L) tosiceean @) OECD

KPYIAbIH CTOA NO KOPTIOPATUBHOMY YMPABAEHMIO O3CP -Poccun

MATEPUAALI BCTPEYU
22-23 oKTABEPA 2013 roaa
MAPPUOTT NMPAHAB-OTEAL., MOCKBA, P®

MoryT nu Koaekcbl KOpnopaTUBHOIro ynpasneHus
6biTb 3pdEKTUBHBIMUK B CTPpaHax

C pasBuBaIoLLEeNCa 3KOHOMUKOMK?

— lNpumepbl u3 Typuuu, UHamm u Konymbuu
Anacracua Koccos

B Esponesickmii Sank

PEKONCTPYKAMNA W PAIRNTHA

Cnoncop m




MOI'YT JI1 KOAEKCBI KOPIOPATUBHOI'O YIIPABJIEHU BbITh
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Lenpto naHHOTO OTYeTa SIBISETCS NPEAOCTABICHHE CIPAaBOYHOH HHGPOPMALUH
yuyacTHuKaM Kpyrioro crona mo kopnopatuBHoMy ynpasieHuro ODCP-Poccus,
opraHu3oBaHHOM B MockBe 22-23 okrsa6ps 2013 roma. B manHOM oTueTe
paccMaTpuBarOTCS  BONPOCHl  3((EKTUBHOCTH  KOAEKCOB  KOPHOPAaTHBHOTO
YIpaBJICHUS B CTPAHAX C PA3BUBAIOLICICS SKOHOMUKOM. [ 3TUX 1eneil B otyeTe
UCTIONB3YeTCS TMOAXOA, CBS3aHHBIH C M3YYEHHEM OTHEIbHBIX MPAKTUIECKUX
MPUMEPOB, W TPOBOJUTCS aHAIM3 pa3BUTUS KOJEKCOB KOPIOPATHBHOIO
yIpaBJIeHHs, IPUHATHIX B TPEX CTpaHax ¢ pa3BUBAOLIeHcs SKoHOMHUKON: Typrmuy,
Nugmm n KomymOun. B ordyere mcmosnp3oBaHa oOmmIas CTPyKTypa aHalnW3a |
OTpaXKeHbI (aKTOPBI, KOTOpBIC MPEIONpPEeTUIN yCleX WM Heyaady 3THX
KOACKCOB B paMKaxXx KOHKPCTHBIX CHCTEM, B KOTOPBIX OHHU ObLTH IIPUHATHI.
Wndopmanus, noaydeHHas B pe3yJbTaTe U3yUeHHUs TpeX NPaKTHYECKUX IPUMEPOB,
WCIIONIb30BaHa [JJIs1 M3BJCUEHHUS YPOKOB M3 KOHKPETHBIX CIOXKHBIX 3a7lad |
MOJIMTUYCCKUX MCP, CBA3aHHBIX C IMPUMCHCHUEM KOJCKCOB KOPIIOPATUBHOI'O
YIpaBJICHHsI B CTPaHAaX C Pa3BUBAIOIICHCS SKOHOMHKOM.

Amnacracus KoccoB saBmsercs IlommrnueckmM AnHamuTukoMm JlemapTamMeHTa IO KOPHOPATHBHBIM BOIPOCAM
Opraan3anii 5KOHOMHYECKOTO COTPYAHHYECTBA M Pa3BUTHA. [laHHBIA OTYeT OBLT MOATOTOBIECH aBTOPOM Kak
YacTHBIM JIMIIOM M MOXXeT He orpaxars MHeHne ODCP, MockoBckoit bupxu wmmm Kpyrmoro croma mo
KopriopatuBHOMY yrpasienuto OOCP-Poccust. ABTop Belpakaet OiarogapHocts ['extopy Jleyane, [Turepy I'nayze
u Axupe Ho3zaku 3a npenocraBieHHble IMH KOMMEHTapUH K IPOEKTaM OTUETA.
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BBEJIEHHE

1. Ilon komekcamMM KOPHOPAaTHBHOTO YHpaBieHUS OOBIYHO MOHMMAeTcsi Habop HE HMEIOIINX
00s3aTeNbHON  CWJIBI  NPUHIMIIOB, CTaHAAPTOB WM  JIYYIIMX  [PaKTUK, HalCIEeHHBIX Ha
YCOBEPIICHCTBOBAHUE IMPAKTHKU YIPABICHUS B KOPIOPAIMAX B MPABOBOM M KOMMEPYECKOM CMBICIIE B
paMKax OTHETbHOH CTpaHbl’. B 9TOM KauecTBE KOJEKCH KOPIIOPATHBHOTO YIIPABICHHS MPHU3BAHBI
JIOTIONIHSITh HOPMBI (GKECTKOTO IIpaBay, COAEpIKAIIUecs B 3aKOHOAATENLCTBE, MEPAMHU «MSTKOTO IPaBay,
KOTOpBIE JTHOO HOCAT UCKIIIOYHTEILHO JOOPOBOIBHBIN XapakTep, 00, KaK 3TO IEHCTBYeT B OTHOILICHHU
OOJBIIMHCTBA KOAEKCOB, HCIIOJIB3YIOT MOAXOM «COONIOMald WK OOBACHAN». MexaHu3M «coONoai uim
00BsicHsAN» ObLT BriepBbie BBeneH B Otyere Kanbepu (Cadbury Report, 1992 ron) B BenukoOpuranuu u
MpeayCMaTpPUBAET, YTO €CIM KOMIIAHHUS IPUHUMAET pellleHHe OTKIOHUTHCS OT HOPM MOBEJCHHUS, KOTOPhIC
IpeANICcaHbl KOJEKCOM, OHa JIOJDKHA COOOIINTH, KaKMe YacTH KOjaeKca OHa He OynmeT coOmronmarh, H
OOBSCHUTH MPUYUHBI TAKOTO HECOOIONCHU. B OTIHYMe OT 3aKOHOB M TO/3aKOHHBIX aKTOB KOJEKCH HE
cojJiep>kaT TpeOOBaHUS O COOJIOACHUH MPEIYCMOTPEHHBIX B HUX ITOJIOKEHHI, HO MPH 3TOM 00S3aHHOCTH
KOMITAaHWM OTYUTHIBATHCS O NMPUMEHEHHH KOAEKCa MOXKET OBITh 3aKpeIUieHa B 3aKOHOAATEIbCTBE HIIH
NpaBHJIax JMCTHHTA.

2. B TO Bpems Kak KOAEKCH KOPIOPATUBHOTO YIPaBJICHHUs JI€KAT B OCHOBE CTPYKTYPHI
KOPIIOPAaTHBHOTO YIPAaBJICHUs BO BCeX eBponelckux crpanax (Baummepm:, 2013 rox), B TeuyeHue
TIOCJIC/THETO JICCATHIICTHSI MOKHO BCE Halle HaOJIoNaTh 3a NPHHATHEM TAaKUX KOIEKCOB B CTpaHax ¢
pa3BUBArOIIEICS YKOHOMUKOM B IIETISIX CTUMYJIHPOBaHUS peopM B cepe KOprnopaTUBHOTO YIpPaBICHUS.
B OonpmMHCTBE IOPUCIUKIMHA JaHHBIE KOJEKCH KacalOTCS BOMPOCOB TMOBBIIMICHHUS CTaHJAPTOB
KOPIOPAaTHBHOTO  YIPABJIEHHS BBHINIE YPOBHS 3aKOHOAATEIBbHBIX TPEOOBAaHMH, OJHAKO KOJEKCHI
pa3nuyarTcs MO [eNsM, cdepe peryiMpoBaHUS W MEXaHW3MaM, CTHMYJIHMPYIOLUIMM KOMIAaHUSIMHU
COOJIIOJIEHNE UX IIOJIOKEHUI.

3. 3¢ exTUBHOCTD KOAEKCOB KOPHOPATUBHOI'O YIPABJICHHUS B 3HAUYUTEIbHON CTENEHU 3aBUCHT OT
nX (haKTUUECKOr0 IPUMEHEHHS. Y YUTHIBAsI, YTO KOAEKCHI KOPIIOPATUBHOIO YIIPABJICHUS 110 CBOEH MpUpOe
SIBIISIIOTCSL HEOOS3aTeNbHBIMU C FOPUANYECKON TOYKH 3pEeHUs JOKYMEHTaMH, WX HECOOJIO/JeHHE WU
OTCYTCTBHE OOECIIeUeHHs] UX UCIIOJIHEHMS JIeaeT 3TH Kojekchl Oecnosne3nbivu. CornacHo [IpuHiumnam
KoprnopatuBHoro ynpasneHus O9CP:

«Tam, THe KOAEKCHl W MPHUHIIUIBI UCIIOIB3YIOTCS B KaueCTBE OOIIEHAIMOHAIIBHOTO CTaHAapTa,
MO0 BMECTO MPABOBBIX MM HOPMATHUBHBIX TOJIOKECHUH, JUIsl 00ECIICUCHUs JOBEPHsI K PBIHKY
HEOO0XOMMO, YTOOBI UX CTATyC, C TOUKH 3pSHHS Cephbl IPUMEHEHHSI, pEATN3aIi1, COOFOICHUS
HOPM M CaHKIIHiA, ObUT ueTKO onpenenc» ([Ipunimn |. b. 1 AHHOTAIMHK K HEMY).

4. B otuere npoaHanM3upOBaHbl HAIPABJICHUS PA3BUTUS KOJIEKCOB KOPIIOPATHUBHOIO YIIPABJICHUS,
MIPUHATHIX B TPEX CTpaHax ¢ pas3BuBaromelncs skoHomukoi: Typrwn, Maaun u Komym6un. Llensio oTdera

% Cm., nanpumep: Kogekcsl KOPHopaTHBHOTo ynpasiernns B Mupe (Aruiinepa u ap., 2004 r.); PaspaGoTka KOIEKCOB
KOPIOPATHBHOTO YIpaBJCHHS C Y4eTOM Hajnexaiieili mnpaktukd (MexayHapoaHas (uHaHCOBas
kopropanusi, 2005 r.); Kogekcbl KOpnopaTHBHOTO ynpaeieHus U ux npumeHenue (Baumepi, 2006 r.).



SIBIISIETCS. OTPaKEHHE TeX (aKTOPOB, KOTOPBIE MPENONpeeiIn YyCIeX WIM HeyAady 3TUX KOAEKCOB B
pamMKax KOHKPETHBIX CHCTEM, B KOTOPBIX OHH ObUTM TPHUHATHL. [laHHBIE TpUMEpHI MOKAa3BIBAIOT, UTO
3¢ PEKTUBHOCTh KOJEKCOB KOPIOPATUBHOTO YHPABJICHHUS B CTpaHax C Pa3BHBAIOLICHCS 3KOHOMHUKOW HE
MOKET OBITH O0eclieueHa 3a CYEeT MPOCTOro MepeHoca MoJieliel KOAEKCOB pa3BHTHIX cTpaH. [losTomy B
OTYEeTE CJIeaHa TMOMBITKAa M3BJeYbh YPOKM W3 KOHKPETHBIX CIOXHBIX 3a7ad M TOJUTHYECKUX MeED,
MIPUHATHIX B 3THX TOCYAAPCTBAaX AJISI IPUMEHEHHS YKa3aHHBIX KOIEKCOB.

5. Otuer cocTouT U3 WATH pasaenoB. B Pasnene | npeacraBnena aHanuTHyeckas OCHOBA, KOTOpas
WCTONB30BANIaCh TPH PACCMOTPEHHH TpeX NpakThyeckux mpumepoB. B Pazgemax I, Il u IV
COOTBETCTBEHHO TIpHBeeH aHanu3 npumepos 1o Typrwm, Uannn u Komym6un. B Paznene V o600mieHsr
HEKOTOPBIE M3BJICUCHHBIC YPOKH U CIICIaHBI BBIBOJIBL.



I. OCHOBA JJIsd AHAJIM3A

1. O630p: 3¢ dexTHBHBIE KOJEKCHI KOPIOPATUBHOIO YNIPaBJIEHHUS

6. Mpuamuner  O3CP (2004 rom) mpeayCMaTpUBAKOT, YTO KOPIOPATHBHOE YIIPABICHHE
«OpPEJICTaBISIET COOOM CHCTEMYy B3aMMOOTHOIICHHH MEXIY PYKOBOJCTBOM KOMIIAHHH, €€ COBETOM
JMPEKTOPOB, aKIIMOHEpAMH U JPYTMMH 3aHHTEPECOBAHHBIMH CTOPOHAMHY, & TAKXKE «IBIISCTCS OCHOBOM
JUTS OTIpEJICSICHHS TieJie KOMITAaHWM, a TaK)Ke ONMpPEACTCHUS CPEICTB MOCTIDKEHHS 3THUX IeNiell u myTei
KOHTPOJIS 32 ICATECIBHOCTBIOY.

7. CTpyKTypa KOpPHOPAaTUBHOI'O YIPABIEHHUS COCTOUT, B OCHOBHOM, M3 3aKOHOB M MOJ3aKOHHBIX
aKTOB, HO TaKXe, KaK 3TO yKa3aHo B [IpuHIunax, oHa BKIO4YaeT B ce0st

«QJIEMEHTHl MEXaHW3MOB CaMODPETYJIIMPOBaHHS, AOOPOBOJILHBIE O00s3aTelIbCTBA M IMPAKTUKY
BeACHUS OM3HECA, SBISAIOLINECS PE3YIbTaTOM KOHKPETHBIX OOCTOSATENBCTB, CIOKHUBILIMXCS B TOU
WIM HWHOM cTpaHe, ee HCTOpUM W Tpaauuuid. IlosToMy mnpeanoyTUTENBHOE COYETAHUE
3aKOHOZAATENILCTBA, PETYJIUPOBAHHS, CAMOPETYIUPOBAHUS, TOOPOBOIBHBIX HOPM U T.A. B 3TOH
oOiactu OyleT MHANBUAYATbHBIM JJIS1 KaXKI0M cTpaHbl. [1o Mepe HaKOMIEHHs HOBOTO OIMbBITA U
MW3MEHEHUS! YCJIOBHH OCYILECTBIICHHS XO3SHCTBEHHOM MAEATENBbHOCTH MOXET MOTpeOOBaThCA
KOPPEKTUPOBKA COJIEPKAHUS U CTPYKTYPHI ATON CHCTEMBD».

8. Co cBOeil CTOPOHBI, KOAEKCHl KOPIIOPATUBHOTO YIpPAaBICHHS OOBIYHO HAICJICHBI HA
YCOBEPIICHCTBOBaHHUE HAIIMOHATIBHBIX CHCTEM, CTAHAAPTOB M MPAKTUK KOPIOPATUBHOTO yrpasieHus. OHu
TaKXKe TMpEHA3HAYCHBbI IS CO3/aHUS, TMOJICPKAHUS WM BOCCTAHOBJICHHSI JIOBEPHS HHBECTOPOB K
HalMOHABHBIM pbiHKaM (MexayHaponHas ¢uuancoBas kopropanus, 2005 rox). B ocHoBe KkojekcoB
KOPIIOPATHBHOI'O YNPABJCHHs, B YaCTHOCTH, TJ€ HCIOIb3YETCS MOAXO «COOoNail HiIH OOBICHSINA,
JeKAT TNpUHOUN rHOKocTH. KOMMaHMM MOTYT aganTHpoBaTh CBOK IIPAKTHKY KOPIOPAaTHBHOTO
yIpaBJICHHUs B 3aBUCHMOCTH OT CBOMX KOHKPETHBIX CHTYyallMid, YIUTHIBas pa3Mep KOMITaHHHU, CTPYKTYPY
BJIQJICHUSI M MHBIE 0COOCHHOCTH. Bosiee TOro, KoJeKChl, Oyydr TMOKUMH HHCTPYMEHTAaMH, OTUPAOTCS HA
PBIHOUHbIE MEXaHH3Mbl M HECKOJHKHMX yYACTHMKOB PhIHKA® B BONPOCAX MX Pa3paGOTKH, IIPUMEHEHHS,
o0ecreyeHus X UCIOJIHEHUS U IaIbHEHIIIEro Pa3BUTHS.

9. Kak ormeuan Baummepm (2013 ron), mpuposia u 1eid KOJCKCOB KOPIIOPATUBHOTO YIPaBICHHUS
npeonpeeaeHsl o0Iei cucTeMol, YacThio KOTOPOi OHM SBIIsFOTCS. [10 3TON MpUYMHE NMpH MPOBEICHUH
aHanu3a mpakTudeckux mnpumepoB Typumu, Muamm u KomymOum B mepByro ouepenb KOIEKCHI
MOMEMIAIOTCS B COOTBETCTBYIOIIYIO JKOHOMHKO-TIPABOBYIO Cpelly, B KOTOpPOH 3TH KOJEKCHl OBLIH
pa3paboTaHbl, 1 B paMKax KOTOpOW OHM (yHKIHOHHPYIOT . Jlaiee B mporiecce NMpOBEACHHs aHAIN3a
IPAKTHYECKHX HPUMEPOB [aeTCsi IpHMEpHAas OLEHKa S((EKTHBHOCTH® JaHHBIX KOIEKCOB B
COIOCTABJICHUH C MX IICNISIMH, TIPUHAMAsi BO BHUMaHUE KOHKPETHBIE CIIOXHOCTH, XapaKTEePHBIE IS TPEX
FOPUCIUKIIUM.

dom Pazgen 1.2.
4 Cm. Pasgensr 11.1-2, 1111-2, IV 1-2.
> Cm. Pasgenst 1.3, 111.3, 1V.3.



10. s neneit Hactosmiero ot4era moa 3Q(GEKTUBHBIM KOJIEKCOM IMOHMMAETCS KOAEKC, KOTOPHIH HE
OCTaeTCsl He3aMEeYEeHHBIM, CTAHOBUTCS HAJEKHBIM HHCTPYMEHTOM KOPITOPATUBHOTO YIPABIEHHS, KOTOPBIHA
AKTUBHO HCITIOJIb3YETCSI YYaCTHUKAMU pPBIHKA, M JIOCTUTACT IIeNieH, KOTOphie OH ObUT MPHU3BaH JOCTHYb.
JlanHple TleNMM MOTYT BKIIOYaTh B Ce0S TOBBIIICHWE YPOBHSA OCBEAOMIICHHOCTH 10 BOIPOCAM
KOPIIOPATHBHOTO YIIPABJICHUS, CO3/IaHWE KYJIBTYpbl KOPIIOPATUBHOTO YIPABIEHHS, CO3IaHUE THOKOTO
WHCTPYMEHTa B MENAX CTUMYJIMPOBAHHUA DPAa3BUTHs HaJUIeXKallell TNPaKTUKA ¥, HAKOHEI, pealbHOe
MOBBIIICHUE YPOBHS CTAHIAPTOB M MPAKTUK KOPIOPATUBHOIO YIPABIEHHUS B COOTBETCTBYIOIICH cTpaHe.
WNuaukaTopamu ycrexa Wi Heynad KOJIeKca MOTYT, B YaCTHOCTH, OBITh OTBETHI Ha CJICITYIOIINE BOPOCHI:

e Jlpunsanu nu smuteHTHl Koznekc, mpeaocTaBisifoT 1M OHM HH(OPMAIMIO O COOIIOAECHHUH HMH
nonoxxennit Konexca?

e 3aWHTEpeCOBaHBI JIU HHBECTOPHI B TOM (hakTe, YTO KOMIIAaHUK cOOoAatoT nonoxkenust Kogekca?

e SfBisercst nu packpeiBaeMas HHGOpManus (HampuMep, B TOAOBBIX OTYETax) OTHOCHTEIBHO
cobmoaenus nonoxennit Konekca (miu o0bsiCHEHUH B OTHOIICHUH X HECOOIOACHUS B CIydasx
C KOJEeKCaMH, OCHOBAHHBIMH Ha TPHHIIUIEC «COOJIOMail MM OOBICHSAN») HajIeKalled ¢ TOUYKH
3pEeHUs €€ MOIHOTHI U TITyOUHBI?

e CmocobctBoBan (mnmu  crmocoOcTByeT) au  KoOmEKC yBENMMYEHHIO HAMISKANUX MPAKTHK
KOPIIOPAaTUBHOTO YIPABJICHUS (HAampuMep, BBIPOCLIEE YHCIO HE3aBHCHMBIX AMPEKTOPOB,
YIYUlIICHUE IIpaB AaKOHWOHCPOB U CHOCO6OB 3alllUTbl MHUHOPHUTAPHBIX AKIIMOHEPOB, CO3JaHUEC
KOMHTETOB II0 ayAUTY, OPHUEHTHPOBAHHOCTh Ha 3((EKTUBHOCTH COBETa AWPEKTOPOB M JIpyrue
BOITIPOCHI)?

e [IpoBomutcst nu peryisipaoe oOHOBieHHe Kopekca B memsax oOecredeHusl IMTOCTOSHHOTO
COOTBETCTBHS IKOHOMUYECKAM M KOPIOPATUBHBIM peaisiM?

11. Kozekchl KOpIOpaTUBHOTO YIpaBJeHHs ACHCTBUTENIBHO SIBISIOTCS TBOpeHUeM poiHka (Hecrop,
2008 ropx), mo3TomMy UX 3P PEKTUBHOCTh HAXOAUTCS MO BIHSHUEM psia paKTOPOB, KOTOPbIE OTHOCATCS K
PBIHKaM, Ha KOTOPBIX OHH JACHCTBYIOT. B cBs3M ¢ 3TUM T0CIIe TIpoBeeHHs 001l OlleHKH 3P PEKTHBHOCTH
KOZEKCOB KOPIIOPaTHUBHOTO ynpasieHus B Typuuu, Maaun u KomymOuu B 1anHOM oTdeTe Aenaercs 0ojee
IIIyOOKMH aHajau3’ OCHOBOIOJIATAIOUIMX POJIe M AEHCTBHH Ppa3iMyHBIX YYaCTHUKOB DBIHKA, YTOOBI
OLIEHUTh WX COOTBETCTBYIOIEE BIHUsSHHE Ha 3()()EKTUBHOCTH KOJCKCOB KOPHOPATUBHOTO YIIPABICHUS
Typrun, Uaann u KomymOun.

2. KnroueBble (pakTOpBI

12. B HECKOJIBKHX HCCIIEIOBAHUSAX ¥ OTUETAX [OMIEPKHBATIOCH, UTO PA3THUHBIC YIACTHHKN PHIHKA I
(B3aMIMO-)OTHONICHUS] MEXAY HUMH OKa3bIBAIOT CYIIECTBEHHOE BIMSHUE HA YCIIEX WM HEyJady KOJIEKCOB
KOPHOPAaTHBHOTO YIPAaBJIEeHHs. B 4acTHOCTH, MPEICTABISETCS, YTO POJIU CIEAYIONIMX YYAaCTHHKOB PBHIHKA
3aCITy’)KMBAIOT 0cOOOr0 BHUMAHHS W IMOJTOMY JIOJDKHBI OBITH MOJPOOHO MpOAHAIM3HPOBAaHBI B 3TOM
ordeTe: 1) opraHbl, OTBEYAIOIINE 32 KOJAEKCH KOPIIOPATUBHOTO YIPaBJICHUs (T.€. PEryIsTOpHbIC OpPraHbl B
TPEX Pa3IMYHBIX CUTYyaIHsX); 2) GOHIOBbIE OUpPKHU; 3) CpeaCcTBa MACCOBOM HH(OPMAITNK U OOIIIECTBEHHOE
MHeHHe; 4) MHBECTOpHI;, 5) BHYTPEHHHI aHalW3 3aTpaT W MPEUMYIIECTB B KOMMaHHiX (B CBETe HX
COOTBETCTBYIOIIMX CTPYKTYp BJIaJICHUS), M, HAKOHEII, 6) WHbIC YYaCTHUKH, BKJIIOYAsl aCCOLUAIINH, YACTHBIX
KOHCYJIbTAaHTOB W WHble opranmzanuu (Pucynok 1). B crmemyrommx mompasaenax (2.1-2.7) kpartko
OIIMCBIBAETCS, MIOUEMY POJIb K&KAOTO U3 ATHX PA3JIMUHBIX YYACTHUKOB PHIHKA SIBJISIETCS BAKHOM.

® Pasnensr 11.4, 111.4, 1V 4.
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CMm., Hampumep, HccnemoBamme EC 1o mnpakTHke MOHUTOpHHTa ¥ OOECIIEYeHHs WCIOJNHEHUS B cdepe

KOPIIOPAaTHBHOTO ympaBieHus B rocyaapcreax-unenax EC (2009 rox); PykoBomcTBo 2 MexayHapoJHOM
¢buHaHCOBOI KoOpropaiuu: Pa3paboTka KOJEKCOB HAWIy4lleld NPAKTHKH KOPIOPATHBHOTO YIPABICHHUS
(2005), 1 KopniopaTtusHoe ynpaeieHue: 0030p crpan-aieHoB OICP (2003 ropx).



Puc.1l. B3aunmocBA3b KNHOYEBbIX ABMKYLUNX CUTM, KOTOPbIE ObINU NpoaHanU3npoBaHbl Ha NPaKTUYEeCKUX
npumMepax (MNNHOCTPaTUBHO)

OpraH, oTBe4aKLmi
3a Kogekc
(perynsiTop)

CMU u o6wecTBeHHOE
MHeHue

®doHaoBble GUPXKMN

Komnanun

(aHanus 3aTpaT n
npeumyLyecTB)

Accoumauum,
VHCTUTYThI,
KOHCYNbTaHThbI WUHBecTOpbLI
W UHble
opraHusauum

UcmoyHuk: O3CP
2.1. Ponv opeana, omeeuarouezo 3a Kooexc kopnopamuenozo ynpasienus

13. ITocre Toro, kKak KOJIEKC KOPIIOPATUBHOTO YIPABICHUS HPHUHAT, €r0 yCleX B 3HAYUTEIHHOM
CTEINCHHU 3aBHCUT OT POJIM M YCHIHMI OpraHa, KOTOPbIil OTBETCTBEHEH 3a 3TOT Kojaekc (MexmyHaponHas
¢unancoBas kopropauusi, 2005 ron). JlaHHbIii opraH He TOJBKO PYKOBOIHUT MPOLECCOM Ppa3padOTKH
KOJICKCa, HO TaK)Ke OTBEYAeT 3a MOBBIIICHHE OCBEJIOMJICHHOCTH B OTHOIICHUH KOJIEKca M Oeper Ha ceds
PYKOBOJICTBO IO OCYIIECTBICHUIO MOHHUTOPHHTA M 00ECIICYCHHUIO UCTIONTHEHHS KOJIeKCa.

14. OpraHoMm, KOTOpbIi OTBEYaeT 3a KOJCKC, MOXKET ObITh peryisarop (B OONBIIMHCTBE CIIy4aeB 3TO
pEryJaTop pHIHKAa IEHHBIX OyMar, MOCKOJIBKY KOAEKCHl KOPIIOPAaTUBHOTO YIPABIEHHS B OCHOBHOM
npeaHa3Ha4YeHbl [UIsl MyOJIMYHBIX KOMIIAHHMIT), caMOperyaupyemMasi OpraHu3aliis, ClelralbHOe areHTCTBO
kak, Hanpumep, CoBer BenukoOpuranuu mno (GpuHAHCOBOM OTUeTHOCTH, Wi Oupxka. B [Npunoxennn 1
COJIEp)KUTCSI 0030p OpPraHOB, OTBEYAIONIMX 32 KOAEKCHI KOPIOPATHBHOTO YIPABICHUS B CTpaHaX-wieHaX
ODCP.

15. Cormacao Bonry (2008 rox), Ha perymatopa IO/DKHAa OBITH BO3JI0KEHA OCHOBHAS POJb IO
OCYIIECTBICHUI0 MOHHTOPHHTA W OOECIICUEHHIO MCIIONHEHHS KOJEKCOB KOPIIOPATHBHOTO YIIPABICHHUS B
CTpaHax C Pa3BHUBAIONICHCS PHIHOYHONW SKOHOMHKOMW, MOCKOJBKY B JTHX CTpaHaX 9acTO OTCYTCTBYET
TIATEILHO TPOJAyMaHHas 0a3a JUlsi MHCTHTYIMOHAIBHBIX MHBECTOPOB. [103TOMYy Takoe OCYIIECTBICHHE
MOHUTOPUHIA PETYIATOPOM MOXKET JaThb OMHUTCHTAM CTHUMYJ K PaCKpPBITUIO I/IHq)OpMaHI/II/I u O6CCHC‘II/ITL
rmacHocTb. CoOpaHHas WH(pOpMAIHMS MOXET TaKkKe MOMOYb PEryjsTopy BBISBUTH HEOOXOIUMOCTb
nanpHeimero passutus perynuposanus (EC, 2009 rox). B momonHeHne K 3TOMY PEryJsiTOPbl MOTYT
00ecneunTh NMPUMEHEHHUE HEOOXOIMMBIX CAHKIMHA B IENIAX CTUMYJIMPOBAHHS COOJIIOJICHUS TOJIOKEHHIMA
KOJIeKCa.

16. Amnanu3z nannoro ¢axropa B Uaanu, Typuun u KonymOun nokaseiBaer, kak 1 HacKoJibko CoBeT
Wnpnu no peiHKY 1eHHBIX Oymar u (oHOOBBIM Oupkam, CoBeT Mo phIHKY LeHHbIX Oymar Typuuu u
®dunancoBoe ynparieHue KoiryMOMH  CHOCOOCTBYIOT —TIOBBIIICHHIO 3(D(EKTUBHOCTH  KOJIEKCOB
KOPIOPAaTHBHOTO YIPABICHUS.



2.2. Ponv ghonoosbix bupiic

17. Kak yxe HeoTHOKpaTHO 00CYXIaloCh B JIUTEPATYpe O KOPIOPATHBHOM YTIPaBICHUH, (DOHIOBBIS
OHMpP KK MOTYT BBICTYIATh B KAYECTBE BAYKHOU JBUXKYIICH CHJIBI, MOBBIMIArONICH () ()EKTHBHOCTh KOJCKCOB
kopropatuBHoro ympasieuus (Kpuctuancen u Kommeprosa, 2009 rox). HMctopuyeckn B pasiHUHBIX
rocynapcTBax (GoOHIOBbIC OHpPXKH TPUHUMAIH y4acTHe B pPa3pabOTKe KOAECKCOB KOPIIOPATHBHOTO
VIpaBJICHUS HAPSTY C PETYJIATOPAMH W Pa3InIHbIMU acconuanusMu. O0beM W XapakTep JesTeIbHOCTH
OHMpPXKH IO OCYIICCTBICHUI0 MOHUTOPHHTA M O0OCCIICYCHUIO UCTIOTHECHHS TOJIOKEHUHM KOJCKCa 3aBUCUT OT
B3aMMOCBs3u Mexay Komekcom um TpeOoBaHUsAMU MUCTHHTA. Tarkke (hOHIOBBIC OMPXKU MOTYT 3aHUMATh
Ba)XKHOE MECTO B TOBBINICHUM YPOBHS OCBEIOMJICHHOCTH O KoJiekcax KOpPIOpaTWBHOTO YIIPABIICHUS H
PYKOBOUTH 06Pa30BaTeIbHBIMU IPOSKTAMH' .

18. B paMkax uM3y4eHHs NMPaKTUYECKHX MPUMEPOB B JTaHHOM OTYETE MPOAHATM3UPOBAHBI BOIPOCHI
yaqactusi  (QOHAOBBIX OHMpK B pa3paboTKe KOAEKCOB KOPIOPATHBHOTO  yIpaBieHHd, cdepa
OCYIIECTBISIEMOT0O MOHHTOPHHIA, CAaHKIMU (BKJIOYAs MPEIYNPEKIACHUS U JCTUCTHHT), KOTOPhIE MOTYT
MpPUMEHSTh (OHAOBBIE OMPKH, HANWMYKE (MM OTCYTCTBHE) MPEMHUAIBHBIX CETMEHTOB, a TaKXKE BIIMSHHE
MPEANPUHIMACMBIX OUpIKaMH Mep TI0 MOBBIIIICHUIO OCBEIOMIICHHOCTH.

2.3. Ponb cpedcme maccosoii ungopmayuu u 00uecmeennoz0 MHeHUA

19. CpenctBa MaccoBoil WHGpOpPMAIMKM, B YaCTHOCTH (DMHAHCOBBIC M JICJIOBBIC H3JaHUS, MOTYT
SIBIISITBCSL CPEICTBAMH MOHHTOPHHTA B OTHOLICHWH KOJEKCOB KOPIOPATUBHOTO YIPAaBJICHHUS B MaclITadax
Bcero peiaka (EC, 2009 rom). Teopernuecku cpeicTBa MaccoBOW HH(OPMAIUM MOTYT MPEAOCTABIATH
uHpopmanuio (MHBECTOpaM W OOLIECTBEHHOCTH B LEJIIOM) O TOM, HACKOJBKO XOPOIIO WU IUIOXO
OCYILECTBIISICTCSl YIIPaBJICHUE B OTACIHHON KOMIIAHHMHW, OTKJIOHSETCS JIM OHA OT HAWJYYIIEeH MPaKTHKH
KOPIIOPAaTHBHOTO yrnpapieHus (Kak 3To 3akperuieHo B Kozekce), a Takyke COOTBETCTBYET JIM pacKphIBaeMas
nHopmanus HaOIOZaeMOMYy MOBEICHHIO KOMIIAHHH, COBETa JWPEKTOPOB W aKIMOHEpoB. B cdepe
oOecrieyeHus] UCIIOJIHEHHS TTOJIOKEHUH KOJEKCOB CPeJCTBa MAaccOBOW HH(OpMANKUK MOTYT MPUMEHSThH
peryTanuoHHbIE CAaHKIIUH.

20. Ha npaktuke ponp cpencTtB mMaccoBoil mH(OpMAaluy HE TPEICTABISETCS HAWOOJee BaXKHBIM
(daktopom, obecreunBaromuM 3((HEKTUBHOCTh KOJIEKCOB KOPIOPATHBHOIO YIPABICHHS, HO 3Ty POJIb
ClIeIyeT MPOaHATM3UPOBaTh, YTOOKI JTy4ille MOHUMATh yuactue CMU B ciyyasix ¢ HHAMWCKUM, TYPEIKHM
Y KOJIyMOUHCKAM KOJIEKCAMU.

2.4. Ponv uneecmopos

21. WHBecTopsl WrpaloT KIIOYEBYIO pOJb B TPUMEHEHUH, OCYIIECTBICHWH MOHUTOPHUHTA U
o0ecriedeHuH HCIIONHEHNSI KOJIEKCOB KOPIOPATUBHOIO YIIpaBieHUs. B yacTHOCTH, ecia MPUHAT MOIXO.
«cobmogail mm  OoOBACHSN», TO OH MOXET OBITh 3(PQPEKTHBEH, €CIM HHBECTOPHI OCYIIECTBIISIOT
MOHHUTOPHHT U obecneunBaroT codmronenne Komexca (Coser mo ¢unancoBoit oryérroctu, 2012 rox). B
9TOM OTHOIIEHWH HWHCTUTYIIMOHAJIbHBIE WHBECTOPBI TPEACTABISIOT cOO0W BaKHYIO KAaTErOPHUIO JIHII,
MOCKOJIBKY OHM MOTYT 3((EeKTHBHO OCYLIECTBIATh pealr3aldi0 HaJIeKalled NpPakTHKH B
kopriopatuBHOM yrpasienun (OOCP, 2011 rox). OpHako WX BIMSHHUE OrPaHUYCHO B TOCYAApCTBax C
KOHILICHTPUPOBAHHOH COOCTBEHHOCTBIO, KOTOpasi SIBISETCA XapaKTEpPHOH OCOOCHHOCTBIO CTpaH ¢

® Hampumep, B 2008 roay Baprasckas ponzoBas Gupxka copMUpOBaIa IPYIITy NapTHEPOB B chepe 0bpazoBaHms
[0 BCEH CTpaHE B IENAX COBMECTHOW OpPraHM3alWd OOYYaloIMX CECCHH W HHBIX 00pa30oBaTEIbHBIX
IPOCKTOB I TMOBBINICHUA YPOBHA OCBCIOMJICHHOCTU B Haunemameﬁ IIPAKTUKE KOPIOPATUBHOTO
ynpasieHuss U cobmonaenus Kopekca Hajuiexariedl NpakTHUKM Cpefd MyOJUYHBIX KOMIIAHMH, aKIUH
KOTOPBIX NPOLLIN NPOLEAypY JIMCTHHTa Ha BapmaBckoii honmoBoit Oupike.
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Pa3BHUBAOIICHCS SKOHOMHUKON. DTO MOATBEPIKIACTCS HU3KUM YPOBHEM Yy4YacTHs aKIMOHEPOB B OOIIHMX
COOpaHMsIX, HH3KHM KOJHYECTBOM TOJIOCOB «IPOTHUB» H W3IUIIHUM JOBEPUEM K IOBEPCHHBIM
koHcynbTantam (Ban nep Daber, 2010 rox). Tem He MeHee, B HEKOTOPBIX CTPaHaX ¢ KOHIICHTPUPOBAHHOM
COOCTBEHHOCTBHIO OBUTH pa3pabOTaHbl CTPYKTYPhI, B KOTOPBIX IEHCHOHHBIC (DOHIBI MOTYT OKa3bIBaTh
MOJIOKUTENbHOE BIMSHUE Ha MPAKTUKY KopropatusHoro ympasienus (O9CP, 2011 ron).

22. Uro kxacaercs oOecrieueHus] NCIOTHEHHS KOJAEKCOB, TO MHBECTOPHI MOTYT B3aMMOJEHCTBOBATh C
KOMITAaHUEH, 3aJjaBaTh BOIPOCHl M TPeOOBaTh pacKpbITHs MH(pOpManuu. Eciu koMmaHus HE BBITOJIHSCT
MPOCKOBI UHBECTOPOB, TO OHU MOTYT OOECIEYHUTh UCIIOIHEHHUS MOCPEACTBOM pealln3allii CBOMX MpaB Ha
y4acThe B TOJIOCOBAHHWH WM 4Yepe3 MoJlavy CyAeOHOro MCKa B paMKax TPayKTaHCKOTO CYAOIPOU3BOJICTBA.
W, HecoMHEHHO, HHBECTOPHI TAKKE MOTYT MIPOCTO MPOAATh MPUHAICIKAITUE UM aKIIUU KOMIIAHUH.

23. B pamkax m3ydeHus mpakTHYeCKUX MPUMEPOB MPOBOAUTCS aHAIU3 POJIM UHBECTOPOB, KOTOPYIO
OHU WIPAIOT B IPUMEHEHHM, OCYIIECTBICHHM MOHHUTOPUHIAa M OOECIICYEHUH HCIIOJIHEHUA KOICKCOB
KOPIIOPAaTUBHOTO YIPABJIECHUS B TPEX CTPaHax C pa3BUBAOILEICA 3KOHOMHUKOM, UII KOTOPBHIX XapaKTepHa
BBICOKAs CTETICHb KOHILICHTPALMH COOCTBEHHOCTH.

