UCMOPUYECKUX mpaduyuli CmpaHsbl, NPUHAMOLU
Modenu kopnopamueHozo ynpasaeHus u ap. Tak, B CLLIA MuHOpUTapUsIMH, KaK MPaBUJIO,
SIBJISIIOTCSI BHYTPEHHMeE aKILMOHePhl, a B Poccuu — BHelIHMe.

,[[Jlﬂ ypasHueaHus B803MOXMCHOCMeU 3mux Kameeopuﬁ Juy 3aKOHOOAMeabCmaeom
BBOOATCA TaKHUE€ HWHCTPYMEHTbI, KdK O6I_L[I/Ie C06paHI/I}I dKIDUOHEPOB, PACKPbITHUE
I/IH(l)OpMa]_H/II/I. B pe3yiabTraTte achaI‘/’I;Lepr MONMy4a0T BO3SMOXHOCTD HEIlOCpeJCTBEHHOI'O
MOHUTOpPpHHIAa OeATE€/IbHOCTH  KOpIopaunv, a4a TadKKe Y4aCTusi B  IIpUHATHUAU
YIIpaBJI€EHYE€CKHNX pelHeHI/IfI, KaCallMxcs ee CY,ILI)6BI.

M3MeHeHMe TPAaBOBBIX OTHOLIEHHWH (€3 ydyeTa dKOHOMUYECKHX BBI3BAJIO K YXU3HU B
Poccuu yHuKanpHyI0 PUrypy SKOHOMHYECKOTO CyOBeKTa, IMOJYYUBUIYIO Ha3BaHUE
«MeHeKep — COOCTBEHHUKY.

K  cmetikxondepam (stakeholders) wmoxxHO oOTHecTn e6aadenvues  obauzayudl,
AIMUMUPOBAHHBIX Kopnopauyuet, u kpedumopos. Bo MHOTHX C/Ty4asiX OTHOLIEHUST C HUMU
60J1ee BOKHBI IJIsI PYKOBOJWTEe /Ieil KOPIOPALIMU, YeM OTHOILIEHHUS C COOCTBEHHHUKAMHU.

Jpyeyto epynny cmetikxondepogd 00pa3ylOT TpeANPUHUMATETbCKHUE CTPYKTYPHI,
OpraHu3alliM, YYpeXJeHMs, IpaXJaHe, HUMeIOllle OTHOIIeHHWe K KOpIopauuu -
MOCTABIIUKH, IOTPEOUTETH, KIIMEHTHI, KOTOPBIE XOTAT MOTYIUTh KauyeCTBEHHBIE TOBAPBI
M YCIYyTM MO TNpHUeM/eMbIM LieHaM, M HaJaJuTh JOJATOCPOYHble B3aHMMOBBITOJHbIE
MapTHePCKUe OTHOLIeHUSI.
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K mpemveti epynne cmetikxondepoé MOXXHO TTPUYHMCTUTh TOCYZAPCTBO U €r0 OPTaHbI B
LIeHTPe U Ha MecTax. B cTparernyeckom IiaHe roCcyZapCcTBO OXHJAeT OT KOPHOpaluU
MOMOIIIM B PeUIeHWH MPOOIeM MEeXIYHAPOIHOTO M OOLIeHAIIMOHATBHOTO MaciuTaba
(Hampumep, B fefie Pa3BUTHA KOHKYPEHTOCIIOCOOHBIX OTpAac/iiel U TEePPUTOPHIA,
pellleHus1 COlMaIbHbIX Mpo6sieM). Tekyluue ero WHTEpPEChl CBOASTCS K IMOIYyYE€HHIO
HAJIOTOBBIX MOCTYTUIEHUH, JOXOA0B OT COOCTBEHHOCTH U T.I1.

Yemsepmoti epynnoti cmetikxo10epog8 MOXXHO CUMTATh MECTHOE Hace/leHre, Ha KOTOpoe
KOPITOPALIMM OKA3bIBAIOT HauOOJIblllee BO3AeiCTBHE B Tpoliecce MpousBoacTBa. OHO
XZET TIOMOIIM B pelIeHMU MEeCTHbIX MpoljeM: yiaydlleHus oO0pa3oBaHUS,
TPAHCIIOPTHOTO OOC/TY)XUBAHUS, YCJIOBUH [JIsl OTABIXA, CHUCTEMbI 3IPAaBOOXPAHEHMS,
OXPaHbI OKPY>KalolLel cpeJbl.

HHTepechl mepevyncIeHHbIX CyObeKTOB MOTYT He COBIAJaTh.

PabomHuku 3avHTEpecOBaHbl B MOBBIIEHUU OTJIATHI U CHIDKEHUHW WHTEHCHUBHOCTHU

TpyZa (myreM co3ZaHus BUIUMOCTA PAGOTHI, TOPMOXXEHUS] BHEJPDEHUS €€ HOBBIX
METO/IOB), TIOJTy4Y€HUU GOHYCOB U TapaHTHH.

Mamopumaprle aKkuuoHepbl B Ka4decCcTBE€ IIpUOPUTETHBIX PACCMATPHUBAIOT 3a4d49U
pacClIpeHHsI 1 OOHOBJIEHUA IMpon3BOACTBEHHOI'O dllllapaTa, AJIsd 4Yero HGO6XO,ILI/IMO
PENHBECTHPOBATH 3HAYNUTE/IBHYIO 9YaCTh JOXO40B B YI_[LGPG TEKYLIUM JUBUIEHIAM.

AKyuoHepsbl, BAAAEKIINE eJWUHWUYHBIMM aKUUAMH, HOPEeAINOYUTAIOT IOJyYUTh
ITVUBUAEHbI.
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YnpasneHybl 8 KpaTKOCPOYHOM IUIaHe AJIsI CO3JaHUs O/IarONPHUsITHOTO BIIEYATIEHUS Y

COOCTBEHHUKOB TOTOBBI K IOTOHE 33 CMIOMHUHYTHBIMU (GUHAHCOBBIMU IMMOKa3aTeIsIMH.
YKenast cOXxpaHUTD CBOM JOHKHOCTH (a C/1e0BaTeNbHO, U BO3HATPAXKIEHUE), OHU MOTYT

VICKQXaTh JaXke IMPeJoCTaBAsIEMYI0 COBETY JUPEKTOPOB CTPAaTerMYeCKU BAXKHYIO
nHbOpMany. B 101rocpoyHOM JKe MylaHe OHU 3aMHTEPECOBAHBI B POCTE KOPIOPALIHH,

MOBBILIEHUH MTPECTIDKA, OT KOTOPBIX 3aBUCUT UX COOCTBEHHOE MOIO)KeHue (C/1aBa, MoverT,
IIPUBUJIETUH, YBeJIWYEeHUEe OKJIaJd, a IPU HAIUYUM KPYIMHOIO IaKeTa aKUuh -
OVBUIEHIOB). B TO >Xe Bpemsi, eIt POCT MOXET IMPHUBECTH K HeOIarompusTHOMY
VM3MEeHEeHHWIO PAaCCTAaHOBKH CHJI, OH OyJeT UMM BCSTUeCKU TOPMO3UTHCSI.

B Hacrosiiee Bpemsi B GOJIBIIMHCTBE KOPMOPALUi BBICIINE YHPABASIONIAE HMMEIOT
BO3MOXHOCTb  PACIOPSDKAThCS TPUOBUIBIO, PYKOBOACTBYSICh, IJIABHBIM 00Opa3owm,
JTMYHBIMU UHTEPECAMU, A He MHTepPeCcaMHt aKIIMOHEPOB U GUPMBI B LI€JIOM.

[Ipuuem 8 Poccuu 6eckoHmMpoabHOCMb ynpasasaiowux npuobpena makue pamepbl, HImo
OHU Npakmu4ecku 8030MHUNU cebss cobcmeeHHUKamu.

B Hacrosimee BpeMst B Poccuu B LieJIOM CHMDKAeTCS M M3MEHSIeTCS POJIb Pas3/IMYHbBIX
KaTeropuii CTEMKXO/IIePOB, B YaCTHOCTH, OAHKOB U MOCTABILMKOB, MTOCKOJIBKY Haubosee
3HAYMMBbIe JUISI TOTO WM MHOTO OM3Heca KOHTPATeHThI, KaK MPABUJIO, YK€ BXOZST B
COCTaB €ZJMHON MHTEerPUPOBAHHOM OM3HEC — TPYIIIIHL.

OcmabeBaroT, MO TMO-MPEXHEMY OCTAIOTCS AOCTATOYHO MPOYHBIMH TMO3UIUHA OPTaHOB
VICTIOTHUTEIbHON BJIaCTM PETMOHA/IbHOTO M MECTHOTO YPOBHS, HO (OPMBI HX
B3aMMOOTHOIIIEHUsT ¢ OW3HECOM MEHSIOTCSI —  TPOUCXOOMUT  Tepexof,  OT
AIIMUHUCTPATUBHOTO [aB/IeHHWsI K TIOMCKY KOMIIPOMUCCOB Y B3aMMOBBITOAHBIX
ZJOTOBOPEHHOCTEN.
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Cpenyt y4YaCTHUKOB KOPIIOPAaTHUBHBIX OTHOUIEHWH, KpPOME TOTO, BBIJE/SIOTCS
agppunupoeanusvie nuua (auen. dffiliated persons) - cybovekmvl, cnocoGHble 8 cuny
0c06020 NONONMCEHUS 0KA3bl8AMb 6ausHue (énaomb 00 NOAHO20 KOHMPOAS) Ha
dessmenbHOCMb KOpNopayuu 8 c8ouX UHMepecax.

B Poccuu 6 cocmas agpgunuposaHHblx AUy BKIOYAKTCS:

YJIeHbl COBEeTa JUPEKTOPOB WJIU APYroro KOJIerHajbHOTO OpPTaHa yIpaB/eHMsl, YIeHbl
KOJ/UIETUA/IBHOTO MCIIOJTHUTEJIPHOTO OpraHa, a TaKkKe JIMIo, OCYILeCcTBsolee
MIOJTHOMOYHSI €ro eJUHOTUYHOTO MCIIOTHUTETBHOTO OpraHa (JUpPeKTop, Mpe3uJeHT U
np.);

JIMLQ, TpPUHAAJIeXAalye K TOM JKe TIpylle, K KOTOPOUM OTHOCUTCS [JaHHBIU
XO3SIUCTBYIOIININ CYO'bEKT;

JIUIA, KOTOPble MMEIOT MPABO PACHOPSDKAThCS Oosee yeM 20 % 0OIIero KoiamuyecTBa
TOJIOCOB, TPUXOAAIIMXCS Ha aKUuWK (BKJIAZbI, [O/MK), COCTABISAIONAE YCTaBHBIN
(CKIaIOYHbIM) KallUTaJI JAHHOTO CYO'hEKTa;

YJIeHbl COBeTa AUPEKTOPOB WU WHOTO KOJ/UIeTMAJIbHOTO OpraHa YMNpaB/ie€HUs, YIeHbl
KOJIJIeTUAJIBHOTO HCNOMHUTeNbHOTO opraHa PIII, a Tarxke nuio, ocyllecTBiasiooliee
MOJIHOMOYMSI €r0 e JUHOTUYHOTO UCIIOIHUTE/IBHOTO OPTaHa;

busnYecKue UL, COCTOSIIIME B OJTM3KUX POACTBEHHBIX MIM OPAaYHbIX OTHOLIEHHUSIX.
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INousaTne «KOHQPINKTA HHTEPECOB»

BoamoxcHocmb KOHMpoJiuposedaims Kopnopauuu cobcmeeHHUKamu elie He O3Ha4aeT, 4TO
OHHU MOTYT €10 3(1)(I)€KTI/IBHO YIIPpaBJIsATh, KAK 9TO IIPOUCXOIUT B HeOOJIbIINX KOMITAHUSIX.

