KOPIIOPATUBHOE YIIPABJIEHHUE

(Koncnexkm nexkuuu)




Pa3nen 1. BBeaenue B KOpnopaTuBHOE YIIPABJICHHUE

Temal. KopnnoparuBHoe ynnpaBJjieHHE:
onpeae/ieHue U 3HAYCHUE




ONPEAEJIEHUE ITOHATHUSA

KopnoparuBHoe yrnpaB/ieHUe — KOMIUICKC OTHOIIEHUM MEXIY IPaBICHUEM
KOMIIAHUHM, €€ COBETOM  JUPEKTOPOB, AaKIHMOHEpaAaMU U  JPYTUMHU
3aMHTEPECOBAHHBIMUA JUIAMHA. KopropaTHBHOE yIIPABICHUE OIPEACIISIET
paMKHM, B KOTOPBIX HAMEUarOTCA 3aJaud KOMIIAHWH, a TaKXKe CpPelICTBA
JTOCTUXKEHUS 3TUX 3a7a4 U MOHUTOPHUHTA JIEATEIILHOCTHU 3ajad. Haiexariee
KOPIIOPAaTUBHOE YIPaBJICHHUE JOJDKHO CO3/1aBaTh CTUMYJBI IS TOrO, YTOOBI
IPaBJICHUE W  AAMUHUCTpALUS CTPEMWIMCh K JOCTHXCHUIO ILIEJIEH,
OTBEUAIOIIMX MHTEpecaM KOMIIAHMM M aKI[MOHEPOB, a Takxke oOjeryarb
JICWCTBEHHBIN MOHHMTOPHHI, TE€M CaMbIM, MOJATaJKuUBas (GUpPMBI K Oosece
3((HEKTUBHOMY HCIOJIL30BaHUIO PECYPCOB.

(OI3CP, «[IpyuHUHUIIBI KOPIIOPATUBHOIO yIIPpaBJaeHUsD», 1999r.)




ONPEAEJIEHUE ITOHATHUSA

OcHoBHas 3a1a4a KOPNOPATHBHOIO YIIPABJICHUS —
MOAAEPKUBATH 0AJTAHC OTBETCTBEHHOCTH MEXKIY
rpynnaMu HHTEPECoB.

Hanpumep, coBeTa TMPEKTOPOB NMEPE] aKIIMOHEPAMHU, MEHEIKMEHTA TIEPE/T
COBETOM JIMPEKTOPOB, COOCTBEHHUKOB KPYMHBIX MTAKETOB aKIHH TIepe
MUHOPUTAPUSIMHU, KOPIIOPAITUU HEPE] OOIIECTBOM.




KOPIIOPATUBHOE YIIPABJIEHUE U KOPIIOPATUBHbBIYM MEHE/J)KMEHT

YeMm HE gBIIIE€TCSA KOPIIOPATUBHOE YIIPABJICHUE

KopnoparusHoe KY
ynpaBJieHUe

IHomoT4eTHOCTH U HAA30P

Crparernveckoe

KOBOJICTBO
Py A MeHeTKMEeHT

HcnoaHuTeIbHBIH MEHe

(penieHust ¥ KOHTPOJIb) KOpHOpaTHBHbIﬁ

OneparuBHbBI MeHEIKMEHT MCHCIAKMCHT




KOPIIOPATUBHOE YIIPABJIEHUE U KOPIIOPATUBHbBIYM MEHE/J)KMEHT

KY

MeHemKMEHT

v

v

v

v

’ OCHOBHAsI OPUEHTAIMS Ha BHEIIHIOO
cpeay KOMIIaHUH

/[IpuHsTHE pEIIEHUN B OTKPBITOM CUCTEME

’BeipaboTka ctpareruii (Kyaa A0JKHA UATH
KOMITaHMS1)

/ AKIICHT Ha POJIM COBETA TUPEKTOPOB,
COOJIFOICHHE Pa3IeICHUS TTOJTHOMOYHIMA
MEXK]ly OpraHaMH yIpaBJICHUS

v/ OCHOBHO#1 aKIIEeHT Ha BHYTPECHHIOIO
cpeny OuszHeca

v/IIpuHsTHE penmeHnid B 3aKpbITOM CUCTEME

v/ OpueHranus Ha 3a/1a4M (BEACHUE
KOMITAaHUHU B BLIOpAaHHOM HaMpaBICHUM )

v/ OpueHranus Ha JTOCTH)XKECHHUE
[MOCTaBJIEHHBIX IeJIEN




CUCTEMA KOPIIOPATUBHOI'O YIIPABJIEHUA
N EE BA3OBbBIE JIEMEHTDI

FeHepanbHbIA AUPEKTOP
M MeHea)XMEeHT

KOHTpOb AeATenbHOCTHU

> CoBer
AKLMOHEpbI - ANPEKTOpPOB

MNpepoctaBneHne nHOopMaumn U MHAMBUAYyanbHas
OTYETHOCTb




CUCTEMA KOPIIOPATUBHOI'O YIIPABJIEHUA

N EE BA3OBbBIE JIEMEHTDBI

3anHTepecoBanHble Juna (stakeholders)

prnna 3AUHmMepeCcCo6aHHblLX JUY

Hnousuoyanvuwvie yenu

*MeHnemxepsl

*PaboTHHKH
[loTpebutenu

*KoMmepueckue nmapTHepsl

Makcumuzanus onjiaTbl TpyAa, POCT aKTHBOB
KOMITAaHUHM, KaK IMOKa3aTeb uX IpodecCuoHalbHOM
KBaJIM(UKALIUH, POCT IITaTa COTPYIAHUKOB, YaCTHBIC
BBITOJIbI