2.5. Buympennuit ananus 3ampam u npeuMyu,ecme 6 KOMRAHUAX

24. B nmanHOM oT4yeTe TEpPMHH «BHYTPEHHHH aHAHM3 3aTpaT M NPEHMYLIECTB B KOMIIAHHAX» B
KadyeCTBEC I[BI/I)KYH_[Cﬁ CWJIbl O3HA4Ya€T, 4YTO IPOBCACHO HCCICAOBAHUEC OMUTCHTOB MU (l)aKTOpOB
(HaxomsIIMXCS 332 OpeeiaMH  BO3MOXKHOM — Yrpo3bl  MPUHYAUTEIBHOTO HUCIOJHEHHS), KOTOpPbIC
crumynupoBany kKomnanuu B Typumn, Mammm m KomymMOMm K NpUHATHIO KOAEKCa KOPIIOPATHBHOTO
yIpaBieHHS WK, HA00OPOT, co3faBaii UM mpemnsTcTBusi. CTPyKTypa BIaJeHHs, a TaKKe OCOOCHHOCTH
KYJIbTYpbl OKa3bIBaIOT CYIIECTBEHHOE BIMSHHE Ha CTENEHb COOMIOJICHHUsT TIOJOXKEHUH KoJeKca
(MexaynapomaHast punancosas koprmopamusi, 2008 romx). Komnanuu UrparoT HEHTPaIbHYIO POJib B yCIIEXe
WM TIPOBaJIe KOJeKca KOPIOPATHBHOTO yIpaBieHus. UToObI 3aCTaBUTh KOMIIAHUN HCIIONIB30BaTh Koneke
M0 MakCHUMYyMY U COOJIIOaTh €ro MOJIOKEHHS 110 CYIIECTBY, HEOOXOMMO, YTOOBI OXKHIAEMBIH MOJIE3HbIH
3¢ ekt oT COONIOICHNS TIOJIOKEHHH KOAEKCa IMePEeBEINBAI OBl COOTBETCTBYIOIIHNE 3aTPATHI.

25. B oTHOmeHHMM 3aTpar cieayer OTMETHTh, YTO OTAEIBHBIC TOJOXKEHUS MOTYT NPOTHBOPEYHTH
CIIOKMBIIMMCSI WHTEpPECaM M YCTOSBIIMMCS TPAaKTHKaM W/WIM TpeOoBaTh OOpPEMEHHWTENbHBIX U
TPYIOEMKHX YCHIIMI CO CTOPOHBI COBETOB JHMPEKTOPOB M HcHoiHUTENbHBbIX opraHoB (EC, 2009 ropx).
SIpKUM TTPUMEPOM SIBIISIETCSI PEKOMEHIALMS 110 YBETHYESHUIO KOJINYECTBAa HE3aBUCHMBIX TUPEKTOPOB B TEX
CTpaHaX, TIJl¢ KOHTPOJHUPYIOUIME AaKIUOHEPHI, pa3yMmeeTcs, HE MOJAEPKHUBAIOT HACI CO3AaHHA
HE3aBUCHMBIX COBETOB JMPEKTOPOB, WM TJE CIOXKHO HAWTH KOMIIETCHTHBIX HE3aBHCHUMBIX JHUPEKTOPOB

(Bowr, 2008 roxm).

26. B oTHOIIEHUN TPEUMYIIECTB MOKHO CKa3aTh, YTO YIPOIICHUE JIOCTYIA K KAUTAITY MOXKET CTaTh
B2KHBIM CTHMYJIOM JIJISi KOMIIAHHM, OCOOCHHO €CJIM OHM MEXIy COOOH KOHKYPHPYIOT 3a MOJydYeHHE
karmutana (MexayHaponHas ¢uHaHcoBas kopropauwms, 2005 rox). Takke coOmolieHHEe KOIEKCOB
KOPITIOPATHBHOTO YIPABICHUS MOXET MPUBECTH K YCOBEPIICHCTBOBAHWIO YIPABICHUS WM TOBBINICHHIO
noxoxauoct ([omuapos, 2006 rtom). OmHako SMIHUPHYECKHE WCCIEAOBAHHS BO MHOTOM OCTAlOTCS
MPOTUBOPEYMBBIMU. [103TOMY HET YOCAMTENBbHBIX JOKA3aTeJIbCTB, MOATBEPXKIAIOUIUX MPIMYIO CBSI3b
MEXy peanu3alield Jydileld NpaKTHKH KOPHOPATUBHOTO YIpaBiieHUS M 0ojiee BHICOKHM YpPOBHEM
JOXOJTHOCTH. HakoHel, mpu TPOBEICHWU BHYTPEHHEIO aHaNM3a 3arpaT M MPEUMYIIECTB TaKKe
HEO00XO0MMO MPUHUMATh BO BHUMAaHKE BOITPOCHI MMUJDKA M PENyTaIllMH KOMIIaHUU. JlaBJIeHHE CO CTOPOHBI
YJICHOB CBOETO KPyra MOXET NPUBECTH K TOHKE Ha TIEPBEHCTBO 1O COOJIOACHHIO KOJEKCOB. OOBIYHO
KpYITHbIE KOMITAHWU MOTYT BBICTYIIaTh B KaueCTBE KaTallM3aTopa, KOIJIa OHM IyOJIMYHO NPUHHMAIOT
KOJICKC U CTAHOBSITCSI MPUMEPOM IS MTOAPaKaHUS B BONMPOCax COOJIIOACHUS YCTAHOBJICHHBIX TPEOOBaHUI
(ODCP, 2006 rox).
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2.6. Ponb accouuauuﬁ, UACMHBIX KOHCYJIbMAHMO06 U UHbBLX opeanusauuﬁ

27. I[MoMUMO y4YacCTHHKOB pBIHKA, KOTOpbIE OBUIM OMHCAHBI BBINIC, WHBICE HIPOKH, HAIpUMeEp,
accolMaliy  KOPIIOPATUBHOTO  YIpPAaBJICHHUS, OW3HEC  acCOIMallu{, KOHCAJITUHTOBBIC  (DUPMBEI,
HCCIICIOBATCILCKUE HMHCTUTYTBI W MEKIYHApOIHBIE OpraHW3alldd MOTYT OKa3blBaTh BIIMSHUAC Ha
3G (GEKTUBHOCTh KOJCKCOB KOPIOPATUBHOTO YIpaBJICHHs. OTH YYaCTHUKA pBIHKA MOTYT JaTh
MEPBOHAYANIBHBIN MMITYJIbC JUIS Pa3pabOTKH KOjeKca KOPIOPATUBHOIO YIPABICHUS, €ro IMyOIMIHOTO
YTBEPKJICHUS U MPOJBKCHHS CPEIU KOMIaHM. B MpakTHUeCKUX MpUMepax OMHCAHBI Pa3THUYHBIC POJIH
ATUX YYaCTHUKOB, PE3YJbTAaThl UX JACATCIBHOCTH U WX BIMSHHE, KOTOPOEC OHU OKasbiBaM B Typruw,
WNunmm n KomrymOun.

2.7. OcHogHble me3uchl NPOBEOEHHO20 AHAIU3A KIOYEBbIX (YPAKMOPOE

28. B 3akmioueHne B OT4eTE pE3IOMHUPYIOTCA MO KaXKJIOM M3 TpeX CTpaH OCHOBHBIE TE3UCHI
MIPOBEICHHOI0 aHajM3a KIIOYeBBIX (akTopoB. B oruere 3Tn (pakTopel paccMaTpuBaroTCd B IIMPOKOM
KOHTEKCTE, a TaKKe MOTYEPKHBAETCSI UX COOTBETCTBYMOWIasi BakHocTh B Typrum, Unann n KomymOumu.
BesycnoBHO, BhIlIeyKa3aHHBIE KIIOYEBbIC (AKTOPhl OKa3bIBAIOT pa3HOE BIHMSHUE B TpPEX CTpaHax.
[losTOMy, HecMOTpsi Ha HEKOTOphIe OOIIME XapPaKTEPUCTHKH, HaNpUMEp, CTPYKTYphl BIaJEHHUS C
KOHIIEHTPUPOBAHHOW COOCTBEHHOCTHIO M HeJaBHHE (WM NPOJOJDKAIOIIMECsS) M3MEHEHHs B IIPaBOBOU
CTPYKTYpE, KOJICKChl KOPIIOPATUBHOTO YIIPABIECHUS B 3TUX TPEX CTpaHax He ObUTM B OJWHAKOBOH CTENCHU
YCIIEIIHBI.
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1. TYPUUSA: NPUHLIUIIBI COBETA 11O PBIHKY HHEHHBIX BYMATI (CMB)

1. OcHoBHBIE 3Tanbl pa3BUTHS

29. Ilocne pecaruneTwii MakpOIKOHOMHYECKOW HeCTaOMIBHOCTH H  OaHKOBCKOTO —KpH3HCa,
npousomenmero B 2000 roxy, Typuus Havana IpoOBOAWUTH aMOWIIMO3HBIE pedOpPMBI, HApaBIICHHBIE Ha
CO3/IaHMEe YCTOMYHMBOM MPaBOBOIM CTPYKTYpPHI W pPa3BUTHE (UHAHCOBHIX PBHIHKOB Typruu. B manHOM
koHTekcte CoBeT 1Mo phIHKY HeHHbIX Oymar Typuuu (CMB) vHUIMHpPOBaI W BO3MJIABHI MPOIECC IO
YCOBEPIICHCTBOBAHUIO KOPIIOPATUBHOTO yIpaBieHus B myonuuHbix kommanusx (ODCP, 2006 ropn).
Hauunas ¢ 2001 roga, CoeT mo peIHKY LeHHbIX Oymar Typuuu npeanpuHsi Mepsbl o u3nanuto Kogekca
KOPIIOPAaTUBHOTO YNPAaBJICHUA Ul TYPELKOTo phlHKA. IlepBriM marom Obuto cosmanue PaGoueid rpymmsi
MO BOIPOCaM KOPIOPATUBHOTO YIIPABJICHNUS, COCTOSIIEH 13 BUIHBIX 9KcriepToB CoBeTa MO PHIHKY IIEHHBIX
oymar Typuum, yactHoro cekropa, CramOynbckoit ¢oumoBoir O6upxu (ISE), Accoumanmu Typerkux
npoMbIIIIeHHNKOB ¥ npeanpunuMareneii (TUSIAD), a Taxke BBIJAIOIIMXCS SKCIEPTOB, HAPUMED, U3
Yuusepcurera CabaHyw.

30. B kadectBe opuentupa Pabouas rpymnma wucnonp3oBana [IpUHIMOBI  KOPIOPAaTHBHOTO
yopasineruss OOCP. XoTs nmpaBuia, KOJEKCH U MPAKTUKa KOPIOPATUBHOIO YINPABICHUS CTPaH-4ICHOB
ODCP ObTM [TOCKOHATBHO W3YYEHBI, OCOOCHHOCTH TYPEIKOH TMpeNNpUHAMATENbCKON Cpeabl H
noTpeGHOCTel Typenkoro (OHIOBOTO PHIHKA 3aHMMAalll LIEHTPAIbHOE MECTO B Ipoliecce pa3paboTKu
Konekca koprnopatusHoro ympapieHus. Takxke ObUIM MPOBEIEHBI OOIIMPHBIC OOIICCTBEHHBIC CIYIIAHHUS
(Coser mo poisky 1eHHbIx Oymar Typrwn, 2003 roxn).

31. [omyuusmmuiics B pesynsrate Kogekc, «I[Ipunimnel koprnopatuBHoro ymnpasieHus Cosera 1o
pbiHKy 1eHHbIx Oymar Typrwmm» (manee «[Ipunuunsr Coseray), 6but Brepsbie mpuust B 2003 roxy u
o6HoBieH B 2005 roxy, 4roObl yyecTh U3MEHEHUs, KoTopble Oblii BHeceHsl B lpunuunsr OOCP B 2004
rogy. beul mpusAT momxox «coOmomail wim OOBSACHSN», TMOAKPEIUIEHHBIH O0O0S3aTENbHBIM ISl BCEX
MyOJIMYHBIX KOMITAHUM TpeOOBaHHWEM O BKIIIOUECHHHM OT4YeTa O coOmojeHuu Kojekca B CBOM TOZOBBIC
otuetsl ¢ 2004 roxa.

32. [Mpuanuner Cosera conepxkar 100 pexoMeHnanumii, CrpynnupoBaHHBIX MO YETHIPEM OCHOBHBIM
paznenam: i) Akionepsl; i) PackpbiTie u npo3payHocTs HHPOpManuy; iii) 3anHTepecOBaHHbIC JIUIA, U
iv) Coser mupektopoB (Bpeska 1). HexoTopble peKOMEHAAIMH, TOMEUCHHbBIC KaK «I00pPOBOJIbHBICY, HE
HO/NAIaJ1 0] ACHCTBHE MPUHIMIIA «COOTIOIai WITH OO BICHSI».

33. Coser mo peIHKY HeHHBIX Oymar Typuum o0bsiBuiL, uto [Ipunimner CoBera SBISINCH YacCTHIO
MOATAamHOTrO Tporecca. Llenpro SBIsUIOCH co3manue s Typuud <«JTydInero u3 BO3MOXHBIX» Komekca
KOPIOPAaTHBHOTO YIPABJICHUS, TOBBIIICHHE YPOBHS OCBEIOMIIEHHOCTH B OTHOIIEHHH BOIPOCOB
KOPIOPAaTHBHOTO  YIPABJICHUS, YCOBEPUICHCTBOBAHWE TEKYIIEH MPakTUKH W  «IPEIOCTaBICHUE
PYKOBOJICTBA Uisi pa3paboTKu peryiupoBanus B Oyaymiem» (CoBeT mo peIHKY HEHHbIX Oymar Typiud,
2003 rox). Bbuto perieHo, 9To MOAX0/ «CO0ITI0Iai Win 00BSICHSI» MOJ0IeT A1t ATHUX 1enei. bosee Toro,
akcrieptsl Paboueii rpymmbl, padoraBmre Haja I[lpuHnmnamu CoBeTa M ONPOIICHHBIE B IPOIECCE
MMOATOTOBKM OAHHOI'O OTYECTA, MNOAYCPKHYJIM, 4YTO MPECACTABHUTCIN YaCTHOI'0 CCEKTOpa PpCHIMTCIBHO
BBICTYNAIM MPOTHB HMIIEPATHBHOTO TOAX0Ja, KoTophlid Obl1 BBeneH eme B 2003 romy. [loatomy ato
J000M TakKe BBICTYIAJIO B OAJCPIKKY MEXaHNU3Ma «COOJII0Ial M OOBSICHSII».
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34. Bxrouenue B ['ooBbie 0TUETHI OT4ETa O COOMIOACHUM TpeOOBaHUM B chepe KOPIIOPaTUBHOTO
yOpaBieHus. OBICTPO CTal0 PETYIApHOW (OPMANBHOCTBRIO [UIsl IyONWYHBIX KoMmmanmid. OmHaKo
M3HAYaIbHOE OXKHJIaHUE, YTO MHCTUTYIIMOHAIBHBIE WHBECTOPHI OYAYT UCIOIB30BATh 3TU OTYETHI, YTOOBI
3aCTaBUTh KOMITaHUU coOmoath [Ipuniumnel CoBeTa, HE MaTEPUATH30BATUCH.

Bpeska 1. MpuHuunbl CoeTta 2003 roaa (B pea. ot 2005 ropa)
MNpuHumnel CoBeTa

LectnaecatucTpaHnyHbin OOKYMEHT coLepXunTt I'IO}J,p06Hy}O BBOAHYIO HaCTb, a TakKxKe o6paaoBaTeanb||7| ANEMEHT 3a
CYeT [eTanbHOro OMUCaHWSA OTAESbHbIX MOSIOKEHUN W NpeacTaBneHud obbsacHeHun. OH KacaeTcs cnegyrumx
pasgernoB 1 NOMOXKEHWUNA:

AKuUMOHepbI
¢ CnocobCcTBOBaHMe OCYLLECTBIEHNIO YCTAHOBIEHHbIX 3aKOHOM NpaB akLMOHEPOB
¢ [IpaBo aKUMOHEPOB Ha Nory4YeHne 1 OLEHKY UHGopMaLmm
MpaBo Ha y4acTtue B 06Lwem cobpaHnm akLMoHepoB
[MpaBo Ha yyacTue B ronocoBaHWK (BKIOYaeT B cebs NOMOXeHNSA O TPaHCTPaHUYHOM rofloCOBaHUN)
MpaBa MUHOPUTaPHbBIX aKLMOHEPOB
[MpaBo Ha nonyyeHve anBMAEHAOB
MNepenava akummn
PaBHOe oTHOLLIEHWE Kk akLMoHepam

My6nuyHoe packpbiThe U Npo3pavyHoCcTb MHopmaLmn
e [lpuHumnbl u cnocobbl Ny6rMYHOro packpbiTMsa MHopmalmm
e [lybnnyHoe packpbiTMe MHpOPMaLMKN O B3aMOOTHOLLEHUSAX MEXAY KOMMNaHUeln u ee akumoHepammn, COBETOM
OVPEKTOPOB W UCMONHUTENbHLIMW OpraHamu
My6bnunyHoe packpbiTue nepmoanyeckort hMHaAHCOBON OTYETHOCTU U OTYETOB
DyHKUMM BHELLHErO ayauTopa
KoHuenums KomMepyeckon TanHbl U MHCa4epCcKon nHdopmaumnm
CyLecTBeHHble haKTbl U UBMEHEHUS, UHOPMaLMsi O KOTOPbIX AOMKHA ObITb packpbiTa Ny6rM4Ho

3anHTepecoBaHHble nuua
e [lonuTuka KOMMNaHUM B OTHOLLEHUWN 3aUHTEPECOBAHHbIX ML
e YyacTue 3auHTEPECOBAHHbIX MWL B yNPaBreHNM KOMNaHuemn
e 3aluTa aKTMBOB KOMMAHWM
e [lonuTuka KOMNaHUM B OTHOLLEHUN KALPOBbLIX PECYPCOB
e  OTHOLLEHNA C KNMEHTaMM 1 NOCTaBLUMKaMMU
e [lpaBuna aTuKn
o CouunanbHasa OTBETCTBEHHOCTb

CoBeT AMpeKTOpoB
. OcHoBHble dyHKUuKM CoBeTa AMPEKTOPOB
o MpuHLMNbI AeaTenbHOCTH, 06s13aHHOCTU 1 06513aTenbCcTBa CoBEeTa ANPEKTOPOB
. dopmupoBaHne CoBeTa ANPEKTOPOB 1 n3bpaHue ero YrneHoB
. BbinnaTa Bo3HarpaxaeHus yneHam CoBeTa AMPEKTOPOB
o KonnyecTtBo, CTpyKTypa 1 HE3aBUCMMOCTb KOMUTETOB, CO3aaHHbIX COBETOM AMPEKTOPOB
) MonoxeHwusi, kacatoLwmecs UCMONHUTENbHBIX OPraHoB

UcemoyHuk: MpuHumnel CoeTa, 2005 rog

35. B nensx mponsmkenus npumeHenus: [Ipunnumno Coera CramOynbckas ¢oHpoBas Oupxa B
aBrycre 2007 roma 3amyctmina MHmekc KopmopaTWBHOTO ympapieHus. Kommannm, 3asBHBIIAE O CBOSH
3aWHTEPECOBAHHOCTH B IMPUCOCAMHEHNH K HOBOMY (DOHIOBOMY HMHICKCY, JOJDKHBI OBUIM MPONTH udepes
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PEUTHHT HE3aBHCHUMOTO areHTCTBA, YHOJIHOMO4YeHHOro COBETOM MO PBIHKY HeHHBIX Oymar Typuwu, Ha
npenver coomonenust [lpuamunos Cosera. Kommannu, nmony4uBmme omneHky Oombire 7/10, momywamu
MpaBo Ha BKJIIOUEHHE B (POHAOBBIN MHICKC M Ha CKHAKY B pa3mepe 50% Ha Tapu@bl IMCTHHTA Ha IBa TOAA.
B xoHeuHOM wWTOre WHIEKC HE OKa3al OXMAAEMOIOo BJIHMAHUS, TOCKOJIBKY OH HE TNpEeBpaTHICS B
MHCTPYMEHT, KOTOPBIH HMCIHOJIB30BAJICS Obl MHBECTOpAaMHU ITPH NPUHATHH PEIICHHWH, W JIUIIb HECKOJIBKO
SMUTEHTOB MPOSIBIIIN HHTEpeC K 3Tomy uHAekcy (Cenryp, 2011 rom).

36. B 2011 roagy CoBer mo pbIHKY HeHHBIX Oymar Typuuu mnepecMoTpen CBOW TOAXOH K
KOPIOPAaTHBHOMY yTPaBICHHIO C HAaMEPEHHEM YCWINTh HAIIEKANIYI0 TPAKTUKY B ITyOJIMYHBIX
KOMIaHUSX. DBBIJIO TNpPUHATO pemieHue caenath OonbIIMHCTBO pekomeHgauuii IlpunnumnoB Coseta
00513aTENBbHBIMEI U OTKAa3aThCsl OT MPUHIHMIA «COOM0Aal MK OOBSICHSIY», 3a)UKCUPOBAHHOTO B KOJIEKCE.
[Tocre «mpomIynbIBaHUS TOYBBD B OTHOIICHWH HCHOJNB30BAHUS «MATKOrO TpaBay COBET MO PBIHKY
HeHHBIX Oymar TyphuM HONy4YHi BO3MOXKHOCTH JBHTAThCS BIEPE] K MMIIEPATHBHOMY IOAXOAY, KaK H
IUIAHUPOBAJIOCH N3HAYAIIBHO.

37. Kommionnke CoBera mo peiHKY HeHHBIX Oymar Typrun 1V-54 6o mpunsito B okTsiope 2011
roga W mpeamuchBago 30 KpyMHEWIIMM KOMIIAHHMSAM, TIPOIIEAIIAM TPOLEAypy JHCTHHTa Ha
CramOynbckoii GpoHI0BOM Oupike, coOmroaath Bee mosoxenus [Ipunnunos CoBera, 32 HCKIIIOUCHHUEM TEX,
KOTOpBIe OBLTH OMEYEHBI Kak «100poBosibHbIeY. JInmb 80 nueli ciyctst COBET MO PHIHKY LIEHHBIX Oymar
Typrun 3amennn Kommvronnke 1V-54, BHecs namenenus u BeimyctuB Kommronnke 1V-56, B koTropom Obiia
pacumpena cdepa ero AeiiCTBHS M MPEIYCMOTPEHO 00A3aTEIbCTBO ISl BCEX KOMIAHHIL, MPOIIEIIINX
nporieaypy aucTiHra Ha CTaMOYIbCKOit (hOHIOBOM GUpKe, COOMOIATE BCe 06S3aTeIbHBIC TONOKEHHS . B
Kommionuke 1V-56 Taxke ykasplBadlCh CPOKH W MEPEXOTHBIA MEPHO IS KOMIAHHWHA 10 BEITIOTHEHHIO
TpeOOBaHM H, TPU HEOOXOANMOCTH, BHECEHHIO H3MEHEHHI B CBOHM YCTaBbl. KoMImaHusM OBUTIO OTBEICHO
OKOJIO IIIECTH MECSIIEB IS BBIMOJHEHUsI YCTAHOBJICHHBIX TpeOoBanuil (10 konua utons 2012 rona).

2. CTpyKTypa KOPIOPATUBHOI0 YIPABJIEHMA

38. Typuus sBIsieTCS TOCYAApCTBOM C TPaKAaHCKO-paBoBOHM cucreMoi. lloatomy cTpykrypa
KOPIIOPATHBHOTO yINPaBIEHUST OCHOBaHA Ha KOJW(HUIMPOBAHHOM 3aKOHOJATEIBCTBE M CUCTEME,
obecrieunBaronield  ero ucrnosHeHne. OCHOBHbIE HUCTOYHHKH  OOIIMX  OOS3aTENBHBIX — TPaBUI
KOPIIOPAaTHBHOTO yIpaBleHus cojepxarca B Kommepueckom konekce Typmmu'' (KKT), a Takke 3akoHe o
pPBIHKE IIEHHBIX OyMar M MPUHATBHIX B MCIIOJIHEHHE 3TOT0 3aKOHA ITOJI3aKOHHBIX aKTOB, T.e. KoMMIOHHKe
CoBera mo peIHKY IIeHHBIX Oymar Typuumu. CoBeT MO pBIHKY IeHHBIX Oymar Typuuu wurpaer
OCHOBOTOJIAraloIIyI0 POJib B YCTAHOBJIEHUH CTaHIAPTOB KOPIOPATUBHOIO YNpPaBICHHS AJS ITyOIMYHBIX
KOMITaHUH.

39. Ho toro, kak [Ipuanuner CoBera cramu 00sS3aTETbHBIMH B OTHOIIEHWHM psiJa BOIPOCOB,
Kommepueckuii konexe Typuuu ot 1956 roma perynupoBan OrpaHHUEHHBIA CIIEKTP BOMPOCOB B cdepe
KOPIIOPaTHBHOTO YIPABJICHUs, BKJIIOYas IIpaBa MUHOPHUTApHBIX aKLUMOHEpPOB, 0OIIMe coOpaHus
aKIMOHEPOB U 005S3aHHOCTH AUPEKTOPOB. COBET MO PBIHKY IIEHHBIX Oymar Typliuu M ero HopMaTHBHBIC
aktel (Kommronunke wu pemenusi [lpaBienus CoBeTa) peryjiMpoBaid ACSTCIbHOCTh W HHCTHUTYTBHI,
OTHOCSIINECS K PBIHKY LEeHHBIX Oymar. B cBs3u ¢ atum Ipuaumner CoBeta ObUIM NPU3BaHBI «YCTPAHUTD

o Uckimrouas KOMITaHHUH, HAXOOAIMUECA B CIIMCKE IICHHBIX 6yMar, 3a KOTOPBIMH BC]IéTCSI Ha6H}O}I€HI/IC, 1 KOMIIAHUU U3
CTpaH C pa3BUBAIOLIENHCS SKOHOMHUKOMN

1% Cm. Bpesky 2

u AHMI/IHI/ICTpI/IpOBaHI/Ie OCYIICCTBIIACTCA MI/IHI/ICTepCTBO TaMOXHU U TOPTOBJIA
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mpoOesbl B 3aKOHOIATEIBCTBE U MOIATh CUTHAT Oy yIieMy 3akoHoateabeTBy» (COBET MO PHIHKY IIEHHBIX
oymar Typuuu, 2005 rox). B 2012 roay ITapnament Typiun npussii HOBbIEE KomMmepueckuil KoJeke u
HOBBI 3aKOH O phIHKE HeHHBIX Oymar. Kommronuke 1V-56, B koTopom Obula koaupUIMpOBaHA YacTh
[Tpunnunos CoBeTa, CTaIo YaCThIO 3TOM HOBOM CprKTprI12 (Bpeska 2, ctp. 13).

3. O¢ddexTuBHOCTL KOeKkca KopnopaTHBHOIO ynpaBJieHUs

40. 3asBnennoit menpto llpuamumoB CoBera SBIAIOCH co3MaHUe Uid [ypouu JydIiero u3
BO3MOXHBIX Kozmekca KOpHmopaTWBHOTO YIpaBICHHs, YCTpaHEHHE NpPOOETOB B 3aKOHOAATENBCTBE H
MPOILYNBIBAHNE MOYBBl U TOCTEIICHHO Pa3BHBAIOLIMXCS HOBBIX HOPMATHUBHBIX akToB. Ilo Toi e
NPUYUHE LEeNb 3aKI0Yaiach B IOBBIICHHH YPOBHS OCBEIOMICHHOCTH W CO3MAHUM C HYJIS KYJBTYpHI
KOPIIOPaTHBHOTO YIPABJICHUS, ONUPAsiCh Ha MOJXO0/ «COOMI0al UK OOBACHSI».

41. [puanuner CoBeTa yCHEIIHO OTBEUAIM ITHM IENIsAM, M WX (DUHANbHAsS KoAuQHKAIMs cTraja
4acThIO MOCTENEHHOTO IMpOoIlecca, HeKETH MPU3HAKOM Heyaadu. B 1emom, momasisoniee OONBITHHCTBO
PEKOMEHIAINH, COMepKAIMUXCS B KOJAEKCe, MPEBPATHIOCH B 00S3aTeNbHBIE MOJOKEHUS C COXPAHEHUEM
CTPYKTYpHI TeKcTa. Beck mpoliecc 3aHs1 OKOJIO BOCbMH JIeT. B Teuenue 3toro BpemeHu COBET MO PHIHKY
neHHpIx Oymar Typuuu TpHHMMAaN akTUBHOE YydYacTHE B MOHHTOPHHTE TIPAKTUKHA KOPIIOPATHBHOTO
YIpaBIeHUS U TIOAePKUBAJ HETPEPHIBHBIA TUAIIOT C SMUTEHTaMH, YTOOBI B KOHEYHOM UTOTe 00ECTIeUNTh
MIPUHATUE 3HAYUMOTO TOKYMEHTA.

42. B 2006 romy OOJCP mpumuia k BbeiBoay, uro IlpuHmunsl CoBeTa SIBISUTNCH BaKHBIM
MHCTPYMEHTOM ¥ TTO3BOJIMIIN TIOBBICHTH YPOBEHb OCBEJOMIICHHOCTH M 3aHMHTEPECOBAHHOCTH B NPUHITHH
HAWIy4IlIeil MPaKTHKH KOPIOPATUBHOTO YIpPABJICHHs. DTO HAILIO OTPAKEHHE B POCTE YKMCJIa IMUTEHTOB,
KOTOpBIC MTyOJMYHO MPUHUMAIIK U TIPOJABUTAIN HAWITYYIIYIO TPAKTUKY, CYIIECTBEHHO YCOBEPIICHCTBOBAIIH
CHCTEMY PaCKpBITHS JOKYMEHTOB II0 KOPIIOPAaTHBHOMY YIIPABICHHIO, a TaKkKe WX B3aUMOJEICTBHE, B
gacTHOCTH, ¢ COBeTOM MO pPBIHKY LEeHHBIX Oymar Typrnwu, MHHUIMAaTHBAaMH ACCOLMALNH TYpPEUKHX
npoMbIlLIeHHUKOB 1 npeanpunumateneii (TUSIAD) u  Accoumamuu Typuuu 1o Bompocam
kopriopatuBHoro ympasiaenust (COGAT) (ODCP, 2006 rom). YYacTHHKH pPBIHKA, KOTOPbIE ObLIH
OIIPOIICHBI B paMKaX M3y4eHHUS JTAHHOTO MPAKTUYECKOTO MpUMepa, OATBEPANIIN, YTO TEKYIIee COCTOSHHIE
KOPIOpaTHBHOTO yrpasieHus B Typimu mpuoOperno siBHbIe ouepTanus ¢ npunstiem [Ipunnunos Cosera.

12 Xots coneprkanue HOBO CTPYKTYpBI MPEICTABICHO, JAHHEINA aHATH3 MPAKTHYECKOTO MpHUMepa cOKYCHPOBaH Ha
9 (HEeKTUBHOCTH MpeABIAYIICH CTPYKTYypbl («cobmromait wim oObscHsi») Ilpunrmnos Cosera u
CTPYKTYpBI, cymiecTBoBaBmei g0 2012 roaa, MOCKOJIBKY HOBbIE peOpMBI OBUTH IIPOBENECHBI COBCEM
HeJlaBHO, YTOOBI 1aBaTh OLEHKY UX BIMSHHS.
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Bpe3ka 2. CTpyKkTypa kopnopaTuBHoro ynpasrneHusi B Typuuu nocne 2012 roga
KommroHuke 1V-56

KommioHuke 1V-56 npepnctaBnsieT cobon OOKYMeHT m3 25 cTpanud, B [IpunoXeHnM K KOTOPOMY COAepXaTcsi
n3MeHeHHble obssaTenbHble u HeobssatenvHole [NpuHumnel Coseta. CyuwlectByeT okono 100 nonoxeHud u 4
pas3genos, KOTopble MO-NPexXHEMy MAEHTUYHbLI TeM, KoTopble cyllecTBoBanu B Tekcte 2005 roga. B ocHoBHOM TekcTe
Kommionuke IV-56 npefcraBneHa knaccudumkaumsa KOMnaHuWn, npolwealmx npoueaypy nuctmHra Ha Ctambynbckon
doHAoBON BUpxe, B COOTBETCTBMM C KOTOPOW KOMMaHWM pasferneHbl Ha TPpW KaTteropum B 3aBUCMMOCTU OT MX
PbIHOYHON CTOMMOCTM W AOMNM aKkuui, HaxOAAWMXCS B CBOOOAHOM ObOpalleHuMn, a Takke NPUCBOEHbI PasfnyHble
cTeneHn TpeboBaHNi B OTHOLLEHNM KONMYECTBA NOSOXEHWI, KOTOPble 3TN KOMNaHUM AOMKHbLI cobnoaaTs.

Kateropus |

Kateropwus I

Kateropwus lli

PblHoYHas ctoumocTb

>3 Mnpg
TYPELKNX Nup

>1 mnpg
TYPEeLUKMX IMp

O6beM akUui, HaxoaaLwmxcs B cBOGOAHOM
obpalleHuu

>750 MnH
TYpPELKUX nup

>750 MnH
TYpELKUX nup

NHoe

KonuyectBo komnaHui (Mo COCTOAHMIO Ha

24

24

343

2013 rop)

MwH1ManbHas [OMsA UMK KONUYECTBO
He3aBNCUMbIX AVPEKTOPOB B COBETE
AVPEKTOpPOB

MoaTteepxaeHme CoBETOM NEpeYHsi
He3aBUCUMbIX ONPEKTOPOB

CospgaHune komnteToB CoBeTa ANMPEKTOPOB MO
ayauTy, HasHaYeHVsIM, BO3HarpaXaeHusm,
KopnopaTMBHOMY YNpaBneHuto, YrpaBneHuo
pvickamu

OpobpeHue KpyrHbIX CAEMOK U BCEX CAENOK
CO CBA3aHHbIMWU NTULuamMun OOnNbLLUMHCTBOM
He3aBUCUMbIX ONPEKTOPOB 1IN 06LuI/IM
cobpaHnemM akuMoHepoB

1/3 2 gupekTopa

Ob6s3aTenbHO Het

Obs3aTenbHO

Ob6s3aTtenbHO

HoBbin Kommepuecknn kogekc Typuun (monb 2012 ropa)

* PacwwmpeHHbIi hoKkyC Ha BOMpoOCcax KOPMOPaTUBHOIO yrpaBreHuWs C NoMoLubio: 1) cneumanbeHbiX TpeGoBaHun (0
packpbITUM UHMOPMaLUMK) ANS rPynn KOMMAaHWiM, 2) npaBa NpUHYOAUTENbHOrO BbIKyNa akuui, Koraa UM NpuHagnexvT
He meHee 90% kanuTana; 3) gonyckaeMoro npefacTaBUTENbCTBA aKUMOHEPOB Ha obLMX cobpaHnax akumoHepos; 4)
0053aTeNbHOr0 CO3[4aHWUA CUCTEM SMEKTPOHHOIO rOMOCOBaHWMA W MpoBedeHns obwux cobpaHui akuMoHepoB B
pexvume oHnavH (e-GEM) u 5) pacnpoctpaHeHus TpeboBaHus 06 oOsi3aTenbHOM MNpPOBEAEeHWU He3aBWCUMMOMN
ayanTOPCKON NPoBEpKY Ha obLuecTBa C OrpaHNYeHHOW OTBETCTBEHHOCTbIO

» HoBbii Kommepueckuii kogekc Typumu npsiMo npegycmaTpuBaeT, 4To COBET MO PbiHKY LeHHbIx bymar Typuum
YNONHOMOYEH YCTaHaBMUBaTb MpaBuia KOPMOpaTMBHOTO YMpPaBneHUsi, MOArOTaBnMBaTb U ONyGIIMKOBLIBATHL
3asBIIEHUs] U PEVTUHIM KOPMOPATUBHOIO yNpaBneHusl Ans nyGrnvMyHbIX KOMMaHuii, npegocTasnss CoBeTy MO pPbIHKY
LieHHbIX Gymar Heo6X0AuMble MOMTHOMOUUS U, B YaCTHOCTM, NpefoTBpaLLasi cryvan perynsiTopHbIX KOH(IMKTOB.

HoBbin Kommepuyeckuit kogekc Typuum 1 HOBbIN 3aKOH O pbiHKe LieHHbIX 6ymar (aekabpb 2012 roga)

» Hanbonee cyllecTBeHHbIE M3MEHEHMWS KacalTcs crneaylLwwmux Bonpocos: 1) ynpasneHve n nonHomounst CoseTa no
PbIHKY LeHHbIX Oymar; 2) npeobpasoBaHve ¢OHAOBOM OUPXM B akumoHepHoe oO6LiecTBo; 3) ycuneHwe ponuv
HEe3aBNCUMbIX OMPEKTOPOB; 4) COENnkM CO CBA3aHHbIMU Nuuamu; 5) cyuwlecTBeHHble caenku; n 6) obsasaTenbHoe
npeanoXeHne o BbiKyne akuuii Npy NoryyYeHny KOHTPONS Haj KOMMaHWeNn.

UemoyHuk: 3akoHO4aTenbCTBO TypLun, UCCNefoBaHNsA U aHanuTnyeckue gaHHblie O3CP
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43. Opnako odunuanpapie nanaple CoBeTa MO PHIHKY IIEHHBIX Oymar B OTHOIIEHHWH COOJIIO/ICHUS
[Mpunnunos CoBera MOKa3bIBAIOT CMEIIaHHBIC pe3yibrarhl (COBET MO PHIHKY LeHHBIX Oymar Typuwu,
2007 rox). Ho 2007 roga (mocneqHuid rof, MO KOTOPOMY €CTh JaHHBIC) HAOMIOAAJCS MOCTOSHHBIA POCT
YPOBHSI OCBEIOMJICHHOCTH M COOJIOACHHS OO0S3aTeNbHBIX TPeOOBaHUII MO PACKPHITHIO MHPOpPMAIMHA B
3asBJIICHUAX HAa OCHOBAHUM TPHHIMIIA «cOONOmail mim oObscH:». Hexoropple pekoMeHTanuu ObLUIH
peann3oBaHBl Ha JOCTaTOYHO XOpOIIeM YpoBHe. Hampumep, MeXaHHW3MBI YIpPaBICHUS PUCKAMH U
BHYTPEHHETO0 KOHTpPOJII OBUIM cO34aHbl B cooTBeTcTBUU ¢ [lpuHnmmamu B 77% xommanuii, 80%
IMyOJIMYHBIX KOMIIAHUH PACKPHUIO MH(OPMAIMIO O MPOIecce HasHA4eHHs AUPEKTOpoB u 89% KoMmnaHWUi
CO3JJaJIM Ha CBOMX BeO-caiiTax pa3iesibl, MOCBSIIECHHBIE B3aMMOOTHOLICHUSIM ¢ WHBecTopamu. OmHAaKo,
BO3MO’KHO, IOCKONIBKY B [Ipunimnax CoBera He ObLIM YCTaHOBJICHBI YeTKUe TproputeThl (Apapar, 2011
rol), YpPOBEHb COONIOACHUS IOJOXKCHHUM, HaNpuUMep, KAacalolUXCs JJOCTATOYHOrO KOJMYECTBA
HE3aBUCHMBIX JUPEKTOPOB, TOCTHT JHIIb 18%, M TOIHKO HECKOIBKO KOMITAHHH PacKpbUIN HH(POPMAIIHIO O
OeHepunuapHeix coOcTBeHHHKaX. CTPYKTYpbl KOHIGHTPUPOBAaHHOTO, TMHPAMUAAIBHOTO BIIAJCHUS
NPE/ICTABISIIOT CO0OI CYIIECTBEHHYIO MpOOJIeMy Ui Ha/UIeKaIlero (yHKIMOHUPOBAHHS COBETOB
aupekTopoB B Typrwu, u OONBIIMHCTBO M3 HUX HAXOIHMTCS B XKECTKOH 3aBHCHMOCTH OT aKIHOHEPOB,
BJIAJICIOMINX OJIOKUPYIOUIMMH MTaKeTaMH aKIU.