Bo - nepebix, BlasienbleB MOXeT ObITh TaK MHOTO M OHHU CTOJIb IIPOCTPAHCTBEHHO
Pa30pPOCaHbI, UTO OKA3bIBAIOTCSI HE B COCTOSTHUM BBITIOHSTH HEOOXOAMMbIe PYHKIIMH KaK
dbu3mYecKy, TaK ¥ OPraHMU3aLMOHHO.

Bo - emopbix, COOCTBEHHUKU OBIBAIOT IOPUAWYECKUMU JIUI]AMH, KOTOPble, HE MOTYT
OCYILeCTB/ISITh TPOLeCC yrpaBneHus. Eciu xe oHM — ¢usmyecKue javia, 0COOEHHO
KPYIHbIE, TO HEe B COCTOSIHUM PEeAJbHO y4aCTBOBATh B HET, TaK KaK 4Yallle BCero UMerT
napyrve 00si3aHHOCTU (HATIpUMep, PYKOBOJAT APYTMMH KOMITAHHSIMH, B/Iafie/IblIaMU
KOTOPBIX TAKIKE SIB/ISIIOTCS).

B-mpembux, OOJIBIIMHCTBO COOCTBEHHUKOB OOBIYHO BOO6]J.L€ He MOTIYT YIIPpaBJ/IATbH
OU3HECOM I10 NnNprUu4iYrHe OTCYTCTBHUSA CHOCO6HOCT€I>JI, AO0CTAaTOYHbIX 3HAHHM U HAaBbIKOB.

[ToaTomy pmast peanm3aumu  CBOMX  UHTEPECOB  CcOOCMBEHHUKU  HAHUMAKM
npogeccuoHanbHvlx MeHedxncepos (a2eHmMog), OT KOTOPhIX B 3HAYUTETHHOM Mepe 3aBUCUT
Pe3y/IBTaTUBHOCTH UCTIOTHEHUS KAaITUTaJIa, YTO CO BpeMeHeM CTAaHOBUTCS O0Jiee BOKHBIM
dakTopom, yeM 06'beM ero MePBOHAYATHHBIX BIOYKEHUH.

Heobxodumocmb 8 npogheccuoHanbHbIX ynpasasiowux BO3HUK/IA B Hadasie XX B. B CBSI3U
C U3BMEeHEHHEeM XapaKTepa JesiTeIbHOCTA MHOTUX KOMIAHUM.
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Bo-nepevix, mx COOCTBEHHOCTb CTaja Oojiee pa3gpoOONIeHHON, U Yy)Ke HHUKTO U3
B/IQZie/IbLIeB He MOI Ha 3aKOHHBIX OCHOBAaHUSX IIPETEHJOBAaTb HAa  €JUHOJINYHOE
ynpaBieHue ¢upmoil. B 3THX yC/ioBHSX COOCTBEHHUKAM 60 u3bexcaHue AUWHUX
KOHPNIUKMO8 MeXAy cOo00H O0Ka3aloch Ile/lecoOOpa3HbIM IepeAaTh YIpaB/lieHHe
HeNTPa/IbHOMY IO OTHOLIEHHIO K KOKIOMY U3 HUX MeHeducepy.

Bo-emopbix, X03MCTBEHHAsI IeATEeIbHOCTD CTajIa HACTOIBKO CJIOXKHOM, YTO 3P PEKTUBHO
PYKOBOIUTH GpHPMaMM OKa3a/IMCh B COCTOSTHUH TOIBKO TPO(ECCHOHAbI, KAKOBBIX CPeau
B/Ia/Ie/IbIIEB aKI[UM HEMHOTO (MeHeKePhl, B OT/INYHE OT B/IAJEe/IbIEB aKIHM, ITOTyYaln
IIPaBO YIPaB/IATH KOPIOPALMAMU Ha OCHOBE He Be/IMYMHBI BKJIAZia B KallUTa/l, B CBOErO
OIIBITA, 3HAHUM U CIIOCOGHOCTEM).

B pesynbrare mocTeneHHO CHAOXKWICA OJUH U3 OCHOB0NOA2ANOWUX NPUHYUNOS
KOpNOpamMueéHo20 ynpasieHuss — MPUHIHI pasgeieHusl MpaBa COOCTBEHHOCTH H
yIpaB/ieHUs.

B cospemeHHbIX yc08usx 8 pyKax eblcluux meHedxcepos Haxodumcs cydvba kopnopayuu,
ee Hacmoawee u 6ydywee. Ob6sexkmamu ux KOHMPOJA A8AIOMCIA:

NpyUHaAJIEXX Al e UM ITaKEThI aKL[I/Iﬁ NN JO/IN B YCTABHOM KaIllUTaJI€ KOPIIOPALl1H;

MPOU3BOACTBEHHO - XO3SIMCTBeHHAas esiTeTIbHOCTD (MHBECTUIIMOHHAA,
TEXHOJIOTMYeCKasi, CObITOBast, KapoBasi U T.I1.);

drHaHCOBBIE TOTOKH.
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Menepyxepsl, x0T pOpMabHO OTPAHUYIHBAIOTCSI COOCTBEHHHUKAMHU B Jlefie peau3aluu
CBOUX MHTEPEeCOB, OOBIYHO KOHCOJTHUIUPOBAHbI, aKTUBHBI, CIJIOYEHbI, 00aZaloT BCeit
MOJTHOTOW WHQPOPMAILIMK O TIOJIOXXEHUH [/, BBICOKUM NpPOPEeCCHOHATU3MOM, YTO U
II03BOJIIET WM pPeAalbHO HAXOOUTBCSI Y PyIsd W OCYILeCTBIAATbH AKTUBHbBIE
npeAnpUHUMATeTbCKHe QYHKIUH.

CoOCcTBeHHMKH, HAOOOpPOT, 4allle BCEro pa3pO3HEHbI, IMACCUBHbBI, MO BIIOJTHE
00BEKTUBHBIM NMPUYMHAM MMEIOT cjaboe TMpeiCcTaBIeHre O KOPIIOPATUBHBIX PeasusX.
OHU BBICTYIAIOT MACCUBHBIMU MPpeJIPUHUMATE/ISIMU, KOHTPOJUPYIOLIMMU MeHeIXKePOB.

B coepemeHHblx pocculickux Yca08uax HWMEIOT MeCTO cJeAyllirie BapHaHTHI
COOTHOIIE€HUS MO3UINII COOCTBEHHUKOB Y MEHEI)KEPOB:

MeHeDKep 0e3 aKIWil MK C HeOOTBIINM HX TTAKETOM U PACTbl/IeHHbIe aKI[MOHEePBbI;

HECKOJIBKO KPYITHBIX MQ)XOPUTAPHBIX aKLJUOHEPOB Y MEHe)Kep, He CBA3aHHbIN C KeM-TO
Y3 HU3 U UTPAIOLIUKN Ha UX IPOTUBOPEYUSIX;

KOHTPOJTHUPYIOLIVH aKITMOHEDP — MeHeKep 1 MUHOPUTAPUHU — ayTCaliephl.
CoracHO Teopuu OOLIECTBEHHOTO BBIOOPa CYOBEKTBI, B TOM YHC/Ie MeHeoxcepbl U

COGCTTIG@HHUKU, Ubu uHmepecsl npomusonoJjlOMCHbGL, ,Z[efICTBYIOT ncxoas n3
PaIOHAJIBHOTI'O ITpecCjie JOBaHUS COOCTBEHHBIX BbITO/A.

AKUOUMOHepBI, UHBECTHUPYS CBOU CpeJCTBAa B KOPHOPALUIO, OXHUAAKT IOJy4YaTh

(>xkemaTeTbHO 6€CCPOYHO) BHICOKHE AUBUAEHIBI M, KaK IMPABUJ/IO, MHBIX MHTEPECOB Y HUX
HeT. Ho 37O OGyzeT uMeTh MeCTO TOT/A, KOTJAa MeHeHKePhI, CTOSIIIYE BO T/laBe KOMITAaHUH,
OyZIyT OpUEeHTUPOBATHCS HA OTAAYY CPEJICTB, HE3AaBHCHUMO OT TOTO, Ky/Ila OHU BIOXKEHBI, U
MOJAEPXKMUBATh PEXXUM YKeCTKONM S3KOHOMUU.
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Il MeHeMHKepOB KOPIOpamus - OCHOBHOM (ITOPOM eZWHCTBEHHBIM) HCTOYHUK
CpeJICTB CyI€CTBOBAHMSI.

Tak KaK BeTMYMHA UX 803HA2PAXCOeHUS 02080peHA 8 KOHMPAKme, yBeTMYeHUIO TeKyIlei
npuoObUIM,  HeOOXOAMMOWM JJIsi BBITUIATHl JUBUAEHZOB AKLMOHEPAM, OHHU MOTYT
npednouumams (u 06bIMHO npednoyumaiom) pocm kKomnaHuu, ee npecmuxca (a 3To
YaCTO CBSI3AHO C IeSITe/TbHOCTHIO B MaJIONPUOBUTBHBIX cdepax), YTO BeJieT K MOBBIIIEHUTO
COLIMA/IBHOTO CTATyCa, OMpeJe/sseMoro pa3mepaMmu GpUPMbI, MACIITAaO0B TUYHOM BIACTH,
JIBI'OT, TAPAHTHUU.

Kpome Toro, 8o3Haepaxcderue pykosodumeneli HaNpsAmMyo 3A8VWCHUT OT POCTA MPOJAXK,
KOTOPBIH 00eCcrieYnBaeTCss THBECTUPOBAHUEM JIOTIOTHUTETbHBIX CPE/ICTB.

/lioboli  meHedmcep ecemu docmynHbiMUu cpedcmeamu  CMPeMUmcs CHU3UMb
8epOSAMHOCMb Y8oNbHeHUA. [IJis 3TOro OH nbimaemcs OCywecmeums CcneyudnbHble
UH8ECMUYUOHHbIE NPOEKMbl, peanu3ayus Komopwvlx nogbvlwaem e2o0 61a20CocmosHue u
0dHOBpemMeHHO cHuxcaem 00x0d aKyuoHepo8 U CMOuMOCMb KOMNaHuu (KaK TOMBKO
MeHe/DKep HavMHaeT YMpPaB/asATh aKTHBAMHM KOMIIAHWMU HEYJOBJIE€TBOPUTEIBHO, ee
PBIHOYHAS I[eHa HaYMHAEeT MaJaTh).