Makcumuzanus onjiarsl Tpyaa
Maxkcumu3ais BbIroJ1 MoTpeduTeNneit oT oOMeHa

Makcumu3zaliyst onepaiMoHHON TPUObLUINA OT
peanu3anyyi KOHTPAKTOB C KOPIIOpALUEN




CUCTEMA KOPIIOPATUBHOI'O YIIPABJIEHUA
N EE BA3OBbBIE JIEMEHTDBI

3anHTepecoBannble Juna (stakeholders) IPOJOJIKEHIE
*@DOUHAHCOBBIE TOCPETHUKH U [Tonyuenue noctyna Kk GUHAHCOBBIM CPEJCTBAM
MMOCTaBIIIMKHU (bHHaHCOBBIX Kopnopauuﬁ IJIst poCTa 060p0Ta, KPpCAUTHBIX
pecypcoB BO3MOXXHOCTEU, U TIp.
*BramenpIibl 00U A Makcumu3zanys OpoLEHTHBIX JIaTeKeW Ha 00JUraiuu u

POCT KypCOBOM CTOMMOCTH OOJIMT I

*OpraHsl roCyIapCTBEHHOTO
peryiIupoOBaHUs

[ToBblllieHHE 00OBEMA HAJIOTOBBIX COOPOB C KOPIOPALIUU

Pemenue conmaabHBIX 3a7a4 ¢ IIOMOIIBIO PECYpPCOB
KOPHOpaIiy, UCII0JIb30BaHKE MPOrpaMM COITHAIbHOMN
MCCTHbIC BJIACTH. OTBETCTBEHHOCTH OM3HECA

*MecTHBIE COOOIIECTBA,




CUCTEMA KOPIIOPATUBHOI'O YIIPABJIEHUA
N EE BA3OBbBIE JIEMEHTDBI

CTOJIKHOBEHHME MHTEPECOB B CHCTEME KOPIOPATUBHOIO YIIPABJICHUSA

/ IHTEpechl akIMOHEPOB (BBICOKHME JI0XO0/1bl, MUHUMAJIbHBIN PUCK) IIPOTUB UHTEPECOB
MEHEDKMEHTA (IIPECTUXK, BIACTh, CO3/IAHUE «AMIICPHIN)

/ OrpaHu4eHHbIC PECYPChl IPOTHUB HEOrPAHUYEHHBIX MOTPEOHOCTEM

/ OTBETCTBEHHOCTh KOMITAHWHU MEPE]] 0OIIECTBOM MPOTHUB
HEOO0XOAMMOCTH 00ECTIEYEHUS BHICOKOW MPUOBIIILHOCTH BJIOKEHUHN B aKI[UU




CUCTEMA KOPIIOPATUBHOI'O YIIPABJIEHUA
N EE BA3OBbBIE JIEMEHTDBI

OCHOBHBIE ACNIEKTHI KOPIMOPATHBHOIO YIIPABJIEHUS

PackpbiTHe
IIpaBa aknuoHepos
uHpopMauu
NHTepechl HHBIX JleATeJIbHOCTHL OPraHoB
3aMHTEPECOBAHHBIX ylnpaBJieHUs, 0COOEHHO

CTOPOH COBETA IMPEKTOPOB




SJHAYEHUWE U BA’KHOCTDb
QOPPEKTUBHOI'O KOPHHOPATHUBHOI'O YIIPABJIEHUSA

OO0neryeHue 10CTyIa
K PBIHKY KalluTaJIOB

CHM>KEHUE PUCKOB,

YKperuieHue B TOM YHCJIE TEX,
penyTaiuu KOTOPBIE CBSI3aHbI
C IPEABABICHUEM

CyIeOHBIX UCKOB

CHMXeHHUe CTOUMOCTH IToBbImIeHME
KarnuTajla 1 yBCJIMYCHHUC 3()HEKTUBHOCTH
CTOMMOCTHU aKTUBOB KOMITaHUH

Hemounuxk: Ilpoexm «Kopnopamueroe
ynpasenenue 8 Poccuuy, M@K, cenmabpo 2004



CTOUMOCTDb KOPHOPATUBHOI'O YIIPABJIEHUSA

Co3nanue cucremMbl 3PPEKTUBHOTO KOPIOPATUBHOIO YIIPABJICHUS
BJIeYEeT 32 C000i peasibHbIe U3ePKKU, B TOM YHCJIE:

¢/ 3arparbl Ha TMPHUBICUCHUE CICIUAIUCTOB-TIpoPeccruoHasoB B cdepe
KOPIOPATUBHOTO YIIPABJICHUS

¢/ BBIIUIaTa BO3HArPpaXACHUS BHEIIHUM IOPUCKOHCYJIbTaM, ayJuTOpaM U
KOHCYJIbTaHTaM B ClIydyae He0OXOAUMOCTH