44, Xots naBecTopsl ¥ puBeTcTBoBa M [IpuHiinel CoBera (MHCTUTYT MeXIIyHAPOIHBIX (DUHAHCOB,
2005 rom), WX ydyacTHe OCTAIOCh BEChbMa OTPAaHMYCHHBIM, YTOOBI OOECIEYUTH MPOIAOHKUTEIBHYIO
KHU3HECTIOCOOHOCTh ~ KOZAEKCa  KOPIOPAaTHBHOTO  YIpaBICHHs, OCHOBaHHOTO Ha  MPUHIMIAX
CaMOpEryJIMPOBaHus U MOJIXOZAC «CcoOmroaan uin o0bsacHsal». [Toatomy [Ipunnuner CoBeTa 3aBUCEH OT
MPOBECHNS] MOHUTOPMHIA M 00ECHeueHHs HCIIOJHEHHUS CO CTOPOHBI PEryJSITOPHOrO opraHa. beuia
co3maHa pabodas Tpynma WHBECTOPOB, YTOOBI IPOAHAIM3UPOBATH pEKOMEHAanmnu B cdepe
KopIopaTuBHOTO ympasieHus 3a 2005 rox, utoObl B Ommxkaiimiem Oynymem [lpunnuner CoBera cramu
00513aTeNIbHBIMY, B YaCTHOCTH, IIOJIOKEHUS], HAlPaBJICHHbIE Ha 3aLUTY IPaB MUHOPUTAPHBIX aKLIHOHEPOB.

45, B 3TOM KOHTEKCTE MCHOJIB30BAHHBIM TYPEIIKMMHU OpraHaMH MOATAIHBIN MOIXO0/, KOT/Ia cHavaia
[punnuner CoBera ObUIM MPHHATHI B peXHUME «cOOMIONAil WM OOBICHSHY», a BIOCIEICTBHH OBLIH
KOJIU(HUIIMPOBAHBI, JT0Ka3aJl CBOK MPOJYKTUBHOCTh. [locine BocbMu JieT MOAroToBkM COBET IO PBIHKY
HeHHBIX Oymar TypiIuu CMOTI 3acTaBUTh KOMITAHMH CIIC/IOBAaTh HAMJIy4YIIeMy IOBEICHHUIO B cdepe
KOPITOPATHBHOTO YIIPABIEHHS B TEX O0IACTAX, TIE yXKE XOPOUIO M3BECTHBIE TONIOKEHUS KOJEKCa CTan
00s13aTEIbHBIMH.

46. BONBIIMHCTBO YYaCTHUKOB pBIHKA TOAEpXKald 00s3aTeNbHble TPeOOBaHUS, COAEpIKAIIHecs B
Kommionuke 1V-56, u moBepwim, 9To MPHHIMUIIBI «COOI0Oal Wil 0OBACHSI 3PPEKTUBHO TOITOTOBHITN
JUIst 3TOTo ToYBY. TeM He MeHee, ObUTH BBICKAa3aHbI ONpeJIeIEHHBIE COMHEHHS, B YACTHOCTH, CO CTOPOHBI
SMHTEHTOB. YTBEPIKIAIOCH, YTO 00s3aTENIbLHOE MOJIOKEHHE O HAa3HAYCHWH HE3aBHCHUMBIX JHPEKTOPOB H
WHBIE CEepbe3HbIC MPEIIHMCAaHUS MOTYT CTaTh OTTAJKUBAIOUIMMH (aKTOpaMH JJIsi KOMIAHUH, KETalomnX
Boriiti Ha IPO (ODCP, 2013 rox)

47. B 1O ke Bpems mpeAcTaBIAETCS, YTO PETYISATOPHOMY OpraHy HM3BECTHO O PHCKaX, KOTOpBIE
MOTYT OBITh BBI3BAHBI COOJNIOJICHUEM 00s3aTENbHBIX TPEOOBaHUI, M IMOITOMY OH BBIJEIHI JOCTATOYHOE
KOJIMYECTBO PECYPCOB JUIS IIPOBE/ICHHS MOHUTOPUHTA U o0ecrieueHus ucnoinnenus koaekcos (OOCP, 2013
roa). Hampumep, B mensx oOecnedyeHus! MOJTMHHOTO KadeCTBa HE3aBUCHUMBIX JTUPEKTOPOB KOMIIAHUH
Kareropun | 1omkHsl mpeAcTaBiATh IEpeUyHN CBOMX HOMHHAHTOB COBETY MO PBIHKY LIEHHBIX Oymar 1is
MOATBEPXKICHUS 10 odmiero coopanus akunoHepoB (Coset 1o peIHKY HeHHbIX Oymar Typrmu, 2011 ron).
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4. AHaIn3 KJI04eBbIX (aKTOPOB

48. B mocnemyrommx moxapaszenax maercss OoJiee TMOAPOOHBIA aHAMM3 KIFOYEBBIX (PAKTOPOB
s¢dexktuBHOCTH [IpuHIMmoB CoBera. Ponu pa3muyHBIX YYaCTHUKOB pPHIHKA TOJYEPKUBAIOT (DAKTOPHI
ycrexa v MPUYUHBI OTMEHBI PEKUMA CAMOPETYIMPOBAHMS.

4.1. Ponv opzana, omeeuarouiezo 3a Kooexc kopnopamuenozo ynpasnenusn:. Cosema no polHKy UeHHbIX
oymaz Typyuu (CMB)

49, Coser 10 PBIHKY IECHHBIX 6YMaI‘ TypHI/II/I, ABJIAACH CAUHBIM HAIMOHAJIBHBIM OpPraHoM I10
PEryjaupoBaHu0 U OCYIIECTBJICHHUIO HAaA30pa HAa PbIHKAaX HCHHBIX 6YMaI‘, 06na}1aeT HUCKIIFOYHUTCIIbHBIMU
TIOJTHOMOYHSAMH 110 YCTAHOBJICHUIO CTAHAAPTOB, 4 TAKKE O6HII/IpHLIMI/I HaJA30PHBIMU U KOHTPOJIUPYIOIIUMHU
MOJIHOMOYMUAMU B OTHOLICHHU KOPIIOPATHUBHOI'O YIPABJICHHUA B HY6J'II/I1{HI>IX KOMIIAHUAX MW HWHBIX
HWHCTUTYTAaX pPbIHKA IEHHBIX 6YMal" .13

50. l'ocymapcTBeHHBI KOHTPOIB B 00ECIIeYeHNE HCIIOTHEHHS YCTAHOBICHHBIX TPEOOBAaHUI UIPatoT
¢dbyHaaMeHTanbHYI0 poiib B 3¢ dextuBHOM ucnoianeHuu [Ipunnunos Cosera. MHBecTOphl monararoTcs Ha
PETYJSATOPHBIA OpraH, KOTOPBI TpeOyeT pacKpbiBaTh WH(GOPMAIMIO U CIIOCOOCTBOBATH IOBBINICHUIO
YPOBHS OCBEIOMJICHHOCTH B c(epe KOpIOpaTHBHOIO YIpaBIEHUs BO Bcex oOTHomeHusx. IIpomecc
pedopMBI OBLT OTMEUYEH CHUIBHOW TOJHTHYECKOW M PETYIATOPHOW COTIacOBAaHHOCTHIO, rae CoBeT 1o
PBIHKY HICHHBIX 6YMEIF TypHI/II/I BBICTYyIIaJI B Ka4Y€CTBC BJIMATCIIBHOIO U YBa)XacMOI'O0 PCEryIaTHUBHOIO
OpraHa, pyKOBOASIIETO IPOLIECCOM.

51. VY4acTHUKH PBIHKA, KOTOPbIE OBUIN ONMPOIIECHBI IIPH MOATOTOBKE JAHHOTO OTYETa, OIYEPKUBATII
HeHTpalbHyI0 poib CoBeTa Mo PHIHKY HEeHHBIX Oymar B paszpaborke Ilpunnumnos CoBera, a Takke 4TO
IIPOLIECC XapaKTEPHU30BAJICS BBICOKMM YPOBHEM COTPYIHHUYECTBA U BCECTOPOHHOCTBIO. YUacTBOBABILIHUE
3aMHTEPECOBAHHBIC JIMIA OLIYLIaJM, YTO WX MHEHUS Ha CaMOM Jejie MPUHUMAJINCh BO BHUMAHUE.
[pursarterii CoBeToM 1O PHIHKY IEHHBIX OyMar TypIiuu MOAX0Jl, OCHOBAHHBIM Ha MPHUHIIAIIE JTOCTIKEHUS
KOHCEHCYCa, YNPOYMI 3apOXKAAIOUIYIOCS KyJIbTypy KOPIOpPAaTHBHOIO yIpaBieHus. B pesynbrare uero
[Ipunune! kopnopatuBHOro ynpasieHus CoBeTa 1o PbIHKY LEeHHbIX Oymar Typiuu cTajiu HeHTpaJbHbIM
OPUEHTHPOM JUIsl CTAHIAPTOB KOpropaTuBHOTo yrpasieHus B Typuuu (Apapar u YHryp, 2006 rox).

52. B ornuume OT perynsTOPHBIX OPraHOB B HEKOTOPBIX JPYTHX CTPaHax C pa3BHBAIOIIEHCS
SKOHOMHKO#™® TpencTaBsiercst, uto duHAHCOBBIE pecypchl COBETa MO PHIHKY LEHHBIX Oymar Typuum
(Puc. 2) sSBASIOTCS JOCTATOYHBIMH JUIsl MOKPBITHS €r0 MOTPEOHOCTEH B OCYIICCTBICHHH MEPOIIPUSTHH 110
3¢ hEKTUBHOMY MOHHTOPHHTY U obecriedeHnio ucrnonuenus kogekcos (OOCP, 2013a). B momonHeHue K
stoMy COBeT MO PBIHKY IEHHBIX OyMar Typiuu sIBJIS€TCS OJHMM W3 HauOoJiee MPUBJICKATEIbHBIX
pabortonareneit B Typuun, B KOTOpOM pabOTaIOT BeIyIIHMe KaHIUAATHI, TIOJYYHBIINE HAWBBICIINE OICHKH
Ha K3aMEHE rOCYIapCTBEHHOM CITy>KObI (OHH TaK:Ke MPOXOJIST CIEHATbHBIN SK3aMEeH HEMOCPEICTBEHHO B
CoBere MO pBIHKY IIEHHBIX Oymar). DTu npodecCHOHaNBl TAaKKE IMOMYYaroT BBICOKOKAYECTBEHHOE
oOyuenue 0e3 oTpeiBa OT Mpou3BojacTBa. Crnenmanuct CoBeTa MO PHIHKY IICHHBIX Oymar OTBedaeT 3a
PEryJISpHbI MOHUTOPHHT TMPHOIU3UTEbHO 10 KOoMmaHuil (BKJIFOYAs BOMPOCHI MPHUMEHEHHs CTAHIapTOB
KOPITOPATHBHOTO yIMpPaBICHHS). DTO BaXHO, IOCKOJIBKY OTCYTCTBHE HaUIEKANINX (HHAHCOBBIX |
TPYJOBBIX PECYPCOB MOXKET CYIIECTBEHHO CHHU3UTh 3(PPEKTUBHOCTh MEPONPHUATHH IO OCYIICCTBICHHUIO
MOHHTOPHHTA U 00eCTIeueHHI0 croHeHus koiekcoB. CormacHo [Ipunnumnam ODCP:

B Yro6el cokpaTHTh MOTEHIMANbHBIE TPOGETHI B HAZ30PHBIX MPOLEAYPAX H/WIH WM30eXKaTh MOTCHIMATLHBIC
perynsTopHble KOHPIUKTH, HOBBIH KoMMmepuecknit kogexc Typrmu npsmo npexycMmarpuBaeT, 9to CoBeT
[0 PBHIHKY LEHHBIX Oymar TypImy MOJTHOCTBIO YIIOJHOMOYEH OIpPEIeNsATh, OCYIIECTBIATh MOHUTOPHHT U
oOecrieunBaTh HCIOIHEHNE MTOJI0KEHHH KOPIIOPATHBHOT'O YIIPABICHUS JUIsl ITyOIIMYHBIX KOMITAaHHH .

14
CM. aHanIM3 npakTHYecKoro npuMepa, Muaus.
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«HamzopHble, peryimpyomme W TpaBOOXPAHUTEIbHBIC OpPraHbl JOJDKHBI OBITh HaJeJCHEI
MOJTHOMOYHSIMHU, JTOJDKHBI JISHCTBOBATEH JOOPOCOBECTHO M 00JIaIaTh PECYPCaMU JUIsl BHITIOTHECHHUS
CBOMX 00s3aHHOCTEH NPO(EeCcCCHOHATBLHBIM U OOBEKTUBHBIM 0Opa3om. [...]C pocrom uyucna
KOMITAHUH OTKPBITOTO THIA, KOPHOPAaTHBHBIX COOBITHMH M 00beMa pacKphIBa€MBIX CBEACHHM
MOKET BO3HHKHYTh HEXBATKa PECYypCOB HAJ30PHBIX, PETYIHPYIOIIUX H MPABOOXPAHHTEIHHBIX
opranoB. UroObl cneauTs 3a W3MEHEHHWSMH, WM Oyaer TpeboBaThCs Bce OOJbIIe
BBICOKOKBaJTM(HIIMPOBAHHOTO TiepcoHana i oOecrieueHUs 3¢QQEKTHBHOTO Haa3opa H
MpOBeICHHS MTPOBEPOK, HA YTO MOTpedyeTcsi COOTBETCTRYOMIee (prHaHCHpOBaHKHE. BO3MOKHOCTD
MpHUBIIEKAaTh IEPCOHAT Ha KOHKYPEHTOCIIOCOOHBIX YCJIOBHAX OyIeT crocoOCTBOBaTh Ooiee
BBICOKOMY KaueCTBY M HE3aBHCUMOCTH HaJ30pHOH U MPAaBOOXPAHWUTEIBHON (QYHKIHMA.»
(Mpuauun 1.D. u AHHOTaIMU K HEMY)

Puc. 2. [doxopabl n pacxoabl CoBeTa No pbIHKY LleHHbIX 6ymar Typuum

MUTH. TYPELKWUX JMP
PeanbHan cymma (C yueTtom MHGAAUMKM): KoHew, 2011 r.

120
100

a0

40

20

—_—

2007 2008 2009 2010 2011

M 3akoHHbIA goxon [ [doxon ot Bups | MHo#M goxon [ Mepcoxan WMHble pacxoabl

Ucmoyruk: O3CP, CpaBHuTenbHbI aHanus 2013 r., ocH. Ha AaHHbIX CoBeTa No pbIHKY LieHHbIX Bymar Typuumu.

53. CoBer mo pbIHKY LEHHBIX Oymar Typumu, o0nazaBIIMK AOCTAaTOYHBIMH (PUHAHCOBBIMH H
TPYAOBBIMH PECYpCaMH, SIBIISUICS HAJIC)KHBIM OPIaHOM M MOT OCYIIECTBIATH d(M(PEKTUBHBI MOHUTOPHHT
BeimosiHeHus [Ipunnunos Cosera. B cityuae Hanmu4usi MpOTHBOPEYH MM HEHAUICKANIHUX OOBSICHEHUH
npuanH HecoOmoaenus [Ipunnunos CoBeTa cooTBETCTBYOMME criennaincTbl CoBeTa 1Mo PhIHKY LIEHHBIX
OyMmar KOHTaKTHPOBAJIM C KOMIaHUSMH. Takoe BHUMAaHHE CO CTOPOHBI PETYJISITOPHOI'O OpraHa YCHJIMIIO
00513aTeNTLCTBO SMUTEHTA Y/ICISITh OBBIIIEHHOE BHUMaHKE BOIIPOCaM KOPIIOPATUBHOTO yIpaBieHus. Eciu
SMHUTEHTHl WMTHOpPHpOBIN HpeaynpexaeHuss Coera MO pbIHKY LeHHBIX Oymar Typouu, Ha HuUX
HaJIarajuch aJMUHUCTPAaTUBHBIE AeHEKHbIE mTpadsl. [lo nMeromumces naHHBIM OONBIIMHCTBO IUTPagoB
Kacatuch (aKTOB HAPYIICHUH pACKPhITAS WHPOPMAIMK ¥ TPEACTABICHUS JIOKHOW WHPOpMAIUH
otHOcHuTeNnbHO HecoOmonaenus [lpurnmmoB Cosera. K coxamenuio, CoBeT Mo pBIHKY IEHHBIX Oymar
Typuun He myOnMKyeT peryispHble 00OOLICHHBIE PE3YJbTaThl OTYETOB MO MOHUTOPUHTY COOJIOIEHUS
[Mpunnuno Coera Ha peiHke. CoBceM HENABHO OMyOJIMKOBaHHBIE JIAHHBIE O COONOACHUU [IpUHINTIOB
Cogeta natupoBanbl 2007 romom.
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54, Ha cerognsmuuii AeHbp As 1eield MOHUTOPHMHIA CTaBIIUX YXKe 00s3aTeNbHBIMH [IpUHITUIIOB
KopropaTuBHOro ynpasieHuss B Kommionuke |V-56 HOBBIM 3akoH O pBIHKE IIEHHBIX Oymar MpsMo
ynoixHoMouns COBET 1O PBIHKY HEHHBIX Oymar Typiuu BeISIBIATE HApYIICHUs, HAPABJISATh X0aTaliCTBa B
CYJIbI O IPUMEHEHHH MTPEBESHTUBHBIX MTPABOBBIX MEP, a TAKXKe MePeIaBaTh CyIeOHOE ACI0 I UCTIOTHCHHUS
COOTBETCTBYIOIINX MPUHIIMIIOB KOPITOPATHBHOTO YIPABJICHMUS WM HANATaTh ICHSKHbBIE IITPadBbl.

4.2. Ponv Cmamoynvckoii ponoosoit oupicu

55. K 30 nexabpss 2012 roma Crambynbckas ¢onmoBas O6upxa (ISE) Obuta mpeobpasoBana u3
rOCY/IapCTBEHHOTO YUYPESKACHHS B YACTHOE CAMOPETYJIMPYEMOE FOPUINUECKOE JIUIO U TeNeph UMEHYETCS
«bopca Hcraubys» (Borsa Istanbul / CramOynbekas 6upska). CtamOynibckas Oupika Takxke 00beIMHUIACH
co CramOynbckoit Oupskeit 3ommota B Havyane 2013 roga u npeoOpa3zoBanach B akioHepHoe o01ectBo. [1o
coctosiHuio Ha koHenl 2012 roga akuuu 405 KOMIaHWI KOTUPOBATUCH HA OMpIKE, a KaUTANU3aIUs PhIHKA
nocturana 308 mupa gomn. CIHA. Oanako mumbs 12% w3 1000 kpynmHEHIIMX TypelKHX KOMITaHUIA
3apETUCTPUPOBAHO Ha OWpKe, Ja U HCTOPHYCCKH TYpPEIKUE KOMIIAHUM HE 0CO00 CTPEMUIIUCHh K
MOJIYYCHUIO KOTHPOBOK Ha poumoBoit (Dpkan, 2012 ropx).

Puc. 3. Kanutanusaums pbiHKa B npoueHTax ot BBl B Typuuu n Bcex ctpaHax-uneHax O3CP
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UcmouHuk: TMNokasaTenu BecemnpHoro banka, 2013 rog,
56. CornacHo pemennto Briciiero cosera no muanupoBaHuro npu IIpasurenscrse Typuum ot 20

ceHTsiOpss 2012 roja TPaBUTENBCTBO IUIaHUpYeT MpoaBurate CramOya B KadecTBE PETHOHAIBLHOTO
¢uHaHCOBOTO ILIeHTpa. B 3TOM KOHTeKcTe HOBBHIH Kommepueckuii xonekc Typrmm mpemycmarpuBaer
BO3MOKHOCTH TPOBEACHHS JJICKTPOHHOTO TOJIOCOBaHMS B LENSAX YCTpAaHEHHS OapbhepoB IIpH
TPaHCTPAHUYHOM ToOJIocOBaHMU. B cBs3u ¢ »tum CramOynbckas Oupyka (Borsa Istanbul, OvrBmas
CramOyiibckast (oHI0Basi OMpka) cTaHeT MepBoi (POHIOBOW OMpIKEH, KOTopasi MOTpedyeT OT IMUTCHTOB
BHECTH M3MEHEHHS B CBOM YCTaBBI, IIPEIyCMOTPEB BO3MOXKHOCTH AJIESKTPOHHOIO YYaCTHs M T'OJIOCOBAHUS
Ha O0IIMX cOOpaHMIX aKIIHOHEPOB.

S7. daktnyeckn bupxa tecHo padoraer ¢ CoBeTOM MO PBIHKY IEHHBIX Oymar Typnuu u MOXeT
MPUHUMATh JUCHMIUIMHAPHBIE MEpbI, BKIIOYas BBIHECEHHME NMPEAYNPEKICHUHN, BKIIOUEHNE KOMIIAHWH B
CIHMCOK LIEHHBIX OyMar, 3a KOTOPbIM BeA€Tcsl HaOdroleHue, U, B KOHEYHOM UTOre, NeNUCTUHT. [laHHbIe
CaHKIIMK JIOJDKHBI OBITH TOATBepXkKIeHBI COBETOM IO pBIHKY IIeHHBIX Oymar Typumu. OpHako B
OTHOUICHWH HApyUIEHUs] MOJOXEHWH O KOPIIOPaTHBHOM YIPaBIEHHMH HET HHQOpPMALMH O Ciydasx
MPUMEHEHUS KaKNX-T1M00 CaHKIHA CO CTOpOHBI bupku.
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58. Koneuno, y Bupku HET KOHKPETHON OOS3aHHOCTH 10 OCYIIECTBJICHUIO MOHHUTOpPWHTA B
otHomeHuu codmonerus [punnumnos Cosera myoaumuabiMu kommauusmu (OOCP, 2013 rox). Caemyer
OTMETHUTh, YTO TPCOOBAHUS JUCTUHTA YCTAHABIMBAIOTCS B COOTBETCTBUU C aKTaMH, U3JaHHBIMU COBETOM
M0 PBIHKY IICHHBIX Oymar, a He Oupskeid. Xots [lpuniuner CoBeTa W HE SIBIISITUCH YaCThIO TPEOOBaHMIA
JMUCTUHTA, bHpka oOKa3biBaja BCECTOPOHHEE COJCHCTBHEC B MPOJBIDKCHUM HAWIYYIICH MPAKTHKH
KOPIIOPATHBHOTO YIPABJICHUS W MPEINPUHSIIA Pl HHUIMATHB, KOTOPhIC BKIIOYAIU B ce0s MyOJNYHbIC
KOH()EPEHIIMU ¥ MPUMCHEHUE UH]IEKCA KOPITOPATUBHOTO YIIPABJICHUS.

59. Kak yxe ymommuanoch, B 2007 romy CramOynbckas (onmoBas Oupska 3amyctuia MHaexc
KOPIOPAaTHBHOTO YIPaBJICHNS MO M3HAa4YadbHOW mHHMIMaTiHBe CoBeTa MO PHIHKY IEHHBIX Oymar. OHako
9TO HE TNpPHBENO K yOeauTeabHOMY mponBikeHuto [IpuniumoB CoBeTa M HE CTajlO0 WHCTPYMEHTOM,
KOTOPBIN HCIOJIb30BAJICS Obl WHBECTOpPAMHM NPHU TMPUHITHM HWMH WHBECTHLUOHHBIX PEIICHUH. XOTs
TOTIOJTHUTENIbHAS [EHHOCTh IIOJMyYeHHs PEWTHHra W BKIIOYCHHS B WHICKC ObUIa OrpaHWYeHa Ul
KOMITaHWUHM, WHBECTOpPHI B ocHOBHOM urHopupoBaiu ee (Cenryp, 2011 rom). CoBeT Mo PHIHKY HEHHBIX
Oymar pemmi BbIOpaTh WHAEKC, a HE OTICIBHBI CErMEHT phIHKa (IO cpaBHeHHIO ¢ Oupkedt Homo
Mepkago (Novo Mercado) B Bpasuimu, MMOCKONBKY OH XOTEN JEHCTBOBAaTh OBICTPO, a CO3IaHHUE
OT/IENIBHOTO CerMeHTa moTpeboBasio Obl 3HAYMTENbHO Ooybiie Bpemenu (Apapar, 2008 rox). B
JneicTBUTEIbHOCTH MHIeKke KopHopaTHBHOTO yrpamieHus peryisapHo ycrymaer XU100, ocHoBHOMY
unnekcy bupxu (CramOysbckas pongosas 6upika, 2013 rox).

60. XOTS MHBECTOPHI PEIKO IIOJIAraroTCsl Ha WHICKCHI KOPIIOPATUBHOTO YIIPABICHUS B KadyecTBE
WHBECTUIIMOHHOTO KPUTEPHsI, TYPEIKH UHJIEKC MOJBEPrcst 0co00i KPUTHKE 38 HECTIOCOOHOCTH MOKa3aTh
B3aUMOCBA3b C peE3yjbTaTaMU OCATCIBHOCTH WM 3alllUTUTh MHHOPHUTAPHBIX AKIMUOHEPOB OT
snoynotpebnenuii (Cenryp, 2011 rom). Jlo 3amycka uHaekca PaGouas rpynma Typiun npu MHCTHTYTE
MEKTyHApOIHBIX (PMHAHCOB MpopadaThiBaia CHUTYAIHIO, KOTJa BAPUAHT C HHAEKCOM MOXKET HE cpadoTaTh,
u pexoMenaoBana CoBeTy MO PBIHKY IeHHBIX Oymar Typuum crienath psin [IpuHIMIOB 00s3aTeNbHBIMU B
oymytiem (MHCTHTYT MeXayHapoaHbIX GuHaHcoB, 2005 rox). Temeps 3TO caeIaHo.

4.3. Ponv cpedcme maccoeoii ungopmayuu u 061ieCmeennoz0 MHeHUA

61. Cpencra mMaccoBoil MH(poOpMaIMK CHITpald MUHUMAJIBHYIO POJIb B TPOJIBMKeHUH [IpuHIMITOB
Cosera. OnpollleHHbIC YYaCTHUKH PBIHKA IMOATBEPAMIH, YTO OoJjiee OOIIMPHBIA OXBAaT KOMIIAHUH C
XOPOIIUMH WIIA TUIOXUMH pe3ylbTaTaMd B cdepe KOPIOPATHUBHOTO YIPABICHHS W/WIA COOIOICHUS
[Mpunnunor CoBera, MOT ObI CTaTh MOIIHOM JBMKYIICH CHUIIOHN JJIsl PRIHOYHOM JTUCIMILIMHBI B TypIiuu.

62. CornacHo Eporetickomy nentpy xypHanusma (0% Typerkux cpelcTB MacCoBOW MH(OpMauu
NPUHAIISKUT HECKOJIBKUM TPYIIIaM, KOTOpPbIE, KaK MPaBUIIO, MPEACTABISIIOT COO0H KOHIJIIOMEPATHI, Ybs
NEATeNIbHOCTh  OXBATBHIBACT PsJ HMHBIX CEKTOPOB MOMHMO MAacCOBOM HMH(OpPMAIMH, BKIIOYAs
MPOMBIIIICHHOCT, TYpU3M, (puHaHCHI U cTpouTenbcTBO. OmHa Tonbko rpynma «loram» (Dogan Group)
koHTpompyeT 40% Typeukux cpelcTB MaccoBOd HMH(GOpMAIWH, BKIIOYAs BEAYIIUE ra3eThl, TaKHe Kak
«CBobGoma» (Hurriyet) (EBpomeiickuit nentp sxypHaimmsma, 2013 rom). B cpemcrBax MmaccoBoit
WHPOPMAILIMK HE OCMAPHBAINCH KPUTHYECKHE BOIPOCHI KOPIOPATHBHOTO YIPABICHHS M MOBEICHUE,
MOCKOJIbKY JIMIIA, SBJISFOLIMECS KOHTPOIUPYIOUIMMH aKIIMOHEPAMH B KPYIHBIX ITyOJIMYHBIX KOPIOPALHUSIX,
TaKKe B OCHOBHOM KOHTPOJHMPYIOT (PMHAHCOBBIE, JICJIOBBIE M OOIIME CPEeJICTBa MACCOBOI HH(OpMALIUH.

63. Accommanust Typuun no Borpocam kopnopatusHoro yrpasineHus (COGAT) ormeuana, 4to B
nocjeHie HECKOJIbKO JIET B CPEJCTBaX MAcCOBOW MH(OpMAIMU MOCTENICHHO YBEIHMYUBAJICS WHTEpeC K
BOIPOCaM KOPIIOPAaTUBHOTO ynpasiieHHst. POpyMbl, pa3indvHbIe 3aceAaHusl U MyOIMKalul acCOUalni mo-
MpeXHEeMy HUrpaioT Oojiee BaXKHYIO DPOJIb B MOBBILICHHH YPOBHS OCBEJOMJIGHHOCTH B TPHHLUIAX
KOPIIOPATHBHOTO YIIPABJICHHUS 110 CPABHEHUIO C JICJIOBBIMU CPEJICTBAMU MacCOBOM MHPOPMAITUH.
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64. Accommanmst Typumm mo Bompocam KopmopaTtuBHoro ympasineHus (COGAT), Oymyun
03a00YCHHOM HU3KUM BIMSIHHEM CPEICTB MaccOBOW HH(OpManuM Ha IPOABHKEHHE YCTOHYMBOIO
KOPIIOPaTUBHOTO yIpaBJeHus, pazpadotana B 2011 rogy «PykoBoacTBO 0 KOPHOPATUBHOMY YIIPABICHUIO
JUIS IENIOBOTO JKypHanu3Mma». Llens 3Toro pykoBOJCTBa 3akKiodajach B PacIIMPEHUM 3HAHUN AETOBBIX
XKYPHAIUCTOB O KOPIOPAaTUBHOM YINPaBJICHUHM M €r0 BaXHOCTU. [103TOMy IenoBble KypHAJIUCTBI OyAyT
IPUHUMATh UH(GOPMHUPOBAHHBIE PELICHUS U PACKpPhIBaTh MHGOPMALUIO, KOTOPAas MO3BOJIUT YYaCTHUKAM
peiHKa Oonee 3PQeKTUBHO ocmapuBaTh AEHCTBHUS PYKOBOACTBA M KOHTPOJIUPYIOIIMX AKIHUOHEpOB. B
pe3ynbTaTe 3TOM WHUIMATHUBBI, KOTOpas MOJYy4yWIa CHJIBHYIO MOAJAEPKKY CO CTOPOHBI AcconManuu
JeJIOBBIX JKYPHAQJIUCTOB, PA JKypHAJUCTOB, KaK CTal0 HM3BECTHO, CTaad OoJjiee 3aMHTEPECOBaHBI B
BOIIpOCcax KOPIIOPAaTUBHOIO yrpaBieHus. OJHAKO MpPU 3TOM MNMPAKTUYECKH HET HUKAKOrO BIIMSHMS Ha
XKeJlaHWe KYPHAIUCTOB OBITH 0O0Jiee CMENIBIMU U JIF0OO3HATEIBHBIMH, YTO IMOATBEPKAAETCS OTCYTCTBUEM
TaKUX CTaTeH WU mepesay.

4.4, Ponb uneecmopos

65. [ombiTKM pa3BUTH Typeukue (UHAHCOBBIC PHIHKH U MPUBJICYb MEKAYHAPOJIHBIX WHBECTOPOB B
Havarne 2000-x TOZOB MOXKHO OMPEIENUTH KaK BAXKHYIO JIBIDKYITYIO CHUTY HEITOCPEACTBEHHO ISl IPUHSATHS
[MpurnumoB Coseta. OmHaKO ¢ TeYeHHWEM JIeT OOecredeHHe WHBECTOPaMH HCIIONHEHHUS IMOJIOKEHUH O
KOPIIOpAaTHBHOM yTpaBiieHuH BcTpedaioch B Typuuu Bee pexe (OOCP, 2013 ron).

65. B konme 2012 roma cpeaw KommaHuH, mpomeamux JUCTHHr Ha CtamOyibckoi (hoHI0BOH
Ompoke, CpeIHssl OIS aKIMiA, HAXOMAIINXCS B CBOOOAHOM oOparennu, coctaisiia 28%. Hu y oxHoit 13
20 KpymHEHIINX KOMIIAHUKA B OTHOIIECHHWW PHIHOYHOM CHEIHANIM3AIUN JOJS aKIUH, HAXOAIIUXCS B
cBOOOJHOM OOpaieHnu, He mpeBbimana 50%. dakTHyeckn y 3THX KOMIIAHUH €CTh KOHTPOJIHUPYIOIIHE
AKIIMOHEPHI, KOTOPHIE B OCHOBHOM IIPEICTABIISAIOT COOO0M TPYIIIBI CEME.

Tabnuua 1. [dons akumn, HaxoasLWMXCA B CBO6oaHOM obpalieHun B Typuumn

[Hvanasox fonu akunit, | KomnaHuu Hons ot obLero
S pr e s
obpatueHnm Konuuectso MpoueHT

50.0%-100% 62 17% 16%

40.0%-49.9% 41 11% 30%

30.0%-39.9% 59 16% 17%

20.0%-29.9% 82 22% 25%

10.0%-19.9% 71 19% 12%

0%-9.9% 54 15% 1%

Wtoro 369 100% 100%

Ucmoyruk: O3CP, aHanu3 AaHHbIX, NOoNy4YeHHbIX OT LieHTpanbHoro genosuntapust ueHHbIx bymar Typuum (TUYID n MKK (2013
roq))
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Tabnuua 2.  [onu akumi, HaxoasAwWMXcs B cBo6oaHOM obpaleHun B TypLum, o TNy KOMnaHum no
COCTOSIHUIO Ha KoHel 2012 roga

;‘;‘Tm;mg:::;?‘*"oa CpeaHsis aonst akumii, | KONMMYECTBO KOMMaHUM ¢ JONAMU aKUWi,

33perVCTpUpOBaHHbe  |HAXOAALMXCS B HaxoAsLMXCs B CBOGOAHOM obpalLeHNm
Ha CTambynbckoit Gupxe [cBOGOAHOM obpalleHnm CabiLle 50% Hwxke 20%

Ton-20 28% 0 5

Ton-50 27% 3 19

Ton-100 28% 11 38

Bcero 28% 62 125

Ucemoyruk: O3CP, aHann3 AaHHbIX, NonyyYeHHbIX oT LieHTpanbHoro aenosvtapus UeHHbix 6ymar Typumm (TUYID n MKK (2013 roa))

66. CornacHo lleHTpansHOMY AEMO3UTApHIO LEHHBIX Oymar TypLuu MHOCTpaHHBIM MHBECTOPaM (B
OCHOBHOM, WHCTUTYIIMOHAIBHBIM) MpHHAIekano Oonee 65% axiwii, HaxXOAMBIIMXCS B CBOOOJHOM
obpamternn B 2012 roxy™. DTH MHBECTOPHI BIAJACIOT AKIHMSIMH B CPEIHEM OKOno 389 IHEH M PeaKo
OecriokosiTcs 00 oOecrieueHNH MCIOMHEHUS HaWjIydlled NPakTHKH KOPIIOPATHMBHOTO YIPAaBJICHUS B
teuenne takoro nepuosa Biagaenus (TUYID u MKK, 2013 rox). Co cTOpOHbI BHYTPEHHHUX HHBECTOPOB
CpeAHUH TIepHoA BIaJieHHus elle Kopoue u coctaBiseT 46 mHei. [ToaToMy MOXHO TPEANONOKHUTE, YTO B
TEYEHHE TaKMX KOPOTKHX TMEPHOJOB BpPEMEHH BHYTPEHHHE WHBECTOpPbl B OOJbIIEH CTerneHH
3aWHTEPECOBAHbI B ITOJYYCHUU KPATKOCPOUHOTO NIPEUMYILECTB, HEXXEIH BO B3aUMOJICHCTBUY ¢ KOMITAHUEH
W/WIN OCYILECTBJICHUH MOHUTOPUHIa M OOECHEYEHWH WCIOJHEHUsS NPUHLUIIOB KOPIOPATHUBHOTO
YIIpaBJICHUA. OHpOHIeHHI)Ie IIpyu MOATrOTOBKE JAHHOI'O OTYECTA SKCHCPThl HCTOPHUYCCKU pacCMaTpHBaAIU
(oHIOBYIO OMpPXKY B KauecTBe IIaT(OpPMBI IJIs MOIYyYEHHUs KPaTKOCPOYHOIro mpeumyiuecTs. bonee Toro,
cormacHo ['émencepy (2008 rom), moyis aKkmui, NPUHAIICKANMX TYPEHUKAM HHCTUTYIHOHATBHBIM
HWHBECTOpaM, ABJISCTCA MHHHMaJ'ILHOﬁ, N HMHBCCTOPBI HE OKAa3bIBAIOT CYIICCTBCHHOI'O BJIMAHHA Ha
ylpaBiicHHE B KOMIIAaHHUAX, B KOTOpbIe OHU UHBECTUPYIOT. [leHcnonnbie GoHap! OblIn BBeneHBI B Typryn
yums B koHne 2003 roga, 1 akuK COCTaBIISIOT U 0KoJ1o 10% oT ux moptdes.

67. B uccnenosanuu, nposeacHHoM Apaparom u Dporiy (2012 rox), 6610 OTMEYEHO, YTO B 00IIEM
CpeAHsE CTOMMOCTEH aKIWH, NPHUHAIIEKANMX HWHOCTPAHHBIM HHBECTOPAM CIIHIIKOM Maja, 4YTOOBI
OIpaB/aTh 3aTpaThl HAa MNPOBEJACHHE MOHHTOPUHra, M YTO HHCTHTYIHOHAJIbHBIE HHBECTOPHI HIPAIH
Map)KHHAJIBHYIO pOJb B KOPIIOPAaTHBHOM yIpaBicHuu B Typuuu. B cpene, rie NpenMylnecTBEHHO
JOMHUHHPYIOT CTPYKTYPBI, KOHTPOJIHUPYEMbIE CEMBSIMU, i B OTCYTCTBHE JIABIIEHHUS CO CTOPOHBI BHYTPEHHUX
1 MHOCTPAHHBIX MHBECTOPOB, HEBO3MOYKHO OKa3aTh CYIIIECTBEHHOE BIMSHUE HA 00ECIeYeHHE UCTIOTHEHHSI
KOJIEKCa, OCHOBAHHOT'O Ha MIPUHITUIIE «COOJFOIai UITH OOBSICHSII».