KoHuenmpauus pecypcos kopnopayuli 6 pykax ynpasjeHues c8epx Heobxodumoll
8e/IUMUHbl ygesudu8dem ux 614cmb, a evinaama JdusudeHJo8 U 8blKyn paHee
8bINYWEHHbIX aKUyull, COKpawas KOHMpOJupyemyrw umu ¢uHaHcosyr 6a3zy, makxyo
8/1acmb 02paHuU4yusaem.
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Takum 06pa3oM, BBITUIATHI JAEHEXHBIX CPEACTB aKIMOHepaM B ¢opme AWBHUIEH[IOB,
BBIKYTIA aKIIUHA U Jp. Nopoxcdarom KOHPAUKMbl Mexncdy HUMU ¥ MeHeKepaMU KaK X
areHTaMH.

MeHemKepsl, IeUCTBYs B CBOMX MHTEpecaX, CTPEMATCS K YMEHbIIEHUIO AUBUIEHIHBIX
BBITIAT (€C/IM YKe WX TOOIIPSATh He BBIIIATAMH, a MIPOABIDKEHHEM IO CIIY)KOe, Gyzer
HMMeTh MECTO POCT alIapara).

KoH}IUKTHI MeX/y COOCTBEHHUKAMH M MEeHeI)KepPaMu Ha TOU IMOYBe mem ocmpee,

yem 6osbwe c80600HbIX (PUHAHCOBLIX CpPedCcm8 MOMWCHO HANpAsUMb HA HOBble
npuobpemenus, daxce eciu OHU IKOHOMUUECKU He 8bl200HbI KOPNOpayuu 8 HACMoswWem u
6ydywem.

Menedxcepbl Taroke MOTYT OBITh BK/IIOYEHBI B UIMPOKYIO CHCTEMY BHELIHUX CBSI3€H,

KOTOpasi 4acTo BiuseT Ha GOPMHUPOBaHME CTPYKTYPbl UX WHTEPECOB CHUJIbHee, YeM

BHYTPUKOPITIOPAaTUBHbBIE OTHOLIEHUs. B pe3ynbraTe, OHM MOT'YT OBITH 3aMHTEPECOBAHBI B

VICTIOTb30BAaHUH ee CPeACTB Ha 0/1aro apPuInMpoBaHHBIX CTPYKTYP, BBIBOJIE AaKTUBOB U3

OpraHM3aly, WHBECTHULMSIX B HempoduabHble BUABI OM3Heca U Ap. Bce amo

npomueopedum meKywuM UHMepecam aKYyuoHepo8 U TpeOyeT 3HauYMTe/NTbHBIX

TOTIOTHUTE/TBHBIX PACXOZO0B.

[lepBbIMU BOMpPOC O TOM, UYTO pa3deneHue cob6cmeeHHOCMuU U ynpaeieHus

00BEKTUBHO nopoxcdaem HecognadeHue UHMepPeco8 COOCMBEHHUKO8 U MeHedxwepos
(azeHmckyto npobnemy) u go3Hukawue 0 AKYUOHEPO8 NOCAedCMaUs UCNOIb308aAHUS
HaemHblx meHedxwcepos paccmompenu b. bepaw u I MuH3 6 1930 -e 2.2.
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OHU TIOKa3anM, 4YTO TaKoe HecognadeHue 06YCN08/1eHO pasiuduemM 8 pedibHOM
noJjioXdceHUU 3mux AUy 8 Kopnopayuu u ux uHmepecos, U Ha cCaMOM Jiefie OyZeT UMeTh
MecTo daxce mozada, ko2da cob6cmeeHHUK U MeHedxcep A8110MCA 00HUM 4e108€KOM,
KOTOPBII BCe PABHO BBIHYK/IeH OyZeT BbIOpATH /Jis1 ceOsl OHY U3 BYX POJIEH.

[Ipobnema HecosnadeHUs NPOMUBONONONCHLIX  Y3KO2PYNNOBbIX  IKOHOMUHECKUX
UHMepeco8 pas3/UYHbIX, HO 3a8UCUMbLX dpye om dpyed Y4acmHUKO8 Kopnopayuu -
CcO6CMBEHHUKO8 U MeHeOxXepo8 — SIBJISIETCSI OCHOB0U KOPNOpAamueHblX npomusopequll
(MHaYe MO)XXHO HA3BaTh 3TY MPO6IEMY «KOH(GTUKTOM UHTEPECOB»).

B TO ke BpeMs cyliecTBOBaHME TAaKUX MMPOTHUBOPEYHI ObIBaeT 06yc/108/1€HO U dpy2umu
npuU4YUHaMU, HalIpUMep:

CTpeM/IeHHeM COOCTBEHHUKOB B ylep0 JPYTMM yYaCTHHUKAM MOTYYHUTh MAaKCUMAJIbHYIO
IOJTIO I0XOZ,a KOPIOPALUY, TeHEPUPYeMOTo BCeM OM3HEeCoM;

VX HU3KOW KBaMMdUKalMeld, He TO3BO/SOMEd TPUHUMATh B  YCJIOBHUSX
HEOIIpeIe/IEHHOCTH  afieKBaTHbIe  peLIeHWs], HeXe/laHueM Oparb Ha  cebs
npejIpruHUMaTeIbCKUe PUCKY;

HEPAaBHOMEPHOCTDb pacCIIpefle/IeHUs] MEeXAY OTIEe/NIbHbIMM y4YaCTHHUKAMU KOPIIOpAaLUU
VMCTOYHUKOB DKOHOMHUYECKON BBITOAbI (MPUOBUIM, BO3HArpakAeHHs, [JOCTyma K
pecypcam);
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prngle aAKyuoHepdbl umMerom 803MOMHOCMb U38J1€eKAIMb 8b1200bl He MOJILKO uepes3 aUGUGEHabl, HO U
yepe3 yuacmue 6 (PUHAHCOBbIX onepayusx (Hanpumep, oHu co3darm nocpedHUYECKylo dupmy,
kKomopoli kopnopayus npodaem ceor NPodyKyur Nno MUHUMANbHbIM UeHaM, a ma nocaedyrowemy
38eHy — N0 pblHOYHbIM). [Ipubblib camotli Kopnopayuu npu 3Mom ymeHbwaemcs, a 06pazosaswyrocs
3a cuem MaxuHayuli Mapicy maxcopumapuu — 1adeabysbl N0OOCMAsHOU CMpPYKMypbl NpUC8auU8arom
cebe. B mo xce epema nojiumukad muHopumdapHbslx dKuuoHepos, HanpdaejeHHds Hd noJjyveHue
UuckKJiro1umeJitbHO HPU6blﬂu, gedem Kk cmaeHayuu komnavHuu, a npoaamca umu aKL;uii Nno nosblweHHOU
UeHe co3daem onacHocmbo ee 3axeamada,

HeCOO/MOIeHNEM TIPAaBWJ/I BHYTPEHHEW >XHU3HU, HOPM KOPIIOPAaTUBHOTO MMOBEAEHMUS,
HanpuMmep, (UHAHCOBBIMM  MAHUIMYIALMSIMH, BO3HHUKAKOIMMU TIPH  BBIMIJIATE
IVBUJEHZOB U WCIONb30BAaHWUU TPHUOBIIN (KpyIHbIe aKiuoHepbl B Poccuu 4acrto
W3BJIEKAIOT JOXOAbl HE Yepe3 AWBUIEHIBI, a Yepe3 ydacTve B (pUHAHCOBBIX MMOTOKAX,

MaHUITyJTHPOBaHUe OATTAHCOM U [Ip.);

Pa3/IMYHBIM OTHOILIEHWEM pA3HBIX TPy COOCTBEHHUKOB K TIOMbBITKE BHELIHETO
VHBECTOPA WX I'PYyINbl BHYTPEHHUX AaKLJUOHEPOB YCTAaHOBUTH IyTE€M CKYIKM aKLUHN
KOHTPOJIb HaJ, KOMIIaHUEW.

HecosenadeHue uHmepecos cobcmeeHHUKO8 U MmeHedwcepos yCyryOysieTcsl TeM, 4YTO
3HaHUs  MeHedxcepos, BBITIO/THSIIOIIMX ~ TPeJNPUHUMATENBCKYI0  (PyHKIUIO,
NPUHUMAKOLNX W peaTU3yIIuX peuieHuss 1o 3PQPeKTUBHOMY IPUMEHEHUIO
aKIIMOHEPHOTO KalHTajla, PAaHO MU TO3JLHO 0KA3bl8AIOMCS CywecmeeHHO Goabwumu,
uemM y cobcmeeHHUKO8, W B pe3ylbraTe BO3HUWKAeT BO3MOXHOCTb U COOMa3H
VICIIOJIb30BATh MX B CBOMX UHTEpecax.
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OTOMy CITOCOOCTBYeT HEBO3MOXXHOCTh OXBaTUTh, OTPA3HUTh B KOHTPAKTaX BCEX
TpeOOBaHUI K MeHeKepaM, B pe3y/bTaTe Yero B OO/BIIMHCTBE CBOUX /IEMCTBUN OHU
OKa3bIBAIOTCSA CBOOOIHBIMMU (TabuIIa 1).

CooTHoOIIeHVe UHTePeCOB COOCTBEHHUKOB Y MEHEKEPOB

[Ipo6nema
1

OTHoleHMe K pacxojam
KOpIOpaLuu

Beibop WHBeCTHIIMOH-
HOT'O TOPU30HTA

OTBeTCTBEHHOCTbH

HampaBnenunsi wucmosns-
30BaHUS TPUOBLIN

OTHO1IEeH e K

KOpIIOpaLuu

CoOCTBEeHHUKU
2

CTpeMJ'IeHI/Ie K DJKOHOMMHH,
HOBBO}'[HIO].LLeﬁ YBEJINYUTD
BbBIIVIATHI 11O AUBUIE€HIaM

JonrocpoyHbrii

HeCYT OTBETCTBEHHOCTDb 3a
PeLIEHVSI MEHEIDKEPOB

Beiriata [UBUAEHOOB WA
WMHBECTHUIIUH

Kak K ofHOMY M3 NICTOYHHUKOB
Ioxozaa

Tabnuia 1
MeHemxepsl
3
CrpemsieHHe K POCKOUIM, MaKCUMM3aLMU
TEeKyIllero BO3HarpaXkJeHus, pelLIeHHIo

JIMYHBIX MPOOJIEM 3a CYeT KOPIIOpaLur

Kparkocpo4Hbiit

[IpyHMMalOT M peanusyloT pelleHus, 3a
KOTOPbIe He HECYT OTBeTCTBEHHOCTH

YBenudueHve CcOOCTBEHHOIO BIMSIHUS W
0JIarOCOCTOSTHUE

Kak x OCHOBHOMY UCTOYHUKY 10XO044d
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1 2 3

CrpemsieHne K YycCTa- | 3aBUCHUT OT BeJTUYMHBI JOIU CunpHoe
HOBJIEHUIO  KOHTPOJISA
HaJl Kopriopauueun

BaI/IHTepeCOBaHHOCTb B HpI/I BO3MOXXHOCTHU ITO/Ty4YE€HUS BBICOKOM HPI/I BO3MOXXHOCTHU YBE€/INYE€HUA

CJIIMAHUAX MW IIOIJIOLIEe- HpI/I6bI]II/I CBO€ro BJIMSAHUA

HUAX

OTHolEeHue K IIpogaxe HpI/I ,ILOCT&TO‘IHOﬁ nmpemMunu - | Kak IMIpaBUJIO, OTPpULLATE/TIBHOE
KOpInmopanu" IIOJIOXKHUTE/IbHOE
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Kaxcdas u3 epynn cmpemumcea 3axeamums KOHMpOab Had Kopnopayuel, ¢ TeM 4YTOObI
OCYLLEeCTBIIATh HCIOTh30BAHHE €€ PeCcypcoB B CBOUX HMHTepecax, YTO HeMHHYeMO
HAHOCUT yiepb Apyroi CTOpoHe.