¢/ pacxofpl, CBSI3aHHBIC C PACKPBITHEM HH(MOPMAIIUH

¢/ cepbe3HbIe 3aTpaThl BPEMEHH YJICHOB COBETa JUPEKTOPOB M MEHEIKMEHTA, B
0COOEHHOCTH Ha Ha4aJbHOM DTarle

Boiroasl ot BHeApeHus 3P DekTuBHOM crucTeMbl KY 00BIYHO MPEBBIIIAIOT 3aTPATHI,
OCOOCHHO B KPYITHBIX KOMIIAHUSX




NCTOPHUA PASBBUTHUSA KOPITOPATUBHOI'O YITPABJIEHUSA

-XVII B.: East India Company yupexI1aeT COBET TUPEKTOPOB, OTIECIISISA TEM CaMbIM
COOCTBEHHOCTh OT KOHTPOJIA Haj Hel (BenukoOpuranus).

-1776 r.: Axam Cvut B kHure “MccnegoBanne o Npupojie U MpUIMHaxX 00rarcTBa HapoOJIOB™
TOBOPHUT O CJIA0BIX MEXaHU3MaX KOHTPOJIS 32 I€SITEIbHOCThI0 MEHEIKEPOB U PACCMATPUBAET
CTUMYJIBI 111 MEHEKepoB (BenukoOpuranus).

-1844r.: npuHAT nepBbIii 3aK0H 00 AKNMOHEPHBIX KoMnanuax (BenukoOpuranus). Beenenue
B 3aKOHOJATEIHCTBO HOBOM (DOPMBI UMYIIECTBEHHON OTBETCTBEHHOCTH — OTPAHNY€HHOM
OTBETCTBEHHOCTH COOCTBEHHHUKOB KOMITAHUH T10 €€ 00s3aTeIbCTBaM

-1933 — 1934: 3akoH 0 1eHHBIX Oymarax, IpuHThIN B 1933 1., BiepBbIC BBE peryJiupoBaHue
(poHI0BOT0 PHIHKA; 0COOYIO0 BAXKHOCTh UMEJIH MOJIOKEHUS O pACKPBITUM MHPOopManuu. B
COOTBETCTBUH C 3AKOHOM O IIEHHBIX Oymarax u oupskax 1934 r. opranom, o0ecreunBaroIuM
COOJTIOJICHUE 3aKOHOIATENIbCTBRA, cTaja KoMuccusa no nenusiM Oymaram u oupsxam (CLLIA).

Y




NCTOPUSA PABBUTUA KOPITIOPATUBHOI'O YITPABJIEHUSA

IIpooondicenue

1987r.: Komuccust Tpeayst npeAacTapisieT TOKIaA O MOIIEHHUYECTBE MPU COCTABIICHUH
(HMHHCOBOI OTUYETHOCTH, OJITBEPK/IAECT POJIb U CTATyC KOMUTETA IO ayJIUTy U
pa3padarbiBaeT KOHIIEHIMIO BHYTPEHHETO KOHTPOJIs, uiu Mojaesib COSO, onmyOIMKOBaHHYIO
B 1992r. (CIIA)

Hauauo 1990-x rr.: kpax kopnopaumii Polly Peck (yObiTku B pasmepe 1,3 mapa . cT.),
BCCI u Maxwell (yopiTku Ha cymmy 480 mutH ¢. CT.), 00yCIOBUBIINM HEOOXOAMMOCTD
COBEPIICHCTBOBAHUSA MPAKTUKHA KOPIIOPATUBHOIO YIIPABJICHUS B LEJISIX 3aIIATHI HHTEPECOB
nHBeCTOpOB (BenukoOpuTanus).

-1992 — 1999: npunsaTue KogekcoB KOpnoparuBHOIo ynpasJieHus : 1oknaas Kagodropu
(BestukoOpuTaHus, NEPBbI KOJEKC KOpnopatuBHOIo ynpasieHus), Kunra (FOAP), Bbeno
(®panums), [letepca (Hugepaanabl), o0bequHEHHOTO Kockca (BenukoOpuranus).

- 1999r.: nyOnukanus “lIpuHIUNOB KOpHOpaTuBHOIro ynpasjieHus OICP”, ctaBmux
MEPBBIM MEXKIYHAPOJAHBIM 3TAJTOHOM B C(hepe KOPIOPATUBHOTO YIIPABICHUS.

- 2002r.: nyOnukanus poccuiickoro Komexkca KopnoparuBHOIO moBeieHNs1 1 HEMEIKOTO
Y Kozaekca KoproparuBHOTO yITPaBICHHUS.