4.5. Buympennuii ananus 3ampam u npeumyuiecme 6 KOMnanusx

68. Hnst myOnnmvHbIX KoMmmaHui B Typuuu XapakTepHa KOHICHTPUPOBaHHAsh COOCTBEHHOCTH, TJE
KOHTPOJIMPYIOLIEMY aKIHMOHepy B cpeiHeM mpuHamiexur cBbimie 50% akuwmit. Kpynsbele rpymmst
HaxOAWINCh TIOJ KOHTPOJEM CEMEH, 3adacTyl0 dYepe3 NHpaMUAaIbHBIE CTPYKTYypbl. MeXaHU3MBI,
CIIOCOOCTBYIOIUE YCUJIEHUIO KOHTPOJIS, TAKHME KaK MHOXKECTBEHHOE I'0JIOCOBAHUE, YACTO HUCIOJIb3YHOTCA
Ha TPaKTHKE U IMO3BOJIAIOT KOHTPOJIMPYIOIIUM aKLHOHEPaM HOMHHHMPOBATh W BBIOMPATh OOJIBLIMHCTBO
JUPEKTOPOB KOMIIAHHUH IO cBOeMy ycMoTpeHHto. KoHTponupyromue akiuoHeps! B Typiiuy Bceraa Urpaiu
JOMHHHUPYIOIIYIO POJIb B CTPATETHYECKOM PYKOBOACTBE M YIPABIEHHH B CBOMX KOMITAHUSAX, TOITOMY
OOJIBIIMHCTBO COBETOB IMPEKTOPOB HE (DYHKIIMOHUPOBAIN HE3aBHCUMO, a KOHTPOIUPYIOIIUE aKIIMOHEPHI C
HEOXOTOM OTKa3bIBAIOTCS OT )KECTKOTO KOHTPOJISL.

¥ 310 cooTBETCTBYET YBETMUCHMIO HA 14 POIEHTHEIX YHKTOB M0 cpaBHeHH0 ¢ 2003 rozom.
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69. OpHako KIIIOYEBBIE JIMIA, IPUHUMAIOIIEE PEIIEHHE B TYPELKHX KOMIAHMAX, BUAEIH MOJIE3HBIN
«makpo-3¢pdexr» ot Ilpuanmnos CoBeTa W OTKPHITO MOIAEPKHUBaNN WX HpuHATHE. COTIACHO OTYETY
ODCP (2006 rom) Typeukue SMHUTEHTHI BBHICTYNAIM B MOJIJICPKKY MOACPHU3ALMOHHBIX MeEp, KOTOPbIC
ocymecTBIsuTUCh COBETOM IO PHIHKY LEHHBIX Oymar Typuuu, u pa3Butusi GUHAHCOBBIX PHIHKOB Typryw,
a HECKOJIbKO KPYIHBIX KOMIIAHUI BBICTYNIWJIM B KayecTBE KaTalau3aropa AJs IMOBCEMECTHOTO MPUHSTHA
IIpunnunos CoBeTa, HOCKOJAbKY OHM IyOJIMYHO NPUHSIM WX W HAadadd IPUMEHITh HaWIydIIyIO
KOPIOPAaTHBHYIO MPAKTUKY B KAUE€CTBE CCTEM BHYTPEHHET'O0 KOHTPOJIS.

70. Be3ycinoBHO, BOMPOCH KOPHOPATHBHOTO YIIPABICHUS OBLIM IPHHSITH BCEPhe3, a YPOBEHBb
OCBEJIOMJICHHOCTH MPOIOJDKATl PACTH, OJHAKO HE 32 CUET YCTOSBIIMXCS MHTEPECOB HA YPOBHE OTAEIBHBIX
koMmaHuii. HekoTopele mMoNOXkeHUs, OCOOCHHO TE, KOTOphIe TpPeOOBATM OOJBIIETO KOJIHYSCTBA
HE3aBUCHMBIX YJICHOB B COBeTe MUpPeKTopoB (1/3 OT ymcna 4ieHOB COBETa IUPEKTOPORB), 3a4acTYIO HE
MPUMEHSITUCH. KOHTpOJIHMpYIOIIHE aKIMOHEPhl HE BBICTYMATH 32 TO, YTOOBI BKJIIOYATH JIHII CO CTOPOHEI,
KOTOPBIC MOTYT OCHOPUTH UX KOHTpOIb (Apapar, 2008 rox). Ciaeayer OTMETUTh, YTO KOMITAHHU BPEMSI OT
BPEMCHH HCIIOJIB3YIOT TCPMUH «KOHCYJIbTAHT-AUPCKTOP» B 3adABJICHHAX O COCTOAHUH KOPIOPATUBHOIO
yIpaBJICHHs, KOTJIa OHU TOBOPSIT O CBOUX HE3aBUCHMBIX JIUPEKTOPAX, YTO, BOSMOXKHO, OTPAXKAET MPABIY O
POJIH, KOTOPYIO 3TH HE3aBUCUMBIE TUPEKTOPA BHIMOJIHSIOT B COBETaX JUPEKTOPOB TYPEIKUX KOMITAHUH.

71. Typernkue MeHemKepbl W JUPEKTOpa MPU3HAIM ONPEAENCHHYI0 BBITOJY B OTHOIICHUU
npodeccuonanu3Ma u Oomee KkadectBeHHoro ympasinenus (I'émencep, 2008 rom). Cobmomenue
[MpuanumoB Cosera, koTopsle cooTBeTcTBYIOT IlpmHimmam ODCP, paccmaTpuBanock Kak cCrocod
OpUONIMOKEHUSI CBOMX KOMIIAHMH K MEXIyHapOJAHOW Haumydiied mnpakTuke. JUpexTopa TypeuKux
KOMITaHWI TOATBEPAWIN B CBOMX WHTEPBBIO, YTO OHM OBUTM 3aWHTEPECOBAHBI B PA3BUTHU KYJIBTYPHI
KOPIOPATHBHOTO YNPAaBJIECHUS B COOTBETCTBHH C TOM, KOTOPas CYHIECTBYET B €BPONEHCKUX KOMIIAHUAX, U
yto [Tpuannner CoBeTa OKa3aMCh MOJE3HBIMA, BRICTYNIHB B KadecTBe opummanbHON cchuiki. OMHAKO B
OTCYTCTBHE HaJECKHBIX PHIHOYHBIX CHJI, TpeOyromux Oosiee TouHOro cobmoaeHus [IpuniunoB Cosera,
KOMITaHUH HE BHIAT YIPOIIEHHBIN TOCTYN K KallUTally B KA4ECTBE CYLIECTBEHHOW BBITOJbI, BO3HUKIIECH B
pe3yNbTaTe MOBCEMECTHOTO MPUHSTHA KOAECKCA KOPIIOPATUBHOTO YIIPABICHMS.

72. B oTHOmICHMHM 3aTpaT ONpPOIICHHbIE OSKCIEPThl YIOMSHYJIH O CJIOKHOCTH TPHUBJICYCHUS
HE3aBUCHMBIX JTUPEKTOPOB B CBOM COBETHI JHUPEKTOPOB, YUUTHIBAS OTPAHMUYCHHOE YMCIO KOMIIETEHTHBIX
kaHu1aToB B Typuun. HekoTopbie SMUTEHTBI, OIPOIICHHBIC TIPH ITOrOTOBKE JAHHOTO OTYETa, HOCTABHIIN
M0JI COMHEHHE MOJIE3HOCTh HAJMYMsl HE3aBUCHUMBIX JTUPEKTOPOB B TypelKuX KommaHusx. OpOed u jp.
(2010 roja) mpoaHATM3MPOBATM B3aMMOCBSI3b MEXIY CTPYKTYpOil COBETa JMPEKTOPOB M pe3ysibTaTaMu
AeATENbHOCTH (DUPMBI Ha IPHUMEPE TYPELKUX ITyOIMYHBIX KOMIIAHHUI M OKa3aJIl OTPHLATEIbHOE BIHSIHHIE
HaJIMYHUs HE3aBUCUMBIX YJICHOB B COBETE IUPEKTOPOB Ha PE3yJIbTAThI ACSTEILHOCTH KOMIIAHUIA.

73. Bonee Toro, 3MHTEHTH OO0O3HAYMIM PHUCK KOHKYPEHTHBIX HEJIOCTATKOB II0 CPaBHEHHIO C
HENyOJMMYHBIMH KOHKYPEHTaMH B KayecTBE CYIIECTBEHHBIX 3aTpar. llomHoe cobmiomenue [IpuHImIIOB
CoBera 3acTaBUT HUX pAaCKpbIBaTh CYIIECTBEHHBIH 00beM HH(GOpMALWH, HANpUMeEp, MOJIUTUKY B
OTHOILICHUH TIepCoHaNa U MHPOPMAIMIO O B3aUMOOTHOIICHUSIX C KJIMEHTaMH U mocraBuikamu (['aBa 3
[Mpunnunos Coseta), B TO BpeMsl KaK UX HEMyOJIMYHbIE KOHTPAreHTHl HE JIOJDKHBI PACKPHIBATH YTO-TO B
COIOCTaBUMBIX O0bEMax M MOTYT HCIIONb30BAaTh IMONYyYEHHYI0 HH(GOpMAlMI0O B yuiepd MmyOJIM4YHBIM
KOMITaHUSIM.

4.6. Poab accouyuauuil, Y4aCMHBIX KOHCYJIbIMAHMOG U UHBIX OP2AHU3AUULIL
74. Hens IlpunnumoB CoBera, KoOTOpas 3aKilyalach B CO3JaHUM OCBEAOMJICHHOCTH B

KOpPIIOpaTUBHOM YynpaBieHun B Typuwu, He Obla Obl AOCTUTHYTa B TOM e oObeMe 0e3 ydacTus
acCOILMAIMl YacCTHOTO CEKTOpa, HCCIIEN0BATEIIbCKUX HMHCTUTYTOB M KOHCANTHHIOBBIX (upMm. OHH
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HY6J'II/I‘IHO OI[06pI/IJ'II/I HpI/IHHI/IHI)I CoBera B KauecTBE HCHTPAJILHOI'O JOKYMCHTA B cq)epe KOpIIOpaTuBHOT'O
YIpaBJICHUA U pC€ajIn30Balid pAd BaXXHbIX HHUIIUATHB.

75. Acconuanust Typrum no Bompocam kopropatuBHoro ympasieHusi (COGAT) Obuia coznana B
2003 rogy u ceirpana KIIOYEBYIO POJIb B Pa3BUTHH KyJIbTYpPbl KOPHNOPATUBHOTO YIPAaBJICHUS, a TaKKe
ITOMOTJIa CBOMM KOPIIOPATHUBHBEIM uieHaMm ¢ npumMeHenneM Ilpunmumnos Cosera (I'émencep, 2008 ropm).
Acconpanusi ormyONuKoBalia UCCICIOBaHUE 10 KOPIOPATUBHOMY yrpaBlicHHIO B TypIuu COBMECTHO ¢
¢dupmoit «bocron Koncantunr I'pym» (Boston Consulting Group / BCG, 2005 ron) m u3nmana psin
nyOoJMKanuii ¢ y4acTHeM BeOyIIMX Yy4YeHbIX. Acconuanusi Typuuu 1Mo BOMpPOCaM KOPIOPAaTHBHOTO
VIpaBJICHUs MOJIrOTABIIMBANA MPAKTUYECKUE MPUMEPHI U W3y4YCHWs, W3JaBajia KHHUTH, MyOIUKOBaIa
WHPOPMALMOHHBIE OIOJIJIETEHH W CTaThbH. AcCOUMalMs TaKKe OpraHu3oBajia psii TPEHUHTOB ISl COBETOB
JUPEKTOPOB, aKTUBHO 10OMBANACh MPOBEACHHUS HHTEPBBIO C KYPHAIUCTAMH U MBITANACH YCTAHOBUTH CBSI3b
C MEXIyHApOIHBIMU Oopranm3anusaMu (B yacTHocTH, ¢ ODCP) u yupexaeHusMu, TakuMu kKak MHCTUTYT
MEXTyHApOIHBIX (PMHAHCOB U [[eHTp MEXTyHAPOJHOTO YaCTHOTO TPEANPUHUMATEIHLCTRA.

76. Accolmanys TypelKuX HpoMblnuieHHuKoB u npeanpunumareneii (TUSIAD) chirpana BaxkHyro
POJIb B KOOPAMHAIIMU U IPEACTABICHUN MHEHHH TYPELKUX ITyOINYHBIX KOMIIAHUH B TIpOLIECCE Pa3paboTKH
[Ipunnunos CoBeTta, a TakKe BIIOCIEACTBUH. ACCOIMALUs BBICTYNMJIA MApTHEPOM B psilie BCTpEedY U
KOHCYJIbTAllUH, a TaKKe IEeJeBOro OOYyYeHHs] IUPEKTOPOB HAWIydlIed MpakTHKE KOPIOPATUBHOTO
yIpaBJiIeHUS I CBOMX YJICHOB.

77. ®opym Typruu mo koprnoparusHomy ympaieHuto (CGFT), KOTOpbIil SBIACTCS WHUIMATHBOM
VYuupepcurera CabaHuu, MPOBENl SMIIMPHYECKOE MCCIIEOBAaHIE BOIPOCOB KOPIIOPATUBHOTO YIPABICHUS H
JOOUJIICS BKJIFOYECHHUS TIPOTPAaMMBI TI0 KOPIIOPAaTUBHOMY YIIPABJICHHIO B YUeOHYIO porpaMmy KypcoB MBA
(MacTep /1eI0BOT0 aIMHHUCTPUPOBAHS) M TIPH MOTYYSHUH YUCHBIX CTETICHEH.

78. YV Oyxraarepckux ¢upm «bombmioit  uerBepkum» (Big four) Owputa  unancoBas
3aHHTEPECOBAHHOCTh B MPOJAAXKE KOHCYJIBTAIIMOHHBIX YCIYyT B cepe KOPIOPATHBHOTO YIPABICHUSI U
KOMIDIACHCA /TSI CBOMX (HEAyIUTOPCKHX) KIMEHTOB. X KOMMepUYecKHe MPeUIOKECHHS TOMOTIIH O0YIHUTh
OMHUTEHTOB TOMY, YTO BONPOCHI KOPIIOPATHBHOTO YIPABICHHUS SIBJISIOTCS BaXHBIMH. [loaTOMY
KOHCAJITHUHI'OBBIC (I)I/IpMBI B OHpeHeHeHHOﬁ CTCIICHU CHOCO6CTBOB3HI/I ITOBBINICHUIO YPOBHA
OCBCIOMJICHHOCTH B KOPIIOPATUBHOM YIIPAaBJICHHUHU B LICJIOM U HpI/IHHI/IHaX CoBeTa B 4aCTHOCTH.

4.7. OcHoseHnble me3ucvl nPO6edeHHO20 AHANU3A KI0YEEbIX (haKkmopos

79. B cnydae ¢ Typrauedr CoBeT 1o phIHKY IIEHHBIX OyMmar SIBJSUICS KJIIOUEBOM ABIKYIIEH CHIIOH,
obecrieunBaBiield 3GQGEKTUBHOCT, ATHX [IpUHIMIOB. PerynmsTopHBIH OpraH HCIOJIB30Bad MEXaHHU3M
CaMOpETYJIMPOBAaHUS B KaueCTBE CpEACTBAa M JOCTHXKEHHWS LEIM W Tpeycliel B OKOHYATEIbHOU
koaudukanuu [lpuanunos Cosera. OrpaHNueHHOE BIMSHUE HHBECTOPOB B KaUECTBE JIBMKYILEH CHIIBI IS
YCHEIIHOTO CaMOPETYINPOBAHUS yCYTyOMIO MOTPeOHOCTh B CHIBHOM JIMAEPE U BIAJENbIE KOJIEKCa B
JMLE perynaTopHoro oprana. Ocobo ciemayer OTMETHTh TOT (haKT, YTO acCOILHAIMM YAaCTHOTO CEKTOpa U
¢oHIOBas OMpKa CBHITPAIM CBOIO POJb B IOBBIIMICHWH YPOBHS OCBEIOMJICHHOCTH B KOPIIOPAaTHBHOM
YIPABJIECHUH U CO3JIaHUU C HYJISI KYJBTYpbl KOPIOPAaTUBHOIO yIpaBieHMs. TeM He MeHee, OTHOLICHHE
OOJNBIIMHCTBA MYOJIUYHBIX KOMIIAHWH K MCTUHHOM BBITOJIE OT COOJNIOACHUS OTICNBHBIX ITOJOKEHHUH
[Ipurnnnos CoBeTa 0CTanOCh CKENTHYECKUM.
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1. AHAWUSA: TYHKT 49

1. OcHoBHBIE 3Tanbl pa3BUTHS

80. Jlubepanuzaumsi MHOUMCKOM SKOHOMHKM B Havdane 1990-x TrogoB BbIBeNa BOIPOCHI
KOPIIOPaTHBHOTO YMPAaBJICHHUS HA BEPXHIOIO CTPOUYKY B MOBECTKE IHS AUPEKTUBHBIX OpraHoB. OTKPHITHIE
PBIHKH KaluTana, pe3Kuil SKOHOMUYECKHH POCT M MPUOIIKAIOMIASNCS TPUBATH3ALMS — BCE 3TO CIETAJI0
KOPIOPAaTHBHOE YNpaBJIeHHE KIIOYEBBIM (AKTOPOM ISl TPUBJICUCHHS KamuTala M CO3MAHUA
3aCTy’)KMBAIOUICH JOBEpUsl AaKIHMOHEPHOW KyNbTyphl. B TedeHHMe TOTO ’Xe TepHoAa BPEMEHHU psij
KOPIOPATHBHBIX ~ CKAHAAIOB'® BBI3BAT  CEPHE3HYIO 03a00YCHHOCTh B  OTHOUIGHHH COCTOSHHS
koprnoparuBHOTO ynpasieHus B Unaun. B 1992 roxy 6but co3man Coer Unanu mo 1ieHHBIM OymaraMm u
¢donmoBbiM Oupxkam (SEBI) ¢ 1ienbio ocyiecTBIeHNS MOHUTOPUHTA U PETYJIMPOBAHUS TOPTOBIIH aKIHSAMH.
[ocTeneHHO PEryJATOPHBIA OpPTaH MOJYYHII MOJHOMOYHS, KOTOPhIe TIO3BOJIMIIA €My UTpaTh BaXKHEHIIYIO
poItb B cepe KOPHOPATHBHOTO YIIPABICHUS U 3aLIUTHI IPaB HHBECTOPOB.

81. Tem He MeHee, TepBOHAYANBHBIA TOMYOK I PePOPMBI KOPIIOPATUBHOTO YIpPaBIEHUS OBLI
clelaH CO CTOPOHBI YaCTHOTO CEKTopa, a He peryisTopHoro opraHa. B 1995 romy Kondenepamus
uHauiickux npombinuieHHUKOB (ClI) cosmana pabouyro rpymmy s pa3paboTKH 0OPOBOJIBHOTO KOJIEKCa
KopropaTuBHOTO ympasieHuss B Mumuu. Llenp 3akimroyanach B YKpEIUIGHHH JOBEPHS K HHIHHCKOMY
OM3Hecy 3a cyeT NPUBEACHUs CTaHIAPTOB 3alIUTHl TPAaB MUHOPHTAPHBIX AKIHOHEPOB, MPO3PAYHOCTH
WHPOPMALIMK U KOPIIOPATHBHOTO YIPABJICHUSI B COOTBETCTBHE CO CTAHAApPTaMH, KOTOpPBIE CYIIECTBOBAIIH,
KaK BbIpasmwiach Kondenepaius MHIMHACKUX MPOMBIIUICHHHKOB, B «pa3BuToM Mupe» (Kondeneparms
HHAANACKUX TPOMBIIUTEHHUKOB, 1998 rox).

82. B 1998 roay Koudenepaiyst HIMHCKHX MPOMBIIUICHHUKOB OIyOJIMKOBaNa CBOM KOAEKC MO
Ha3BaHueM «OxXHIaeMoe KOPHOPAaTHBHOE YIpaBieHHe: KoAaeKc”. JIBeHaaUaTHCTPaHWYHBIA JTOKYMEHT
coJZieprKall IPUMEPHBIE ONPEACIICHHUs B chepe KOPIOPATHBHOTO YIPABICHHUS U CEMHA/IIATh PEKOMEHIALMI
no cieayronmM Borpocam: i) CoBeT aupextopos; ii) Oxumgaemoe packpsitTie nHdGopmanuw; iii) Borpocsr
pbiHKa IeHHBIX Oymar; iV) IlpaBa kpemutopoB; V) @DuHAHCOBbIE ydpekaeHus, u Vi) HomuHagbHbIE
JAUPEKTOpA.

83. Konexc Kondenepanuu nHIUHCKUX MPOMBIIUICHHUKOB MHOTOE moAuepnuy u3 Otuera Kanbepu
U 00CYXJICHHUI 1O BOIPOCaM KOPIIOPATUBHOTO yrpariieHus B BenukoOpuranuu. [loaTomy oH He ObLI B
TIOJTHOW Mepe alaliTUPOBaH MO MHIWNHCKHE peanu. SIBISACh MHUIIMATHBOW YaCTHOTO CEKTOpa W OyAydH
MMOCTPOCHHBIM Ha MEXaHU3Me caMoperynupoBanus, Komekc He ObLI 00eceueH KaKoi-11u00 peryIsaTOpHOH
MOJIJICPIKKOM M He ObUT MOJKPEIUICH NpaBujaMu JucTuHra. J{oOpoBobHbIi xapakrep Komaekca He mOBIHsII
Ha ero MPUHATHE KOMIIAHUSIMHA U HE TIPHUBEI K YCOBEPIICHCTBOBAHUIO KOPIIOPATUBHOTO YIpaBIeHUs. XOTI
Konexc Kondeneparyn MHINHACKAX TPOMBIIUIEHHUKOB TI0 CYIIECTBY HE OBLI 3(P(EKTUBHBIM KOJIEKCOM,
3TO OBLI TEpBbId (OpPMaIbHBIH HOBATOPCKHU JOKYMEHT B Je0arax 10 BOMPOCaM KOPIIOPATHBHOTO
yrpasienus B aauu.

1

® B wactHoctn, B nene Xapmag Mexta (Harshad Mehta), a Takske B psiie Apyrux it ObUTH BBISBICHBI (BAKThI, KOT/IA
KOMIIAaHUM PACTPEe/sUId  [PUBUICTUPOBAHHBIE aKIUM CPEJH KOHTPOJMPYIOUIMX AaKIIMOHEPOB IO
CYIIECTBEHHO 3aHM)KEHHOM IIeHe, a TakXkKe nprucBauBain kanuran uasectopoB (I'ocsamu, 2002 rox).
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84. B xonme 1998 roma CoBer Unaum mo 1ieHHBIM OyMaram ¥ (hOHJOBBIM OHMpKaM TOCIEIOBAI
nmpuMepy u cosnan coOctBeHHbI Komurer mo paspaborke Komekca mox mpexacemarensctBoMm Kymapa
Manranama Bupmsr'’. OcHoBHas nens Komurera sakmodaqack B paspaboTKe Harexamero Komekca
KOPIIOPATUBHOTO YIpaBiieHus i MHIuU, B KOTOpOM 0c000€ BHUMaHUE YACISIIOCH OBl BOPOCaM 3allUThI
MIpaB MHBECTOPOB, MPO3PAYHOCTH MHPOPMAIMH U MEXTyHAPOTHBIM CTaHAAPTaM PACKPBITHS HH()OPMAITHH.
Komuter bupnsl mo KopmopaTHBHOMY YIpPaBIeHHIO MPHHANI pexoMmeHmarmu B 1999 romy. Xors oH u
noanepxan Koxeke Kondeneparyn nHAMICKUX MPOMBIIIICHHUKOB, «TeM He MeHee, KomuTeT mocuurain,
YTO B YCJOBUSIX WHAMWCKHX pEaIHid KOJCKC JOJDKEH HOCUTh O(QUIMANBbHBIA, a HE JTOOPOBOJIBHBIM
xapakTtep, 9To Oy;eT ropaso Jydlie CocoOCTBOBAThH MTOCTABICHHON 1eNH 1 OyaeT 6oiiee KOHCTPYKTHBHO,
Mo KpaiHel Mepe, B OTHOIICHUH CYHIECTBEHHBIX OCOOCHHOCTEH KOpIOopaTHBHOTO yrpasieHus» (Komurer
Bupisr, 1999 rona).

85. B cBsa3u ¢ stum Komwurer bupnbl H3yduin BO3MOXKHBIE BapUaHThl MHIAUICKON MpaBOBOM U
PEeTyISTOPHOM CTPYKTYpbl [UIA BBEICHHMA O0S3aTEIbHOTO COOJIOACHHUS IOJOXKEHUH Kozekca
KOPIIOPaTUBHOT'O YIIPAaBJICHUS. breia JOCTUTHYTa JOTOBOPCHHOCTL, YTO CO3JaHUC HpaBOBOI\/'I MMOAACPIKKHA
MTOCPEACTBOM BHECEHHSI M3MEHEHHUH ¥ JAOMOIHEHUH B 3aKoH 0 KoMmaHusx 1956 roma 3aiimMer moctaTto4Ho
MHOro BpeMeHH. lloaTomy OBIJIO HPUHATO pelICHHE OTKa3aThCcsd OT AAHHOIO BapHaHTa, YTOObI OblLia
BO3MOXXHOCTh JIBUTAThCSI BIEpE] IOCTATOYHO ObIcTpo. BceieacTBue 3Toro BapuaHT ¢ 00s3aTeIbHBIM
coOmozieHneM depe3 TpeOoBaHUS JHCTHHTa (OHAOBBIX OMpK moxa pykoBojctBoM Cosera Wuaumu mo
[IEHHBIM OyMaraMm u (DOHJOBBIM OMpkaM OBUT OTMEUYEH B KA4eCTBE HAWIYUIIEr0 W MEHEee 3aTPaTHOTO IO
BpPEMEHH pellieHus AJisi odecrieueHus 3pPEeKTHBHOTO MPUMEHEHUS TOJIOKEHUH KOJIeKCa KOPIOPaTHBHOTO
ynpasienus. Jlannoe pemenue nersio B ocHoBy Cratbu 49 JloroBopa muctunra (ITyHkT 49), KOTOpBIi B
HACTOSIIMI MOMEHT nMenyercsi Kogekcom KoprnopaTuBHOTO yrpasieHus Nuauu.

86. CoBer UHanm mo meHHBIM OymaraMm U (OHIOBEIM OMpIKaM TpWHSIT pekoMeHmannu Komwmrera
Bupiner 6e3 kakux-1100 nanbHEHINX W3MeHeHnH, BHecs: pekoMeHnanmu Komurera B [Tynkr 49 Jlorosopa
JIMCTHHTAa M TOCIENO0BAT PEKOMEHAOBaHHOMYy KomureroM rpaduky mms ero mpumstus. ITostomy B
cooTBeTCcTBHH ¢ pekoMeHaanueit Komurera bupinsr [IyHKT 49 conepxuT o0si3aTenbsHbIe U HEOOS3aTEIBHBIE
IMMOJIOKCHUA, KOTOPLIC IPUMCHAIOTCA KO BCEM HYGHI/I‘IHI)IM KOMIIaHHAM, BKJIIO4asd KOMIIaHHUHU C
rocyJapcTBeHHbIM ydactueM. Komwurer bupnel momuepkHyn, uto «coOmonenne Kopnekca Oyner
MPOUCXOAUTh 10 (GopMe, HO MpEkAE BCEro MO CYWMIECTBY M B JyXe, YTOObI OTAATh IPEANOYTCHHE
conepskanuro Haa hopmoii» (bupia, 1999 roxn).

87. B 2004 roay Ilynkr 49 ObL1 JONOJHEH cleayrolmMu pekoMmeHmarusmu Komwurera Hapsiu
MyptH, co3ganaoro CoBerom WHauu mo neHHBIM OymaraM U (pOHIOBBIM OHpKaM, KOTOpPbIE B OCHOBHOM
ObUTH COKYCHPOBAHBI HA YCOBEPIICHCTBOBAHUH MOJIOKEHUN 00 ayJIUTOPCKUX KOMHUTETaX, ayJIUuTOPCKOU
OTYETHOCTH, HE3aBUCUMBIX TUPEKTOPax, a(yGUIMPOBAHHBIX JIMIIAX, YIPABICHUA PUCKAMHU U PACKPBITHH

unpopmarmn. Hosast peakimst ITyrkra 49 Berynua B cuny B aekadpe 2005 roxa’®,

Y Yupuitckmit npoMbiiuieHHUK U [lpencenarens «Aauthst bupnma Tpym» (Aditya Birla Group), omHoro wu3
KPYITHEHIITNX KOHTJIOMEpaToB B MHIuH.

¥ Xors naHHBIE <HOBBI» KOJEKC CTANl 00S3aTEIbHBIM IS KPYIHBIX KOMITAHUH, T.e. KOMIIAHWH, BKJIIOUYCHHBIX B
nngekcel BSE 200 u S&P CNX Nifty, a Taxke a/st Bcex HOBBIX IMyOMYHBIX KoMmmanuii ¢ mapta 2001 rosa,
HEOOJBIINM MTyOJTUIHBEIM KOMIIAHUSM OBLIIO OTBEACHO JBA TOa HA TO, YTOOBI 00E€CTIEUYNTH COOIOICHUE €TO
MTOJIOKCHHIA.

9 YIsnauanero mpesaranock, 4To6Gbl HoBas pexakums Ilyrkra 49 Berymmna B cumy B anpere 2005 roga, 0ZHAKO
CyIICCTBEHHAs J0JIsI KOMIIaHWH, BKIOYeHHBIX B mHAekc BSE 200, mompocwia 0oJjbliie BPEMEHH IS
o0ecrieueHHs MOJIHOTO COOIOACHUS MEPECMOTPEHHBIX TpeboBaHmid, modToMy CoBer MHINM MO [ECHHBIM
Oymaram u ()OHIOBBIM OHMpsKaM MPOJUTHII CpoK 10 Aekadpst 2005 rona.
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2. CTpyKTypa KOPNOPATUBHOI0 YNIPABJIeHHs

88. B pamkax cTpyKTYpbel KOPIIOPATHUBHOTO ABJIICHUS I/IH,Z[I/II/IZO CoBer MuHmmu 10 II€HHBIM
p PYKTYp p1I0p yop

OymaraMm u (HOHIOBBIM OMpKaM MPEUMYIIECTBEHHO oTBevaeT 3a [IyHKT 49, a MHUHHCTEPCTBO TO JieiaM
kommanuii (MCA) oTBedaet 3a 3aKOH 0 KOMIIAHHUSAX.

89. HeiictBytommii [IyakT 49 siBnsiercs pe3ynpraToM monsITok MHANK co31aTh (yHKIIHOHUPYIOTITAN
Konexc kopmoparuBHoro mnosenenus. IlyHkT 49 cocrout n3 15 crpaHun, BKIIOYas NPWIOKEHUS, U
NpUMEHsIeTCsl K MyONuYHbIM KoMmIaHusiM. OH COAEpKUT oO0s3aTeNbHBIC UM AOOPOBOJIEHBIC IMOJIOXKCHUS.
O6s13aTenbHbIC MTOJIOKEHHS BKIIIOUAIOT B ceOsI:

e Cocras CoBeTa AUPEKTOPOB U €T0 PETJIAMEHT: YaCTOTa MPOBEJICHHUA 3acelaHui, ONpeAeICHUE U
KOJIMYECTBO HE3aBHCUMBIX JUPEKTOPOB, KoAeKC NoBeaeHus 1y CoBeTa IMPEKTOPOB U CTapLIETO
PYKOBOJZICTBA

CocraB 1 poab AyIUTOPCKOTO KOMHUTETA

[Nonoxenus o 1ouepHUX OOIECTBAX U CHENKaX ¢ apPUIMpOBaHHBIMU JTHLIAMH

PackpeiTe nadopmanmu Aynutopckomy Komutety, COBeTy JTUPEKTOPOB M aKLIMOHEpaM
TpeboBanus k cepTuUKAIMH TEHEPATEHOTO AUPEKTOpa / (PUHAHCOBOTO TUPEKTOpa

TpeboBanus K e:KEKBAPTATFHBIM OTYETAM O KOPIOPATUBHOM YIIPaBICHUH

TpeboBanus K exxeroqHON cepTU(UKAIMH B OTHOLICHHH COOIIIOACHHUS KOJeKca

90. HeoOs3arenpable (MM «KelTaeMBIe») TIOJIOKCHHS BKITIOYAIOT B CEO:

CocraB Komurera o Bo3HarpaxicHusiM
OObsBIEHNE PE3YNIBTATOB 110 UTOTaM 32 OIYTOAUE
OO6yuenne uneHoB CoBeTa TUPEKTOPOB
CpaBHuTENbHAS OLICHKA WieHOB CoBeTa AUPEKTOPOB
[lonutuka B 0651aCTH OCBEIOMUTENHCTBA

91. CornacHo Ilynkry 49 I'oqoBOH OTYET JO/DKEH COAepaTh OTIACIBHBIN pa3jiell 0 COOJOACHUN
00s13aTeIbHBIX TOJIOKEHUH, a TaKkKe yKazaHWe Ha COOMIOfeHHe HeoOs3aTeNbHBIX MOJOXeHWH. Tarke
€XKEKBapTaJbHBIC OTYEThI O COOJIIOJCHUM KOJEKCA JOJDKHBI OBITh HpPEJCTaBICHbI ()OHIOBBIM OUp)KaM B
TeUEHUE IMATHAIIATH JHEH MOCiie OKOHYaHUS KaKI0ro KBaprana. OOpasIsl TOI0BOM U eXEKBapTaIbHOM
OTUYETHOCTH NIPUBENICHBI B IpriIoxkeHusX K [IyHkTy 49.

92. MMUHHCTEPCTBO MO JeiNaM KOMIIAHWH OTBEYAeT 3a 3aKOH O KOMIIAHUSX, KOTOPBIA (opMHpYyeT

OCHOBHYIO CTPYKTYpY peTyJIUpOBaHUs ISl BCeX MHAMHCKMX KoMnaHui. B To Bpemst kak 3akoH 1956 roxa
N 21

coJiepKall HECKOJIBKO TIOJIOKEHUH, KacaBIIMXCS BOIPOCOB KOPIIOPATUBHOIO YIpPAaBIEHHUS , B 3aKOHE O

20 .
B manHOM OTueTe aHANMU3 A(PPEKTHBHOTO NMPUMEHEHHS OYIeT OCHOBBIBAThCS HA CTPYKTYpE, CYIMICCTBOBABIIECH 10
2013 roga

2! Paznens 3akona o Kommanusx 1956 roaa, oTHOCsIIHECS K cdepe KOPIOPATHBHOTO YIPABICHHS, BKIIOYAIOT B CeOs:
3aiiMBl, BbIJIaBa€Mble JUPEKTOpaM WM POJCTBEHHWKaM wiau addummpoBaHHbeM jurnaMm (Pasmen 295);
CHETKU C 3aMHTEPECOBAHHOCTBIO TOJDKHBI OBITH 0/100peHs! pemeHneM CoBeTa TUPEKTOPOB M BHECCHHI B
peectp (Pa3aen 297); nupekTopa, y KOTOPBIX UMEETCS 3aMHTEPECOBAHHOCTh HE JTOJIKHBI Y4aCTBOBAThH HIIU
rosocoBath (Pazgen 300); Ha3HAUEHHE AUPEKTOPA WIN POACTBEHHHKOB Ha JIOJDKHOCTH OCYIIECTBISIETCS C
07100peHUs aKIIMOHEPOB, ECIIA pa3Mep BO3HATPAXKICHHUS MMPEBBINIACT YCTaHOBIEHHBIH TUMHT (Pazmen 314);
AyIUTOPCKHH KOMHTET TOCYJapCTBEHHBIX KOMITAHMH OIUTATHJI KamuTal B pasMmepe 50 MIH WHAWNACKUX
pynuit (Paszmen 292A); akuuoHephbl, KOTOPbIM MpHHAIEKUT 10% akimil, MOIyT OOpaTUTBCS B CYX B
cllyvae MPUTECHEHUsI WK HeHauiexkaniero ynpasnenus (Pazgen 397/398)
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komnanusx 2013 roma Oblna CyliecTBEHHO pacuIMpeHa cdepa BOMPOCOB KOPIOPATUBHOIO YIPAaBICHUS,
BKJIIOYAOIIAs TETeph B ce0s 3JIEMEHTHI, KOTOPhIE PaHee PeryIHpOBAINCH UCKIIOUNTENbHO [lyHKkTOM 49.
Paznener 3akona o kommanusx 2013 roga, oTHocsmuecs K cdepe KOPIOpaTHBHOTO YIpPaBJICHUS,
OXBAaTBIBAIOT CJIC/YIOIIUE BOIPOCHL: 1) COCTaB COBETA TUPEKTOPOB M HE3aBUCHUMBIX JHUPEKTOPOB (BKIIOYAS
HOBOE OIIpeelIcHe He3aBUCUMOCTH); ii) pasmenenue IIpencenarens CoBeTa QUPEKTOPOB U T€HEPAIBHOTO
aupekTopa; iii) o0y4eHue AupexTopos; iV) 3aceaanust CoBeta TUPEKTOPOB; V) OIEHKA TUPEKTOPa; Vi) poib
U (YHKIIMU ayTUTOPCKOTO KOMHTETa; Vii) ynpaBieHne piuckamu; Viil) 3aiura 0OCBEIOMUTEINCH; 1X) BbImaia
BO3HarpaxaeHui; X) KoMUTeThI 10 Ha3HAYCHHSM M B3aMMOOTHOIICHHSM C 3aHHTEPECOBAHHBIMHU JIMLIAMHU
(obs3aTenbHbIe); Xi) poramus ayauTopoB; Xii) caenku ¢ abGuaIMpoBaHHBIME JTUIaMHu; Xiil) 00s3aTenbHOE
ANIEKTPOHHOE TOJIOCOBAHKE B COBETE AUPEKTOPOB, M XiV) cOOpaHHs aKIIMOHEPOB.