B TO e BpeMmsi cobcmeeHHuku Hyxucdaromca 6 MeHedxwcepax KAk ceoezo poda
UHCcmpymeHme nojydeHus 9oxodd, a meHedxcepbl Hyxcdaromcsa 8 co6CmeeHHUKAax Kak
ucmo1Huke cpedcme c80e20 CywecmeosaHus.

B cmoakHogeHuu co6cmeeHHUKO8 U HAeMHbIX MeHedHcepos 3a JleyieyK KOPIOPATUBHOTO
MTUPOTA B KPATKOCPOYHOU MEPCIEKTHUBE TEOPETUYECKU OOIBIINI IIAHC Ha TOOeay UMEIOT
MeHeDKepbl, TaK KaK, OHU 00iazatoT Oonblieil nHpopManyieid, 3HaHUSIMH, HaBbIKAMU,

CIJIOYEHHOCTHIO, YeM COOCTBEHHUKH, M C OOJIBIIMM YIOPCTBOM OOPIOTCSI 3a CBOU

WHTEepEeCHI.

byayT nu MeHeIxepbl NIPUHUMATh pelIeHWsI B MHTepecax aKLUOHEPOB, 3aBUCUT OT
COBMAZIEeHUSI UX Lie/ieil 1 BOBMOXKHOCTH OBICTPOI CMEHBI yITPaB/IeHYeCKOU KOMaH/IbI.

B cBsi3u ¢ 5THM TTepes COOCTBEHHUKAMU KOPIIOPALIUY BO3SHUKAKOT 3a/Ja4H 3alUThI CBOUX
YaCTO YIEMJIEHHBIX MpaB (HAa perucTpanuio, mnepeiadyy HIA OTYYKIEeHHE aKIU,
peryisipHoe TMoJjiyueHre HeoOXoguMol HWHQPOPMALMU, y4acThe B TOJIOCOBAHUM IO
BO)KHEHMIIMM BOIIPOCaM KOPITOPAaTUBHOMN >KWU3HH, HOMI0 B MPHUOBUIAX), OrpaHAYEHUS
nelCTBUI MEHeKePOB B CBOUX COOCTBEHHBIX MHTEPEeCaX, HeJOMYLIEeHUs K YIIPABIEHUIO
Kopriopalreil HeKBaTUPUITUPOBAHHBIX JTHILI.
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Tema 2. CYIHHOCT b KOPITOPATUBHOTI'O ®PUHAHCOBOTIO
KOHTPOJIA

1.

I[ITTAH
[lonsiTne, nenu, 3agavyu KOPIIOPATUBHOI'O KOHTPOJIS U €TI0 BUJBI

2. OcCHOBHBIE NPUHLUIIBI TOCTPOEHUSI CHUCTEMbI KOPIOPATUBHOTIO

3.

$GUHAHCOBOTO KOHTPOJISI.
OcHOBHbIE PYHKIIMU KOPITOPATUBHOTO KOHTPOJIS
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1. [lonsiTHe, €K, 3a4a4N KOPIIOPATUBHOTO KOHTPOJISL U €r0 BU/bI

[ToHsTe  «kKopnopamueHbsllli KOHMpPOJb» OBUIO BBeAEHO B Havasie 1930-X TOJIOB
aMepuKaHCKMMU dKoHoMHcTaMUu A.A. bepnu u [. Munzom. OHU cuMTany, 4TO MOJ,
KOPNOPAMuBHbIM KOHMpOJeM TIOHUMAETCs BO3MOXHOCTb MOAOWUPATh W OTBEPraTh
KaHJWU/IATOB B COBET AWPEKTOPOB O0LIeCTBA. JTO OnpejeneHre ObUIO ObI TPUEMJIEMO,
et Obl B OCHOBE KOHTPOJIS JIeXKala UCK/TIOYUTETBHO TOIBKO JEeSITeIbHOCTh COBETa
nupeKkTopoB. Ho, KpoMe KOHTPOJISI cOBeTa AUPEKTOPOB, CYIIECTBYIOT U Apyrye GaKTOPHI,
KOTOPbIE JAI0T BO3MOXXHOCTh CYO'bEKTY OCYLIECTBIISATH KOHTPOJIb HaZl, OOIeCTBOM.

[losatomy sxkonHomuct [l. KoTy man HeCKONBKO HMHOe oOmpejeleHue KOPIOPAaTHBHOTO
KOHTPOJISI — 3TO BO3MOXHOCTh (OPMHPOBaTh OOLIYI0 TOJUTHUKY PYKOBOJACTBA
Kopriopanyd. B janpHeliem moHsiTe ObUIO JOTIOTHEHO U JeTATM3UPOBAHO.

KopnopamugHblli koHmMpoab TPeACTaBsieT cOO0M MeXaHHW3M, C MOMOIIBI KOTOPOTO
aKIIMOHepbl, (PUHAHCOBbIE MHCTHUTYThl WU MEHEMKMEHT peasn3yloT CBOW HHTEpeCHI,
MpeX/Jie BCero CBOASAILMECs K 3aXBaTy U Y ep>XaHUIO Pea/lbHOU BJIaCTU U HeUTPaInu3alluu
CONepPHUKOB. [1J151 3TOr0 UCHOMB3YIOTCS UHCMPYMEHMbl KOPNOPAMUEHO20 YNPABIeHUS.

YuacmHukamu kopnopamugHo20 ynpasjeHus SIBASIOTCSA: CyObeKThl KOPIOPATHBHOTO

YIIPpaBJ/I€HUWSI; CY6’B€KTBI, INpHUHAAJICXalINE K BHEIIHEM II0 OTHOIIEHUIO K KOopHnopauunuu
I/IH(l)paCTpYKType, OKaBBIBaIOH_LeIL/'I B/IMSTHHE HAa COCTOAHHUE U PAa3BUTHUE KOPIIOPALLUH.
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MexaHu3mbl KOpNOpAMuUEHO20 YyNpasieHus — 3TO, MO CYLIEeCTBY, U €CTb UHCTPYMEHTHI
YCTaHOBJIEHUSI KOPIIOPATUBHOTO KOHTPOJIA.

Konmpoauposams desamenbHocmb KOpnopauyuu — 3HAYAT OCYIIECTBISATH BBIOOP
IONTOCPOYHBIX 1/, OMNpeessiTh ee CTPAaTeruid U MOMUTHKY (PuHAHCOBYIO,

TPOU3BOJCTBEHHYIO U ZIp.), $OPMHUPOBATH MPEIOKEHUS 110 COCTABY COBETA TUPEKTOPOB
Y MIpaBJIeHUSI.

Kopnopamuehblii koHMpoaib CBSI3aH C TMPABOM YIPAB/IATh KaK AKIUAMU (JOISIMH
y4acTHsi), TaK ¥ MMPOU3BOACTBEHHO — XO3SIMCTBEHHOM AEATETbHOCTHIO KOPIOpAIUii, B
TOM 4YHCJIe TyTeM pacripeneneHrss GUHAHCOBBIX MOTOKOB, OOJaZlaHUs JIUIEH3USIMU,
TEXHOJIOTUSIMU, IPeJCTaB/IeHUs] KOMIIAaHUU Ha PbIHKE.

OcCHOBHBIMH BUIJdMH KOPIIOPATHUBHOI'O KOHTPOJJIA SABIAIOTCS:

1) AKUUOHEPHbIL KOHMPOJIb TIPEJCTaB/AsSIeT COO0M BO3BMOXKHOCTD MPUHSTH MK OTKIOHUTH
aKI[MOHEPAMH, UMEIOIIIMMHU HeOOX0JUMOe KOTMYECTBO I'0/I0COB, T€ M/IU UHbIE PelIeHHUS.
OH sBrseTcs MepBUYHON (POpMOIl KOHTPO/ISI U OTPAKAET HHTEPEeChl aKIMOHEPOB
0011IeCTBa;

2) npou3eodcmeeHHO - X03AUCMBEeHHbIl KOHMPOJab, WIN KOHTPOIb Haj, COOCTBEHHO
NpeJIpUHUMATEeIbCKOU  JesTebHOCTbIO, MNPOU3BOACTBOM, NPOJAKEU MPOAYKLHHU
(pabot, ycayr), WMeUMAN MeCTO TPEeUMYIIeCTBEHHO B  BE€PTUKAJIBHO -
MHTEerPUPOBAHHBIX CTPYKTYPAX;
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3) PpuHaHCco8bIl KOHMPOAbL HAJ, pacrpeneneHneM GUHAHCOBBIX MOTOKOB. OH MpeaCcTaBisieT
co00li BO3MOXXHOCTh BJWSTh HA peIleHUs aKLHOHEPHOro oO0LiecTBa MyTeM
VICIIO/Ib30BaHUsI (UHAHCOBBIX MHCTPYMEHTOB U CIEIMAbHBIX CPEACTB. 3aBUCUMOCTD
aKIJMOHEPHOTO OOIIecTBa OT BHELUIHUX HMCTOYHUKOB (PUHAHCUPOBAHMS, a TaKKe
pacuiMpeHde TaKUX HCTOYHUKOB IOBBIIIAET  3HaueHHWe (PUHAHCOBOTO KOHTPOJIS.
Pa3zBuTHe KpeguTHO — PMHAHCOBBIX MHCTUTYTOB Y OPTAaHM3ALMHA U pacIIUPEHNE UX POJIU
B (PUHAHCUPOBAaHWU CyOBEKTOB TMpeANPUHUMATETBCKOU [1esITeIbHOCTH BeAyT K
Pa3BUTHIO OTHOLIEHWUI KOHTPOJIS.

4) ynpaenenueckulli KOHMPOAb TPeACTaBsieT OO0 BO3MOXHOCTh GU3NYECKUX U (VIIH)
IOPUAMYECKUX JIUL, 00ecreynBaTh YIPABIEHUE XO3SHUCTBEHHOUW [IesITeTbHOCTHIO
NpeJIpUsITUs], IPeeMCTBEHHOCTh yIIPaBJI€HYeCKUX PeLIeHUU U CTPYKTYPHI. SBisercs
MIPOMU3BOSHOM POPMOTT AKITOHEPHOTO KOHTPOJIS.

HNmeroTcss pazauyusa MeXXay KopnoparuBHbIM KoHTpoaem B CIIA u B EBpone
(Hanipumep, B [epmanum).

B amepukaHckux kopnopayusix KOHTPOJIbHBIE MOJTHOMOYMS COCPEeAOTOYEHbI B COBETE
IVPEKTOPOB, B TIOJIb3Y KOTOPOT'O OrPaHUYEHbI MpaBa coOOpaHus akinoHepoB. [Ipe3ugeHT
Y YIIPABJISIIOLIHE HAXOASATCS T0J, €ro popMabHBIM KOHTPOJIEM.