Tema 2. Teopuu u Mmoaeau
KOPIMOPATUBHOIO YIIPABJICHUA




OB30P TEOPUH KOPIIOPATUBHOTI'O YIIPABJIEHUSA

Teopernyeckue MCTOUYHUKU
KOPIIOPATUBHOIO YIIPABJICHUS

/ ATEHTCKAasl TeOPUs — NPEJCTABISECT OTHOLIEHUS MEKAY JUPEKTOPAMU U
AKIIMOHEPAMHU KaK KOHTPAKT, COITIACHO KOTOPOMY HAYAJIbHUK HAHUMAET OAYUHEHHOTO
IUTsL OCYIIECTBJICHUS JIEMCTBUU B UHTEPECAX HAYAIIBHUKA, U KOTOPBIN MPEANOIAracT
nepeaady 4acTu MpaB MPUHATHS PEMICHUH MOJTYMHEHHOMY

/ Teopusi 3aMHTEPECOBAHHBIX JIMI— MIPEACTABISAET KOPIOPAIUIO KaK OOIBIIYIO
CHUCTEMY, HE PABHYIO ITPOCTOM CyMME €€ DJIIEMEHTOB — aKI[MOHEPhI, pAOOTHUKH,
NOTPEOUTENN, MECTHBIE COOOIIIECTBA, HAJIOTOIIATEIBIIUKYA U TTPOUnE (paclIupeHue
KJIACCUYECKOr0 MMOHUMAHUSA KOHILIEIIUY KOPIIOPATUBHOTO YIIPABIIEHUS 32 MPEECIIbI
KOH(IMKTA “‘COOCTBEHHUK-MEHEKED).

/ Teopusi 00CJIy;KUBAHUSA — BIACTh HAJl KOpIIOpalueld ¢ HAaEMHBIM MEHEKMEHTOM
OCYILECTBIISAETCSA MOCPEACTBOM JIUPEKTOPOB, HA3HAYAEMbBIX AKIIUOHEPAMU U
MOJOTYETHBIX WM.

/ Oprann3anuoHHasi TEOPHUsS — PACCMATPUBAET KOPHOPAIUIO KaK KOAUTUIIAIO
3aUHTEPECOBAHHBIX I'PYIII, KaX1asd U3 KOTOPBIX CTPEMUTHCA YBEIIUUUTH CBOE
O71arocoCTOsTHUE




OB30P TEOPUH KOPIIOPATUBHOTI'O YIIPABJIEHUSA

AreHTCcKas Teopusi (MPOIOJIKEHNE)

TunoJorus paccMaTpuBaeMbIX 3a1a4

1. ITpoGneMa «OoTpULIATEILHOTO 0TOOPay - KaK BRIOpATh XOPOIIIETO MEHEIKEPa),

2. [Tpobisiema «ONMOPTYHUCTUYECKOTO MOBEACHUS» (- KaK 3aCTaBUTh MEHEKEPa
JEWCTBOBATh B HHTEPECAaX COOCTBEHHUKA)

3. CriocoObl pa3penieHus areHTCKOro KOH(MIUKTA MEXTY COOCTBEHHUKOM U

MEHEIKEPOM
- MOHUTOPHUHT
- PBIHOK KOPITOPAaTHBHOI'O KOHTPOJIS (Bpa)KIC€OHBIN 3aXBaT)
- KOMIIEHCAIIHOHHBIE CXEMBI U HESBHBIC CTUMYJIbI, 3AIIUTHHIE MEXAHU3MBI:

OKaIlbIBAHHC MCHCIKCPOB




OB30P TEOPUH KOPIIOPATUBHOTI'O YIIPABJIEHUSA

AreHTCcKasi Teopusi (IMPOAOJIKEHHE)

AreHTCKasi MpodJieMa - OIUH U3 HEHTPAJbHBIX BONIPOCOB KOPIOPATUBHOIO
ynpaBJIeHUs

Ee cyTb: B BO3MOKHOM HECOBIAJICHUHU HHTEPECOB JUPEKTOPOB, CTPEMSIIIUXCH
MAaKCHMM3HPOBATh COOCTBEHHYI0 BHITOY, U AKIIHOHEPOB - COOCTBCEHHUKOB
KOMIIAHUU

Ee ucrounuk: Pa3saACJICHUC YIIPABJICHUA U COOCTBEHHOCTH

Ee PCICHUE:. CO3TAHUEC CUCTEMbI CACPKEK U IIPOTUBOBECCOB




OB30P TEOPUH KOPIIOPATUBHOTI'O YIIPABJIEHUSA

AKaJeMHYECKHH CIIOP M 3BOJIOLHUS KOHIIEMIIUH
KOPIOPATHBHOIO yYIIPABJICHUSA

~

OTHOLIICHUU Teopust 3anHTEPECOBAHHBIX \
CTOPOH

/ Teopusi areHTCKUX

Du10ocoPpusi KOPHOPATUBHOIO YIIPABJICHUS

HGHHOCTI/I N IMPCACTABJICHUA O HAJICKAITUX
OTHOIICHUAX JIMYHOCTH, KOMIIAHUH, TOCYdapCTBa U

o01recTBa /




CPABHUTEJIbHBIN AHAJIN3 MOJIEJEN KOPITIOPATUBHOTI' O
YIPABJIEHUS

¢/ AHIJ10-aMepUKAHCKAaA (AHIVIOCAKCOHCKASA)
v’ Hemenkas (eBponeiickass KOHTHHEHTAJIbHAA)

v SAnouckas




CPABHUTEJBbHBIN AHAJIN3 MOJIEJIEN
KOPIIOPATUBHOI'O YIIPABJIEHUS

AHIVI0O-aMEePUKAHCKAA MO/IeJIb
(cuctema prIHOYHOTO KOHTPOJIA )

IIpuHuMn cyBepeHUTETAa AKIMOHEPOB KAK WJICHHO-IIPABOBasi OCHOBA.