93. MUHHCTEpCTBO TIO JeflaM KOMIAaHWd pa3paboTasio  KOPIOPaTHBHOE 3aKOHOJATEIbCTBO
napajuiensHo ¢ nHuimatueamMu CoBera Muanm mo nieHHBIM OymaraM u (pOHIOBBIM OWpKaM U CO3IAII0 P
COOCTBEHHBIX KOMHTETOBY, KOTOpIC B 3HAUMTEIHbHON CTENEHM COBMAajamy ¢ uHMIMaTHBamMu CoBeTa
Wupnu no ueHHsiM OymaraM U )OHAOBBIM OUpKaM, U CUUTAETCS, YTO 3TO NoJopsaiio ponb CoBera Mumun
10 IIEHHBIM OyMaram u (OHJOBBIM OMpkaM B KQUeCTBE SIBHOTO JIMIA, OTBEUYAOIIETo 3a HHauicKui Koneke
KopriopaTuBHOTrO yrpasienus (Admapumyp, 2009 rom). XoTs KOMHTEThI MHUHHCTEPCTBA IO JIEjIaM
KOMITaHWI U3AaBajlM OTYETHI, HalleJIeHHbIE Ha pedopMupoBanre 3akoHa o KoMmanusix 1956 roga B yactu
BOIPOCOB KOPIIOPATHBHOTO YIPABJICHHUS, [0 WUMEIOIIUMCS CBEICHHSIM OHU CO3AaiH oO0lIyio atMocdepy
Hepas3Oepuxu. {151 SMHTEHTOB CTAJIO HEMOHATHO, KAKWE CTAaHJAPThl KOPHOPATHBHOTO YIPABICHUS CICIYeT
CUMTATh 3aKOHHBIMH, U MOXeT yu [IyHKT 49 paccMaTpuBaThCs B Ka4eCTBE MPHUTOJHOTO OPUEHTUPA IS
HaWIy4Ieil npakTHK KoprnopatiBHoro yrnpasienus (aneit u ap., 2012 rox). DTa myTraHuIa yCUINIACH
nocie ckagaana Catbsima B 2009 rona.

94, Heno xomnanuu «CaTbsiM», TAK)KE U3BECTHOE KaK «MHIAUNCKUA DHPOH» PAacKOJIOJIO UHIAUWCKUI
KOPIOPaTUBHEIN Mup. Ha nmpoTsskeHUuH HECKOJIBKHX JIET poucxoauia (anbcu(uKaims c4eToB, a aKTUBbI
KOMITaHUH OBLIH TiepeorieHeHbl Oomee yeM Ha 1.5 mupa gomn. CHIA. KoMmmanus HE3aKOHHO IMoiydaia
3aiiMbl, co3nana ceoime 13 000 danpcudunrpoBaHHBIX 3apIUIATHBIX CUETOB W pa3mylia CBOU JOXOIBI C
IIOMOIIbIO (1)3JH>IHI/IBI>IX KJIUEHTCKUX cYeToB. Ha3HaueHHbIe JJIA  KOMIIaHUH «Catpam» AyaAuTOPHkI,
kommanus «lIpaiicBotepxaycKynepc», mo nmeromumcs cBeieHUsIM ObUTa HE B Kypce MOIICHHUYECKOW
cxeMbl. XOTSl CUMTAETCs, YTO AeNo KoMnaHuu «CaThsiM» paccMaTpUBaETCsl MPEXIE BCETO B KauecTBE
OyXTalTepcKo-ayJUTOPCKOTO CKaH/aJIa, OHO TaKXKe MOBJIMSIO Ha 00CYKAEHHE BOIIPOCOB KOPIIOPATUBHOTO
ynpasneHus. ®opmanbsHo kommanus «CatbsiM» cobnronana 3akoH o KoMnanusax 1956 rona u cienoBana
[Tynkry 49, cooOmias o HauIeKaeM NPUMEHEHHH CBOMX IOJIMTHK, TIOATOMY JaHHOE AEJI0 MOAYEPKHYJIIO
HEOOXOIUMOCTh IOJHOLIGHHOTO COONIONEHHUS KOJEKCca, a He MpocTo (opMajabHOE OTHOLICHHWE B BUAE
3aIloJTHEHUS aHKeT. ICTHHHOE KauecTBO HE3aBHCUMBIX JUPEKTOPOB OBLIO MOCTABIEHO MO BOMIPOC HAPSTY
C MX CIOCOOHOCTBIO OcmapuBaTh 00pa3 JEHCTBUII PyKOBOJACTBA (M, B KOHEYHO UTOTE, KOHTPOIUPYHOIIUX
aKIMOHEPOB), a TaKkkKe 0011yI0 3 PEeKTHBHOCTh HHANNHCKUX COBETOB IUPEKTOPOB.

95. [Tocne wamUAenta ¢ kommanuen «CatbsimM» MUHHCTEPCTBO MO JelaM KOMIAHWH ONepaTUBHO
BBIIYCTHIIO «J{0OpOBOJIBHOE PYKOBOACTBO 110 BOIPOCAaM KOPIOPATHBHOTO yrpaBjieHus». Llenbio
PykoBoacTBa SBISIIOCH TPOJABIDKEHHE HAWIYYIINX KOPIIOPATUBHBIX IPAKTUK CpPeAu ITyOIMYHBIX W
HEeMyOJMYHBIX KOMITaHWH. J[BaaiaTuCTpaHWYHBIN JOKYMEHT OOBSICHSET, YTO HAWIyUIIee KOPIIOPATUBHOE
YIOPaBJIE€HUE BBIXOJUT 3a MPEAECIbl 3aKOHOB W IMOJOKEHUH W MbITAETCS CTUMYJIMPOBATh KOMIIAHMM K
JTOOPOBOJILHOMY COOJIIOJICHHIO HEKOTOPBIX WM BCEX MpEIaracMblX MPHHIUIIOB, 3aKPEIUICHHBIX B
PykoBoncte (Hanpumep, pasaencuue IIpencenatens CoBeTa AMPEKTOPOB M TEHEPATBHOTO JUPEKTOPA,
HE3aBUCUMBIN AUPEKTOP MOXKET 3aHUMAaTh HEe 0oJiee CeMU TUPEKTOPCKUX IMMOCTOB, OOYICHHE TUPEKTOPOB H
T.1.). MMHHCTEPCTBO TIO JIejIlaM KOMIIaHW# Tomuro emre manbine u cdopmuposano Komurer T'ogpexa B

2 B uacrroctn, Komurer Hapema Yanapel mo xopnopaTHBHOMY ayJuTy U YIpaBleHMIo, a Takxke [lepcuackuii
KOMMTET 110 KopriopatuBHoMy mnipaBy B 2004 rony.
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2012 roay, KOTOPBIN ONMPEACTHII CEMHAIIATh BCCOOBEMITIONIMX MPUHITUIIOB KOPIIOPATUBHOTO YITPABICHUS,
KOTOpBIE, KaK OKHJAIOCh, CPOPMUPYIOT OCHOBY NaTbHEWIINX OOCYXIEHHH B cdepe KOPHOPATUBHOTO
ynpasienus B Uaauu.

96. B asrycre 2013 roga Bepxuss nmanata [lapmamenta Muaun patudunupoBana HOBBIH 3aKOH O
KOMIIAHMSIX, KOTOPBIH (DOPMAIbHO 3aMeHWT 3aKoH o KoMmaHmsx 1956 roma®®. Dro Gsur Goiee
COBpeMECHHBIM I MHAWM 3aKOH, KOTOPBIM, KaK CYNATAIOCh, HAJICKANIAM O00pa3oM OTpakai
COBpPEMEHHBIE BOMPOCHI, BKIIIOYas T€, KOTOPHIE BO3HHMKAJIH TPU MPOBEIECHHH PACCIeIOBaHUS MO AeTy
komrnanun «Catbam». Oxkmpaercsi, yTo 3akoH o kommanusix 2013 roma OynmeT [ENOBBIM aKTOM
KOPIOPAaTHBHOTO IpaBa, YCHJHWT IOJOTYETHOCTh KOMIIAHMH ¥  ayAWTOPOB, YCOBEPIICHCTBYET
KOpPIIOpaTHBHOE YTpaBieHHE, TOBBICUT YPOBEHb MPO3PavyHOCTH HH(POPMALMHK M HAAJESKAIIUM 00pa3oM
3aIIUTUT MpaBa (MUHOpHUTApHBIX) HHBecTOpOB ([emoiitt, 2013 rox). [TonbiTku MUHKCTEPCTBA TIO JIesIaM
KOMITaHWH KOAN(HUIUPOBATH OOJBIIOE KOJMYECTBO IOJIOKEHUH B chepe KOPIOPATHBHOTO YIPABICHUS B
HOBOM eIMHOM 3akoHe O Kommauusx (2013 rom) HaKOHEN-TO MaTepPHAIN30BAINCH (CM. CIETYIOIINiT
moapazaen 11.2.).

97. Jlo6poBonsHOE PYKOBOACTBO, pa3padoranHoe B 2009 romy, Takke TMpeACTaBIsieT coOOH
MHCTPYMEHT MUHHCTEpCTBAa 10 JeidaM KOMIIaHHH, HO TpPH STOM HE MOXKET OBITh HCIOJHEHO B
NpUHYIUTEIbHOM Topsake. ConepkaHue PYKOBOIACTBA COKYCHPOBAHO HA TPEX OCHOBHBIX BOIPOCAX:
i) COBEeTBI AMPEKTOPOB, ii) ayAuTOpHI, U i) 3amuTa ocBegoMuTesel. PykoBoacTBo Obuio paspaboTaHo B
OTBET Ha CKaHjal ¢ KoMnanuel «CarbsiM» W MPHU3BAaHO BHICTYNATh B Ka4eCTBE PYKOBOACTBA K JICHCTBHIO
JJIsL KOMHaHHﬁ, KOTOPBIC KE€JIAI0T YCOBCPIICHCTBOBATL CBOU CTAHAAPThI KOPIIOPATHUBHOI'O YIIPABJICHUSA.
OO6o3peBatennt pbIHKAa COOOIIAIOT, YTO JAHHOE PYKOBOJCTBO NPUMEHSETCS KOMIAHHUSMH JIMIIb B
OrPaHNYEHHOM 00BEMe BCIIECTBUE €r0 UCKITIOUUTENBEHO T0OPOBOIBHOM PUPOIEL.

98. B mepuon mocne ckanmana ¢ xommanueidl «Catbsim» CoBerT MHIWUU MO HEHHBIM OyMaram
(OHIOBBIM OMp)kaM BHEC JHUINL HeOonbiue u3MeHeHus B IIyHKT 49, KOoTOpble B OCHOBHOM KacajHCh
3QJI0’KEHHBIX aKIWil, CPAaBHUTEIBHBIX MCCIECAOBaHUN ay,I[I/ITOpOB24, ornyOnuKoBaHus oOuIel nHpOopMaLUH
Ha KOPIOPaTHBHBIX BeO-calTax M AIEKTPOHHOTO rosocoBanus. B nawane 2013 roga Coser Muanu mo
LEHHbIM Oymaram U (JOHIOBBIM OMpP>KaM BBITYCTHIJI OTHYET ¢ KOHCYJIBTALMSIMA OTHOCHTENIBHO IIEpECMOTpa
JIeiCTBOBAaBIICH B TOM MOMEHT penakiuu [lyHkTa 49, 4ToOBI MPUBECTH €r0 B COOTBETCTBUE C 3aKOHOM O
komnanusx 2013 rona.

3. IddexTuBHocTh Koekca KopnopaTuBHOIO ypaBJieHHs
99. [Ipobnemarnunble B3auMooTHomeHHs Mexay CoBetom Wuanum mo UeHHbIM Oymaram U

¢oHIOBEIM OMpkaM W MUHHCTEPCTBOM IO JejlaM KOMIAHWH He CHOCOOCTBOBAIM — CO3JAHHIO
ONarompusTHOrO KIIMMarta JJisi MOCIEeNOBATEIbHOTO W COAIAHCHPOBAHHOTO JMANOTa, KOTOPHIH MOT OBl

% B TeueHHe NOCTEIHEr0 ACCATHICTHS OJHA W3 ueneil MUHHCTEPCTBA MO JeiaM KOMIAHHH 3aKIo¥anach BO
BHECCHHU JIOTIONHEHUH B 3aKoH o KoMmmaHusx 1956 rompa. IlpaBurensctBo MHmum Hawano moapoOHYIO
npoBepky 3akoHa o koMmmaHusix B 2004 ronmy, pe3yiabTaTOM KOTOPOM CTajd HOBBIA 3aKOHOINPOEKT O
KOMIIaHUAX. 3aKOHOMPOEKT ObUT MpHHAT HIkHed mnamatoit [lapmamenrta (Jlok Cabxa) B 2012 rony.
Bepxnsis nanara [Mapnamenta Uaann (Pamkes Cabxa) paTuduimpoBana 3aKOHOMPOEKT B aBrycre 2013
roja.

* BBUIO NPUHATO pENICHHE, YTO MO BCEM MyOJMYHBIM KOMIIAHHAM OTYETHl 00 OrpAHMYEHHON MHpOBEpKe /

0053aTeIbHOMY ayIHUTy JOJKHBI OBITH MPEICTaBICHB COOTBETCTBYIONINM (POHIOBBIM OHMpIKaM JIUIIH TEMH
ayIuTOpaMH, KOTOPBIE CAMOCTOSTENFHO MPOIIIH Yepe3 INPOLEAYyphl CpPaBHUTEIBHOTO aHaIW3a B
Wucruryre aumnomupoBanubix OyxrantepoB Wumum (ICAl) um koropblie 001amaloT AeiCTBYIOMIMME
cepTU(UKATaMHU, BBIJAHHBIME JKCIIEPTHBIM coBeTOM ykazanHoro Muctutyra (CoBer VHIMM MO LEHHBIM
Oymaram u GpornoBbIM Oupxkam, 2013 ropx).
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MPUBECTH K OoJiee (PYHKIIMOHAILHOMY TIOJIXOAY K KOJU(PUKAIIUK B cepe KOPIIOPATUBHOTO yrpaBicHus. B
nenom ITyHKT 49 He MOXeT paccMaTpUBAThCs B KadecTBe 3(PPEKTUBHOIO WHCTPYMEHTA, MOCKOIBKY B
pamMKax JaHHOW CTPYKTYpPhl TPOILBETANO JIUMIIb COOJIOJCHUE TIONOKCHHN KOJIEKCa KaK TakKkOBOE B
OTCYTCTBHE PEAIbHOTO COJICP KaHUSI.

100. Xots odunmansHble naHHBIE O coOmogeHnn llyHkra 49 oTcyTrcTByroT, Mo oreHkam CoBerta
Wunnun mo neHHpiM OymaramM W (QOHIOBBIM Oupxkam (IO KpaiiHed Mepe, Ha Oymare) okoino 95%
MyOIMYHBIX KoMIaHui coomoaatot [TyHkT 49. Ananu3 naHHbBIX, IpeacTaBleHHbIX boMoeiickoi hoHaoBOM
ouprxeit (BSE) u Hanmonansnoii hongoBoit oupxei (NSE), mokaseiBaet, uto mo cocrosiauto Ha 2012 rox
okono 10% nmyOonmuuHbIX KoMIaHuit He cobmronanu [TyHkT 49 B moimHOM 00beMe.

101. Koneuno, mpunsatue [lynkra 49 BO3BIMENO HEMOCPEACTBEHHOE BO3ACUCTBHE Ha IyOIMYHBIC
komnanuu. |[PO He mpoBogunock ajsi KoMmaHuil, He coOmomaBmux [IyHKT 49, a yxe cyliecTByOLIHe
KOMITaHWH TIEPECMOTPEIH CBOIO CHCTEMY KOPIOPAaTHBHOTO YIPABICHUS B IEIIX COOMOACHUS TpeOOBaHUMA
muctunra (Admapumnyp, 2009 rom). IMocne npunstus Ilynkra 49 ObLT OTMEYEH POCT MPUMEHCHHUS
Haumy4ieil npakTuky. [IpuMepom 3TOTo SBIISETCS BBEACHUE ayAHUTOPCKUX KOMHUTETOB, I'lle HE3aBUCHMBIC
YICHBI COCTABISIIOT 2/3 0T cocTaBa. CoriacHo 0030py, poBeaeHHOMY KoMmmanuein PWC, Bce kpymHeiine
350 xoMmaHWii IO PHIHOYHON KaNHTAaJIW3allNH, aKIIUH KOTOPBIX HAXOAATCS B JUCTHHTE Ha bomOeiickoi
(dhoHI0BOI OUpIKe, COOMIONN yKazaHHOe TpeboBaHHe NP GOPMHUPOBAHHH CBOUX ayIAUTOPCKHX KOMHUTETOB
B 2007 rogy (PWC, 2009 rox). ITo umeromumMcst JaHHBIM, HEOOJBIIHE MyOIMYHBIC KOMIIAHWH TaKkKe
CO3/1aJi TaKue KOMHUTETHI B IeNbIX coOroaenus [lynkra 49.

102. OnmHako BoOmMpoc O TOM, HacKoibko d¢¢ektuBHO mnpuMmensuics [lyHkr 49 wuHAMHCKUMU
MyOJIMYHBIMUA KOMIIAHUSMH, BBIXOAUT 32 paMKH OOBIYHOTO BOMPOCA O PACKPBHITHH HH(GOPMAIIUU B paMKax
coomonenns koxekca. [locne BBenenwst IlyHkTa 49 SMHUTEHTBI OTKPHITO HA3BIBAINA €r0 «OE3BPETHBIMY
(Hindu Times («Xunmy Taiimc»), 2006 rom), mOckoyibKy crnocodoHocts CoBeta WHIWHM MO IEHHBIM
Oymaram u (OHIOBBIM OHpX)aM OCYIIECTBIATh d(H(HEKTUBHBI MOHUTOPUHT, 00CCIICUUBATh HCIIOJHCHHE
KOJICKCa ¥ IIPEecIIeIOBaTh B Cy1eOHOM MOpPSIIKE KOMITAHUH 332 HECOOITIOIeHHE KoJieKca ObLIa 10/ BOIIPOCOM.
OTcyTCTBHE Mep MO OCYIIECTBICHUIO MOHUTOPUHIA H 00CCIICUCHUIO HCIIOIHEHHMS KOo/IeKca (CM. Toapasien
«Ponv opeana, omeeuaroweco 3a Kodexc kopnopamuenozo ynpaenenus») TO3BOJIMIO KOMIAHUSM,
YKJIOHSAIONIMMCSI OT COOJIIOJICHUSI KOJIeKCa, OTMETHTh ce0si B KadecTBe KOMIIaHWH, COOJIOJArOIINX
MIOJIOKEHHST KOJIeKca, He 0O0sCh NMPH TOM KaKHUX-IMOO cepbe3HbIX mnocnenctsuil. [1o Toit ke mpuumHe
JIaHHbIe, TpenocTaBieHHble (oHmoBbIMU Oupxkamu (HarmwmonansbpHolt ¢oumoBoit Oupxeit, 2013 rox, u
bombeiickoit (GonmoBoit Oupikeir, 2013 rom), MOKa3bIBAIOT, YTO 3a4YaCTYI KOMIIAHHH MPEICTABIISLIH
nH(OpMaLNIO HECBOEBPEMEHHO, TIOCKOJIBKY OHM HE OOSUIMCHh MPUMEHEHHSI K HUM KaKHX-THOO peajibHBIX
CaHKHHﬁ.ZS

103. B To Bpemsi Kak 3HaUUTEIbHOE KOJIMYECTBO MHAMWCKUX KOMITAHUH MpeacTaBiseT (GopMalbHbBIC
3asBJICHUs 0 coOro/ieHnn Kojekca, CoBeT MHauM 1o neHHbpIM OyMaraM U OHIOBBIM OupskaM, poHI0BEIE
OMpXHM W CaMH SMHUTEHTHI NPU3HAIOT, YTO TO HE B MOJHOW Mepe OTpaxkaeT (aKTUUECKOe IMOBEICHHE
komnanuii. Komnanun npunumarot [lTyHkt 49 Ha Oymare, 3amoiHsIOT MAOJOHHYIO aHKETY, MPOCTAaBIIs
rajiouku B moiisix «J/la/Het», HO 1O OOJIbIIEH YacTH OHM PacCMATPUBAIOT 3TO B KadecTBE (OPMaNbHOIO
ynpaxsaeHus. [IyHKT 49 cran u3BecTeH B chepe KOPIOPATUBHOTO YIPABIECHHS B KAaUeCTBE «EIIe OJTHOTO
YIOpaXHEHHsS 1O COOJIOICHUI0 KOJAEKCa, KOTOpoe Heobxoaumo BeimonHUTE» (Economic  Times
(«Oxonomuk Taiimey), 2011).

% HanpuMep, aHaIu3 HeOOPaGOTAHHBIX JAHHBIX, TOTYIEHHBIX OT BOMGEHCKOI (POHIOBON GHPIKH, ITOKA3BIBAET, YTO
562 KOMIaHHK CIHUIIKOM IO3JHO MPEACTABUIIN CBOM 3asBJCHUS O COOIIOMCHUH KOJeKca 3a aexadps 2012
roga. B psge ciaydae mepmon 3amepKu cocTaBisl 85 nHel mocie 31 nexaOps; B cpeHEM NepHOA
3aJIePKKHU COCTAaBIII 32 JIHS.

32



104. CornacHo MHOMMCKUM 3KCIEpTaM, KOTOpbIe ObUIM OMpPOIIEHBI B PaMKaxX MOJATOTOBKH JaHHOTO
oruera, Ilynkr 49 He oOmaman 3¢ (EeKTHBHBIM BOCHUTATEIHHBIM 3HAYCHWEM M HE ITO3BOJIMI CO31aTh
KYJITYpY KOPHOPAaTUBHOTO YIPABJIEHUS, NMPH KOTOPOH SMHUTEHTHI Ha CamMoOM Jiesie¢ Obl HMCIOJB30BaJIH
HAWIYYIIyI0 MPaKTUKY KopropaTuBHOro ympasineHus. @aktudecku IIyHKT 49 moomipsim MexaHHYecKoe
COOJIIOJICHHE CTaHJIAPTOB KOPIOPATHBHOTO YIIPABJICHHS, a HE KYJNbTypy M JKellaHHe pa3pabaThiBaTh
CIOCOOBI HAWTyYIllel MPAaKTUKUA KOPIOPATHBHOTO yrpaeieHus. Jlumb okono 38% coBeTOB MTUPEKTOPOB
nojyaratoT, 4ro IlyHkT 49 cymecTBeHHBIM 00pa3oM yIIy4IIWI KOPIOpaTHBHOE yrpapieHue B WHauu
(PWC, 2011 ropx). ITostomy CoBer MHauu mo LEeHHBIM Oymaram U (OHIOBBIM OHMp)KaM C IMOMOIIBIO
OTuera ¢ KOHCYJNBTAIlMSIMA TI0 BOMPOCAM KOPIOPATUBHOTO YIPABJICHUS, BBIMYIIEHHOTO C IENbI0
nepecmotpa Ilynkra 49, mneiTaeTcs BBECTH 00pa30OBaTENbHBIH pa3fed MO «OCHOBOMOJNATaIONINM
NPUHLMIIAM HaWIydIIero KopropatuBHoro ympasieHus» (Coser WMHmum 1o IEHHBIM Oymaram u
(doumoseM Oupskam, 2013 rox).

105. Baxxno mpusHaTh, YTO, HECMOTpS Ha BBIIIEYKa3aHHBIE HEAOCTaTKH, IIyHKT 49 cranm mepBoi
Ha/IKHOM M MIMPOKO MPUMEHSIEMOH MOMBITKON KOJU(PHUKALINY ITOJIOKEHHI 0 KOPIIOPATHBHOM YTIPaBICHAN
B nauu. Jlo BBEIEHMS €ro B NEHCTBHE PEKOMEHJAIMH M0 KOPIOPATHBHOMY YIPABICHHIO COAEPIKAIHChH
mume B poOpoBonsHOM  Konekce kopmopatuBHoro ympasneHus Kondepepauumu MHIUHCKHX
MMPOMBIIIJICHHUKOB, HO I10 OOoJIbIIEH YAaCTH KOMIIAHUH U HMHBECTOPBI €0 UTHOPUPOBAJIN BCJICACTBUC €TI0
HCKIIIOUUTEIBHO J00pOoBONIBHOTO XapakTepa. [lo 3akmroueHnto Komutera buprnel, ecnu komekc He
SIBIISIETCSL O0SI3aTENbHBIM JUIS MCIIOJHEHHUS, peaju3alusl BaXKHBIX MPAKTHK KOPIOPATUBHOIO YHPABICHUS
Oyner HeBo3MokHa B HMuamu. Wumus, mpomenmas depe3 nubOepanu3aldio, OCTPO HYXKAajdach B
paboTaronieM peKuMe KOPIOPaTUBHOTO YIIPaBICHUS, KOTOPHIN BIIepBbIe OBbLI BBEICH ¢ ToMoIIbio [IyHkTa
49. Ceromust TOT (PaKT, 9TO 3HAYUTENBHOE KOIMYecTBO TonoxkeHu [lyHkra 49 Obiio mepeHeceHo B 3aKOH
o kommanusax 2013 roma, momuepkuBaer, uto IlyHKT 49 He paccMmarpuBaiicsi B KauecTBe pabOTAroOIIero
Kopekca. Taxke coxpansieTcs mpoOiieMa CO3JIaHHsS OCBEAOMIICHHOCTH B KOPIOPATHBHOM YIpaBICHUH
MOMUMO OOBIYHOTO COOJIIOZCHUSI KOJEKCa, a TAaKXe NMpoOJieMa YCOBEPLICHCTBOBAHHMS MEPONPUSTHH IO
MIPOBEICHUIO MOHUTOPHUHIA U 00ECIIEUCHHIO UCTIONTHEHNUS KOJeKCa.

106. BesycnoBno, Ha mpumepe MHauum BHIHO, YTO Jake NPU HAIWMYMU JACTANBHBIX TTOJIOKCHHH,
pa3paboOTaHHBIX JKCIEPTaMH, OONAJAIONIMMH TO3HAHUSIMH B MEXIYHAPOJAHOM KOPIOPAaTHBHOM
YIpaBJIEHUH, IMpouecc pedopMbl sBIsSeTCS HEIP(HEKTUBHBIM, €CIIM B CTPaHE OTCYTCTBYET aJleKBAaTHAs
WHPpACTpyKTypa Jjsl TPUMEHEHHs W OOecledYeHUs] HCIONHEHUs KOJIEKCa, M €CIM OTCYTCTBYET
OCHOBATeJIbHAs KyJIbTYpa KOPIOPATUBHOTO YIPABJICHUS CPey YUYaCTHUKOB pbiHKa. Kommanust «CaTbsimy»
Bcerna cobmoaana [TyHkT 49 m maxke OBaKAbl TOJydana Harpagy 3a BBITAIONIMECS YCHEXH B cdepe
kopriopatuBHoro ympasienust (Illapma, 2010 roma). ITostomy camo mo cebe coOoeHHe KOICKCa He
03HaYaeT 00s13aTeNbCTBO B OTHOIICHUH CIICJIOBAHUS HAMIYYIIEH MPAKTUKN KOPIIOPATHBHOTO YIIPaBIICHHUS.

4. AHa1u3 KJII04YeBbIX (PAKTOPOB

107. Psn pakropoB 00bsicHsIOT, mouemy [TyHKT 49 He cMOT IPEBPATUTHCS B HAJISKHBIH HHCTPYMEHT B
chepe KopropaTHBHOTrO ympasjieHus B Muaun. XO0Ts, BO3MOXHO, OH M Obul OoJiee 3((EKTUBHBIM IO
CpaBHEHHIO C TIepBbIM KoJekcoMm, KOTOPBIH HOCHJ HCKIIOUMTENHbHO JITOOPOBOJBHEIN XapakTep, Oojee
rIyOOKHI aHalU3 poJiell Pa3IHYHBIX YYACTHUKOB PBIHKA JIUINb MOJYEPKUBACT HEJIOCTATKH, MPHUCYIIUE
[TynxTy 49.

4.1. Ponb opzana, omeeuarowiezo 3a Kooexc kopnopamuenozo ynpasnenus: Cosema Hnuouu no pvtHky
yennvlx oymaz u ponoosvim oupyncam (SEBI)

108. Kax yxe ynomunanoch panee, MUHUCTEPCTBO IO AellaM KOMIIAHUN PEryIUpyeT ACSTEIbHOCTh
BCEX KOMITAaHUH, TIOIMAAI0NTNX IO TelcTBHE 3aKoHa 0 KoMmanusx, a CoBer Muanu 1Mo IIeHHBIM OymMaram
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U (HOHIOBBIM OHWpXaM, SBJSISICH PEryASTOPOM pBIHKA IEHHBIX Oymar, OCYIIECTBISCT HAA30p
HCKITIOYUTEIBHO 3a MyOIuuHbIMU KoMITanusiMu (3akonsl [Tapaamenta, 1992 rox).

109. Coser Unanum no ueHHbIM Oymaram U (OHAOBBIM OHMpKaM Urpaji KIIOYEBYIO POJIb, TIOCKOIBKY
perynsTopHasl MoAnep KKa IJIsi KOJEKCa KOPIOPaTHBHOIO YIpaBJieHUs Oblla COBEpIIEHHO HeoOXoauma.
Kak moguepkuBamocs KomureTom bupiel, Kogeke, HOCSIMA HCKITIOYATEIEHO JOOPOBOIBHBIA XapakTep,
HE MOT SIBISITECS HAJCKHBIM BapHaHTOM B yCIOBUsX uHmuiickux peanuii (bupma, 1999 rom). Kak
MOATBEPIKIACTCS HETABHUMH UCTOPHUYSCKUMU (DaKTaMu, U3MEHEHUsSI ¥ JOMOJHEHMS B 3aKOH O KOMITAaHUSIX
1956 roxa K0KHBI GbLIH Gbl POM30MATH MHOTO JIET HA3a1°0, TIOATOMY pyKoBosias pons Cosera MHnu
0 IeHHBIM OymaraMm u ()OHJOBBIM OUp»)KaM B MPOBEACHUU pehOpMbI KOPIIOPATUBHOTO YIIPABIICHUS ObLiia
BOXHBIM M 3 dexkTnBHBIM maroM Brepen. Omrako, ¢ MoMeHTa co3manmsa CoBera MHamm mo ImeHHBIM
Oymaram u (OHIOBBEIM OWp)KaM BO3HUKIH Cepbe3Hble TpeHus Mexay CoBeTroM M MHHHCTEPCTBOM IO
JieJiaM KOMITaHUH, IMOCKOJBbKY WX PEryJsATOPHBIC TOJHOMOYHS CTalM COBMAJaTh IO POy BOIMPOCOB
(Apmyp, 2008 rom). Jlaxke it KOMITAHUH, KOTOPBIE JIE/IAJId BCE BO3MOYKHOE Ui IPUMEHCHHUS HAWITYUIITHX
MPAKTHUK KOPHOPATHBHOTO YIpPaBIEHHs, OBUIO CIIOYKHO BBISBHTH Hanbollee HaJeKHBIE MEPBOMCTOYHHKH,
KOTOpBIC, BO3MOXHO, YCYryOuiu (hopMairn30BaHHOE Ia0JOHHOE OTHOIIICHHUE.

110. Xots Coser Mumun no neHHBIM Oymaram ¥ ()OHIOBBIM OWpIKaM BBIMOJHSUT BEAYILYIO POJIb B
00CYXIEHHUSX BOIPOCOB KOPIIOPATHBHOIO YIPABJICHUS, PErYIATOPHBIN OpraH He 00jafan HaluleKaluuMu
MOJTHOMOYHMSMH W pecypcaMH JJisl OCYIIECTBICHUS S(PQEKTUBHOTO MOHUTOPUHra U oOecreueHHs
ucnonHenus nonokenuid Ilynkra 49 (Admapumnyp, 2009 romx). B omnuunme OT MHOTHX PEryJISTOPHBIX
opraHoB B eBporeiickux ctpanax (Baumepi, 2013 rox), Coer MHmuu 1o 1ieHHbIM Oymaram U (pOHIOBBIM
OupkaM HE OCYILECTBJSICT MOHUTOPHHI CTAHAAPTOB KOPIIOPATHBHOI'O YNPABJICHHS W/WMIH COONIOACHMSA
TpedoBanuii [Iynkra 49. HecmoTps Ha To, uto COBET M31aeT NoApoOHbIi ['0/10BOI OTUET, OXBATHIBAIOIIUN
paznuuHbie cepel ero AESITeNbHOCTH, Kakas-muOo (eKerogHas) OTYETHOCTh 10 MPUMEHEHUIO
kommanusmu [lyakra 49 otcyrctByer. CormacHo CoBery WHamm mo 1eHHBIM Oymaram W (OHIOBBEIM
Ouprkam TpyJOBbIe U (PMHAHCOBBIC PECYPChI, UMEIOLINECS B HATMYWH JIJIsl OCYIICCTBIICHHSI MOHUTOPHHTA H
obOecnieueHus ucnonHeHus [lyHkra 49, ciaumkoM orpaHudeHbl, 4ToObI 0XBaTUTH CBhIe 6 000 KoMmaHui,
3aperHCTPHPOBAHHBIX HA MHAMICKHX Oupkax’ (Ta6muma 3). V CoBeTa HeT APYroro BHIOOpa, KPOME KaK
JIOBEPATH COOMpPaeMbIM OUp)KaMU JaHHBIM O (hakTax coOJroieHus U HecoOmoaenus [Tynkra 49. Xors stu
JaHHBIC JIAIOT TIPE/ICTABICHHE O TOM, CKOJBKO KOMIIAaHWH coOironatoT nonoxkeHus I[lynkra 49,
OTCYTCTBYET aHalM3 NpUUUH HecoOmopeHus Ilynkra 49, a takxke TOro, sSIBJSETCS JIU €ro COOJIIonEHHE
MOJUTHHHBIM.

Table 3. KonuyectBOo ny6nu4HbIX komnaHuu B UHgum (2008-2012 rr.)

lop KonuyecTBO Ny6INYHLIX KOMNAHUMN

HauuoHanbHas Bombenckasa
cdoHpoBas cdoHaoBas 6upxa
6upxa (NSE) (BSE)
2008-09 1432 4929
2009-10 1470 4975
2010-11 1574 5067
2011-12 1646 5133

Ucmoyruk: HaumoHanbHasi poHaoBas bupxa n Bombeiickasi poHaoBas bupxa

2 .
® IMonano6mmocs Gomee 10 ner, 4TOOBI MPOWTH MyTh OT NEPBBIX CEPHE3HBIX MOMBITOK MEPECMOTPETH 3aKOH O
KOMIIaHMSIX 10 ero npuHstusi Bepxueii manaroi [lapiamenra B aBrycre 2013 roga

" 3paunrensHas goms (okono 50%) myGmMUHBIX KOMMaHHiT Ha BomGeickoil (OHTOBOH OHpke (aKTHUECKH
IpeAcTaBisieT co0Ol «MYCOpPHBIE» AaKIIMOHEpHBIE OOIIEeCTBa, KOTOPHIE OCTAIOTCS MYyOJMYHBIMH, HO
aKTUBHOM TOPrOBIM UX aKIUSMH HE IPOUCXOAUT
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111. B otHomenun obecneuenus ucnonHenus Ilynkra 49 Coer Wuamu mo neHHBIM Oymaram u
(hoHIOBEIM OWpkaM HajelleH IOJHOMOYHMSMH II0 HAaJOXEHHWIO IMTpadoB Ha KOMIAHWH, KOTOPHIE HE
cobmronarot [Iynkr 49. [lenucTuHr SBISETCS €Ie OJHOM BO3MOXHOU omiueid, koropyro Coser MHauu no
LIEHHBIM OyMaram W (OHJOBBIM OHMp)KaM MOXKET TPUMEHHUTH B KAaueCTBE CAHKIIMU 33 HECOOJIIOJICHUC
[TyakTa 49. HecmoTpsi Ha Hanwdue TaKUX OMIWN, HA MPAKTHUKE OHMA MPHUMEHSIOTCS AOCTATOYHO PEIKO
(ecmu BooOme mpumenstorcst). Lltpadsr daxTrdeckn HedPPEKTUBHBI, MOCKOIBKY BCIEACTBHE CIIa00
pa3BuTO CyneOHOW cucTeMbl B MHamM B HACTOsIIEe BpeMs HAKOMWIOCh OKOJIO 27 MUJUIMOHOB
HepacCMOTpeHHBIX Jen (ApMyp u ap., 2008 rox). B sarom roagy Coer MHauu mo IieHHBIM OymMaraMm u
doumoBeiM Oupkam Hacumtad okono 1200 nHeomnadeHHbix IirpadoB. M3-3a cBOMX OrpaHHYCHHBIX
nostHomounii CoBeT UHauu mo 1ieHHbIM Oymaram u (hOHIOBBIM OHMp>KaM BBIHYXJICH 00OpaIiaTthCs B CYIbI,
€CJIM KOMIIaHHS HE OIUIaYyuBacT mTpad, a Mo UMEIOMUMCS JAHHBIM TaKHe MPOLEAYPhl 3aHUMAIOT CBHIIIIC
10 mer. bonee Toro, CoBer Muanu mo meHHBIM OymaraMm U ()OHIOBBEIM OHp)KaM HE MOXKET MPUMEHSTH
Mephl YTOJOBHOTO HaKa3aHWs, NOCKOJBbKY MJaHHBIE I[TOJIHOMOYHS 3aKpeIUIeHbl HWCKIIOYUTEIHHO 3a
MuHUCTEPCTBOM MO AeliaM KOMITaHUH.