B ITepmanuu KOHTPOJIb OCYILLeCTBJISIOT MIPeUMYyLIeCTBEHHO KpYIHbIe

VHCTUTYLIMOHA/IbHbIE UHBECTOPBI, TIpeXae Bcero 6aHku. Kpome Toro, mpegycMOTpeHO
IIUPOKOE y4aCTHe HAaeMHbIX PabOTHUKOB (He aKIIMOHEPOB) B COBETaX AUPEKTOPOB. B
KpynHbIX AO OHO OCYLIECTB/ISIETCS Ha TAPUTETHBIX HAYA/IaX C COOCTBEHHUKAMU
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3) pacnvlienHas modenb. JJOMUHUPYIOIIME AKLIMOHEPHl OTCYTCTBYIOT, M 3HAYUTETbHAs
YacTh AKUMHA TPUHAZJIEKUT MEIKUM BJIafieNibllaM, He HWMeluM (pu3ndecKoi
BO3MOXXHOCTH OCYLIECTB/ISITh KOHTPOJb KOPHOpPALMK. PeanqbHO TakoBO#l momajaer B
PYKH MeHeKepoB, 00/1ajaloIUX BCel MOTHOTOW MHGOPMALIMU U WCIOIb3YIOIINX ee B
COOCTBEHHBIX MHTEpeCax.

Ha MNPAKTHUKE CYITECTBYIOT AB€ CUCTEMBI KOPIIOPATHUBHOTI'O KOHTPOJIA:

VMHCaUJepPCKUM KOHTPO/Ib, MNpEJIOoNaraloliuii MPsIMOU >KECTKUHM 6HYMpeHHUlU
KOHMPOJb HAJ JeATeTbHOCThI0 KOMIIAHUM CO CTOPOHBI HEOOJBIIOrO KOJTUYeCTBA
B/IQJIe/IbLIeB KPYIMHBIX MAKETOB aKUMWH. Takasg MoOfe/b, OCHOBAHHAsI Ha CHUCTeEMe
rOJIOCOBAHUS U He TpeOyroIasi 60/bLUIMX OPTaHMU3ALMOHHBIX 3aTPAT, XapAKTePU3YeTCs
C/IeAYIOUTUMY OCHOBHBIMH OCOOEHHOCTSIMHU:

COCpPeJOTOYEHNEM 3HAYUTENBHOM JOTH TOJOCYIOMIMX aKIUi B PyKaX OTHOCHTEIBHO
HeOO/BIIIOTO YHC/IA B/IAJeNblieB (BBICOKAss KOHIEHTpAIMS KalKWTajaa), TEeCHO
COTPYAHUYAMIINX C KOPIIOpalKeid, KOOPAUHUPYIOIIMX CBOU JAEMCTBUS U CTPEMSIIHUXCS
pean30BbIBaTh €IWHYI0 CTparerui0 (BHEIIHWN KOHTPOJIb TPH JTOM HEe HMeeT
CYIIIeCTBEHHOTO 3HAYeHHs);

y4acTHeM B YIPAaBJAEeHUM B3aWMHTEPECOBAHHBIX /NI (MHUHOPUTAPHBIE AKI[MOHEPHI,
pabouue, CIy)Xallue, MpeICTaBUTe/ TN BIacTel);

npeob/iafjaHrieM 6aHKOBCKOTO GUHAHCUPOBAHUSI.
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K mHCcTpyMeHTaM BHYTPEeHHero KOpnopaTUBHOTO KOHTPOJISI OTHOCSITCSL:

a) eerofgHbie oOlIMe COOpaHHWsI AKIMOHEPHOrO OOIEeCTBa, HAa KOTOPBIX Bemylye
WHBECTOPBI, MOJb3ysICh Ha/IMUYMEM KPYIIHOrO IMaKeTa TO/JOCYKIIUX aKLUHWU, MOryT
IIPOBOANTH HEOOXOAMMbIE UM PelIeHUsT (B TO Ke BpeMsI 3/1eCh BO3MO)XHbBI 3HAYHUTETbHbIE
MaHUITY/ISIAM TOJIOCAMU);

6) MOCTOSIHHBIMI MOHUTOPHHT M ayAUT YIPaBJeHIEB, BO3ZeiCTBUE HA HUX CO CTOPOHBI
CoOBeTa AMPEKTOPOB U KPYIMHEUIINX (KOHCOMUAMPOBAHHBIX) AKIMOHEPOB (MMM UX
Ipe/cCTaBUTeIeil), BRIUTPBILI OT KOHTPOJISI Y KOTOPBIX BBIIIE, YeM MeNKUX (mocaenHue,
YHCI0 KOTOPBIX BEUKO, a JKe/laHWe Oparb Ha ceOsi OTBETCTBEHHOCTh Yallle BCETO
OTCYTCTBYyeT, He MOTYT 3(pPeKTUBHO OCYIIEeCTBIATH KOHTPOIb U MOHUTOPHHT, TaK KaK
9TO TpeOyeT 3HAYNTETbHBIX 3aTPAT, HAIpUMeEP, Ha cOop uHPOpPMaLIHH);

B) MIPUBJ/I€YEHUE K YIIPABIEHNIO KOMITAHHUEHM KaK MOXXHO OOJIBILIEr0 YMC/IA JINII, HalIpUMep,
NpeJCcTaBUTe el TPyJLOBOrO KOIJIEKTHBA;

1") c¢1egoBaHME KOAEKCAM  KOPIIOPpAaTHUBHOI'O IOBEAEHHA, OTPAXKAKWIIHWUM NIPHUHIWIIBI
KOPIIOPAaTUBHOI'O YIIDABJ/IEHUWS;

2) ayTcaigepCcKuii KOHTPOJb, WIN BHEWHUll KOHMpOab (MHOTOYMCIEHHBIX MeNTKHX
B/IQJIeNIbIIEB AKUMI), OPUEHTUPOBAHHBIM HA TMPEUMYIIECTBEHHOE HCIOTb30BAaHUE
KOCBEHHBIX MeTOZ10B. Ero Mmodens, 0OCHOBY KOTOPO# COCTaB/ISIIOT GUHAHCOBBIE PBHIHKU
KaK MCTOYHUK KallMTaJIla U PACIbUIeHHAasi CUCTeMa BIaJeHUs aKUUSIMH, COCMOuUm u3
cnedyrowux 21eMeHmos:
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a) KopnopamueHo2o 3akoHodameabcmeda. B crpanax, rae nmpeo6/asiaeT BHEITHUI KOHTPOJIb,
OHO 3alIULIAeT UHTePeChl B/IaJie/TbLeB aK11ii, B TOM YUCJ/Ie MUHOPUTAPHbBIX aKIJUOHEPOB.

B Poccuy Takoe 3aKOHOAATEBCTBO MPeACTaBIeHO [paXkgaHCKUM KOZEeKCOM, 3aKOHaMU
«O06 akumoHepHbIX oOmIecTBax», «O pbBIHKe LIeHHBIX Oymar», «O 3auydre mMpaB u
3aKOHHBIX UHTEPECOB MHBECTOPOB HA PhIHKE LIEHHBIX OyMar», HOPMaTUBHBIMHM aKTaMHU
®KIIb, Muntocta Poccum u gp.

6) ¢puHaHCo8020 pblHKA, KOHTPOJIIb KOTOPOTO OCHOBAaH HAa yrpose (mpu HeapdeKTHUBHOM
paboTe MeHeKePOB) MOIIOLIEHHS] KOPIOPALUK MU TIEPEXo/ia ee B Uy)KHe PYKH, 4TO
MOYTH ABTOMATHUYECKUA TPUBOAUT K CMEHE YIPABIAIENH KOMAaHABI (K 3TOMy Befer
MACCOBBII  MCXOJ, HEAOBOJIBHBIX  JEWCTBUSIMU  MeEHeI)Kepa aKLUUOHEpOB U
COOTBETCTBYIOLee IMaJieHNe PHIHOYHOM CTOMMOCTU aKLMU C UX MOC/IeAYyIOler CKyIIKOU
3aMHTEPECOBAHHBIMU JIMII[AMH). B c/lydae MaccoBOro yxofa BIAJeNbIEB aKIUMA
MeHeJp)KepaM MPUXOJUTCS 3aTPAYMBATh OTPOMHBIE YCUJIMS HA MMOMCK HOBBIX UCTOYHHUKOB
KaliTaja, TOOTOMY UM BBITOZHEEe COCPeJOTOYMUTHCS  HA YIy4IIeHUH PaboThl. ITO
IIPAaKTUYEeCKY HEeOTPAaHWYEHHBIN IO CBOMM BO3MOXXHOCTSIM MHCTPYMEHT KOHTPOJIS,, HO
JEeMCTBYIOLINN CTUXUMNHO;

B) kpedumopog, UMeWIUX BO3MOXXHOCTh OOAHKPOTHUTh KOPIIOPAI[UIO TTPH HEBBITIOTHEHUH
TOJITOBBIX 00S13aTe/NbCTB, BO3HHUKIIMX IO MPUYUHE Takke HedPpQPeKTUBHOU pabdoThI
MeHemHKepoB (Hanbosiee KECTKHUM WHCTPYMEHT KOHTPOsisi). Tako#l KOHTPOJIb MpOoIie
BCETr0 OCYIIECTBIATh OaHKy, 00/MaJaiolieMy HYXHBIMHU CIIeIHaIuCcTaMu (IIpA 3TOM
yCTaHOBJ/IEHVIE KOHTPOJIS ell[e He O3HAYAeT MTOTyYeHUSsT TbIOTHOTO PUHAHCUPOBAHUS);

/
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1") 20J1ocoeaHuUs no aoeepeHHocmu ujiu no novume,;

1) He3agucumblx JuUpPeKmMopos, 3aUIUILALUIMX UHTePeChl aKI[MOHEPOB M BHICTPAUBAOLINX
OTHOIIEHUSI MEXAy HUMH U TOAOTYETHBIMH COBETY YIMPABJIEHIAMHA C TOMOLIBIO
3¢ PeKTUBHOM cHCTeMbl BO3HArpaxzeHus nociegHnx. OIUH U3 CTUMY/IOB 3aCTaBUTh
MeHeKepOB paboTarh — MPUBSA3ATh WX 3apa0OTHYIO TUIATY K POCTYy MPHUOBUIBHOCTH
KOMITAHUW W PBIHOYHOM CTOMMOCTH aKIWil Yepe3 BpydyeHHe UM OIpe/ieIeHHOTO THUIIA
IIeHHbIX OyMar HOMHWHAJIBHON CTOUMOCTBIO OT 1/3 70 2/3 CyMMapHOU BeTHYHUHBI
BO3HArpaXkJeHus;

e) MoBapHLIX PbIHKOG: TOJ, TIOCTOSTHHOM yrpo30il GAHKPOTCTBA B IUIOXO PAabOTAOLIMX
KOMITAHUSIX MeHeKepbl HAaYMHAIOT JIelcTBOBaTh 3¢ PeKTHBHee, yUUThIBasT HHTEPECHI
BCEX I'PYIIIT KOPIOPALUH;

X) 06s3aHHOCMU MeHedxcepo8 TIPelOCTaBIATh COOCTBEHHHMKAM  BCEOOBEMIISIIYIO
nH)OPMAIIHIO;

1) nepekpecmHoe 81adeHue akyusamu U nepeKpecmHbulx dupeKmopamos;

K) TocyzapcTBa (HarmpuMep, ¢ MOMOIIBIO «30/I0TOM aKIMK», OIOKUPYOIIETO MAKeTa U JIp.).