Pa3BuThIii (OHIOBBIN PHIHOK, BRICTYAKOIIUN OCHOBHBIM MEXaHU3MOM
KOPIOPATUBHOTO KOHTPOJIA.

Pa3BUTHIN PBIHOK BpaxIcOHBIX MOMIOMICHUM.

PacnplieHHas CTPYKTypa COOCTBEHHOCTH, 32 UCKIIOUEHUEM MHCTUTYIIMOHAIBHBIX
WHBECTOPOB.

KOHTpPOJILHBIMU MTOJTHOMOYMSIMU 00J1aJIa€T COBET TUPEKTOPOB, B KOTOPOM BAKHYIO
POJIb UTPAOT BHEITHUE JUPEKTOPA.

[IpaBa cOOCTBEHHOCTH 3aILMIICHBI JYYIIIE 10 OTHOIICHHUIO K MpaBaM KpeJIUTOPOB, B
CPAaBHEHUU C KOHTUHEHTAIILHOM MOJIEIIBIO, T.€. IPAaBOBas 3alUTA BHICTYNAET B
KayeCTBE 3aMEHbI KOHIICHTPAIIUU COOCTBEHHOCTH.




CPABHUTEJIbHBIA AHAJIU3 MOJEJEN KOPIIOPATUBHOI'O
YITPABJIEHUSA

Hemenxast MmoageJib
(cucTema KOHIIEHTpAIlMH KOHTPOJIS B pyKaxX KPYITHBIX aKIIMOHEPOB)

OTBEeTCTBEHHOCTh KOPIOPALUH Mepel B3auMOACHCTBYIOIIMMHY I'PYyNIIAMHA
UHTEPEeCOB KaK UJCHHO-ITPABOBAsI OCHOBA.

DyHKINY KOHTPOJIA B PyKaX KPYIHBIX aKI[MOHEPOB.

OTHOCHUTEJILHO HE JIMKBUJHBIA (DOHJIOBBIM PHIHOK C OTPAHUYEHHBIMU BO3MOKHOCTSIMU
KOHTpoJIsl. Hepa3BUTOCTh phIHKA BpaKACOHBIX MOIVIOIICHUH.

KoHneHnTpaiius cOOCTBEHHOCTH B PyKaX KPYITHBIX aKIIMOHEPOB: OAHKOB, KOMIIAHHUH,
CEMEN.

["apaAaTHpoOBaHHOE NPEACTABUTEIIHFCTBO PA3IUYHBIX TPYIIT YYaCTHUKOB B
HaOJFOIATEILHOM COBETE

TecHbIE JIUYHBIC OTHOIIICHUS MCKAY PYKOBOIUTCIISIMUA

baHku UrparoT CYIIECTBEHHYIO POJIb Yepe3 COOCTBEHHBIE MAKEThI aKIHi, JOBEPEHHOCTH
MEJIKUX WHBECTOPOB U MOJIOKEHUE npeacTaBuTeneii 0ankoB B C/1




CPABHUTEJIbHBIA AHAJIU3 MOJEJEN KOPIIOPATUBHOI'O
YITPABJIEHUSA

AnoHckass MoaeJb

[TonGop akKMOHEPOB ISl JOJATOCPOIHOTO YCIeXa KOPIOpaIiK, H3MEPSIEMOTo e¢ JT0JIek
Ha PBIHKE IMPOU3BOAUMOMN MPOAYKIMH KaK UCOIOTHUCCKUN TPHUHITHIIL.

Oco0as posib MEHEIKEPOB KaK MOCPEAHUKOB, HAXOASIINX PABHOBECHOE PACIIPEACICHUE
OpPTaHU3alIMOHHOMN PEHTHL.

OTHOCHUTEIJILHO HE JIMKBUJHBIA (POHIOBBIN PHIHOK C OTPAHUYEHHBIMUA BO3MOKHOCTSIMU
KOHTpOJIsl. OTCYTCTBHE BPaXKI€OHBIX MOMIONICHUM. BhICOKas CTENEHh aCUMMETPUH
UH(pOpMaLIH.

VYyacTue KoMIaHuM B 3aMKHYTOW MEXKOPIIOPATUBHOM TpyIIie (K3Upery),
JeJIETUPOBAHUE CYIIIECTBEHHOM YacTH OOSI3aHHOCTEW 1 MOJTHOMOYMIA 110 KOHTPOJII0
OCHOBHOMY OaHKY.

KoHTpob 32 JOCTYIIOM KOMITAaHUH K (DMHAHCOBBIM peCypcamM, KOHIIEHTPAIHS JOJITOBBIX
TpeOOBaHU B pyKaX OCHOBHBIX OAHKOB KaK HHCTPYMEHT KOHTPOJISL.

«HesBHBIC KOHTPAKTBD).