112. CornacHo nmaHHBIM WHTEpBBIO C corpyaHukamu Cosera MHmnm mo meHHBIM OymMaram U
(OHIOBBIM OMpXKaM, UM HEM3BECTHO O CIIydasX NEJIMCTHHIA MCKIFOYUTENIBHO 110 NPUYMHE HECOOMIOACHUS
[Tynkra 49. PerynsaTopHbIii Oprad meiTaeTcs U30exaTh NPUMEHEHHS JaHHOW MEphl M3-3a COMPOTHBIICHHS
CcO cTOpOHBI (DOHIOBBIX OHMpPXK, a TaKKe IMOCKOJBKY 3TO MOXKET MNPUYMHUTH BpEJ MHUHOPHUTAPHBIM
aKIMOHepaM, OTPaHUYUB X BO3MOKHOCTb 10 BBIXOY X KOMIIAHUH ITOCPEACTBOM MPOJAKU CBOMX aKIHH.
Onnako Coer MHanu mo neHHbIM Oymaram u (JOHIOBBIM OMpikaM ObUT Oosiee CypoB MpH oOecreueHUH
ucnonnenust [lynkra 49 mocpenctsom mpuoctanosnenus IPO kommanuii, KoTopbie HE COONIONANN €ro
TOJIO’KEHMS, B 9acTHOCTH KoMmaHui «Owir Muana JIto.» u HXI'H_I.28

113. Oco60 crtouT oTMmeTuTh OesycmemHocTh MONBITOK CoBera MHmuM 1o IeHHBIM Oymaram u
(OHIOBBIM OWp)kaM B OTHOLICHWH MPENNPUATHA C TOCYJapCTBEHHBIM YYacTHEM, IUISI KOTOPBIX
npumeHenue IlyHkta 49 ObI0 0COOEHHO MPOOIEMaTHUHBIM. BIOpOKpaTHUECKHe MPOLECChl YBEIUYHIIH
pacxoipl Ha COOJIIOJICHUE YCTAaHOBJICHHBIX TpeOOBaHWH, 1 OOJNBIIMHCTBO MUHHCTEPCTB, OTBEUYAIOIINX 32
OPEeONpHUsITHs C TOCYNApCTBEHHBIM YYacTHEM, HE OLCHWIM MpedMylIecTBa JOKyMEHTa IO
KopriopaTuBHOMY yrpaBienuto CoBera MHauu 110 1ieHHBIM Oymaram u ¢oH1oBbIM Oupkam (Mumpa, 2007
ron).” B 4acTHOCTH, TOCYapCTBO HE TOJICPKMBANIO LI O CYIMECTBEHHOM KOJNMYECTBE HE3ABHCHMBIX
JUPEKTOPOB B COCTaBE COBETOB AWPEKTOPOB MPENNPUSTHH C TOCYAAPCTBEHHBIM YYacTHEM, YTO MOIJIO
0CJIabUTh CTENeHb WX BIHMAHUS B cTparermyeckux kommanusx (Admapumyp, 2009 rom). Bemymue
KpYITHBIE MPEINPUSITHS C TOCYAAPCTBEHHBIM YYaCTHEM JIOKa3bIBAIM, YTO OHH HE CUHUTAIOT HEOOXOAMMBIM
BKITIOYATh HE3aBHCHUMBIX JTHUPEKTOPOB B COCTaB COBETOB JAMPEKTOPOB, M 4TO TpeOoBaHuWe MyHKTa 49

% ObenM KoMmaHmsAM ObUIO OTKasaHo B juctiare B 2007 TOXy MO NPHYMHE HEIOCTATOYHOrO KONHYCCTBA
HE3aBHCUMBIX JTUPEKTOPOB.

% B 2007 rogy Coer MHamm mo meHHBIM OymaraM U (OHIOBBIM OHpKaM IyOJIMYHO MPUTPO3MI ACTHUCTHUHTOM
NPEANPUATHIO C TocyaapcTBeHHbIM y4yactieM «Oiin 3un Hauypan 'az Kamnann» (OHI'K / ONGC) 3a
cucrematnyeckoe HecoOmoaenue nynkra 49 (Hindu Business Line («Xunny busnec Jlaitn»), 2007 rogx).
Bckope mocme Ttoro, xak Coser Muamm mo 1eHHBIM OymaramM u (OHAOBBIM OWpkaM BO30YIHI
mpou3BoacTBO mpoTuB KommaHmn «OHI'K», B mpomecc BMemanock MHHHCTEPCTBO HEPTSIHOM
MIPOMBIIIIEHOCTH M NoTpeboBano ot CoBeTa HEMEAJICHHO NMPEKPATUTh BCE MPOM3BOJICTBO B OTHOLICHUH
kommannu «OHI'K», a Tarxke cOryacHUThCs C TeM, 9YTO I He(Tera3oBBIX MNPENNpHATHI ¢
rOCyJapCTBEHHBIM Y9aCTHEM MOTPeOyeTCs KHEMHOTO OOJIbIIIe BPEMEHM», 9TOOBI 00€CIeUnTh COOMI0ACHUE
IMynkra 49 (Hindu («Xunmy»), 2007 rox). Xots Coser MHanu 110 neHHbIM GymMaraM U ()OHTOBBIM GUpKaM
OTKa3aJCcsi OTCTYNUTh OT CBOMX CTAaHIAPTOB, KPYNHBIE MPEANPHATHS C TOCYAApPCTBEHHBIM YYacTHEM
MONYYHJIM OTKPBITYIO TOAJEPKKY MHUHHCTEpCTBa HE(TSIHONH NPOMBIIIICHHOCTH W MUHHCTEpCTBA IO
JiellaM KOMITaHWi, KOTOpble 3aHsim ux cropoHy (Mumipa, 2007 rom). Ilpou3BoacTBO mo meny OBLIO
npekpameHo. Ha ceromusmuuii neHb HecoOmoneHwe Ilynkra 49 co CTOpPOHBI IpEANPUATHH C
TOCY/IapCTBEHHBIM YYacTHEM, NTPOIOJDKAET HETATUBHO BIMATH HA 3¢ dekTnBHOCTD [TyHKTa 49.
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HEMPUMEHUMO K MPEANPUATHAM C TOCYIapCTBEHHBIM ydacTHeM. VX OCHOBHOM apryMeHT 3aKiiovajics B
TOM, YTO MPOIECC MOMCKA W HA3HAYEHHS HE3aBHCHMBIX JUPEKTOPOB OBUI CIOXKHBIM M JUTHTEIBHBIM,
MOCKOJIbKY «IPABHTEILCTBO JOJDKHO Ha3HAYaTh 3THUX JAUPEKTOPOB», UMES B BHJY, YTO TFOCYAapPCTBO Kak
COOCTBEHHHK JIOJDKHO OJOOpATh KaHAMIATYPhl BCEX JAUPEKTOPOB MPEANPHUATHH C TOCYIapCTBEHHBIM
yuaactueM (Business Standard («busnec cranmapt»), 2008 rox).

114. Takum obpazom, npencrasnsercs, 4o CoBeT MHIUM M0 1IeHHBIM OymMaraM U (pOHIOBBIM OHUpKaM
JEHCTBUTEIBHO B3sUT HAa ceOsl 00sI3aTEIILCTBO 10 MPOJBMIKCHUIO HAMIYUIICH MPAKTUKUA KOPIOPATUBHOTO
ynpasicHus B MHINUM, HO ero orpaHMYeHHbBIC TTOTHOMOYUS U PECYPCHI, a TAK)Ke KOHKYPEHIIHSI CO CTOPOHBI
MunucTEepCcTBa 10 J1e1aM KOMIIAaHUH 3a JTUAEPCTBO B jJe0aTax O KOPIOPATHBHOM YIPAaBICHUH B KOHEYHO
urore cokparwino norenunuan I[lynkra 49. 3anymenusii B 2013 romy CoeroM WHANM 10 IEHHBIM
Oymaram u poHa0BEIM OupkaM OTYET ¢ KOHCYIbTAUAMU 10 niepecMoTpy IlyHkTa 49 npusBaH ycTpaHHUTh
CYIIECTBYIOIIHME MPOOEINbl, HO NMPHU YCIOBHH, YTO HOBBIE TOJOXKEHHS OyTyT COOTBETCTBOBATH 3aKOHY O
KOMITAaHUSIX WK OYIyT cofepxKarh Oojiee cTporue TpeOOBaHNS.

4.2. Ponv ¢ponoosvix 6upoc: Hayuonanvnoii ponoosoii oupscu (NSE) u Bombeiickoit ¢honoosoi
oupcu (BSE)

115. B Unpnu ectp aBe KoHKypupyrommx (OHIOBBIX Ompku. bomOelickas ¢oHmoBas Oupka ObLIa
cosznana B 1875 roay u siBisieTcs KpynHeimei GpoHmoBoit OupsKeit, Ha KOTOpOW 3aperuCcTPUPOBAHO CBBIIIE
5000 kommnanwuii. HanmonaneHast onmoBas Oupika, KoTopas mo cocrossHuio Ha 2013 rom HacyMTHIBAIA
cebime 1 600 myOnanbix KoMnanuit (cMm. Tabmuiy 3), 6bu1a co3nana B 1992 roxy. Y MHOTHX KOMITAaHHH,
KOTOpBIC 3aperucTpupoBanbl Ha bomoOeiickoii wim HanuwonanbHOU (OHIOBBIX OHpKax, €cTh JIHOO
HE3HAUUTETbHOE KOJMYECTBO aKIMid, B OTHOLICHWH KOTOPBIX OCYIIECTBISCTCS TOPTOBIS, JHOO Takue
aKIIMH OTCYTCTBYIOT BOBCe. Takoe OOINbIIIOEe KONMYECTBO KOMITAHWN C HU3KOW KamuTalu3aluedl Ha
WHAWHCKIX (DOHIIOBBIX OMpPIKaX 4aCTO OTMEYAeTCs B KadecTBe (DyHIaMEHTAILHOW CTPYKTYPHOU MTPOOIIEMBI
MHIMICKUX (OHIOBBIX PBIHKOB. HecMOTps Ha GOJBIIOE KOMMYECTBO MyONMYHBIX KOMIIAHHIA, B
MOKa3aTesix M0 KanuTadu3allid phIHKa M 10 o0beMaM TOProB Ha OHMpikax IOMHHHUPYIOT HECKOJBKO
kpymHbIX Kommanwii. B 2012 romy oOmas peiHOWHas KamuTanmsanus bomOeiickoit n HammonanbHOM
bonmoBbix 6uprk cocraBuia 1,3 Tpiu qomt. CHIA u 68% ot BBII Uuauu (PucyHok 4).

Puc. 4. Kanutanusaums pbiHKa B npoueHTax ot BBl B UHaun u ctpaHax-uneHax O3CP
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% Jins cpasrenns Heio-Mopkekas dommosas 6upxa (NYSE) sBisercs kpymnueiimeii B Mupe (hOHIOBOH GHpikeii 1m0
PBIHOYHON KaImuTaJIn3alii H 00beIUHSET OKOJIO 2800 Ty OJTMYHBIX KOMIaHUI
(http://www.nyse.com/content/faqs/1050241764950.html)
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UcemoyHruk: Mokasatenu BecemupHoro banka, 2013 roa

116. Ob6e ¢QoHmoBble OUPKH  SBIAIOTCS  CAMOPETYIHPYEMBIMH  OpraHH3alUsIMH, KOTOpBIC
3aperuCTPUPOBAHBI ¥ MOHAA30pHbI CoBeTy VHMK MO HeHHbIM GymaraM i GOHIOBBIM OupikaMm .. ITyHKT
49 GBUI BBEIEH MOCPEICTBOM TPEOOBAHMI JIMCTHHIA>2, B OCHOBHOM Onaromapsi ruokocti CoBera B
OTHOILICHUY BHECEHHS B HUX M3MEHEHUH U JONOIHEHUH.

117. CornacHo MHOMMCKUM 3KCIEpTaM, KOTOpbIe ObUIM OMpPOIIEHBI B PaMKaxX MOJATOTOBKH JaHHOTO
oruera, bomOeiickas n HarmmonaneHas ¢oHIOBBIE OMpPXKH SBISUIMCH CKOpee aapecaTaMH HpaBHI U
HaJ30pHBIX Mep co cropoHsl CoBera Wuamm mo 1eHHBIM OymaraM W (POHAOBBIM OHpXKaMm, YeM
CTOPOHHHMKaMH M JABWXYIICH CHIIOW YCOBEPLICHCTBOBAHHS KOPIOPAaTUBHOTO ympasieHus. Mx yudactue B
paspabotke Ilynkra 49 HOCHIIO BechbMa OTpaHWYEHHBIN XxapakTep. XoTs (oHIOBbIE OMpXKKU OBLIM BIpaBe
BBIXO/IUTH 3a TIpezensl mpaBui auctiuara Cosera MHanm mo neHHBIM Oymaram u (OHIOBBIM OupkKaM U
MPUMEHSTH 00Jiee CTPOTHE MONOKEHHUsI KOPIIOPATUBHOTO YIpaBieHUs 1o cpaBHeHuto ¢ [lynktom 49, onn
BO3IEpPKANUCHL OT 3T0oro. KoHkypentHas Gopnrba 3a 3MHUTEHTOB (M, TEM CaMbIM, IIIaTa 3a JIMCTUHT H
pa3Mep) NPEeBPaTHINCh B «TOHKY YCTYIOK», KOTAa (OHIOBbIC OMPXKH MEPECTalH BBIXOIUTH 32 MPEICIIbl
MHUHUMAJBHBIX TpeOoBaHMid, ycraHOBIeHHBIX CoBeroM WHmum mo meHHBIM OymaraM # ()OHIOBBIM
6I/Ip)KaM, YTO MOATBCPKAACTCA UX COOTBCTCTBYIOIIMMU IpaBHUIIaMU JIMCTHHTA. Bbonee TOro, OTCYTCTBYCT
o0IMif WHTEpeC K MPEMHUATFHOMY CETMEHTY H3-3a CTPOTOro M JUPEKTUBHOTO xapaktepa [lyakra 49, a
taroke 3akoHa o kommaHusax 2013 roga.

118. Henapramentsl JsuctuHra bomoOeiickoit u HammonanbHOW (QOHIOBBIX OWUpPK  HAJCIICHBI
MOJTHOMOYHSMH O OCYIIECTBICHHIO MOHUTOPUHTA 32 COOJIIOIEHIEM ITyHKTOM COTJIAlICHUH O JIMCTHHTE U
10 PUMEHEHUIO JUCIHUILTMHAPHBIX MEP BIUIOTH JI0 JEIMCTHHTA. Pe3ynpTaTel MpOBEIEHHOTO HAMH aHATN3a
MOKAa3bIBAIOT, UTO JIENIMCTUHT PEIKO MpakTuKyercs Ha bomOeiickoit 1 HanmonansHol oOHIOBBIX OUpKax.
B wactHOCTH, aHHBIE, TOTYYEHHBIE OT (POHAOBBIX OMPIK, TOATBEPIKAAIOT, YTO HE OBUIO 3apETUCTPHUPOBAHO
CIIy4aeB JEIMCTUHTAa HCKIIOYUTENFHO TO mpuduHe HecoOmoneHwst llynkra 49. B cmydasx, xorma
KOMITAaHUH HE COOJIIOJAIOT yCTAHOBJICHHBIE TPEOOBaHHS W/WMIM HE TOMAIOT €XKEKBapTalbHBIE OTYETHI O
cobmronenuu I[lynkra 49, GoHmoBEIC OUPKK OOBIYHO MPUOCTAHABIMBAIOT TOPrOBIO MX aKIMAMH, HO HE
MPUMEHSFOT CBOIO KpaWHIOI CaHKIHMIO B BuAe jAenucTHHra. OIHAKO NPHOCTAHOBKA TOPTOB TOXKE
MPUMEHSETCS B HCKIIOYHTEIBHBIX cllydasx HecoOmogenus IlyHkra 49, Hampumep, B ciydae
HETIPEACTABICHUS OTU4ETOB O coOmoaeHnn IlyHkra 49 B TedeHHE HECKOJIBKHUX KBapTaJIoB. JlemucTwHr
MoJipa3yMeBaeT Hernoidy4deHue (GOoHTOBBIME OMpPKaMH COOTBETCTBYIOIIEH ILIAaThl 3a JUCTHHT. bonee Toro,
(hoHIOBBIE OMPXKM TaKKe CUHMTAIOT, 9TO HecoOmonenue [lyHkra 49 Hecom3smepumo ¢ ymepooM, KOTOPBIH
MOXKET OBITh MPUYNHEH MUHOPUTAPHBIM WHBECTOPAM B PE3YJIbTaTe NENUCTUHTA. Tarke AesITeThHOCTh 110
OCYIIECTBIICHUIO MOHUTOPUHTA ¥ IPUMEHEHUIO CAaHKIIUH CONPSKEHA C IOTIOHUTENBHBIMU PACXOJIAMHU IS
(hOHIOBBIX OMPIK, U TTOCIIEAHNAE 3aMHTEPECOBAHBI B MUHUMHU3AIUH JIAHHBIX PACXOJIOB.

119. B uenom, npencrasnsiercs mpobaeMaTHUHBIM, YTO M3-3a OTpaHUYeHHBIX pecypcoB Coser Unanu
Mo IIeHHBIM Oymaram W (OHJOBBIM OHMp)kaM Iojaraetcsi Ha (OHIOBbIE OMP)KH B TJIAHE OCYIIECTBIICHHS
MOHHUTOpHHTA 3a cobmroneHreM [lyHkra 49, B To BpeMsi Kak (OHIOBBIE OMP)KH 3aUHTEPECOBAHBI B TOM,
YTOOBI BBIIATh MUHUMAaJIBHO BO3MOKHBIN pe3ybTaT MOHUTOPUHTA. be3ycioBHo, Hanbonee xapakTepHOH U
HEYKOCHUTEIILHO TPUMEHSIEMOH CaHKIMeH 3a HecoOmroneHne kommnanusaMu [lynkra 49 sBisiercst caHKIUS
«HA3BaTh W TPUCTBIINTH». bomoOelickas u HarnmonanbHass (OHIOBBIE OUPXKU IMyONHKYIOT IOJPOOHBIC

31 3akon o Cosere Wuauu mo rieHHsIM Oymaram u GpoHmgoBeIM Oupxkam, 1992 rom, Ne 15, 3akonsr [Tapiamenra, 1992
romg

32
Hanpumep, mnpaBuia M IpoOLECCHl, KOTOpPBIE JOJDKHBI COOJIIOAATh KOMIIAHHM, 4YTOOBI CTaTh M OCTaBaThCS
yOJIMYHBIMYM KOMIAHUSIMH Ha MHIMHCKUX (OHIOBBIX OMpKax
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CIHCKH KOMITaHUi, KOTOpBIe He coOmronanyu nonoxkenus [lynkra 49 unu He mogaBain CBOEBPEMEHHO CBOU
oT4eThl 0 coomonennu [lynkra 49.

4.3. Ponb cpedcme maccoeoii ungopmayuu u 00uiecmeennoz0 MHeHUA

120. CornacHo MHOMMCKUM 3KCIEepTaM, KOTOpbIe OBUIM OMpPOIIEHBI B PaMKaxX MOATOTOBKH JAaHHOTO
OTYeTa, BIWSHME TPECCHl KaK ABIKYIIEH CHIIBI JJIS TOBBIMICHUIO YPOBHS COOIIOAEHHS TpeOOBaHUH B
cdepe KOPIOPaTUBHOTO YHPABICHUS ITOCTETICHHO YBEINYMBAJIOCH B TEUEHHE ITOCIECTHETrO IECATHICTHS.
OOuiecTBEHHBI MHTEpEC K BOMPOCaM KOPHOPATUBHOTO YIPaBIECHHUs BO3POC, YTO OBUIO 0COOO 3aMETHO
nocJe ciydas ¢ kommnanuei «Catbsim» B 2009 romy.

121. BaxxHyto poib ChITpaii MECTHBIC MOBEPCHHBIC areHTCTBA, a TaKKe pa3BUTHE ceTH MHTepHer.
JlaHHbIe areHTCTBa MyOJIMKYIOT Ha CBOMX BeO-caliTax pe3ysbTaThl NMPOBEJCHHOTO MMHU aHanm3a B chepe
KOPIIOPaTUBHOTO YIIPABJICHUsS, KOTOPBIC JIETKO JOCTYIHBI >KypHaimuctaM. OJHAKO B IEJIOM CPEICTBa
MaccoBOW MH(MOpPMAIMU MPOSBISIN aKTHBHOCTH IO BOMPOCAM KOPIOPATHBHOTO YIPABICHUS JIUIIb TMPU
BO3HUKHOBCHHHU OIPEJICNICHHBIX 00CcTOsTENbCTB. CTaThU B Mpecce, OTUETHl M Telle- U Paarornepeiaun Mo
BOMPOCAM KOPIIOPATHBHOTO YIIPaBICHHs HAOWpaau 0OOpOTHI MOCIe KPYMHBIX ckaHmanoB (Memopa, 2012
rox).

122. Pesynprarel mpoBeneHHOTO aHANN3a MOATBEPIKIAIOT, YTO OOIIECTBEHHBIH WHTEPEC K BOMPOCAM
KOpPIOPaTUBHOI'O  yIPaBJICHHUA B 3HAUUTEJILHOM CTEIECHU HaxXoAuTCA 1104 BJIIUAHHUEM  KPYIIHBIX
KOPIIOPaTHBHBIX CKaHJAJIOB, KaK, HanpuMmep, ¢ komnanuel «Catbam». Mcropuueckue nanusie MHTEpHET-
nouckoBuka Google (PucyHok 5) mnoaTBep)kKIarT, 4TO B Wnaun® WHTEpPEC K TMOHCKY TEepPMHHA
«KOPITOPaTUBHOE YIpaBlIEHHE» CTPEMUTEIHLHO BBIPOC cpa3zy *Ke Mocie HHIUIEHTa ¢ KoMmaHuen «CaThsim»
B 2009 roxy, mocie gero pe3ko ynai. Kak oxxuaanoch, UHTepeC HHAUICKON oOmmecTBeHHOCTH K [TyHKTY 49
HHWIKE, YEM K KOPIIOPATUBHOMY YIIPABJICHHUS B O6HICM. OI[HaKO CJICOAYCT OTMCTUTD, YTO B APYIUX CTpaHax
YPOBEHBb MHTEpeca MOXKET ObITh Ha TOM € YPOBHE WM MOKa3bIBaTh, M0 KpalfHEH Mepe, HE3HAYUTENbHOE
pacxoxnaeHue. Taxke, XOTS M ecTb o0Omas B3aUMOCBSI3b MEXIy IOMCKOBBIMH 3allpocaMy IO
KOPIOPAaTUBHOMY yIpaBieHUIo U 10 I[IyHkTy 49 co CTOpOHBI HHAWNCKOTO HACEICHUS, TaHHASL B3aUMOCBSI3b
OBLIIO HMKE B XOJIC MHIIUJCHTA ¢ KOMIaHuel «CaThsiM», 4TO yKa3bIBaeT Ha TO, uTo [IyHKT 49 He sBnseTcs
NEHCTBEHHBIM CIIPABOYHBIM JIOKYMEHTOM, K KOTOPOMY OOpAIalOTCsl NP BO3HHMKHOBEHHH BOIPOCOB B
cdepe KOpIopaTHBHOTO YIPABICHHUS.

* Manexc 100 npeacTapiseT MMKOBOE 3HAYCHHE MTOUCKOBOrO MHTepeca. Ha mepBoM rpaduke moKa3aHbI TOMCKOBBIE
3aIpOChl, CHCNaHHbIe MHTepHET-MoIb30BaTesIMi B VHINKM MO CIIOBAM «KOPIIOPATHBHOE YIIPABICHHE
(BepxHsis cTpoka) U «I1yHKT 49» (HIKHSS CTPOKa)

i Hanpumep, B Komym6un
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Puc. 5. MHAanA: KonnyecTBO NOMCKOBLIX 3anpocoB B UHTepHeTe No croBaM ‘KopnopaTtuBHoe ynpaBneHMe’
B ANHaAMUKe No BpeMeHU

Ucmoyruk: Google Trends («yrn TpeHAac»)

123. Xors Bemymue ra3eThl, Takue kak Economic Times («Qxoxomuk TaiiMcy») Hadau mMyOIMKOBaTh
0oJsiee TIIyOOKHE CTaThU IO BOIPOCAM KOPIIOPATHBHOTO YIIPABJICHUS, CYHISCTBYET MOTPEOHOCTh B OoJee
CTaOWJIBHBIX OTYeTaX. B 1enoM, cpencrtBa MacCOBOW HMH(DOPMALMU  SIBJISIOTCS  BIUSATCIILHBIM
penyranuoHHbiM areHtoM B Mumuu (Memopa u ap., 2012 rox), ¥ COIJacHO OMPOIICHHBIM HHAWHCKAM
SMHUTEHTaM HHU OJIHA KOMIIaHHS HE XOYeT co3AaTh cebe MMHUIK KOMIIaHWHM, HeCcrocoOHOH coOmoaTh
TpeOOBaHUS KOPIIOPATHBHOT'O YIIPABICHUS.

4.4. Ponb uneecmopos

124, OpHOlt M3 OCHOBHBIX NMPHWYHUH, IMOYEMY KOJIEKC, ITOCTPOCHHBI Ha TMPHUHIHUIE «COON0Mail Win
0OBsICHSIM», He OBbLI BHIOpaH B KauecTBe paboyero BapuaHTa B MHAWM, SBISETCS KOHIEHTPUPOBAHHAS
CTPYKTypa BIAJeHUS WHAUWCKUMH KOMIAHHWAMHU. VHIMICKUM W WHOCTPAHHBIM HHCTHTYIMOHAIBHBIM
MHBECTOpAaM B OCHOBHOM INPHHA/JICKHUT JIMIIb HECYHIICCTBEHHBIH NMPOIEHT MHAMHCKHX ¢upM. [laeBbie
WHBECTUIIMOHHBIE (DOHJIBI MPEJICTABISIOT COOON KPYMHEHIYIO0 TPYIIY HHCTHUTYIIMOHATBHBIX HHBECTOPOB,
KOTOPBIM TPUHAIISKAT OKOIO 18% pBIHOYHOM CTOMMOCTH aKIIMid, 3aperUCTPUPOBAHHBIX Ha OHpKE
(Pucynoxk 6). Hu nHOCTpaHHble, HM BHYTPEHHHE HWHCTUTYLIMOHAIBHBIC HHBECTOPHI HE C(OKYCHPOBAHBI HA
00eCneYyeHnH WCIIOMHEHUsT HAWIydlInX CTaHAapTOB KOPIOPATHBHOTO YIPABICHUS B KOMIIAHHSX,
sBisroIuxcst oobextamu nx uaBectunuii (CELSA, 2012 ron).

Puc. 6. CrpykTypa COGCTBEHHOCTU MHOAUUCKMUX NYOGITMYHbLIX KOMMaHUN

CTpykTypa cobcTeeHHOCTH B MHOMK

“ HoHTponupyowme
FHUHOHE P

B MHdw

WHocTpaHHbe
MHLCTHTYUHOHEADHBE
MHEECTOb

& Whoe (pozsuua)

Uemoyruk: InGovern (MHlMoBepH) 2012 rop,



125. Pesynbrarhl MpoBEeNEHHBIX OMPOCOB M MHTEPBBIO O POJU HWHCTUTYIMOHAILHBIX MHBECTOPOB B
Nungnm B cdepe KOpOpaTHBHOTO YIPaBIECHHUS MMOKA3BIBAIOT, YTO oOecrieueHune ucnonHeHus llynakra 49
BOBCE HE SBISUIOCH TIEPBOOYECPETHBIM  MPUOPUTETOM  JUIS BHYTPEHHUX U HHOCTPAHHBIX
HHCTUTYIHOHATBHBIX HHBeCTOPOB (Moxanty, 2003 rox). be3ycaoBHO, B MCCICTOBAHUH MO UEPKUBATIOCE,
yro ynpasistone [TH®damu H3ydnmiy NMpakTHKU KOPIIOPATHBHOTO YIPABJICHHUS JIO TOTO, KaK MPHHSIHA
peleHre 00 OCYIISCTBICHHH WHBECTHIIMH, HO 3TH (HaKTOPhl HE UTPad MPUOPHUTETHON POIM B MpoIlecce
MIPUHSATHUS PEIICHUH, MTOCKOJIBKY 1eJIb YIPABISIONINX 3aKJII0Yanach JUIIb B MAKCUMAILHOM YBEITHMYCHUH
JIOXOJIOB, TOJYYCHHBIX OT WX NOPTQENbHbIX WHBecTHIMU. Ymnpasistonme [[M®damu ouyeHp xoTenu
WHBECTUPOBATh B WHJIMICKHE KOMITAaHHH, KOTOPBIE, KaK OXHIAIOCh, OyIyT TEHEPUPOBATh BBICOKHE
JOXOJIbI, Jaxe KOrja ObLIO OOIIEM3BECTHO, 4YTO B 3TUX KOMIAHHMIX CJIA00 pa3BUTHI MPAKTHKH
KOPIIOPATUBHOTO YIPaBICHMSI.

126. JlecAThs JeT CIyCTsI 3KCIIEpThl, KOTOPbIE OBLIM ONPOLICHHI IPU IOATOTOBKE AAHHOTO OTYETa,
MPEIUIOKUIIN, YTOObI MHAWNCKUE Y MHOCTPAHHBIE MHCTUTYLIMOHAIBHBIE HHBECTOPBI YK€ OCO3HAIH, YTO 3TO
B HUX JK€ MHTepecax OO0ECNeUYHTh HaJW4Yhe HAWIydlled NpPaKTUKH KOPIIOPATHBHOTO YIIPaBICHHS
KOMITAHUSX, SBISIONINXCS OOBEKTaMU WX HWHBECTUIMHA. [1100anbHBINA (DMHAHCOBBIN KpH3UC OE3YCIOBHO
BBICTYITMJI B Ka4eCTBE KaTaju3aTopa IMOBBIIICHHS YPOBHs ocBemomuiieHHocT. M3manue Financial Times
(«Paitnennur TaitMc») LUTHPYeT BBICKA3bIBAHUS BHUIHBIX HHBECTOPOB OTHOCHUTENBHO HX pOJH B
KOPIIOPAaTHUBHOM YIpaBJieHUH B MHIMH, TOCKOIBKY OHH TOATBEPKAAIOT, YTO JO (PMHAHCOBOTO KPHU3HCA U
WHIMOEHTA ¢ KoMnaHnuel «CaTbsiM» OCHOBHBIM «BOIIPOCOM Ha MOBECTKE AHS» Obul (PMHAHCOBBINA pocT. C
TeX TMOp KOPIOPAaTHBHOE YIpaBlieHHE MOTHAIOCH HA BEPXHHE CTPOUYKHA TOBECTKH IHS HHBECTOPOB
(Financial Times («®aiinenuu Taiimcey), aBryct 2013 roza).

127. Cornacuo kommanuu «MuIoBepu» (INGovern), moBepeHHON KOHCAITHHIOBOM ci1y:x0e B MHaunu,
B T€UEHHE MOCIIETHIX HECKOIBKUX JIET HAOII0aJICs He3HAUNTEIbHBIN ()eHOMEH HHBECTOPOB, KOTOPHIE BCE
B OOJBIIEH CTETIeHU B3aMMOJICHCTBOBAIM C KOMIIAHUSMH, SBISBIIMMUCS O0BbEKTAMH UX MHBECTHIUH, MO
BOIIPOCaM KOPHOPAaTHBHOTO ympasieHus. Ho, kak yTBepXkIaloch B HEZaBHEM OTYETe, CaMH IO cebe
MHOCTpaHHbIE MHBECTOPHI BPSA JH MOTYT OKa3aTh CYIIECTBEHHOE BIHMSHHE Ha YCOBEPIICHCTBOBAHHE
cranmaptoB koprnopatuHoro ympasienus (Kap, 2011 rox). I[losroMy BHyTpeHHHE MacBbIC
WHBECTUIIMOHHbIC (DOHIBI JOJDKHBI UTpaTh OoJiee aKTHBHYIO POJb B YCOBEPUICHCTBOBAHUHM CTaHIIAPTOB
KOPIOPAaTHBHOTO YIIPABJIECHHUS ITOCPEICTBOM H3YUYECHHUS €KEKBApTAJIbHBIX pPE3yJbTaTOB, IOCKOJIBKY OHH
(hopMHPYIOT KpyTHEHIIYI0 0a3y BHYTPEHHHX HHBECTOPOB.

128. HecmoTpsi Ha OTCyTCTBHE JOKa3aTeNbCTB B3aMMOJEHCTBHS WHBECTOPOB C KOMIIAHHSIMU,
SIBIISIBIIUMUCS OOBEKTaMH UX MHBECTHILINH, CYIIECTBYET PsJl CBEKUX JIOKA3aTEILCTB TOr0, YTO HHBECTOPBI
HaKa3bIBalOT KOMIIAHWH 33 HEHaJUIeXallee KoprnopaTuBHoe ynpasienue. B xonne urons 2013 roza mocie
Cropa, Kacarolerocsl MOTEHIUATbHOM HOMUHAIMM J0YepU KOHTPOJHMPYIOIIET0 AaKIHMOHEpa B COBET
mupexTopos «Mec bauka» (Yes Bank), peakiius HHBECTOPOB HONyYHIIa CBOE BHIPAKEHUE B MaICHHH 1ICHBI
akiuii. XOoTs B TEYEHUE TOrO MEPHO/a BPEMEHH CTOMMOCTH akuui OaHKOB B HesoM ymnana Ha -20,9%,
cronmocts akimii «Mec Banka» (Yes Bank) ymana Gonee uem B 1Ba pasa Ha 44,7% (PucyHok 7).
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Puc. 7. WHOus: uameHeHue ueHbl akuvii ‘IEC BaHka’ (YES Bank) u ‘baHka Hudbtn’ (Bank Nifty)

[m] vES BANK [H] BANK NIFTY
# 261.05 -4459% 9,373.55 -20.86%
1d| 5d| 1m| 3m| 6m| 1yr| 2yr| Syr| Max | 2622013 |-| 2632013 |
A AmAIN hY \{:\/\
V ) # VA'\ o /\

BANK NIFTY

YES BANK .

Fet) 2013 |apr 2013 [May 2013 |Jun 2013 |Jui 2013 |Aug 2013

UcmoyHuk: aHanm3 O3CP gaHHbIx «MaHukoHTpon» (Moneycontrol; 2013 rog)

4.5. Buympennuii ananus 3ampam u npeumyuiecme 6 KOMnanuax

129. [ocne nonyyenus Uuaueii HezaBucumoctu B 1947 rony nojarisroiee OONBITUHCTBO KOMITAHUN
ObUIO CKOHLIEHTPUPOBAHO B PYyKaX HECKOJBKMX CEMEH M B MEHBIIEH CTENEHH B pyKax TocyAapcTBa
(Yakpabaptu u ap., 2008 rox). Konrpoaupyromue OU3HEC CeMbH OCYIIECTBISLIM JKECTKUN KOHTPOJb B
OOJIBIIMHCTBE MHAMMCKUX KOMIIAHWH Ha MPOTSHKEHUH HECKOJIBKUX MOKoJIeHUH. [ToaToMy mociie mpuHsITHS
[Tynkra 49 ObLIM BBICKA3aHBI OMACEHHS] OTHOCHTEIBHO TOTO, MOXET JIM OTOT JOKYMEHT JACHCTBHUTEIHLHO
OBITh 2PPEKTUBHBIM, YIHTHIBAS CIOKUBIIYIOCA CTPYKTYPY cCOOCTBEHHOCTH. B wacTHOCTH, OBLITH OTTaceHws,
yro [IyHKT 49 He OKa)KeT MOJOKUTENHFHOTO BIUSHUS Ha CIIOCOO YMpPAaBICHUS KOMIAHUSMH, TTOCKOIBKY
YWIEHBl COBETOB JHPEKTOPOB HE CMOTYT MOCTaBUTH IO/ COMHEHHE PEIICHUS PYKOBOAMTEIEH CeMEMHBIX
bupm (Adrapuryp, 2009 roxn).

130. ITynkr 49 nocne BBeneHUsI B JICHCTBHE HE BCTPETHI HENPHUATHS CO CTOPOHBI YACTHOTO CEKTOPA.
Cob6monenne [lyakra 49 He COMPOBOXKIATOCH OUEBUIHBIMU «PEaTbHBIMH 3aTpaTaMu» WIH HEOCTaTKaMHU
JUISE SMUTCHTOB B OTCYTCTBHE HAJICKHOTO OOCCIICUCHHUS HMCIIOJHEHHUS YCTAHOBJIEHHBIX TPEOOBaHWM CO
CTOPOHBI YaCTHOTO CEKTOpa W ToCyJapcTBa. Beayinue WHAMNACKUE KOMIIAHWH, Kak, Hampumep, «Taray,
«Mudocucy u apyrue, noxsanwin Kojekc 3a MoNOKHUTEIBHBIN 3HAK MHBECTOPAM, HO JIMIIL HECKOJIBKO
SMUTEHTOB CMOTJIM BO3AEPIKATHCSA OT HUCHOJIb30BaHUS (HOPMAIBHOTO IIA0JIOHHOTO MOJX0Za, COTJIACHO
Asmarckoil accorpanuu KopropatuBHoro ymnpasienus (2012 romx). Haumboree 3ameTHbIH puUMep
N1a0JIOHHOTO MOJIX0/1a KACACTCS TOJIOKEHHM, CBI3aHHBIX C COCTABOM COBETA JUPEKTOPOB M ONpPE/ICICHUEM
HE3aBUCHMBIX JUpekTopoB. B mccmemnorannn Kapa (2011 rox) roBopuTes, 4TO TPAAUIMKM U KYJIBTYPHBIE
IEHHOCTH TMPHBOAAT K TOMY, YTO KOTJa JIUPEKTOpa OOBSBICHBI HE3aBHUCUMBIMH B COOTBETCTBUH C
ITynkrom 49, nns MOAABISIONIEIO OOJIBIIMHCTBA Y 3TUX JUPEKTOPOB (DAKTHUECKU €CTh ONpE/ielicHHAS
MOpajibHas ¥ UHasl CBSI3b C KOHTPOJIMPYIOIIUM aKIIHOHEPOM.

131. CornacHO 3KcriepTaM, OMPOILIEHHBIM IPH MOJITOTOBKE JAHHOTO OTYETa, KOMITAHUM HE BHIAT
KaKUX-TM00 mpeumylecTs oT cobmroaeHust Ilynkra 49 HM B OTHOLIGHMM YJIYy4YLICHUS Pe3yJIbTAaTOB
JIEATEIbHOCTH, HU B OTHOILLIEHUHU AOCTYyNa K KanuTany. KoOHeUHO ke, HEKOTOPBIE OIPOIIEHHBIE SMUTEHTHI
MMOATBEPANIIN, YTO OHM MOTYT «MEHBIIEe OOpamaTrhCsi BHHUMaHHWE Ha Oyx mojoxeHwi [lynkra 49», B
YaCTHOCTH, €CJIM 3TO «OOECHeYUT ONpe/eNeHHbIE NPEUMYIECTBA B KPATKOCPOUHOW IEPCIEKTHBEY.
OcHoBHas oxxuaaemast Bbiroga ot coomonenus [Tynkra 49 kacaetcst BOpPOCOB, CBSI3aHHBIX C IIPECTIKEM U
nMuKeM. KOHTponupyrolue akIMOHEphbl, B YaCTHOCTH, CEMbH, IBITAIOTCS BBICTPOUTH YBa)KacMbIE
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UMIICPUH, TOATOMY MX UMUK M PEIyTalus MPeICTaBIsoT 0co0yto BaxHocTh (badk u Xanna, 2007 ropx).
HecobGmonenne Ilynkra 49 MOXeT CTaTh MpPEAMETOM HEXKETATENbHBIX Ta3eTHBIX 3arojOBKOB H
MOTEHIMATBHO paccepIuTh HHBECTOPOB. [1o 3Tol e nmpuunne codmoaenue [Tynkra 49 B monHoMm obobeme
(Bkmrouast ero HeoOsi3aTeNbHbIC TOJOXKEHHUS) MOXKET OBITh HCIONB30BAHO JUIA KOPIIOPATUBHOU

35
KOMMYHHKaIUH.

4.6. Ponv accoyuayuii, 4aCMHBIX KOHCYIbIMAHMOE U UHBIX OP2AHU3AWUTL

132. XOTs1 OTHENBbHBIC 3KCHEPThl YaCTHOTO CEKTOpa NpuHMManu yvactue B Komwmrere bupisi,
KOTOphIid paspabotan IlyHkr 49, HeT Kakux-TMOO 3aCHYKUBAIONIMX JIOBEPUS AacCOIUAIIMA, KOTOPHIC
3aHUMAJIHCh OB BOIPOCAMH TI0 TOBBIMICHUIO YpoBHS cobmogenus llynkra 49. OmpomieHHbIE SKCIEPTHI
MoM4YepKHyNH, uTo VHAMs Bce elle HaxoauTCs B Mpollecce co3iaHus (0ojiee KaueCTBEHHON) KYJIBTYPhI
KOPIIOPaTUBHOTO YIPABJICHUS M WIICT OoJiee BCECTOPOHHHX OOCYXKICHUN C acCOIUAIMSIMH YacTHOTO
cekTopa, TakuMH Kak KoHbenepanusi WHIUHACKHX TPOMBINUICHHUKOB W A3WaTcKas accoluanus
KOPIIOPATHBHOTO YIPABICHHUS.