Takum 06pa3om, MHcaigepcKas MOAeNb MPerosaraeT, YTO KOPIOPALIUIO Ha IIPAaKTHKe
KOHTPOJIUPYIOT 00J/IaflaTeNl KPYMHBIX TIAKETOB aKIWNA, TeCHO C Hel CBsI3aHHbIE;
ayTcaugepcKas — He3aBUCHMbIe YIeHbI COBeTa JUPEKTOPOB.
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O} PeKTUBHOCTP KOPHOPATHBHOTO KOHTPOJASL 00ecrnevynuBaeTcss CjeAyoLUMHA
dakTopamu:

MaKCMMa/IbHbIM YHMCJIOM YYaCTHUKOB (TaKve KOMIIAHWU TIOJB3YIOTCS OOJIBIIMM
IOBEPHEM Y MHBECTOPOB, XOTSI M He 00s13aTe/IbHO JIy4Ille YIIPAB/ISIOT) U ONMUMAIbHOU
KoHuenmpayuell cobcmeenHocmu (10 KOJIMYECTBY aKI[UM, UX CTOMMOCTH) 8 pyKax
Kanc0020 u3 HUX;

Npo3pavHOCMbl0 CMpPyKmMypbl cobCcmeeHHOCMuU, IOOCTYITHOCTBIO ¢uHAHCOBO -
XO3HWCTBEHHOM W WHOM, He COCTAB/AIONIEeN TaiiHy, KOMMep4YeCcKOoW WHdOpMAIUH,
CBEeJEHUU O B/Iafie/bliaX AKLM, 0OCOOEHHO KPYIHBIX, WIEHAX COBeTa AMUPEKTOPOB U
MpaB/JIeHUs], 4YWC/Ie TMPUHALIEKALIMUX UM aKUWUN, HAaJIWYUU Yy HUX aAKLUUU JOPYTUX
KOMITAHWUH, CJIe/IKaX, COBEpPIIeHHbIX HMH C LeHHbIMHM OymMaramu, COZEepXaHUU
OyxrasTepcKoro 6ajaHca, MUCCHU, YCTaBe U Tp. (HO, PYU 3TOM CYIIeCTBYeT 3arnpelieHue
nepegaBaTh UHPOPMALIMIO TPETHUM JTULIAM M PEKOMEH/IOBATh UM COBEPUIATH CAETKH C
LeHHbIMU OyMaramMu CBOeil KOMITaHWH; UCTIO/Ib30BaTh BHYTPEHHIOW UH(POPMALIUIO TTPU
COBEPIIEHUH C/Ie/IOK KaK 3a CBOM COOCTBEHHBIN CUET, TAK ¥ B UHTEPECaxX TPeThEero JIUIA
A M[p., a HAPYWMUTeAsIM TIPO3SIT CYpPOBble HAKa3aHWs, BIUIOTb [0 YIOJOBHOIO
pecae0BaHusA);

coOofieHre MMPUHIUIA «OJHA aKLMS — OMH TOJI0C» B OTHOIIEHWHM BCEX aKIIMOHEPOB
(Tr0  oObecreuyrBaeT UM OAMHAKOBbIE MPAaBa M PABHBINA MOAXO[, K pacrpeneneHuro
NpUOBLIN), TTPEOCTaBIeHHeM BO3MOXXHOCTH IOJI0OCOBATH IO JOBEPEHHOCTH;
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omcymcmeuem o2paHuieHull Ha obpaweHue akyuii;
C80e8peMeHHOCMbI0 Y8edOMIeHUS AKYUOHepPO8 O TIPOBeeHNU COOPAHU;

co30aHuemM ONMUMAAbHO20 No cocmasy (OT 5 IO 9 YWIEHOB) cogema OUpPeKmopos u
803MONCHOCMbIO  JOCPOYHO20 npekpaweHust e20 NOJHOMOYUl, O2paHU4eHuem
npedcmasumenbcmea meHedxwepos 8 Hem (He Gosiee MOTOBHUHBI YYACTHUKOB; IPYTYIO
MIOJIOBUHY [JO/DKHBI COCTABJ/ISITh HE3aBUCHMbIE NTHUPEKTOPA), HedonyCcmumoCmbo

cosmeweHusn doaxcHocmeti npedcedamens coeema dupeKmopos U NpasieHus;

gbopMupoeaHueM coeemamu aupekmopoe He3asucumblx Komumemose nAjasd ayauTa,
BHYTPE€HHETO KOHTPOJIsI, BO3HAT'PAXAEHUA MEHEDKEPOB U IIP.;

Hanuuuem  @popmanu3oeaHHozo ceoda  Npasun  KOpPNOpamueHozo  nosedeHUs
(yripaBneHwust), OTPAKAWIIUX CUCTEMY LEHHOCTEH, MPUHIUIBI BO3HATPAKIEHUS
MeHeJ)KepoB U 1p.;

npuseyeHuUeM He3a8UCUMbLX dydumopos ¢ xopouweli penymayuet;

UCNOJ1b308AHUEM CNeYyUalbHblX NPAasul oCcyujecmeieHus 3aUuHMepeco8aHHbIX COenoK
(Hampumep, TPeUMYyILIeCTBEHHOTO MpaBa MPUOOPETEeHUs] AKLUI MPOMOPIUOHATBHO
YHCTY Y)Ke TTPUHA/IIeXKAIINX TOIOCYOLIHX AKLIHH);

YeTKUM paclipefie/leHHueM TOJTHOMOYMU MEXZAY Pa3TUYHBIMU OPTaHAMH YITPAB/IEHUS
KOpIiopanyei, coO/MogeHeM MPUHIMIA KBAaJTUPUITUPOBAHHOTO OONBIIMHCTBA TPHU
NPUHSTHUHA 0CO00 Ba)XKHBIX PEIIeHUH;

HadeXCHbIMU MeXAHU3MAMU KOHMpoAas delicmeuli meHedxcepos H Ip.
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2. OCHOBHBIE IPUHIIUITHI MOCTPOEHUS CUCTEMbI KOPITIOPAaTUBHOTO
¢rHAHCOBOTO KOHTPOJIS

KopnopamugHbili puHaHco8blli KOHMPOAb SIBASETCS Haubojiee YHUBePCaTbHOU GOpMOA
KOpNOpamueHo20 KOHMPOJiL, TaK KaK ero Lebl0 SB/sSEeTCs MpoBepKa Bcex cdep
esITeIbHOCTY NpeAIpUsTUS C IOMOILIBIO CTOMMOCTHBIX [TOKa3aTe/IeH.

[Ipy sTOM HeEoOXOOZUMOCTh 68HedpeHUsl KOpNopamueéHo20 PUHAHCOB020 KOHMPOS
omnpezensieTcsi 1eAbl0 TPEeINpPUSATHS, a, C/IeJ0BaTeIbHO, s KOMMeEPYeCKHUX
NpeJNPUATAN COCTOUT B TOBBIIIEHUM (UHAHCOBOU 3PQPEKTUBHOCTU [esTeTbHOCTU
TpeIPUSTHS.

KopnopamusHulli ¢puHaHcoswblli KOHMpOAb  SIBASETCST BaXHEUIINM HHCTPYMEHTOM
peann3anuu OTAe/IbHBIX PYHKYUl ynpasieHus npednpusimuem: y9eT, aHaanu3, KOHTPOJIb,
IJIAHUPOBaHUe Yepe3 MPOoLecC NPUHAMUS YNpasieH4ecKux peteHull.

Llenv kopnopamueHo20 (PUHAHCOB020 KOHMPOJS — BbISIBIEHHWE OTKJIOHEHUW OT HOPM
OYHKIITMOHUPOBAHUS Y PaHee MIPUHSTHIX YIIPAB/IeHYeCKHUX PellleHUH, a Takke (PaKTopOoB,
BIMSIIOIIMX HAa OTU OTK/JIOHEHWS, YTO B KOHEYHOM WTOre BJIMSIeT Ha MOBBILIEHHE
durHaHCOBOM 3P PEKTUBHOCTH AESITETHHOCTH MTPEATIPUSTHS.

KopnopamusHwili ¢puHarcoewlli KOHMPOAb BKJIIOYaeT B ceOsi BOIIPOCHI, CBSI3aHHBIE CO
cOOpoM, aHa/M30M, WHTepPIpeTanyeil yIpaBleHYecKoil WHPOPMALMM U TPUHSATHEM
yIIpaB/IeHYEeCKUX PeLIeHUN Ha ee OCHOBe.
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[Ipu aTOM KOpnopamueHbslli UHAHCOBbIL KOHMPOJb KaK 00/acTh 3HAHWM Hayasl
AKTUBHO pa3BUBAaTbCsl OJHOBPEMEHHO C TOSIB/IeHHWeM KOPIOpalMid U pasBUTHEM
yrpaBrnendeckoro ydera (cepeauua XIX Beka), KOTOpbIii (aKTHYECKU TPEACTABISET
o601 THPOPMAITMOHHYI0 OCHOBY KOPITOPATUBHOTO GUHAHCOBOTO KOHTPOJIS.

KopnopamugHblili huHaHco8blli KOHMPOAb SIBASETCS Haubojiee YHUBepCcaabHOU GOpMOi
8HYMpeHHe20 KOHMPOJIA, TaK KaK B Ka4eCcTBe 00beKTa KOPMOPATUBHOTO GPUHAHCOBOTO
KOHTPOJIS BBICTYIIAIOT CTOMMOCTHBIE TapaMeTpbl Bcex cdep [esTenbHOCTH
TIpe AT pUSsITHS, IPeCTaBIeHHbIE B BU/le GUHAHCOBBIX IIJIAHOB U OTYETOB.

Orcioga, sHympeHHUll KOpnopamueHblll PUHAHCOBbIU KOHMPOAb — ITO HabMIOLeHne U
NPOBEPKAa CTOMMOCTHBIX TIapaMeTpOB Bcex cdep [AesiTebHOCTA TPeATIPUSITHS,
BBISIB/ISIIOLMIE OTKJIOHEHUSI OT NMPUHSTHIX paHee yIpaB/leHYeCKUX pelleHUWd B popme
YCTAaHOBJIEHHBIX IUIAHOB, HOPM M TP. Ha OCHOBE YIIPABJIE€HYECKONW OTYETHOCTH, U
obecrnieyrBaloliie BAWSIHME Ha [JajsibHellllee NMPUHSTHE YIPaBIeHYeCKUX pelIeHUi C
11eJIbI0 TTOBBILIEHUsT UHAHCOBOM 3P PEKTUBHOCTH TTPEIIIPUSTHS.

YnpaeaeHueckas uH@opmayus UrpaeT BOKHEHIIYI POJb B CUCTEME KOPIOPAaTUBHOIO
$rMHAHCOBOTO KOHTPOJIS, T. K. SIB/ISIETCS OCHOBHOW ISl TIPUHSITUSI YIPaBIe€HYECKHX
peLIeHun.