CPABHUTEJIbHBIA AHAJIU3 MOJEJEN KOPIIOPATUBHOI'O
YITPABJIEHUSA

YciaoBus IMEPEXOAHbIX JKOHOMHUK

*IHCanIepCKUN KOHTPOJIb
*@HUHAHCUPOBAHUE, OPUEHTUPOBAHHOE Ha

KOHTPOJIb
Aneno- *BBICOKUN YPOBEHB YACTHBIX BBITOJ Hemeykas u
AMEPUKAHCKAA *CucreMa HESIBHBIX KOHTPAKTOB ANOHCKAA

MOOeb

Mooenu

Bbicokopa3BUTHIN
JIMKBUHBLINA
(pOoHI0BBIN PLIHOK

KoMmiimmeHTapHbIE
KYJbTYPHO-TIPABOBbIE A
ITHYECKHUE HOPMBI




Tema 3. MexayHapoaHble  CTaHIAPTHI
KOPNMOPATUBHOIO YyHOpPaBJeHU M CHUCTEeMAa
KOPIOPATUBHOIO yiIipaBJjeHus B Poccuu




COJIEP)KAHUE

v/ MexayHapOoaHbIE MPUHIIMITBI M CTAHIAPTHI HAJICKAIETO KOPIIOPATUBHOTO
YIIPABJICHUSA.

v/ Kojekc koprmoparuBHOTO MOBEICHUS.

v/ Cucrema KopnopaTUBHOIO yrnpasiieHus B Poccun. HopMmaruBHo-1ipaBoBast
0aza.

v/ Cucrema KOpPHOparuBHOTO ympabieHus B Poccnu. MHCTHTyUHMOHAIBHASA
OCHOBA.




MEXIYHAPOIHBIE MPUHLUANBI U CTAHIAPTBI HAJUIEXKALLETO
KOPIIOPATUBHOT'O YIIPABJIEHUS

* PauuonajabHbIE 1€JI0BbICe HOPMbI U KOpnopaTuBHas npaktuka EBPP

Sound Business Standards and Corporate Practices. A set of guidelines

e [IpuHuunbl KoprnopaTuBHOro ynpasjenusa O9CP
OECD Principles of Corporate Governance

* Iloaxox MexayHaApOIHOH CeTH KOPIOPATUBHOIO ynpasJjeHus k IIpunuunam
02CP
ICGN Statement on Global Corporate Governance Principles

* OcCHOBHBIC NIPHHUUIIBI KOPIOPATUBHOIO yipaBJjieHusi EBpoakinonepos
Euroshareholders Corporate Governance Guidelines

e [00asbHBIC IPUHIMIIBI KOPIOPATUBHOIO ynpasjenus Kaaundopauiickoro
OTKPBITOro neHcuoHHoro pouaa (CalPRES)




KOIEKC KOPITIOPATUBHOI'O ITIOBEJIEHUSA

Konekca koprnoparuBHoro noefeHust = Konexc Haunyuiieit npaktuku = Code of Best Practices

ITO.

CTaHAAPTbI NIOBCACHUS
PCKOMECHAATCJIBbHbBIC HOPMbI
HOBbI€ BO3MO’KHOCTH

Haljydmas IpaxkTuka

SN NSKX

pe3yabTaT B3auMOAeCTBUS




CUCTEMA KOPITIOPATUBHOI'O YIIPABJIEHUA B POCCHUHA
HOPMATHUBHO-ITPABOBAS BA3A

HopMaTHMBHBIN aKT Cdepa npumenenus KomMeHnTapuu
( IpaskIaHCKuil KoTeKe |  Bce komMMepueckue Onpenesier 0CHOBBI
OpraHu3anuu KOPNOPATHUBHOIO YIIPaBJIeHUSA
\ J
P Saron 06 AG N AKIOHEpHbIE Perysupyer co3nanue, 1eiTeJIbHOCTD U
JUKBUIAAUUIO (peopranmu3zanuio) AO
o0mmecra
\ J
Peryaupyer nopsiiok BbINYCKa H
( )
3aK0H 0 pbIHKe HEHHbIX OyMar oOpameHus u.0., pacKpbITHE
L ) AO, OCylIeCTBJIAIOIIUEC I/IH(l)OpMalII/II/I

nyoJIMYHOe pa3MelleHue
Hopmarususbie akTtel PKIb LeHHbIX Gymar Jonoausior 3akoH 00 AO u

3aK0H 0 pbIHKe HEHHbIX OyMar

e D
Ipounte HOPMATHBHDIE AKTHI (0 Bce KoMMepueckHe PeryiupyroT KOHKpeTHbI€ BONPOCHI
NeTeJIbHOCTH KOMMePYeCKuX

HaJI0rax, 0AaHKPOTCTBE U T.].) OpraHu3anuu .
J opraHu3anuii

<
IIpaBuJia JIMCTUHTA AQ, npomeumue JUCTHHT Peryaupyror 10myck K Toprosiie
Ha (OHI0BOIT GUp:iKe IMHTEHTOB H HHBECTOPOB




Tema 4. OpraHu3anMoHHO-NIPpaBoBbIie  (opMBI
KOMMEPYeCKMX OPraHU3alui, OpraHbl ynpaBJeHUS H
KOHTPOJIA AKIIMOHEPHBIX 00IIIECTB.