133. HecmoTpss Ha TO, 4TO A3MaTckas accouualys KOPIOPATHBHOTO YIPABJICHUS PETYISPHO
NPE/ICTABISIET CPAaBHUTEIFHBIE MCCICAOBAHUS W AHAIUTHYECKHE OTYETHI O COCTOSHHU KOPIIOPATUBHOTO
ynpasienust B IHauu, Bce 9TO HE CHIIBHO CIIOCOOCTBYET MPOJBIKCHHUIO KOPIIOPATUBHOTO YIPABICHHS H
MOBBIIICHUIO YPOBHSI OCBEJIOMJICHHOCTH B CBsi3aHHBIX ¢ 3T0# cdepoit Bompocax (CELSA, 2012 ropn).
MecTHbIE KOHCAJITHHTOBBIC (DUPMBI, TIOBEPCHHBIC KOHCYJIBTAHTBI M KPYIHbIC OyXraaTepckue (GHpMbI
BpeMs OT BPEMEHHU MPEACTABIIOT SMITUPUYSCKHE ITOKAa3aTeNbCTBA, YYAaCTBYIOT B IIOBBIILICHUH YPOBHS
OCBEJIOMJICHHOCTH M OKa3bIBAIOT BIMSHHE HA PEryJSITOPHbIC opraHbl. Hampumep, HEKOTOpbIE U3 ITHUX
YAaCTHBIX KOHCYJIbTAHTOB B3auMojeicTByroT ¢ CoBeroM WHmuu 1o 1eHHbIM OymaramM u (DOHIOBBIM
OuprKaM, MPeaOCTaBIssl KOMMEHTAPHU M OKa3bIBas BIMSHUE HA MOJUTHKY C Y4€TOM BOIPOCOB, KOTOPEIE
onu Habmoaa0T Ha peiHke («HI oBepH», 2013).

134. HenaBHsisi mHMIIMaTHBA KOHCANTHHIOBOW KommaHuu « X3 ['pym» (Hay Group) mo moBbIlieHUI0
YPOBHS OCBEJOMJICHHOCTH B c()epe KOPIIOPATUBHOTO YNPABICHHS MPUBENa K CMEIIAHHBIM Pe3yJbTaTaM.
dupma yupeamina Harpaay B cepe KOpHopaTHBHOTO yrpasieHus «Jlydmme coBeTsl tupekTopoB WHmm».
U xoTs1 M3HavaNbHas [eJb 3aKJIF0YAIaCh B COBMECTHOM HATrPaXICHUH JIECATH COBETOB JIUPEKTOPOB, KIOPH
noJ npeaceaarenbctBoM Kymapa Manranama Bupsibl pHHSUIIO pEIICHHE O TOM, YTO TOJIBKO ISATh COBETOB
JTMPEKTOPOB B PEabHOCTH MPUMEHSIIH HAWITYUIIYIO PAKTUKY KOPIIOPATHBHOTO YIIPABICHUS U SBISIOTCS
JOCTOMHBIMH KaHIUAaTaMH Ha ToiydeHue Harpaabl (Economic Times («JOxonomuk Taiimey», 2013 ropx).
HecMmoTpst Ha Bce HOBBIE MEphI JAHHBIX arCHTOB [0 BHECCHHUIO MOJIOKUTEILHBIX U3MCHEHHH, UX BIUSHUC
OCTaeTCS OTPaHMYCHHBIM M JOJDKHO OBITH NMPOAHAJIM3MPOBAHO II0 TPOIIECTBUH JUTHTEIBHOTO IEPUOAA
BPEMEHHU.

4.7. OcnosHnvle me3ucovl RPOGEOEHHO20 AHAIU3A KIOUEBbIX (PaKmopos

135. [Mpumep MHaMK moATBEpkKIAET, YTO KOACKCHI W MPaBUiIa KOPIIOPATHBHOTO YIPABJICHHUS BPSL JIN
MOTYT OKa3aTh CYIIECTBEHHOE BIHMSHHE B OTCYTCTBHE CBS3aHHOW (IOJMTHYECKOH) MOIACPKKU. Poib
Cosera MHauu no neHHbIM OymaraMm U GoHIOBBIM OMpkaM ObuIa ociiabieHa MHHUCTEPCTBOM IO JeiaM
KOMITaHUH, KOTOPOE MPEIINPUHUMAIO CXOXKHE MEPHI 110 CO3aHUI0 Pa3IMYHBIX COOCTBEHHBIX CTAHJAPTOB B

3 OpfHako ¢ TEYCHHEM JIET MOXKET MPOM3OUTH TOJOKHUTEILHBIM CABUT B MapaaurMme. B HemaBHEH cTaThe B TazeTe
Financial Times («®aiinenmr Taiimc», aBryct 2013 roma) oTMEYanaoch, 4T0 CymiecTByeT (crabo)
TIOBBIIIAIONIASCS OCBEIOMIIEHHOCTD CPEIM NHIUHCKUX SMUTEHTOB B OTHOIIICHWH TOTO, YTO caMa KOMTIaHHS
CHJIPHO 3aMHTEPECOBaHA B KAa4eCTBEHHOM KOPIIOPATUBHOM YIIPaBJIICHWW. B dWacTHOCTH, OXUAAeTCs, YTO
0oJiee MOJIO/IOE TIOKOJICHHE KOHTPOJMPYIOIMIUX CeMel M KOPIOPATHBHBIX JUAEPOB OyIET OCYIIECTBIATH
peanM3aluio HawIydlled MpakTUKA KOPIOPAaTUBHOTO YIPaBJI€HUA B CpelHE- U JIOJTOCPOYHOU
MepCreKTUBAaX.
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cdepe xopnopaTuBHOTO yrpasneHus. Taxke Coser MHnun mo neHHbIM OymMaraM U GOHIZOBBIM OHUpKaM He
cMor 3((EeKTHBHO OCYIIECTBISATH MOHHUTOPUHT M obOecrieunBarh ucrnoiHenue [lynkra 49. OrcyrcTBHE
CHJIBHBIX aCCOIMALNi KOPIIOPATHBHOTO YIPaBJIEHHsI, KOTOPbIE MOTJIM ObI M XOTeNH Obl mpoaBurath [IyHKT
49, OTCYTCTBHE aKTHBHBIX MHBECTOPOB, & TAKXe JAOCTATOYHO MACCHUBHAs POJIb KOHKYPHUPYIOIINX MEXKIY
co0o# GOHITOBBIX OHPK — BCe 3TO 00yciioBuio HedhdhekTBHOCTD [TyHKTa 49.
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IV. KOJTYMBUS: HALITUOHAJBHBIN KOJEKC (CODIGO PAIS)

1. OcHoBHBIE 3Tanbl pa3BUTHS

136. Ho 2001 ropa B KomymOuu He OBUIO KOJEKCOB KOPIOPAaTHBHOTO ympamieHus. B Hauame 2001
rona KomymOuiickas xoHdenepauus toproBeix mnanat (Kondekamapac) mpu mnomuepxke Llentpa
MeXayHapoaHoro dactHoro npeanpuHuMarenbctBa (CIPE), MexaynapoaHo#t (hnHAHCOBOI KOpITOparun
(IFC), banka passutusi ctpan Jlaturckoir Amepuku (CAF) u ODCP wuHHMIMHpOBajia MpOrpamMMmy IO
MPOBIKCHUIO HAWITy4lIeld NMPaKTHKH KOPIOPATUBHOTO ympasieHus. Llenb mporpammbl 3akimioyanach B
CO3JITaHUH OCBEIOMJICHHOCTH B Ba)KHOCTH KOPIIOPATHBHOTO YIPABJICHUS Ui SKOHOMHUYECKOTO Pa3BUTHUS
CTpaHbl TOCPENCTBOM Juanmora u oOydeHus. IIpencraButenu WMHCHeKnuyM 1O IIGHHBIM OyMaram
(Cymnepsanopec)®® npumsiin akTiBHOE yuactie B oocysxkaeunn (OOCP, 2007 rox).

137. B nensix passutust poumoBeIx peiHkoB Konmym6un Muacnexknust npunsuia [Toctanosnenne Ne 275 B
mae 2001 roma. B Hem mpenycMOTpPEHO, YTO AMHTEHTHI, JKENAIOUINE TIIONYYUTh WHBECTHUIHHA W3
00s13aTeNbHBIX TIEHCHOHHBIX (DOHJIOB, JOJDKHBI MPUHATH (CBOM COOCTBEHHBIE) KOJIEKCHI KOPIOPATUBHOTO
ynpasnenus. [locraHoBienne Ne 275 takke ycTaHaBIMBAaeT OTPaHWYEHHUE JJIsl MECTHBIX NEHCHOHHBIX
(GOH/IOB, B COOTBETCTBHH C KOTOPHIM OHH MOTYT MHBECTHPOBATH JCHEKHBIE CPEICTBAa TOJIBKO B TEX
SMUTEHTOB, KOTOpBIE pa3paboTamu KOIEKC KOPIIOpaTUBHOTO ympaBieHws. B pesymprate cBbime 91%
BBHIITYCKOB IIeHHBIX Oymar B niepuoa ¢ 2002 roxa nmo 2004 rox ObI0 MPOBEACHO KOMITAHUSAMH, B KOTOPBIX
ObUTM TPHUHATBHI KOJAEKCHhl KopropatuBHoro ympaeienus (Jens Bamie u Kapsaxam, 2005 ron).
[locranoBnenne Ne 275 crano KpaeyrombHBIM KaMHEM B cepe KOPIOPATHBHOTO YIPAaBICHHS B CTpaHe
(Mucnexuus mo nenusM 6ymaram, 2001 rox).

138. B xonue 2001 roga KonymOutickast koHdeaepaiust TOproeeix nanar copmupopaia Komurer,
COCTOSIIIMI W3 PAa3IMYHBIX HPEICTaBUTENIEH YaCTHOTO CEKTOpa, MeHCHOHHBIX (oHmoB M KomymOuiickon
(honmoBoii OMpxu, 4ToOb! Bo ncronHeHne [loctaHoBnenust Ne 275 cosznmath MonenbHbIN Kogekce, KoTophblid
SMHTEHTHI MOTJIH Obl OpaTh 3a OCHOBY IPH CO3JIaHMM CBOMX COOCTBEHHBIX KOJEKCOB KOPIIOPATHBHOTO
ynpasnenus. Kogexc KomymOuiickoii koHbeaepaliu ToOpropeix nanat yuaen ceeT B Havane 2002 roxa.
On Obu1 ocHoBan Ha IlpuHumnax xopmnopatuBHoro ynpasieHuss OOCP u mpakTHkax, KOTOpbIE
CYIIECTBYIOT B Pa3BUThIX cTpaHax. KOIEKC COCTOMT M3 ceMu IJiaB. i) mpaBa aKI[MOHEPOB W PaBHOE
OTHOILICHWE K aKI[MOHepaM; i) COBET IUPEKTOPOB; iii) Mpo3padHOCTh HHGOPMAIMH W PACKPHITHE
¢buHaHCcOBOIT nHOpMAaLKK; IV) 3aMHTEPECOBaHHBIE JIHIA U KOPIIOPATHBHAS COLMAIbHAS OTBETCTBEHHOCTH;
V) mpaBuiia O TeHEpabHOM JUPEKTOpE; Vi) KOHMIMKTHI HHTEPECOB, M Vi) MEXaHH3Mbl AJIbTCPHATHBHOTO
paspelieHus Cropos.

139. B 2005 roxy Konrpecc KoxymOuu npuHsii HOBbIiT 3aKOH O phIHKE LEHHBIX Oymar (3akoH Ne 964
2005 roja), B KOTOPOM OBLIO 3aKPEIIEHO HECKOJIBKO MPAaBUII KOPIIOPATHBHOT'O YIIPABICHUS, YTO ITPUBEIIO
K cyxeHuto cdepsl, mnoamamapmieid mom J0OpOBOIBHOE camoperyiupoBanrue. (COOTBETCTBYIOIIHE
MOJIOXKEHUSI KacaluCh, B YAaCTHOCTH, CJICAYIOIIMX BOIPOCOB, HampuMmep: TpeOOBaHHWE O TOM, YTOOBI
HE3aBUCHMBIE IUPEKTOpa COCTABISLIM KaKk MUHUMYM 25% OT cocTaBa COBETa AMPEKTOPOB, 00s3aTEIbHbIE
ayJMTOPCKUE KOMHUTETHI, I'/ie OONBIINHCTBO YWICHOB HE3aBHCHUMBIE, PACKPBITHE COTJIANICHUH aKIMOHEPOB,

% Ceituac 510 dunancosoe ynpasienue (CynepuHaHCHEPA), KOTOPOE ABISETCS PE3yNbTATOM CIMAHHS MHCIeKImn
10 IIeHHBIM Oymaram u MHcnekiuu o 6aHkam.
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COBETHI JUPEKTOPOB 00s3aHBI OTBEYATHh B MUCHMEHHOMN (hopMe Ha JFOObIC TIPEUIOKEHUS, TTPEICTABICHHBIC
aKIIMOHEPaMH, BIaICIONUMI B COBOKYITHOCTH He MeHee 5% akuuii.

140. K 2005 romy OOJBIIMHCTBO SMHUTEHTOB NPHUHSIIO COOCTBEHHBIE KOJEKCHl KOPHOPATUBHOTO
ynpasieHus. [[oCKoNIbKy AaHHBIE KOJEKCHI B Pa3HBIX KOMIAHMAX OTIMYAIUCH APYT OT ApYyra, CpaBHEHHE
COOTBETCTBYIOIIMX  MPAaKTUK  MPEJCTAaBISUIOCh  3aTPyMHHUTENbHbIM.  (DUHAHCOBOE  yIpaBlicHHE
(Cymepdunancbeepa) OCO3HANO HEOOXOJUMOCTH B IIOWCKE TOAXOAAIIEH MOAETH KOPIIOPAaTHBHOTO
ympaBieHHs, KOTOpasi HEMHOTO ocialduia Obl KECTKUH TMOAXOJ, CO3JAaHHBIE HOBBIM 3aKOHOM O DBIHKE
LEHHbIX OyMar, W CTUMYJIHMpoBana Obl CONOCTaBHUMOE camoperyiupoBanue. lloatomy ®unancoBoe
ynpaenenne (Cymepdunanceepa) mpemioxmio KomymOuiickoit KoH(eneparu TOPTOBBIX MayiaT
(Kongexamapac) 1 psiny KOTyMOUICKHX IENOBBIX acCOLMALUI MEPecMOTPETh H 00HOBUTH KOJTYMOUHCKYIO
CHCTEMY KOPIOPAaTUBHOTO ymnpamieHus. VHcmekuus Mo HeHHbIM Oymaram OOBSICHWIIA, YTO OCHOBHAs
nmpodieMa 3aKIovaiachk B CO3JaHUHM €IUHOTO IEHTPAJIBHOTO CTAaHAaPTa KOPIOPATUBHOTO YIIPABICHUS W
MPOJIOJDKCHUU TOCTENICHHOTO TOBBIMICHUS KYJIbTYPbl KOPIIOPATHBHOTO YIPABICHUS W PHIHOYHBIX
uaunuaTue (MHCcnekus mo renusiM 6ymaram, 2005 rox).

141. Komurer wnawan pabory B koHme 2005 romy w™exny OUHAHCOBBIM yIpaBICHHUEM
(Cynepdunanceepa), Komymowuiickoit koHbeneparueit Toproeix nanat (Kondexamapac), KomymoOuiickoit
doumoBoit  Oupkeir, Analdex («Anammekcy, OIKcHopTHbIMH  kKommanusmu),  Asofiduciarias
(«Acodpunycuapuacy, TpacToBbiME KommaHusmu), Asofondos («Acodonmocy, TEHCHOHHBIMU (hOHIAMHU),
ANDI (Haunmonamphas accormarust Omsneca Komym6uum), CAF (Bank pasButus crpaH JlaTMHCKO#
Awmepuknu) u Fasecolda («®acekonnay, cTpaxoBbIMU KOMMAHUSAMU). KOMUTET M3ydWIl OMBIT pa3invHBIX
CTpaH ¥ MpHIIET K BBIBOAY, YTO HAIMOHAJIbHBIA KOJCKC, OCHOBAHHBIA Ha MPHHIMUIE «COOJOAaN WM
00BsICHSI», MOXKET MoMO4b KoaymMOMM B JOCTIXKCHHH CBOMX IIeJ€il: HOCTHYh KOHCEHCYCa B paMKax
YaCTHOTO CEKTOpa MOCPEICTBOM MPOBEACHMS UAJIOra B IpoLecce pa3padoTKU HAIL[MOHATBHOTO KOAEKCa U
CTUMYJIMPOBATh CaMOpEryIHpoBanue B cepe KopropaTuBHOro ynpasieHus Ha peiake (OOCP, 2007 ron).
IMosBuBMIIMiicsT B pe3yabrate Hamuonanpusiii kogekc (COdigo Pais) momkeH ObuT cTaTh 3TAIOHOM H
00pa3OM OTYETHOCTH'', B KOTOPOM ObUT OBl HPEIYCMOTPEH METOH, MOOMIPAIOMMII MOATOTOBKY
OJTHOPOJIHBIX OTYETOB, YTOOBI HMHBECTOPBI, PEryJSTOPHBIA OpPraH ¥ HWHbBIC IOJIb30BATEIH MOIJIH OBl
MPOBOJIUTH CPABHUTENIBHBIN aHAIN3 110 KOMIIAHUSM M OLICHUBATh Pa3BUTUE YPOBHs COOJIOJICHUS KOJIEKCa
BO BPEMEHHU.

142. ITpouecc moaroToBkd HalmoHaNbHOrO KoOjeKca ObUT YETKO OroBOpEH B PYKOBOISIIHX
npunnunax (Punancosoe ynpasienue (Cynepdunancoepa), 2007 rox):

HCO6XOI[I/IMO cAcjiaTb ynop HE Ha CO3daHHUU OOJIBIIIETO  KOJMYECTBA npaBuj, a Ha
YCOBEPUHICHCTBOBAHNN o0ecrneyeHrs HCIIOTHEHUS KOICKCA,

o MO,Z[eJ'IL JOJKHA OCHOBBLIBAThLCS HA CaMOPETYJIMPOBAHNH,

e  [lonoxenus Komekca NOMKHBI OBITH YETKO C(HOKYCHPOBAHBI HAa KOPIOPATUBHOM YIpaBJICHUH (2
HE Ha BOIIPOCAx yNpaBJIeHUs Wi (UHAHCUPOBAHUS), U

e Koaexkc He [OMKEH BKIIOYATh MPAKTHKH, KOTOpBIE YXKE TMPEAyCMOTPEHbl 3aKOHAMU WIIN
HOPMATHUBHBIMH aKTaMH.

143. [ocne psina 3aceqannii Komuter Bemmyctiir Kojiekc, OCHOBaHHBIN Ha MPUHIIAIIE «COOIOIaN WK
o0BsiCHSI», ¢ 4] HawIydlned NpaKkTUKOM B 4YeThipeX cdepax, MPEUIOKEHHBIX IS BCEX DMHUTCHTOB.

¥ Omnpocuuk u3 79 BOMPOCOB, KOTOPHIA MOIKEH OBITH 3amONHEH SMHTeHTaMH (cM. Pasgmen Cmpykmypa
KOPNOPAMUBHO20 YNPAaGNIeHUs).
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®unancoBoe ynpasinenue (Cyneppunancrepa) QopManbHO TOpuHsUIO0 HalmoHanbHBIA KOAEKC uepes
Bremmnuit mupkyssip Ne 28 2007 roma u mpemaycMOTpeno 00s3aTeIbHOCTh OTYETHOCTH O COOMIOICHUH
Kopekca. [TapannensHo ¢ atuM Obu1 npuHsaT Baemnwuii nupkynsap Ne 55 2007 roma. On ObuT agpecoBaH
MCHCHOHHBIM (JOHIAM U MPeAyCMaTpHUBal, 4To 3TH (OHABI 005S3aHBI BKIIOYATh B CBOM MHBECTHLIMOHHBIC
pemienust uHpopMaruio o codmroaernu HarmonansHoro kogekca (Mucneknus mo neHasiM oymaram, 2007
rom).

144, Crnenyer TakKe OTMETHUTb, YTO XOTS KOAEKC M 0a3upoBaicCs Ha TNPUHIHUIE «COOMOAal WM
o0bsicHsl», 10 2011 roma mpencraBieHue OOBSICHEHHMI B OTHOIIEHWHM HecoOmonenus Kogekca ObL1o
HCKITIOYUTEIHHO JOOPOBOIBHBIM. J[OMycKamoch MpOCTO pacKpbiBaTh (akT Hecobmonenns Konexca 6e3
yKa3aHus Kakux-mu6o npuunH. Baennunit uupkymnsap Ne 7 2011 roga BHeC COOTBETCTBYIOIIUE U3MEHEHHUS U
c/ena mpeacTaBieHnue oObsICHEHUH B OTHOIIEHUH HecoOmoaenus Koaekca 00s13aTenbHBIM.

2. CTpyKTypa KOPNOpPaTUBHOI0 YNIPABJIeHUS

145. Tekymas CTpykTypa KOpHOpaTWBHOTO ymnpaeieHuss B KomxymOmm B 3HAYMTENHLHOW CTETICHH
cocroutr u3 Kommepueckoro kozaekca 1971 roma, 3akona o poeiHke LeHHbIX Oymar 2005 rona,
HanmonanmsHOrOo KOJEKca, a Takke aJMHHHCTPATUBHBIX IIOJIOKEHUH @OUHAHCOBOTO ympaBiIeHUS
(Cynepdpunancoeepa).

146. Kommepueckuit kogexc (Yka3 Ne 410 1971 roga) coaep KT 0OIIYIO CTPYKTYPY KOPIIOPATHBHOTO
U KOMMEPYECKOTO KOHTpakTHOro mpaBa. OCHOBHBIE TIOJIOKEHHS, PEryJIUPYIOIIUE  BOIPOCHI
KOPIIOPATHBHOTO yIpaBjieHUss B akunuoHepHbIx obmiectBax (Pasgen VI Komwmepueckoro komekca),
BKJIFOYAIOT B CE0S MOJIOKCHHUS

) 06 aknumonepax (Cratest 374 u nanee). aKIIMOHEPHBIE OOIIECTBA HE MOTYT OBITH CO3JaHbI HJIH
JeCTBOBAaTh IMPH HAJWMYMM MEHEE ISATH AaK[UOHEpOB, a TakKe AaKIUOHepy He MOXKeT
npuHaIeKaTh 6oee 95,99% ycraBHOrO KammTana KOMIAHUN. AKITMOHEPHI HECYT PUCK YOBITKOB,
CBSI3aHHBIX C JICATEIBHOCTHIO O0IIECTBA, HCKIIOYUTENHHO B MPEETaX CTONMOCTH BHECEHHBIX UMH
BKJIQJIOB

. O6 opraHax yrpasjieHus (T.e. O COBETE TUPEKTOPOB U PYKOBOAWTENE): OpraHbl YIIPABJICHUS HE
MOTYT CaMOCTOSITENIbHO WJIM 4epe3 TPEThbUX JIHI] IepelaBaTh MM MPHOOPETaTh aKI[UH STOW XKe
KOMITAHMM TIOKAa OHU 3aHHMAIOT COOTBETCTBYIOIIME AODKHOCTH, 32 HCKIIOUEHUEM OIllepaluii,
KOTOpBIE HE CBSI3aHBI CO CHEKYJSITUBHBIMH CIEIKAMH M KOTOPBIC COBEPIIAIOTCS C OJOOPCHHUS
cosera aupekropoB (Cratest 404). KommereHuuss coBeTa AUPEKTOPOB JIODKHA  OBITH
npeaycMoTpeHna B ycrape. CoBET IUPEKTOPOB JOJKEH COCTOATh KAK MUHUMYM U3 TPEX UYJIEHOB, Y
KaXXIOTO U3 KOTOPBIX JOJDKHO OBITh 3ameraroinee ero jumo (Crtates 434). B coBeTe TUPEKTOPOB
OOJIBIIIMHCTBO WIEHOB HE MOXKET COCTOSITh M3 JIMI, CBSI3aHHBIX MEXIy COOOH MOCpencTBOM
OpavHBIX OTHOIICHNUH, CEMEMHBIX OTHOIIEHHUH JI0 TPEThEH CTENIEHH KPOBHOT'O POJICTBA WIIA BTOPOM
CTENIEHU PpOACTBEHHBIX OTHOLIEHUH MM TEPBOM CTENEHU TPaKIAHCKUX OTHOLICHHM, 3a
HCKIIIOYCHUEM KOMITAHUH, CUMTAIONIUXCS CEMEHHBIMM KOHIIEpHAMH. B ciydae u30paHus coBeTa
TUPEKTOPOB B HapyIIEHWE YKAa3aHHOTO TMpaBUjia, HOBBI COBET JIUPEKTOPOB TMPU3HACTCS
HEMPaBOMOYHBIM, a MPEIBIIYIIHA COBET MPOJOJKAET BBHINONHATH CBoM (GyHKImU (Ctarhs 435).
CoBeT IUPEKTOPOB Ha3HAYACT PYKOBOIUTENS M HAJCIACT €r0 MOJHOMOYHSIMH B COOTBETCTBHH C
yctaBoM. Jluia, 9pM WMMEHA yKa3aHbBl B COOTBETCTBYIONIMX TOPTOBBIX pPEEeCcTpax B KadECTBE
PYKOBOAUTENSL U MIOMOIHUKA PYKOBOJIUTENS SIBISIOTCA 3aKOHHBIMH MPEACTABUTEISIMU KOMIAHUU
(Cratps 442)
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147. 3akon o peiHke neHHsix oymar 2005 roma (3akon Ne 964 2005 roja) B OCHOBHOM pETyIHPYET
CIICIYIOIIAE BOMPOCH KOPIIOPATHBHOTO YIPABICHUS, KOTOPBIC SIBISIFOTCS O0O0S3aTENbHBIMH TSI BCEX
SMHUTEHTOR:

e He3aBucumble nupeKkTOpa JODKHBI COCTaBIATH He MeHee 25% oOT 4yuciaa YJIEHOB COBETa
JTUPEKTOPOB

° Ay,I[I/ITOpCI(I/IC KOMHUTCTBI, COCTOAIIUME KaK MHHHMYM H3 TpPEX OUPEKTOPOB, MABJIAIOTCA
065{3aTCJ'IbHLIMI/I, IIpu 3TOM OOJIBIIIMHCTBO AUPEKTOPOB B aAyAUTOPCKOM KOMHUTETE, a TaAKXKE
MIPE3UACHT KOMHUTETA JOJIKHBI OBITh HE3aBUCHMBIMH

. 3aKOHHBI TpeNCTaBUTENb KOMIAHMHM (HAmpuMep, TEHEPalbHBIA IUPEKTOp) HE MOXKET
COBMeIaTh (QYHKIIMU MpeIceaTeNIsl COBETa IUPEKTOPOB

o CoBeT AMPEKTOPOB JOJDKEH HAIPABIATh IMHCHMEHHBIC OTBETHI aKIMOHEpAM, BIAJCIONIMM B
COBOKYITHOCTH 5% akuuit

o DOHUHAHCOBBIC OTYECTHI JOJDKHBI OBITh 3aBE€PECHBI 3aKOHHBIMU NIPEACTABUTCIIAMU KOMITAHHUA

148. HanumonanbHblii KoJIeKC omuchiBaeT 41 HaWIydInyr0 MPakTHKY B YeThIpex cdepax (cobpanus
aKIMOHEPOB, COBET IUPEKTOPOB, PACKPBITHE (UHAHCOBOW W HE(PUHAHCOBOM HHQOpPMAIMH, a TaKXKe
paspemenue cropos). [Ipunokenne 2 conepKUT MoPOOHbIH NepeYCHb PEKOMEHAAIHIA, KOTOPBIE BBIXOISAT
3a TIpe/IeNTbl YCTAHOBICHHBIX 3aKoHOM TpeGoBammii (OOCP, 2009 rox).*

149. Ot4etsl 0 cobmoaeHr HaloHanbHOTO KOJIeKCa JOJDKHBI IPEACTABISATHCS BCEMH dYMUTCHTAMU
IEHHBIX OyMar MOCPEJCTBOM 3alOJHEHHUS OMPOCHHUKOB, pa3paboTaHHBIX OUHAHCOBBIM YIIPABICHHEM
(Cymepdunanceepa). B ompocHuke 79 BompocoB ciemyroT 3a omucanneM 41 Hawimydmed TpakTHKH
(mpsimoi#t TiepeBOa — «MepH»39), U Ha KKy Mepy MPHXOIAMUTCS OJMH HIH HECKOJIBKO BOMpPOCOB. Bo
Bpeske 3 g HarIsAHOCTH TMPUBOIUTCS  BBIIEP)KKA M3 OTYETa KOMIIAHUU Bancolombia®
(«bankomomMOuay).

150. HanmoHanbHBI KOAEKC TEM CaMbIM CO3/1aeT CTaHIApPThl KOPIIOPAaTUBHOTO YIPABICHUS B
KomymOun, u xoMnanuu Bipase MO0 coOI0AATh UX, JTHOO UTHOPUPOBATH. B M0O0M citydae SMHUTEHTHI
JIOJDKHBI €XKerofHO coodmaTth o cobmonennn Kopekca mimm oOBSICHATH NMPUYMHBI €r0 HECOOIIOACHUS,
ucnons3ys ¢opmar onpocHuka, pazpadoraHHoro ®unancoBbsiM ympasieHueM (CynepduHaHcbepa), C
MOMOIIBI0 KOTOPOTO Ul PhIHKA pacKpbIiBaeTcsi MHpoOpManus O TNPaKTUKaX, MPUHATHIX KOMITAHHSMHU.
®dunancoBoe ynpasnenue (CynepduHancbepa), HCIONb3YsT CBOHM JyYIlIUE CIIOCOOHOCTH, KOHTPOJIUPYET
Ka4eCTBO M JIOCTOBEPHOCTb MH(OPMAIIMH, COJCPIKAIIeHCs B OTYETaX, a TaKKe IMyOIHMKYeT eKeroJHbIe
OTYETHI TI0 MOHHTOPHHTY BCETO PHIHKA, KOTOPBIE BKIIOYAIOT B CE0sl CTATUCTUYECKHE JaHHBIE M PEHTHHTH.
OnHaKO MMEHHO PBHIHOK HATrpayKAaeT WM HaKa3blBaeT KaKJIOro IMHUTEHTA 33 €r0 MOJIENb KOPIOPAaTHBHOTO
YIIpaBJICHHUS.

% Hanmpumep, B OTHOLIGHHH COBETa JMPEKTOPOB KOIEKC PEKOMEHIyeT CO31aTh JOMONHHTENbHbIE KOMHTETHI,
Hanpumep, Komwurer mo HommHamusM u KommureT mo Bompocam KOpPHOPATHBHOTO yIpaBieHus. B
OTHOWICHUH COOpaHUi akuuoHepoB KoJekc peKoMEHIyeT, HamlpuMep, HCIOIb30BATh CIIEIHAIBHO
BBIJICIICHHBIN BeO-CalT A7 yIOOHOTO ¥ CBOEBPEMEHHOTO PACKPHITHA HE00X0ANMON HH(pOPMALIIH.

% B ucnmanckom si3ike 910 croo medidas.

* Monuprii oTuer 3a 2012 roJ TOCTYIIEH I10 CCBUIKE:
http://www.grupobancolombia.com/webcorporativa/governance/pdf/encuestaCodigoPais.pdf.
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Bpezka 3. Bbigepkka U3 otyeTa o npoBepke komnaHum Bancolombia («kBaHkonom6ua») o co6niogeHumn
HaumoHanbHoro Kogekca

OB30P MO HAUNYYLUEA TMPAKTUKE KOPMOPATUBHOIO YMNPABJIEHAA B COOTBETCTBUM C
HALUUOHAJIbHbIM KOOEKCOM - KOJTYMBUA

Bancolombia S.A. («baHkonom6bua C.A.»)

OmuteHT NIT 890903938-8

®.1.0. 3akoHHoro npeactaBuTens: Pukapao Maypucno Pocunno Poxac

ID. CC.80.417.151

Mepuopg oueHkn: 31122012

OpraHunsaunoHHo-npaBoBas chopma: 06LLeCcTBO C OrpaHN4EHHON OTBETCTBEHHOCTbIO
Koa nuua, npucBoOeHHbIN PuHaHCOBLIM ynpasneHnem: 1 - 7

I. OBLLWME COBPAHNA AKLUIMOHEPOB

Bonpoc 1: bbina nv npegocTaeneHa akumoHepam HeobxoamMmasi 4OKYMeHTaUmMs Mo OCHOBHbLIM BONPOCaM MOBECTKM
[Hs nocneHero cobpaHus akUOHEPOB B CPOK, YKasaHHbIN B yBeOMIIeHUN O co3biBe cobpanus? (Mepeas Mepa)

OA X HET
O6bsacHeHue: Mpu nposegeHun cobpaHus akumoHepos B 2012 rogy akumoHepam 6bin npegocTaBneH JOCTyn KO BCEN

HeobOxoamMmon ansa cobpaHusa JOKYMEHTaUUM MO MECTY HaxXOXOEHUs1 OCHOBHOMO odhmca KoOMnaHum B TeYeHue cpoka,
YKa3aHHOro B YBEAOMIIEHNN.

HcmouHuk: Bancolombia («BaHkonom6ua)

151. Hakomnern, cTpykTypa KOpIOpaTUBHOTO YNpaBJIeHUS MOAKpEIUIsieTcs peueHuIMu OHUHAHCOBOTO
ynpasnenus (Cynepdunancbepa). Oun mnpuHuMatoTcss B ¢opMme Bremnnx nupkymsapoB. OCHOBHBIE
pelIeHus o BOIIPOcaM KOPIOPATUBHOTO YIPABIECHHUS BKIIOYAIOT:

e  Buemnuii mupkyisp Ne 28 2007 rona, KOTopblii mpegycMaTpuBaeT TpeOOBaHUE O IPEAOCTABICHUH
OTYETHOCTH 0 coOroieHny HanmonansHOro Koaexca.

e Buemnuii mupkyssp Ne 55 2007 roga, KoTopslii KacaeTcsl IEHCHOHHBIX (POHIOB M 00S3bIBAET HX
BKIIIOYAaTh B CBOM HWHBECTHIIMOHHBIC pellieHUs MH(popMmaimio o cobmtogeHur HanuoHambHOTO
KOJIEKCa.

o Bremnwmii mupkynsap Ne 7 2011 roja, KOTOpbIii 00s36IBACT SMUTCHTOB MPEACTABIIATh 00BICHEHHS
B ClIyyae HecOOII0IeHUS MoJIoKeHni HallmoHanbHOTO KoJleKca.

3. IddexTuBHocTh Kogekca KopnopaTuBHOI0 ypaBJieHHs

152. HanmonanbHbII KOAEKC CTal LEHTPAIBHBIM JOKYMEHTOM [UIi Hawiydlled NpaKTUKA
KOpIiopaTuBHOTO ympasienuss B KomymOum u  siBisercss 3((EKTUBHBIM JIOMIOTHEHUEM IPABOBOI
crpyktypel  (OOCP, 2009 rom). OH sBisSeTCS WHTEPECHBIM TMPUMEPOM YCIEHIHOTO KOJEKCa,
0a3upyIOIErocs: Ha NPUHIIMIIE «COOI0Aali WK OOBSACHSII», B CTpaHe, AJIsl KOTOPOH XapakTepHa CTPYKTypa
KOHIIGHTPUPOBAHHOTO BIIJIeHUs. B 00IeM, OH JIOCTUT CBOM IENI MO CO3JaHUI0 I'MOKOTO WHCTPYMEHTa
CaMOpEryJIMPOBaHKs, KOTOPbIA MIMPOKO HCIIOIB3YETCs IMUTEHTaMH (CM. mojpasnen 4.3.), B OTHOIICHHH
KOTOPOTO OCYIIECTBIISIETCSI MOHUTOPUHT M OO0ECIICUMBAETCS HCIOJIHEHHEM CO CTOPOHBI MHBECTOPOB, B
YaCTHOCTH, TICHCHOHHBIX (oHI0B (cM. oapasnen 4.4.).
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153. TpeboBaHuss 00 OTYETHOCTH MO COOMIOACHHMIO HalmoHANBHOTO KOAEKCa TMO3BOJSIOT PBHIHKY
MOJYYUTh COTIOCTAaBUMYIO HH(OPMAIHIO O MPAKTHKAX YMUTEHTOB, a TAKXKE OCYIIECTBISTH MOHUTOPHHT B
JMHAMUKE 10 BpeMeHH. HalmoHadbHBIA KOAEKC TaKkKe OKasajl o0pa3oBaTelIbHOE BIMSHUE, CHICNIAB TEM
caMbIM BKJIAJ] B PA3BUTHE YCTONUMBOM Ky/IbTYpsl KOPIOPATHBHOTO ympapieHus . Hakower, B
KOJYyMOUICKMX KOMIIAHUSIX BBIPOC YPOBEHb HAWIYYIICH MPAKTUKH KOPIIOPATHBHOTO YHPABICHHS, YTO
MOATBEPKIACTCS TAHHBIMH, COAEPKAIIMMHUCS B TOMOBBIX OTYETaX MO MOHHUTOPUHTY PETYISTOPHOTO
oprana (Punancosoe ynpasnenue (Cyneppunanceepa), 2011 ron).

Puc. 8. Cob6niogeHune nonoxeHun HaunoHanbHoro kogekca (2007-2011 rr.)

Co6noaeHune nonoxeHuit HaumMoHanbHoro Kogekca (2007-2011 rr.)
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Uemoyruk: MNMpoeepeHHbI OOCP aHanus gaHHbIX PuHaHcoBoro ynpaenenus (CynepduHaHebepa) 3a 2007-2011 rr.