K ocHOBHBIM npuHuunam nocmpoeHusl cucmembsvbl KOPIIOPATHUBHOTO CI)I/IHaHCOBOl"O
KOHTPOJISI OTHOCATCSI:
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0p2aHU308aHHOCMb — CUCTEeMa KOPIIOPAaTUBHOTO GUHAHCOBOTO KOHTPOJISI TIPEATIONIAraeT
Ha/IMYMe YEeTKOW OpPraHU3alMOHHOW M (UHAHCOBOHM CTPYKTYPHI MPEATIPUITHSA, T. €.
pa3zeseHre aIMUHUCTPATUBHONW U (PUHAHCOBON OTBETCTBEHHOCTH IO CTPYKTYPHBIM
Mo/pasfieIeHusIM M IieHTpaM (pUHAHCOBOUW OTBeTCTBeHHOCTH. [Ipm 3TOM BO BCex
CTPYKTYPHBIX TOZAPAa3AeNeHUsIX AO/DKHBI ObITh perlaMeHTHPOBAHBI BCe IPOILECCHI,
CBSI3aHHBIE C y4€TOM, OTYETHOCTBHIO U KOHTPOJIEM;

nosiHoma - CHUCTE€Ma KOPIIOPAaTHUBHOI'O (l)I/IHaHCOBOI'O KOHTPOJIsI OO/DKHA pa6OTaTb C
IIOJIHBIM 00 BEMOM YHpaBJIeH‘-IGCKOIL/,I I/IH(l)OpMaI_[I/II/I, CYUJ,GCTBGHHOIL/‘I 411 IIpPUHSTHUS
TAKTUYECKHX U CTPATETNYECKUX YIIPAaB/I€HYECKNX pemeHI/Iﬁ;

0mMmeemcmeeHHOCMb — B PAaMKax CHCTEMbI KOPIOPATUBHOTO (GUHAHCOBOTO KOHTPOJIS
HeoOXOIMMO 4YeTKOe pasrpaHWYeHHe OTBETCTBEHHOCTH 3a IpeJoCTaB/ieHUe
MHbOPMALH, IPUHSITHE U UCTTOTHEHME YIIPAaB/IeHYECKUX PelIeHUH;

aKmyaibHOCMb — CUCTEMA KOPIIOPATUBHOTO GUHAHCOBOTO KOHTPOJIS JO/DKHA PabOTaTh
VICKJTIOYUTEBHO C aKTYaJIbHOM yIpaBjeHYecKou WH$OpMaluel, s obecredeHus
aKTYyaJIbHOCTH WHGOpPMALIMK HEOOXOJUMO HCIIOIb30BaTh, B TOM YWCjIe U CPeACTBa
aBTOMATH3aLUY;

IKOHOMU1YHOCMDb — 3aTPAThI HA C60p, dHaJIN3 YHpaB]IEH‘-IECKOI‘/Jl I/IH(l)OpMaI_[I/II/I H IIpUHSTHUE
YIIpaB/JIEHYE€CKOI'0O pe€leHnsT B pPaMKaX CHUCTEMbI KOPIIOPATHMBHOI'O (l)I/IHaHCOBOI'O
KOHTPOJISI HE JO/DKHBI ITPEBBILIATD ITOJIB3bI OT €€ NCITI0/Ib30BaHUA, T. €. D KOHOMHWYECKOI'O
3(1)(1)6KT8. OT IIPUHATOI'O Ha €€ OCHOBE YIIPAaBJIEHYE€CKOI'O pelIeHN s,
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MOY1YHOCMb U CMOouUMOCMmMHAA OUeHKd — ITOKA3adTe/IM B paMKaX CUCTEMbI KOPIIOPAaTHUBHOTI'O
(l)I/IHaHCOBOI‘O KOHTPOJIA OOJ/DKHBI OBITb TOYHBIMU B TOU Mepe, B KOTOPOIL/’I ITO
H€O6XO,ILI/IMO AJ1A IIDUHSTHS 000CHOBAHHOTO YIIPpaB/I€eHYE€CKOT'O pelleH s, a TaK)Ke UMETb
CTOMMOCTHYIO OLE€HKY

[Ipu mocTpoeHUH cucmembl KOPNOpamueHo20 (PGUHAHCOB020 KOHMPOASi HEOOXOAUMO
YYUTHIBAaTh CTpPAaTeTHYeCKUe U TaKTU4YecKhe (QUHAHCOBBIE 1€ TPeATPUSATHS,
OTpa)kKeHHbIe B OMEPAIMOHHOM OIO/HKeTe W CBOAHOM IJIlaHe TPUOBbLIEN U YOBITKOB
NpeNpUATHS Ha OYepeJHON pUHAHCOBBIN rof,.

B npouecce nnaHuposaHus 8 O6rodxceme HO/MHKHBI YYUTHIBATHCS KAaK PacXoibl Ha
BHEJIDEHWE CHCTEMBI KOPIIOPAaTUBHOTO (UHAHCOBOTO KOHTPOJIS, CBSI3aHHBIE C
oOydyeHHEM, C pacxoJaM{ Ha ABTOMATU3ALUIO OTAETBHBIX MPOLECCOB U JAP., TaK U
IUIAHMPpYeMoe yay4llleHWe CTOMMOCTHBIX M KauyeCTBeHHBIX ITOKasaTe/lei, HampuMmep,
COKpalieHre ce0eCTOMMOCTH MPOAYKIUHU MU YITPABIeHYeCKUX PACXO/IOB.

Heo6xogumo Tarke y4YUTHIBAaTh (GAKTHUYECKYI0 W TUIAHUPYEMYIO0 OpPraHW3alMOHHYIO
CTPYKTYPY NpeanpHUsITHS.
IIpu amom naaHupyemas Op2aHU3AUUOHHAA CMPYKMypa NPOEKTHUPYeTCs, UCXOAs U3

OromKeTa Ha oYepesHON (GUHAHCOBBIN IO, CTPYKTYPBI ZOXOJOB U PACXOJOB, A TAKKe
JVUHAMUKU UX U3MEeHeHUsI.
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Memoduka eHedpeHUus cucmembl KOPNOPAMuU8HO20 (HUHAHCOB020 KOHMPOJA, IODKHA
BKJIIOYATh OLeHKY 3¢P(PEeKTUBHOCTA [JAHHOTO TMIPOILecca, T. €. DKOHOMHYeCKoe
000CHOBaHHe.

Jna  akoHomuueckoeo 060cHO8aHUS  HEOOXOTUMOCTH gHedpeHUst  cucmembl
KOpNopamueéHo20 (HUHAHCOB020 KOHMPOAS HEeOOXOZVMMO YYHTHIBAaTh CTOMMOCTHYIO
OLIEHKY MOBBIIeHUS 93P PEKTUBHOCTH AESITETHHOCTU MPEANPHUSITHS 32 CYET yMEHbIIEHUST
TPYA03aTPaT HA YYETHBIN Mpolecc, COKpalleHUs: HedPpPeKTUBHBIX ONepaii B paMKax
Ou3HeC — MpoLeccoB, yBenmdeHus 3pGeKTUBHOCTH pabOThl COTPYAHUKOB, YYYLIEHUS
KauecTBa OOCHY)KMBAaHUS TIOKyMaTeneld W 3aKa34MKOB W YCWIEHUSI KOHTPOJIS
OT[e/TbHBIMU aCIEeKTaMU JieITeTbHOCTH CTPYKTYPHBIX MOZAPA3Je/IeHUi U COTPYAHUKOB
TIpePUSTHS.
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Tema 3. KOAEKCbI KOPIIOPATUBHOTIO YIIPABJIEHHUA U
KOPITOPATUBHOM 3THUKH

Kodekcwbl kopnopamugHozo ynpasnerus (Kodekcbl KOpnopamueHoz2o nogedeHus) CTaIu
pa3pabaThIBaThCSI KOMITAHUSIMU PA3BUTHIX CTPAH 8 80-X 200ax NpouLno2o eexd.

MIMITy/TbCOM K WX TTIOATOTOBKE U MMPUHSITUIO CTA/IM MPOO/IEMbI B KPYITHEHIITNX KOMITAHUSIX
CHIA, Benmuko6puTtanuu u Kanazsi.

B paspabomke nepebvix kodekcos (nossunucv 6 Beauxobpumanuu, CIIA u Kanade)
NPUHUMA/IM y4YacThe OWPXKHM, KOPIIOpAallMH, WHCTUTYIIMOHAJIbHbIE WHBECTOPHI (3TO
OpraHW3allvsi, OCYLIECTBISIONIAs WHBECTUIMM B ILleHHble OymMaru 3a c4er
aKKyMY/IMPOBAaHHBIX Ha OCHOBE MPeI0CTaBIeHUsT GUHAHCOBBIX YC/IYT I€HE)KHBIX CPEICTB
KJIMEeHTOB. TaKMMKW MHBECTOPAMM BBICTYMAlOT OaHKH, CTpPaxoBble KOMIIAHUH,
yIpaB/siolie KOMIIaHUH, HETOCYIapCTBeHHbIe TeHCHOHHbIEe POHIbI, UTHBECTUI[OHHbIE
$OHIBI), accOIUAIMM AUPEKTOPOB W KOPIIOPATHBHBIX MEHEDKEPOB, aCCOIUAIIMU IT0
3allMTe IIPaB MHBECTOPOB.

OTH KOAEKChI MOCTY)XUIU 00pa3laMu ISl APYTUX KOMIIAHUH U ObUIM peKOMeHOBaHbI
KOPIOPALIMSIM PeryTUPYIOIIMMU OPraHaMH KaK [1€/I0CTHbIE TOKYMEHTHI.

Kodekc kopnopamugHo2o nosedeHus — CBOJ, TPaBMJI, PEKOMEHIOBAHHBIX K COOJTIO/IEHUIO
YYaCTHUKAM PBIHKA II€HHBIX OyMar M HaIlpaB/JIeHHbBIX HA 3aIIMUTy IIPaB MHBECTOPOB, a
TAK)Ke Ha MoBbIlIeHre 3pPeKTUBHOCTHA KOPIIOPATUBHOTO YIIPaBI€HHUSI.
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MexxyHaposHbIe OpraHU3alui, 00'beIMHEHNSI MHBECTOPOB, TPABUTE/bCTBA PA3TUYHBIX
CTPaH M OTAe/bHble KOMIIAHWM TPHUHSIIA Oojiee QO KOZEKCOB KOPIOPATUBHOTO
yrpaB/ieHusl — CBOAA IOOPOBOJBHO NMPUHHUMAaEMbIX CTAaHAAPTOB U BHYTPEHHHX HOPM,
YCTAHAB/IMBAIOLIVX YU PETYIUPYIOLIUX ITOPSAAOK KOPIIOPATUBHBIX OTHOLIEHUN.

B Hacrosiiee BpeMsi B OOJBIIMHCTBE PA3BUTHIX CTPAaH [JEeMCTBYIOT KOJeKCbl
KOpNoOpamueéHo20  ynpasjeHus, pa3pabOTaHHble IO HWHHUIUATHUBE  PA3TUYHbIX
HEroCyZapCTBeHHbIX MpodecCHOHaNbHBIX OOBeAWHEeHUI W MNpUHUMaeMble Ha
d06po8o.1bHOU 0OCHOBe 8 des1080M coobwecmae.