OIPEAEJEHUE AKITMOHEPHOI'O OBIIECTBA

I'pasxnanckun AKIHOHEPHOE 0011eCTBO 3axon 06 AO
KOIACKC

Poccuitckon IO

denepanuu

VKOMMep‘IeCKaﬂ OpraHu3salms,

v/ YCTaBHBIN KalnTaJl KOTOPOU Pa3JEICH Ha
OIPEAECIICHHOE YUCIIO aKIIUH,

v/ YIOCTOBEPSIONINX 0053aTEILCTBEHHbBIC MpaBa
YYaCTHUKOB 00IIeCTBa (aKIIMOHEPOR) 110
OTHOIIICHHUIO K OOIIECTBY.

h v




OTKPBITBIE U 3AKPBITBIE AKIITMOHEPHBIE OBIIIECTBA

OTKpBITBIE O0IIIECTBA

3aKkphIThie OOIIECTBA

Yucno akimoHEepoB

He orpannueno

Maxkcumym 50

MuHuMaIbHBIN
YCTaBHBIN KaruTall

He meHee ThicAa4eKkpaTHON CyMMBI
MHUHUMAJIBHOTO pa3Mepa OIuiaTel TpyAa
Ha JaTy perucTpaiuu o0IiecTna

He meHee cTokpaTHOM CyMMBI
MUHHUMAJILHOTO pa3Mepa OIulaThl Tpyia
Ha JaTy perucTpaiuu o0IiecTna

OTKpbITas MOANKUCKA, 3aKpbITas

BaKpBITaSI IMOAIINCKA, pa3MCIICHUC aKI_II/Iﬁ

PaBM?meHHe IIOAINCKA pa3pelieHa, €ClIu YCTaBOM TOJIBKO CPE/IM YIPCTUTEIICH UITH HHOTO,
aKIMu W 3aKOHOIATCJILCTBOM HE 3apaHee ONPEACIICHHOTO KPyra JIULl, HEJIb3s
IIPEAYCMOTPEHO UHOE IIPOBOAUTH OTKPBITYIO MOAMUCKY Ha
BBIIIYCKAEMbIE MU aKIIUU
Bo3MoxxHOCTB He orpanuuena, He TpeOyeTcs Hpyrue akinuoHepsl (1 00IECTBO, €CITH ITO
OTYYKICHHS comIacusi HA CO CTOPOHBI MPETyCMOTPEHO YCTABOM) UMEIOT
AKI[HiA AKIIMOHEPOB, HU CO CTOPOHBI PEUMYIIECTBEHHOE TIPaBO MIPUOOPETEHUS

o01ecTBa

Ak




OTKPDBITBIE U 3AKPBITBIE AKIITMOHEPHBIE OBIIIECTBA

OTKpHBITHIE OOIIIECTBA

[Iponomxkenue

3akpbIThIC OOIIIECTBA

CoBeTr TUPEKTOPOB

OO0s3aTeNbHBIN OpraH YIPaBICHUS IS
OAO ¢ 4nCIIOM aKIIMOHEPOB-
BJIAJICJIBIIEB TOJIOCYIOMUX akiuii 50 u
0osee

HeoOs3aTenbHbIN Oprad ynpaBieHUs

PackpeiTne
uH(popManuu

OO611ecTBO 0053aHO PACKPHIBATH
UHGOPMAIIHIO TI0 ITUPOKOMY KPYyTy
BOIIPOCOB, B T.4. O (PMHAHCOBOM
MIOJIO’KEHUH U CYIIECTBEHHBIX
dakTax GUHAHCOBO-X035HCTBEHHON
TESTEIBHOCTH

OO611ecTBO MOXKET OBITH 0053aHO PACKPHIBATI
OTIpeICNICHHYI0 HH(OPMAITUIO B CTyYasX,
PETyCMOTPEHHBIX 3aKOHO/IaTEIHCTBOM
(Hamp. npu MyOJIUYHOM pa3MeIICHUU
oOnuramuii u mp.)




OPIAHU3BALIMOHHO-ITPABOBBIE ®OPMbI
KOMMEPYECKUX OPTAHU3ALIMIA

-
Kommepueckue w _| TocynapcTBeHHBIE 1 MyHULIUTIAIbHBIC
\ OpraHu3anuvu J \ YHUTAPHBIE PEIIPUSTHS
\
s ™ .
X03siiCTBEHHEIC [Hp S OI[CTBCHHBIGJ ‘[Ha IpaBe X035 UCTBEHHOI'O }
TOBApHUIICCTBA v KOOIIEPaTUBBI BEACHHA
- g X039iCTBEHHbIE
001IeCTBA .| Hampage oneparuBHOTO
[Tonubie YIIPABJICHUS
ToBapuilecTBa ! T 1
AKIIMOHEPHbIE O6mecTBa O6mecTBa
OomecTBa C OIrpaHUYECHHOU C JOTNOJIHUTEIIbHOU
{TOBapHmeCTBa } OTBETCTBEHHOCTBIO OTBETCTBEHHOCTBIO
Ha Bepe

— —




INPEUMYUIECTBA U HEJTOCTATKH
OTKPBITBIX AKIIMOHEPHbBIX OBHIECTB

OAO

HPEMMYHIECTBA

HEJOCTATKHA

y/ JlocTyn K cpecTBaM HHBECTOPOB

Y’ BO3MOXXHOCTH CBOOOTHOTO
OTUYKICHUS aKIIUU

Y/ OrpaHn4eHue OTBETCTBEHHOCTH
aKIIHOHEPOB

y/ JluBepcudukamus pucKkoB

i/ HeobxonumocTh coOitoieHns: TpeOoBaHUM
HOPMATHUBHBIX aKTOB O IIEHHBIX Oymarax

v/ OO0s13aresibHOE pacKphITUE HHPOPMALIMK U
clieJOBaHWE CTaHJIapTaM 0 3aluTe MpaB U
MHTEPECOB aKIIMOHEPOB

v/ HeoOxonumocCTh MpuBII€YEHUS aKIIMOHEPOB,
KEJIAIOIINX WHBECTUPOBATH B OOIIIECTBO

CnokHasi OpraHM3alMOHHAs CTPYKTypa

HeoOxoauMocThs obecnieueHus
poheCCHOHATBLHOTO MEHEPKMEHTA

bosiee BBICOKHM yCTABHBINW KalUTAal




PA3JINYUA B PEI'YYIMPOBAHUU AEATEJIBHOCTH OAO,
OBYCJIOBJIEHHBIE KOJIMYECTBOM AKIHUOHEPOB

YucJio AKIIUOHEPOB Cneuuanbmﬂe IHOJIOKCHUSA

&’ OOI111eCTBO HE MOXET UMETh B KQU€CTBE €IMHCTBEHHOTO akimoHepa apyroe XO,

OANH COCTOSIIIIEE U3 OTHOTO JINIIA.
v’ IlpaBuia MoArOTOBKY M IIPOBEACHUS 00IIEro COOpaHUs HE TPUMEHSFOTCHL.
MmeHee 50 « Hanuuue coBeTa qUPEKTOPOB HEOOA3ATEIHHO.
¢’ OpranuzanronHo-npaBoBas popma OAO sBrseTCst 00s13aTEIBHOM.
50 u Oostee o Hammuue BHemHETO AepxkaTens peectpa 00s3aTenbHO.
«’ KonmdecTBeHHBIN COCTaB YICHOB COBETA JUPEKTOPOB HE MOXKET OBITh MEHEE IIATH
YJIEHOB.
5 100 « ['omocoBanue Ha 001IeM COOpaHUM OCYIIECTBIISAECTCS TOJHKO OFOJICTCHSIMHM IS
OJICC

T'OJIOCOBAaHUA.

J/ Hanuuwne cueTHON KOMHCCUU 003aTEIbLHO

oonee 500 ¢ @DOYHKIMU CYETHOM KOMHUCCHUH BBIMOJHAECT PETUCTPATOP




PA3JINYUA B PEI'YYIMPOBAHUU AEATEJIBHOCTH OAO,
OBYCJIOBJIEHHBIE KOJIMYECTBOM AKIHUOHEPOB

Hucy10 akMOHEPOB

[Iponomxkenue

CrenuajnbHbIe MOJIOKECHUS

1000 u Gonee

t PbIHOYHAS CTOMMOCTHh UMYILIECTBA OMPEAECACTCI HE3ABUCUMBIMU IUPEKTOPAMM.
KonuuecTBeHHBIN COCTAaB TUPEKTOPOB HE MOXKET OBITh MEHEE CEMHU UYJICHOB.

v/ [IpennokeHne o BBIKYIIC aKIFi IPH CASIKAX IO MMPUOOPETEHUIO KOHTPOJIS SBIISCTCS
00s13aTeIbHBIM.

v OO0s3aTenbHOe MPeIBApUTEIBLHO HAIlpaBlIeHUE (BpyUYeHUE) O0JIIeTEHEM IS
roJI0COBaHMS Ha 00IEM COOpaHUM aKIIMOHEPOB.

v/ OcoOblli OPSAIOK OJOOPEHUS CIICTIOK C 3aMHTEPECOBAHHOCTHIO.

oosee 10 TrIC.

v/ KonmdecTBeHHBIN COCTaB COBETA JUPEKTOPOB HE MOXKET ObITh MEHEE JIEBITH
YJICHOB.

oomnee 500 ThIC.

v/ YcTraB MOXET NpeaycMaTpuBarh OIMyOJIMKOBaHKHE OJIaHKOB OIOJIETEHEH 11
TOJIOCOBaHUAI.

v/ s mpoBeneHus TOBTOPHOTO OOIIETr0 COOpaHUsl yCTaB MOXKET MPEIyCMAaTPUBATh
MEHBIIINN KBOPYM 10 CPAaBHEHUIO CO CTAHIAPTHBIM.




OPI'AHBI YHHPABJIEHHUA U KOHTPOJIA AKIIMOHEPHOI'O OBIIECTBA

Oo0s13aTesIbHBIC U HEe 00513aTeJIbHbIE OPraHbl AKIMOHEPHOI0 001IeCTBA

Pesswonman xowmcens |~ OGuiee codpaune aunonepos |

" R KoHTpoJbHO-
OpPNOPATUBHBIU
PeBU3HOHHAS
ceKpeTaph CoBeT TUpEKTOPOB -
A ‘ A ciry:k0a
Komuret 1o KomureT o Komuret 1o
cTparer. Kaapam u KOPIOPaTUBHOMY Hpyrue Komurer o
IUIAHUPOBAHHUIO BO3HATpaXKICHUSIM YIIPaBJIICHUIO KOMHUTETBI ayIuTy
1 puHaHCaAM