Kodekcwbl kopnopamugHoeo ynpasieHusi, KaK MPAaBUJIO, PErTaMeHTUPYIOT C/Ieyoliye
BOIPOCHI: TIOATOTOBKA U IpOBeZieHHe 00IIero coOpaHusi aKIMOHepOB, M30paHHe U
obecrieuenrie 3PQPEKTUBHOIN eSITeTbHOCTH COBETOB JUPEKTOPOB M [IesITeTbHOCTH
WICIIOJTHUTE/IPHOTO OpraHa KOMIIAHWH, PacKpbiTHe HWHPOPMALIMK O [IesiTeTbHOCTU
KOMITAHHH, @ TAKXKe O MOATOTOBKE U MPOBEIeHUN KPYIMHBIX KOPITOPATUBHBIX COOBITHI
(rmoryoneHe, peopraHU3alus).

Kozekc 06bIMHO HOCUT peKOMEHJATeTbHbIA XapaKTep M He CBA3aH C KaKUMU — JTH0O0
00sI3aTeTbHBIMU TPEOOBAHUSIMH.

B Poccum B 2000 1. mo unuinatuBe PKLB ( ¢ 2004 r. PepepanbHass cryxba 1o
¢uHaHCcoBbIM pbiHKaM — PCOP) 6ot co3gan crienraabHbi KOHCYTBTaTUBHBIN COBET IO
KOPIOPAaTUBHOMY VIIPABJIEHUWIO — OOIlIeCcTBeHHbIH (popyM, B KOTOPOM ObLIU
Mpe/CTaB/ieHbl TOCYyJapCTBEHHbIe OpraHbl, KPYMHEWIIWe POCCHUHCKHEe KOMIIAQHMH,
bUHAHCOBbIe MHCTUTYThI, HTHBECTOPbI, MEXXIyHAPOJHbIE DKCITEPTHI.
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[Ipu CoBere ObBIIO CO3ZAHO HECKOJBKO DKCIEPTHBIX TPymm (MO KOHLENMTya/lbHbIM
MIPaBOBBIM MPOGIEMaM, IO ayAUTY U PUHAHCOBOM OTUYETHOCTH, IO PUCKaM), B PAMKaXx
KOTOPBIX  AQHA/JIM3UPOBAIUCh W  O00OOIIAIMCh  TPEAJIOXEHUs],  BbICKa3aHHbBIE
IpeJCTaBUTE/ISIMU PA3/IUYHbIX 3aMHTEPECOBAHHBIX IPYIIII.

CoBer paspabotan u BbIHEC Ha 0OcyxzeHue mpoekT Kogekca KopmoparuBHOTO
MOBeJeHUSI.

B 2002 1. kodekc 6bl1 npuHam Ha 3acemanuu [IpaButenbctBa PP (TeKkcT Kogekca Ha
caiite ).
OGoO6uast coaep>kaHWE POCCUMCKOTO KOAEKCA, MOXXHO BBIJENUThH CJiefylolire

TIOJIOXKEHUSI, KOTOPbIe HY)XXAAITCS B ZOOPOBOBHOM CAMOPEryTMPOBAHUN CO CTOPOHBI
aKIIMOHEePHOTO 001eCTBa:

obecrieyeHre TPaB MUHOPUTAPHBIX AKITHOHEPOB;
obecrieyeHre pPaBeHCTBA MTPAB BCeX aKIIMOHEPOB;

NpUZiaHNe COBETy JUPEKTOPOB MOAJMHHON 3HAUMMOCTH KaK OpPraHy CTpaTeruyecKkoro
yTpaB/ieHHsI aKIITHOHEePHOTO 00I1IecTBa M KOHTPOJIS 32 JesITeTbHOCTHIO MCIIOTHUTE/TbHBIX
OpPTraHOB;

HeJOoINylleHWe W3/IMIIHEero OrPaHUYeHMUs] KOMIIeTEeHLIMHM WCIIOJTHUTEIbHBIX OPraHOB
aKIIMOHEPHOTO 001IecTBa U o0ecrevyeHre X MOJKOHTPOTBHOCTH COBETY TUPEKTOPOB U
aKLIMOHepaM;
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obecrieyeHrMe MAKCUMa/JbHONW HWHPOPMALIMOHHON MPO3PAYHOCTH JAESATETHHOCTU
aKIIMOHEPHOTO O0IIeCTBa;

y4ueT 3aKOHHBIX UHTEePeCOB COTPYLHHUKOB OOLIECTBA Y MHBIX T'PYMI 3aWHTEPEeCOBAHHBIX
nL;

OCYyIleCTBJIEHHME MAKCMMaJIbHOTO KOHTPO/Isi 3a (UHAHCOBO —  XO3SHMCTBEHHOM
IesITeTbHOCTHIO OOIIeCTBA B Le/ISIX 3alMTHI ITPaB U 3aKOHHBIX HHTEPECOB aKIIMOHEPOB.

[TpuHsITHE KOJeKca CIOCOOCTBOBAIO pa3pabOTKe 3HAYHUTETbHBIM YHUC/IOM POCCHMCKHX
KOMIIaHU# CBOMX COOCTBEHHBIX KOIEKCOB, OCHOBAHHBIX Ha €r0 peKOMeH/IaIHsX.

B mocnepHue roabl BO MHOTMX KPYIHBIX POCCHMCKHX KOMIIAHUSIX MOSIBUIWCH TAKXKe
KOJAEKChl KOPIIOPAaTUBHOM 3TUKH.

Llenbro MX MPUHSITUS SIB/ISIETCST BBIPAOOTKA HOPM M IIPAaBWJI, KOTOPBIM JO/DKHBI C/I€0BATh
COTPYZHUKU KOMITAHUU.
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3. OcHOBHBIE PYHKIIMH KOPIIOPATUBHOTO KOHTPOJIS

Kak u mrobast apyrass ympaBieHYecKasl AesTeTbHOCTb, KOPIIOPATHUBHBIN KOHTPOJIb
peanun3yeT HeCKOIbKO (PyHKIUI yIIpaBIeHUs:

$yHKIUA TUTAaHUPOBaHUSA (MHOTAA TPOTHO3UPOBAHUS), KOTOPAS MPE/IT0/Iaraer:

pa3paboTKy 060CHOBAHHOU NPOSPAMMbl pazsumusa akyuoHepHo2o obujecmeda B LieJIOM
VIV HalIPaBJIEHUH €To AesTeTbHOCTH;

onpezenenre yeneli u 3adau (KpPAaTKOCPOYHBIX M JOJTOCPOYHBIX) TIO peaau3aluu
JAHHOM IPOTrPaMMBlI;

obecrieyeHre TAHHOUW MPOTrPaMMbl HEOOXOAMMBIMH MaTe€PUATbHBIMH, (PUHAHCOBBIMH,
TPYZOBBIMHA M Jp. pecypcaMu, OIlpefe/ieHHhe CPeACTB NOCTW)XeHUs IIaHUPYeMbIX
pe3y/IbTaTOB.

Ota YHKIUS XapaKTepHa HeMOCPeACTBEHHO KaK JJjsg cogema dupekmopos
aKI[MOHEPHOTO OOIIeCTBa, TaK U JJISI €r0 UCNOJIHUMENbH020 Op2aHa (eIuHOTUIHOTO
HCITOTHUTE/IbHOTO OPTaHa MU KOJUIEIrHa/IbHOTO UCITOTHUTE/TBHOTO OPraHa);

2) PyHKIMA PYKOBOACTBA, KOTOPYIO MOXXHO PAaCCMAaTPUBATh KaK BO3MOXXHOCTh Cybbekma
ynpasieHus 81uUsiMb HA ynpas/isemozo obsekma Ajisi JOCTIDKeHUs cGOPMY/TMPOBaAaHHOM
B TJIaHE 1Ie/TU. DTO O3HAYAEeT, pellleHre 00'beKTaMH KOPITOPAaTUBHOTO YIIPABIEHUS 3334,
BBITEKAIOLINX U3 TPeOOBAaHU KOPIIOPATUBHOTO KOHTPOJIS;
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$yHKIMSA OpraHU3anyu, KOTOpas BKJIIOYAeT:
POPabOTKYy OPraHU3ALMOHHOU CTPYKTYPBI aKIIHOHEPHOTO 00ILIeCTBa;

dbopMUpOBaHMEe OPraHOB aKIIMOHEPHOTO 00IeCTBa, ONpe/ie/iIeHHe Y KOPPEKTUPOBKY UX
KOMIIeTeHLUY;

YCTQHOBJIEHHE TOPsiIKA B3aUMOAENCTBUS YYaCTHUKOB YIIPaB/JI€HYEeCKUX OTHOLIEHUH;
OCYIL,eCTB/IeHUe KOOPAUHALUU MEXy CTPYKTYPHBIMU MO Pa3Je/IeHUsIMU.

OTa QYHKUMS MOXET pPeasu30BbIBATBCA BCEMHU CYObEKTaMH  aKIMOHEPHbIX
MIPAaBOOTHOLIEHWH (HO C Y4€TOM TOTO MeCTa, KOTOPO€ OHU 3aHHUMAIOT B M€PAPXUU ITUX
OTHOILIEHU): AKIIMOHEPAMH U MEeHeDKEPAMHU U [IP.;

JYHKIMST MOTHBAIMM, KOTOpAas TMpeJIoiaraer CTUMYJIHMPDOBAaHHE YCUIIUI BCeX
CyO'BEKTOB KOPIOPATHUBHBIX MPABOOTHOLIEHWI B pPeIleHUU IMOCTaBAE€HHBIX 3a7a4 U
3¢ PeKTHUBHYIO peann3alnio KOPIOPaTUBHOTO KOHTPOJIS;

$yHKUIUSA peryTHpOBaHMs, Ha3BaHUE KOTOPOU MPOUCXOAUT OT JIATUHCKOTO C/IoBa regula
— HOpPMa, MPaBUJIO U OT HEMEILIKOTO — PeryJInpoBarh, T. €. MOAJeP)XXUBAaTh NOCTOSIHCTBO,
CTaOM/IN3MPOBATH HEKOTOPYIO BETMYMHY WIH €€ U3MeHEeHHUeE 10 33JAHHOMY ITapaMeTpy;

$yHKIUA KOOpAMHALUH, KOTOPasi NMPU3BaHa 00eCevYrTh OT/IAKEHHbBI MeXaHU3M Ha
BCEX DTATAX U YPOBHSIX OCYILECTBIEHHUS KOHTPOJISI B aKIITMOHEPHOM O0IIeCTBE;

dyHKuUa nonydyeHuss ”HPoOpPMALUU, KOTOPasi, 3aK/TI0YAETCS B TOM, YTO POCCUHCKOe
IelCTBYyIOlee 3aKOHOJIATe/IbCTBO B UMITIEPATUBHOM TOPsIZIKE 0OS3bIBAET aAKI[MOHEPHbIE
oOlecTBa B OINpeJe/ieHHbIX CAy4YasXx MMyOJUKOBaTh [Jisi OOIIero O3HAKOMJIEHUS
nHpopmaiinio 06 o6iIecTBe (roflOBOM OTYET, MPOCIEKT SMHCCHNA aKIUU U T. [.).
OyHKIIUS IB/ISIETCSI OAHOM M3 OCHOBHBIX ITPU PeaIM3aliii KOPIIOPATUBHOTO KOHTPOJIA.
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