154. Hannpie ®unancoBoro ympasienus (CymepduHaHCcbepa) MO MOHUTOPUHTY IOATBEPKAAIOT
pacTyIIyIO0 TEHICHIMIO K coOmonenuio Harmonaneaoro koaekca B nepuonx 2007-2011 rr., mpu 3ToMm 3a
MOCJIeIHUE TATh JieT obmmid poct coctaBwin 13,4 npouentHbix nyHkta (Puc. 8). ITo uHpopmarnmu
@unancoBoro ynpasienus (CynepduHaHcbepa) yKazaHHbIM HaOMIOOABIIMICS POCT OTPakaeT WCTHHHOE
CTPEMJICHHE YMUTEHTOB K YCOBEPIIICHCTBOBAHUIO X MPAKTUK KOPIIOPATUBHOTO yrpasieHus (PuHancoBoe
ynpasienue (Cynepdunancbepa), 2011 rog).

155. Ha mnepBbiii B3rmsa, ypoBeHb cobmopenust HamumonanmeHoro konekca (61%) B 2011 romy
YCTYMaeT IMOKa3aTesiM OCHOBHBIX EBPOMEHCKMX KOJEKCOB KOPHOpPAaTUBHOTO yrparieHus. CoBeT o
(bMHAHCOBOM OTYETHOCTH COOOIIAET O CpeaHeM ypoBHe coOmomeHns (97%*) monoKeHHH Komekca
KOpIopaTHBHOro ympasieHus BemnkoOpuranunu (CoBer mo ¢uHaHCOBO# orderHOCcTH, 2012 rof), B TO
Bpemss kak B ['epmanunu (BepnuHckuit neHtp kopropatuBHoro ymnpasienus, 2013 rox) m Ucnanum
(HanmoHnanpHasi KOMHECCHS 110 PBIHKY LeHHbIX Oymar, 2012 rom) 80,7% u 81,3% sMuTEeHTOB COOIIOIAIOT
CBOU KOJEKCHI KOPIIOPATHBHOI'O YIPaBJIEHUsI COOTBETCTBEHHO. OHaKo, oTyeT PUHAHCOBOTO yNpaBieHUS
(Cynepdunanceepa) oxsarsiBaeT 160 xommanuii, u3 kotopbix 6onee 50% He OCYIIECTBIISIOT TOPTOBIIO
CBOMMH aKIUsIMH Ha (HOHIOBOM 61/1p>1<e43. Esxeromuplii  pocT YpOBHS  COOJIIOJCHMS KOJEKCa

41 o
CM. aHaam3 KIIIOYEBBIX ¢)aKTOpOB B NOCICAYIOIINX pa3acjiax B OTHOHICHHUU IIOKA3aTCIEM W KOMMCHTapUEB
OITPOIICHHBIX JIMII.

%2 350 kommanuii, BTIOYeHHbIX B mHaeke FTSE (Financial Times Stock Exchange).

43 Kommanuu ¢ IICHHBIMH 6yMaFaMI/I, 3aperucTpupoOBaHHbIMU B HaHI/IOHaJ'H)HOM peecTpe HLEHHBIX 6yMar, qacTo
SABJIAOMIUEC OMUTEHTAMU KOPIIOPATUBHBIX 06J'IH]"EIIII/II7L
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KOPIIOPaTUBHOTO YIIPABJICHUS B 3HAYUTEIHLHOW CTCMEHU NPEBOCXOJHUT OTHOCHUTEIBHO MAap)KUHAIBHBII
pPOCT, KOTOPBIi HaOIrOMaeTCs B pa3BUTHIX cTpaHax. Hanpumep, B ['epmannu B 2007-2011 rr. Habmomancs
Jake HeOobIoi crax -1,2%.

156. Cornacno ®unancoBomy ynpasinenuto (CynephuHaHchepa), COBOKYITHBIN aHaIn3 OOBICHEHUH,
MPE/ICTaBICHHBIX KOJIYMOWIHCKMMHI KOMIIAHUSIMU B ClTydae HecoOmoaenuss nMyn HanmonamsHOTO Kozekca,
TaKKe MOXKET CUNUTATHCS OOHAIEKHMBAIOIINM, ITOCKOJIBKY OOJIBIIMHCTBO KOMIAHUH COOOIIMIIM O CBOHMX
HaMEPEHMSX MPOJODKUTH padoTy B HAINPaBICHWH YCOBEPIIEHCTBOBaHHUS coOmoieHus HaumonaipHOTrO
Konekca B cienytomem roay (PunancoBoe ympaenenue (Cynepunancbepa), 2011 rox). B menowm,
HaONMIOAAaBIINICS POCT HAWIy4IIeH MPAaKTHKH KOPIIOPATUBHOTO YIPABICHHS MOXET pacCMaTpUBATHCS B
KayecTBE Ba)KHOTO JOCTIDKEHHMS, B YACTHOCTH, AJIsl KOJEKCA, OCHOBAHHOTO HA MPUHIIUIE «cOOTI0Aal Ui
OOBSICHSIN», HA PBIHKE CTPaHbl C Pa3BHBAIOLICHCS SKOHOMHUKOH C ropaszno Oojiee KOPOTKOW HCTOpHen
KOPIOPAaTHBHOTO YIIPABICHUSL.

157. B ornmaue ot curyanuu B EBpore, HA ogHa W3 KOMyMOUHCKAX KOMITAHUN HE 3asBHIIA O TIOJTHOM
coomoaennn HammonanpHoro kojekca. Kommanuu, Haxopsiiyecs B BEPXHUX CTPOKaxX pEWTHHra Mo
coOmroneHnio HammoHanpHOTO KOJEKca, IIOKa3bIBAIOT YPOBEHb CoONIofeHuss Ha ypoBHe 92,7%
(Tabmuria 4).

Tabnuua 4. Konymb6us: Begywme 10 komnaHui no ypoBHI0 cobniogeHns HaumoHanbHoro kogekca

Komnanua YposeHb cobntoaeHuns
GRUPO NUTRESA S.A. («PYIMO HYTPE3A C.A.») 92,7%
SOCIEDADES BOLIVAR S.A. («COCUEOALEC BOJIUBAP C.A.») 92,7%
ISAGEN S.A. E.S.P. («MCATEH C.A. E.C.M.») 92,7%
RENTING COLOMBIA S.A. («PEHTUHT KO/TAMBWA C.A.») 90,2%
LEASING BOLIVAR S.A. CF («/IN3UHI BOJZINBAP C.A. Cd») 90,2%
BOLSA DE VALORES DE COLOMBIA S.A. («BOJICA [IE BA/IOPEC IE KOJIOMBWA C.A.») 90,2%
BANCOLOMBIA S.A. («<BAHKONNOMBWA C.A.») 87,8%
BANCAMIA S.A. («<BAHKAMWA C.A.») 87,8%

BANCA DE INVERSION BANCOLOMBIA S.A. («<BAHKA IE UIHBEPCUOH BAHKO/IOMBWA C.A.») 87,8%
FACTORING BANCOLOMBIA S.A. CF («®AKTOPUHI BAHKO/IOMBUA C.A. Cd») 87,8%

Ucmoyruk: pacdeTbl OOCP, oCHOBaHHbIE Ha AaHHbIX, NONyYeHHbIX 0T PuHaHcoBoro ynpaeneHus (CynepduHaHcbepa) (2011 r.)

158. VY4acTHUKH DPBIHKA, KOTOpBIE OBLIM OMNPOIICHHI B TPOIECCE MOJArOTOBKH JIAHHOTO OTYeTa, B
[IEJIOM yJIOBJIETBOPEHBI Ka4e€CTBOM PaCKpBITOW MH(OpMAIMU o cobOmoaeHnn HanmoHambHOTO KOJeKca,
XOTSI OHU CITOPAT O TOM, YTO OOBSICHEHHUS HEKOTOPHIX KOMIIAHUN JIOJDKHBI OBITH O0Jiee popadOTaHHBIMHU.
Taxxe cineayeT OTMETUTh, YTO OTUETHI O KOPIIOPATUBHOM YIPABICHUH HE MPOXOIAT MPOBEPKY, OITOMY
HENb3sl TAPAaHTHPOBATh UX JIOCTOBEPHOCTH, MOCKONbKY PuHaHCcOBoe ympasneHue (CynepduHaHchepa) He
MOXKET KOHTPOJIMPOBATH BCE BOMPOCH MO Kaxmaod kommanwu. OIHAKO PETyISTOPHBIA OpraH aKTHBHO
HacTpOEH Ha NMPOBEPKY JOCTOBEPHOCTH CJIENAaHHBIX 3asBICHUMN, B YaCTHOCTHU, B CIIy4asx, BBI3BIBAIOIINX
MOIO3PEHMSI, M PETYISIpHO obmaercs ¢ otaeiapHbiMu kKommanusmu (ODCP, 2009 rox). Pasymeercs, sta
npobieMa xapakTepHa JJsl OTPOMHOTO KOJIMYECTBA MHBIX CTPaH, NPUHSBIIMX KOJEKCHI, OCHOBAaHHbBIC Ha
NPUHIAIE «COOroNai min o0bscHs» (Banmepm, 2013).

159. PerynaropHslii opraH U OCHOBHBIE AaCCOLMALMM YACTHOI'O CEKTOPA HAaMEPEHBI IPOJOJDKUTH

OOHOBJISITh KOJAEKC C YYETOM HW3MEHSIOIIMXCS HKOHOMHUYECKUX peajuii W HaWwilydlled MpakTUKOW
kopriopatuBHoro ympasienust (KomymOwiickas ¢onmoBas Oupika, 2011 rom). Xors 41 mepa,
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npenycMoTpeHHass HannoHanbHBIM KOJIEKCOM, HE mpereprnena u3MeHeHui, Kk 2014 romy oxumaercs
HeOoJIbIIas KOPPEKTUPOBKA, TOBOPSIT ONPOLICHHBIC YYaCTHUKU PHIHKA.

160. B mpemsiaymux otuerax (ODCP, 2007 rom) oTmedanach (M 3TO TakXke MOTUSPKHUBATIOCH
OTPOIICHHBIMU 3KCIIEPTaMU) BaxkHas posib dunHaHcoBoro ymparienus (CyneppuHaHCchepa) B CO3MaHUM
addexruBHOTO Koekca. Pe3ynmpTaToM BceoOBEeMITIONIETO MOAX0/Aa PETYIATOPHOTO OpTraHa CTajia CHIbHAs
MTOIIEPXKKA CO CTOPOHBI BCEX YYACTBYIOMIHX JIHII, YTO CPOPMHUPOBAIO HEOOXOIUMYIO 0a3y sl YCHEITHOTO
CaMOpETyJIUPOBaHUS.

4. AHaIn3 KJI104eBbIX (aKTOPOB

B crmemyrommx moapasgenax comepkHuTca Oojiee TOAPOOHBIN aHAU3 OCHOBOMOJATAIOMINX KITFOUEBBIX
(hakTOpoB, KOTOpBIE CrIOCOOCTBOBaNM 3(dexTuBHOCTH HarmoHanbHOTO KoOjAeKkca. Pomm  pa3numuHbIX
YYaCTHUKOB PaCKPBIBAIOT OCHOBHBIE (haKTOPBI, KOTOPHIE 00ycinoBmn ycrnex Komekca.

4.1. Pons opzana, omeeuarouiezo 3a Kooexc kopnopamuenozo ynpagnenusn. QuHanco6ozo ynpasienus
(Cynepgpunancvepa)

161. ®unancosoe yrpasienne (Cynepdunanceepa) Bo3HUKIO B 2005 TOLY B Pe3yIbTaTe CIUSHHS
Wucnexnuu no 6ankam n MHCHeKuy mo 1meHHbpM Oymaram KomymOuu. DTO TEXHWYECKHI OpraH MpU
MunucrepcTBe (QUHAHCOB, OONAAIOIINN TPAaBOBOW, aJIMHHUCTPATUBHOW W (YMHAHCOBON aBTOHOMHEH U
cOOCTBEHHBIMH UCTOUYHUKaMH (puHaHCHpOBaHUs. OH OCYIIECTBIISIET HAA30P U KOHTPOIIb 32 eSTEIbHOCTHIO
Ha QUHAHCOBOM, (POHIIOBOM H CTPAXOBOM PBIHKAX.

162. QdunancoBoe ympasienne (CymepduHaHchepa) B30 Ha ceOs PYKOBOJCTBO pa3pabOTKOn
HaHI/IOHaHBHOI‘O KOJCEKCa U aKTUBHO B3aPIMOI[CI>iCTBOBaHO C BCAYHIMMH acCoralsIMU 4aCTHOI'O CEKTOpa.
3asBneHHasT 1IeTb PETYJTOPHOIO OpraHa 3akiovanach B COAIAHCHPOBAaHHOM pETYIHUPOBAHWUH H
CaMOpPETYJIIMPOBAaHUK U OOECIIeUYeHHs JOJITOCPOYHOTo YKperuieHus (oHmoBoro poiHka KomymOmn
(OBCP, 2007 rom). DkcnepThl pbiHKa oTMedann, uto PunancoBoe ympasienue (CynepduHaHchepa)
BCCTra SBJIAJIOCH YBaXa€CMbIM PEryJIATOPHBIM OpPraHoM C CHWJIBHO pPa3BHUTBIMHU «CHOCO6HOCTHMI/I 110
MOOWJIM3aIlMM PECYpcoB». B 3TOM KadecTBe ATOT OpraH JIydille JPYTHX MOT BBINOJHHTH (DYHKIHIO IO
PYKOBOJACTBY M KOOPAMHAIMH ACCOLMALMIl YaCTHOTO CEKTOpa. DKCIEPThl, YYacTBOBABLIME B Ipolecce
pa3pabotku Kojekca, mojuepkuBaid, B YaCTHOCTH, YTO JOJTOCPOYHOE 00s3aTelbcTBO DHUHAHCOBOTO
ynpasnenus (CynepduHancbepa) 1o co3gaHuio (YHKIMOHUPYIOIIETO CAMOPETYIHPYEMOro JOKYMEHTa H
€ro CIOCOOHOCTh YYeCTh MHTEPECHI PA3IMYHBIX TPYII ITO3BOJIMINA €My CIelaTh CYIIECTBEHHBIH BKJIAJ B
yemex Kogexca.

163. I[lomumo pomm 1o paspabotrke HamuonanbHOro Kojekca DuUHAHCOBOE —YIpaBieHUE
(Cynep¢uHaHCchepa) OCYIIECTBIISUIO OOLIMPHBIE MEPONpPUATHS 1O MOHMTOpPHHTY pbiHKa ¢ 2007 ropa.
PerynsiTopHBIi OpraH eXeroJHoO M3/1aBajl COOTBETCTBYIOIIUE OTYETHI MO pe3yJIbTaTaM MOHUTOPHHIA. DTO
OBUIM  BBHICOKOKAQUECTBEHHBIE IIOCIICIOBATENbHBIE OTYETHl, KOTOpble obecrmeyrnn 3P QPEKTHBHBINA

# Kak npexycmotpeno B Cratbe 1 Ykasa Ne 4327 2005 ropa.

® Cremyer oTMETHTH, YTO BCe IPYIINBI M ACCONHMAINH, y4acTBOBaBIINE B paspaGorke Kojekca, mpomumn depes
MyOJIMYHYIO TIPOIEAypy €ro NpHHATHS. Takke Ha THUTYJIbHOHN crpanuie Komekca mepednciieHbl Ha3BaHusI
OCHOBHBIX OpTaHU3aIlMid, KOTOpHIE NPHUHIIM ydacTe B ero paspaborke: ANDI (HammonanmsHas
acconmanus OusHeca Koaym6um), Asobancaria (Acconmanus ¢uHancoBoro cekropa), Asofiduciarias
(Accommanus puaynmapues), Asofondos (Accoumariys agMUHECTPATOPOB IEHCHOHHBIX (oHI0B), Bolsa
de Valores de Colombia (KomymGuiickast ¢ponmoBas oupska), Confecdmaras (KoaymoOuiickas accoruarust
toproBeix manar), Fasecolda (KomymOuiickast accommaimsi cTpaxoBIIMKOB), Superintendencia Financiera
de Colombia (®unancoBoe ynpasnenue Komymoun).
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MOHHUTOPHHT Nporpecca B AMHAMUKe 1Mo BpemeHu. @unancoBoe ymnpasnenue (CynepduHaHChEpa) TaKkKe
MyOJIMKOBAJIO BCE NaHHBIC W Pe3yIbTaThl MOHUTOPHHTA B KA4eCTBE MPHUIIOKEHHUH B (hopMaTe dIEKTPOHHBIX
TabNuI, YTOOBl MHBECTOPHI, AHAJIUTUKUA U MHBIC 3aMHTEPECOBAHHBIC JIMIA MOTJIM WCIONb30BaTh UX M
CBOUX aHAIMTHYECKHX HccienoBanuil. [locie myOnukanuy Kaxaoro exXeroJHoro 0T4eTa Mo MOHUTOPHHTY
pacnpoctpansiics oduimansHbIi npecc-penu3 (Punancosoe ymnpasienue (Cynepdunancoepa), 2011 rox).
dunrancosoe ynpasienne (CynephruHaHChepa) TaKKe PETYISIPHO MPOBOAMIO HHIUBUIYAIbHBIE BCTPEYH C
SMHUTEHTaMHU Uil KOHCYJBTUPOBAHUS SMHUTEHTOB, IMONTBEPKICHHS OTACIBHBIX NaHHBIX B OTYETaxX H
colelicTBUsL B TOBBbINICHUs KadectBa ux otuetoB (ODCP, 2009 rom). [lanHble Mepbl moTpedoBaiu
BOBJICUEHUS] HEOOXOAMMOT0 BpeMeHH U pecypcoB. [1o umeroreiics napopMannu OI0KET PETyIITOPHOTO
oprana’® sIBIAETCA JOCTATOUHBIM, U KAX/IbIil Tl HEOOXOAMMbIC CPEICTBA BBIICISIOTCS HA OCYIIECTRICHHE
MOHHUTOpPHHTA 3a cobmoaeHneM HamonaapHOro Koaekca.

164. B oTtHOmIEeHNM obecnieuenus nucnonHeHuss HarmoHnansHOro Kozxekca perysisiTOpHbIi Opral MOXXeT
HaJIaraTh aIMHUHUCTPAaTUBHBIC HITpadbl 3a HecoONOAeHNUE TPEeOOBaHWK O NMPENCTABICHUH OTYETHOCTH.
Opnnako, 3TO 3ajaya pbIHKAa (2 HE PEryIsTOPHOTrO OpraHa) OOECIEYUTh IPHHYAUTEIBHOE COOIIOACHHE
nmonokeHnit Konekca, TOCKONBKY 3TO KOAEKC, KOTOPBHI OCHOBAaH Ha MPHUHIMIE «COONMIOMail Wiu
00BSICHA», KOTOPBIH MPU3BAaH CIIOCOOCTBOBATH THOKOCTH B IPUMEHEHHH €T0 MTOJIOKEHUH.

4.2. Ponv Konymouiickoii hondoeoit oupcu (BVC)

165. B Konym0uu cyiiecTBOBaIoO TpU pa3iuuHbIX GOHI0BBIX pbiHKa (borora, Meaenbun, OkcuieHTe)
1o ux oobeaunenus B utosie 2001 roga. Bosuukinas B pesynbrare 3T0oro oobeanHeHus oupxa — Bolsa de
Valores de Colombia («bonca ne Banopec ne Konombua») — siBisiercst enuHcTBeHHON KomymoOuiickoit
(hoHIOBOI OHMpIKeH HA CETOTHSITHUN nens’. B 2012 TOJly PHIHOYHAS KamuTaau3amus nocturia 262 MiH
nomt. CHIA mocie coBokymHOTO cpemnerogoBoro pocra B 39% B mepuon 2002-2012 rr. B 2012 ronmy
PBIHOYHAS KanmuTanu3aius cocrasuia okoio 70% ot BBIT (Puc. 9).

166. C Tteuenuem Jjer mocie oObenauHeHuss Ha KoirymOuiickoit (hOHIOBOM OHpKE KOJIMYECTBO
COBEpIIACMbIX Ha HEH CAEIOK BBIPOCIIO, MOBBICHIACH TIPO3PAYHOCTH HH(GOPMAIIMN U YCUITHIIACH JMHAMUKA.
KomymOwniickass ¢onmoBas Oupka BHeclia OCHOBHOHM BKJal B pa3zpaboTky HammonanmpHOTO KOnIekca, a
TaKXKe aKTHBHO MPOJBUTANIA €r0 NPUMEHEHHWE CPer SMUTEHTOB C IMOMOIINBIO MyOJIMKAIMHA, OTKPBITBIX
CEMHHApPOB U UHUBHUIYyaTbHBIX BCTPEY C PYKOBOJUTEIISIMHI KOMITAHUIA.

4 o o
6 73,5 mute poyut. CIIA B 2012 rozy, 94TO 3KBUBAJIEHTHO CyMME B KOJIYyMOHICKHX 11€CO, OMyOJHMKOBaHHON B I'010BOM
otyeTe OUHAHCOBOTO YIIPABICHUS.

" Komym6uiickast doHoBas OGupka Takke NPUCOCAMHMIACH K (OHIOBBIM OupkaM CaHTHArO M JIUMBI B Ie/sX
coznanus EquHoro narnHoamepukanckoro peiaka (MILA), 9To0bl yBeIHYNTD qHATA30H BO3MOXKHOCTEH 1
JIMKBUHOCTH, JOCTYIHBIX JUISI SMHTEHTOB U MHBECTOPOB, a TAKXKE CO3/IaTh AIbTEPHATUBY OOJiee KPYIHBIM
Opa3suIbCKUM U MEKCUKAHCKUM PBIHKAM.
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Puc.9. Kanutanusauus pbiHka B npoueHTax ot BBl B Konym6uu n ctpaHax-uneHax O3CP

140%
= = (03CP

120% > ~ — — 01y M EMA

~ P = A

~
100% S — = \
~ ” -~

80% ~Z \ 7 ~-

o ‘o AN
20% /\V/
20% /

[:% T T T T T T T T T T T T T 1
%3] [=] = o4 o = T3] [Tn] ) [2] [+1] (=] — [}
(%3] [=] [=] [=] [=] [=] (=] [=] [=] [=] [=] — — —
[+3] [=] [=] [=] [=] [=] [=] [=] [=] [=] [=] [=] [=] [=]
— [} [} [} [} [} [} [} [} [} [} [} [} [}
UcmoyHuk: TNokasaTtenu BecemnpHoro banka, 2013 rog
167. Haxe no npunsatus HarnuoHanpHOro Kojekca (OHIOBas Oupka Wrpana BeAylIyl0 poJib B

MIPOJBIKCHUN HAWIYYINEH MPaKTUKA KOPIOPATHBHOTO yIpaBieHus cpenu smutTeHTtoB. B 2002 romy
Ouprka 3amycTWiia CBOIO TMEPBYIO MPOrpamMMy MO YCOBEPIICHCTBOBAHWIO KOPIIOPATHBHOTO YIIPABIICHUS
BMecTte ¢ Mexamepukanckum OankoM passutus (IADB). IlepBblii mar B paMkax 3TOil MpOrpamMMbI
3aKTIOYalcs B IMPOBEJCHHH ONpoca 10 KOPIIOPAaTHBHOMY  YIPABICHUIO CpPeAd  KOMITAHHH,
3aperuCTPUPOBAHHBIX Ha OMpke. Pe3ynbTaThl MPOBEIEHHOTO ONPOCa PACHPOCTPAHSIINCH HA OTKPBHITHIX
CeMHHapax U B OOCYXKIEHHUAX C PyKOBOAUTEISIMH KOMITAHUH. DTH ONMPOCHl pacCMaTPUBAIOTCS B KauecTBE
NPE/INIECTBEHHUKOB CETOHAIIHETO MOIX0Aa MUCCIEIOBAHUS OTYETHOCTH O coOmroneHnu HammonamsHOTO
Kozekca. Takxke B MPOJOIDKEHNE YPOKOB, M3BJICYCHHBIX IPH MPOBEICHUU OMPOCOB, OMpka paspadoTaia
IUTaH MO YCOBEPIICHCTBOBAHUIO KOPIIOPATUBHOTO YIpaBICHHS, KOTOPHIA OBLT peann3oBaH B paMKax
MUJIOTHOTO TipoekTa ¢ yyactiueM 10 smutentos B 2005 roay (OOCP, 2007 rox).

168. B 1ot xe rox KomymOuiickas ¢onmoBas Oupka 3amyctwia mporpammy Colombia Capital48
(«KomymOuiickuii KamuTam») ¢ IeIbl0 00y4eHHs KOMITaHHi, MHBECTOPOB M MECTHBIX KOHCYJIbTAHTOB
BOIpocaM (YHKIHOHUPOBAHUsS (DOHIOBBIX DPBIHKOB M TIOBBILICHHS YPOBHS WX OCBEJOMJICHHOCTH B
NPEUMYIECTBAX MPUMCHEHUS] HAWIYUIIMX TMPAKTHK KOPIOPATHBHOTO YIpaBliCHHS. B pamkax 3Toi
MporpaMMbl TIPOXOAMJIO aKTUBHOE oOcyxkneHne HamumonamsHoro koxekca. B 2009 romy Obuio
ony6rKoBaHo moapodHoe PykoBoactBo no HanuonansHomy konekcy (KomymoOuiickas ¢onmoBas oupika,
2009 rox), 4ToOBI OOBSICHUTH €rO IIENH W OCHOBOIIOJATAOIINe MPHHIIUIIBI, POKOHCYIBTHPOBATH MO
Borpocam npumeneHus: Kojekca u yoeauTh SOMUTEHTOB B IpeHMyIIecTBax codonerus Komekca.

169. Kpome Toro, akumu KomymOuiickoii (oHIOBOM OHUPKU MPOXOMASAT JUCTHHT HA 3TOH ke camoil
OupyKe M MOJAIOT MPUMEP B OTHOLICHUH HAWITYYIINX MPAKTUK KOPIOPATUBHOTO yrpasieHus. OHa Takxke
pa3Memiaer Ha CBOeM BeO-caliTe OOLIMPHYIO OTYETHOCTh O CBOCH INpPAaKTHUKE. YPOBEHb COOJIOJCHHUS
Hanmonansaoro koxmexca KomymOwuiickoit ¢onmosoii Oupxeit coctaBun 90,2% B 2011 romy, uro
NO3BOJIMJIO €l  3aHATh INeCTOe MecTo cpeau Bcex Kommanuii  (PuHaHcoBoe —ympapieHHE
(Cynepdunancnepa), 2011 rox).

*® Jlanmas mporpamMma MOTydHIa TEXHHUECKYIO MOANEPKKY OT MekaMepHKaHCKOro GaHKa PasBHTHS W paboTaeT ¢
@unancobiM ynpasienuem, ANDI (Hamwonaneho# accommanuedn Ousneca Komym6um), Asofondos
(Accoumanueil afMUHHCTPAaTOPOB MEHCHOHHBIX (GoHmoB), Proexport (ITposkcmopt, IIpaBuTensCTBEHHBIN
ToproBeiid nenaprameHT Komym6un), (Toproseie manmarer bororsi, Kanu, Menensuna, bykapamanru u
[Hecesanm)
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170. Bupxa nmpuMmeHser mpaBWia JMCTHHTA, pa3paboTaHHble DOUHAHCOBBIM  YIIPAaBICHHUEM
(Cynepdunanceepa), KOTOpbIE TPEOYIOT OT IMUTEHTOB MPEACTABIATH TOJIOBOH OTYET MO0 KOPIOPATHBHOMY
ynpasienuto (KomymoOwuiickas ¢ponmoBas 6upka, 2013 romx). OnHako He ObLIO 3apPETUCTPUPOBAHO CIYYacB
JEMTUCTUHTA UCKITIOYUTENBHO 110 MPUYUHE HECOOTI0IEHHS YKa3aHHOTO TPEOOBaHHUS.

4.3. Ponb cpedcme maccoeoii ungopmanuu u 00uiecCmeenno20 MHeHUs

171. CornmacHO KOMyMOWHCKAM O3KCIIEpTaM BIUSHHE CPEICTB MaccoBOW WHGOpMAIMK Ha
s¢pdexTrBHOCT, HanmonanbHOro Kojekca ObUIO He3HAYHTENbHBIM. OTCYTCTBHE OTYETOB M JaHHBIX IO
MpeaMeTy JIMIIb MOJYEPKUBAET 3TO YTBEpXKAeHHE. Ha mpoTsbkeHnr MHOTHX JIeT KOJTyMOUHCKUE JeNOBbIe
KYpPHAJIHUCTH ObUTH COKYCHPOBAHBI HA MAKPOIKOHOMUYECKHX BOINPOCAX M JIMIIb HEJAaBHO OHHM HaYaId
yaenaTh GoNbllle BHUMAHHS KOPIOPAaTHBHBIM BompocaM («bmsmec Mep», 2013 rom). CormacHo
o0o3peBareisiM pbIHKA, TOCJIE HEJaBHErO TIJI00albHOr0 ()MHAHCOBOTO KpU3UCA 3HAHUS U HHTEPECHI
JETIOBBIX KYPHAJIHCTOB B BOIPOCAX KOPIIOPATHBHOTO YIPABJICHUS CTAM PACIINPATHCS, & MEKIyHApPOIHAS
OCBEJIOMJICHHOCTh B Cepe KOPIIOPaTUBHOTO YIIPABICHHS TOXKE CTaja MOBBIIATHCS B TEUCHUE ITOTO
nepuoaa. Xors @unaHncoBoe ynpaeieHue (CynepduHaHChepa) H3IABaj0 IMPECC-PEIIU3BI O CBOUX
€XKETOHBIX OTUeTaX O pe3ylbTaTax MOHHTOpUHTa coOmroneHuss HammonameHOro komekca B 2010 m
2011 rr., B gemoBoi M PUHAHCOBOM MPECCe BCTPEUAIHCH JIUIIb OYSHb PEIKIEe KOMMEHTAPUH Ha ATY TEMY.

172. WntepecHo, uto ucropuueckue aanHble VHTEpHET-MOoMCKOBUKA (Google MOATBEpKIAIOT, YTO B
KonmymMOum oTHOCHTENbHBIN OOIIECTBEHHBIH HHTEPEC K BOPOCaM KOPIOPATHBHOTO YIIPABICHHS SIBISICTCSI
HAWBBICUIAM MO CPAaBHEHHIO C JAPYrHMH cTpaHamu JlaTuHCKOW AMepuku. 3a MOCIeTHHE NECSITh JEeT
OTHOCHTEIIbHBIN 00IIECTBEHHBINH HHTEpEC K “gobierno Corporativo”49 B Kosnym0Ouu, 3apeructpupoBaHHbIi
Google Trends («I'yri Tpenac») 011 HauBbICIIUM B peruone (Tabmura 5).

Tabnuua 5. PernoHanbHble pe3ynbTaTbl OTHOCUTENBLHOIO MHTEpeca B ‘gobierno corporativo’
(kopnopaTMBHOM ynpaBrieHnn)

PervoHansHbli HHTEpEC

RonymEua

3xeanop

Kocra-Puka

Mepy

MekcHka

Yunu

Ucmouruk: Google Trends («Iyrn TpeHac»)

173. BaxHO MOmYEpKHYTh, YTO BBICOKHH YPOBEHb OOIIECTBEHHOW OCBEIOMIICHHOCTH B BOMPOCAX
KOPIIOPaTUBHOTO YMIpaBieHus: W HalumoHaibHOM KOJEKce He SIBISETCSl 3aciIyroid CpeACTB MAacCOBOM
nHpOpPMAIlUK, a CKopee pe3ylbTaTOM YCWJIMH TIO0 TOBBIIICHHIO YPOBHS  OCBEJIOMJICHHOCTH,
npoBouBIuXxcss GunancoBeiM ynpasienuem (Cynepdunancsepa), Koxymouiickoit donmoBoit oupxeit, a
TaKXKe PSIOM YUPEKICHUN U aCCOLMaLn.

9 Koproparuesoe yrpasienue (1CIL).
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4.4. Ponb uneecmopos

174. WHucTuTymonanbpHble THBECTOPHI, B YaCTHOCTH, TIEHCHOHHBIE (DOH/IBI, UTPaTi KIIFOYEBYIO POJIH B
YCOBEPIIICHCTBOBAHUY KOPIOPATHBHOTO YIPABJICHUS B KOJYMOWHCKAX KOMIIAHHSX, ITOCKOJBKY OHH
SIBJISTIOTCS KPYIMHEHITUMK ¥ HauOoJiee BIUATSILHBIMH MUHOPUTAPHBIMU akitnonepamu (ODCP, 2011 rox).
Y UHCTUTYIHOHAFHBIX HHBECTOPOB, TAK )K€ KaK M Y MUHOPHTAPHBIX aKI[HOHEPOB B CTPaHE, JJIsl KOTOPOM
XapaKkTepHBI CTPYKTYPHI ¢ BLICOKOKOHIICHTPUPOBAHHOW COOCTBEHHOCTBIO, €CTh OYECBUIHBIN HHTEPEC B TOM,
YTOOBI AMHUTCHTHI COOJIOAIN HAWIYYIIUE MPAKTUKUA KOPIIOPATUBHOIO YIPABJICHUS, B YaCTHOCTH, CCIH
MOCJICAHKE AOMYCKAIOT 3alUTy HHTEPECOB MUHOPUTAPHBIX AKI[HOHEPOB.

175. Bremmnuit mupkynsap Ne 55 2007 roga mpsmMo TpeycMaTpUBaN, YTO TMEHCHOHHBIC (OHIBI
00s13aHBl BKJIIOYaTh B CBOM MHBECTHIMOHHBIC pelieHus: MH(popManuio o cobmoiennn HaunonanbHOTO
KOJeKca M pacKpblBaTh WHPOPMALMIO O MPHIABACMOM WMH Ba)KHOCTH BOIMPOCAM OLIEHKH CHUCTEMBI
KOPIIOPATHBHOTO YIPABJICHUS B KOMITAHHH, SIBISFOLICHCS 00bekToM uHBecTupoBanus cpeacts (ODCP,
2008 rom). /lamHOe TpeboBaHWE B OTHOIICHWW TNPHUHATHA BO BHMMaHue Kojekca ObIIO HaIleleHO Ha
MNPOABUIKCHHEC POJIM HMHBCCTOPOB KAK AKTHBHBIX H I/IH(bOpMI/IpOBaHHI)IX CO6CTBCHHI/IKOB n SABJIAJIOCH
KIIFOUOM K CO3JaHHI0 (YHKIMOHHUPYIOIIETo caMoperymupyemoro aokymeHta. B Ortgere ODCP 00
yCuneHuu KOpnopamugHo20 YHpasienus 6 cmpanax Jlamunckoti Amepuku:. poib UHCMUMYYUOHATbHBIX
ungecmopos (ODCP, 2011 roxm) paccMaTpuBaics KOJYMOWHCKHI ONBIT IO BBEJACHUIO KOJIEKCa,
0a3upyroierocss Ha TPHUHLUIE «COON0Oail WM OOBSCHSH», MapaieIbHO € KOPPECIOHIUPYIOIINM
TpeOOBaHMEM O TOM, YTO TIEHCHOHHBIE (POHABI OO0S3aHBI YYHTHIBATH COOJIOJCHHWE 3TOT0 KOAEKCa B
Ka4eCcTBE JOCTOMHOMN YIIOMUHAHUS IIPAKTUKH.

176. Jlo BBemenus B jelicTBue HallMOHAJIBHOTO KOJEKCAa Yy IIEHCHOHHBIX (OHIOB Yxke Oblia
0053aHHOCTh OCYIICCTBIATh WHBECTUIMU JIHIIL B T€ KOMIIAHWH-OMHUTEHTHI, KOTOPBIC MPHHSIIA KOJCKC
KopriopaTuBHOTO yrpasieHusi (cormacuo IToctanoBienuio Ne 275 2001 roma). OmHako B KaIOi
KOMITAaHUK OBbLT CBOM KOJCKC KOPIOPATHMBHOTO YIPABJICHHUS, IO3TOMY HMHBECTOpaM OBUIO CII0KHO
CpaBHHUBAThH TMPAKTHKH KOPIOPATUBHOIO YIPABICHUS MEXIy KOMIAaHUsIMH. HalmoHAIBHBIA KOJCKC U ero
(dbopMar rapMOHH3UPOBAHHON OTYETHOCTH MO3BOJIMIIM WHBECTOPAM MPOBOJMTH CPABHUTEIBHBIA aHATIHM3 U
UG GepeHIIMPOBaTh KOMITAHUN C HAWTYUIIMMHU TPAKTUKAMHU KOPIOPATUBHOTO YIIPABJICHUS U KOMIIAHWUH, B
KOTOPBIX TPAKTUKUA KOPIOPATHUBHOI'O YIPABJICHUS HEIOCTATOYHO Pa3BUTHI. Be3yCIIOBHO, ONPOIICHHBIC
yrpasistoniye GOoHIOB CUUTAIOT, YTO UHKOPIOPUPOBATH COMOCTABUMYIO HH(POPMAITUIO O KOPIIOPATHBHOM
YIPaBJICHUHA B CBOM MOJICIH JUII MHBECTUIIMOHHOTO aHaJM3a He TakK YK U clokHO. CiellyeT HallOMHHUTh,
gro HarnuoHanbHbeIi KOMEKC OBUT COBMECTHO pa3paboTaH W TpuHAT ¢ ydacthem Asofondos
(«Acodonmocy), KomymoOwmiickoii accommanueii meHCHOHHBIX (oHIOB. [lo mmeromelics nHbopMarmy,
MPENOYTEHNSI MHBECTOPOB B OTHOIICHUH PACKPBITHS HHPOPMAITUH O KOJICKCE ObLITH YUTCHBI.

177. ®unancooe ympasnenue (CynepdurHancbepa) mpoBenao 0030p B OTHOIIEHHH HCIOIB30BAHUS
NeHCHOHHBIMU (QoHaaMu HarmumonansHoro konexca B 2008 romy W NpUILIO K BBIBOMY, YTO BaKHBIH
Mporpecc, KOTOPBIA OBLT JOCTUTHYT, 3aKIIOYAJICS B TOM, 4YTO OOJBIIMHCTBO IEHCHOHHBIX (DOHIOB
pa3pa0oTano KpUTEpUH BECOB B OTHOLIEHHM YPOBHS coOirojneHus HalmoHanbHOrO Kojekca, KOTOpbIE
YUYUTBIBAIUCH B MX WHBECTHIMOHHBIX perieHusx (ODCP, 2009 rox). CornacHO ONMpOIICHHBIM KCIIEpPTam
HEKOTOpbIE MEHCHOHHBIE (OHABI B3aUMOACHCTBYIOT C KOMIIAHUSIMH, SIBISIOLIMMUCS OOBEKTaMU
WHBECTUPOBAHUS CPEICTB, MOCPEACTBOM 3aJaBaHMs BOIPOCOB WJINM UCTpeOOBaHus Oojee MOAPOOHOI
nHpopManun o cobiojennu HarmonansHoTro Kozgekca. OJHAKO ATO HE SBIISETCS OOBIYHOM MpPaKTUKOW
peiHKa. B OonbIimMHCTBE ClydaeB WHBECTOPHI NMPOCMATPUBAIOT OTYETHI O coOmroaeHuH HanmonanbHOTO
KOZIEKCa, aHAJTM3UPYIOT MHpOpMauuio (B YaCTHOCTH, KOIJa WHBECTUPYIOT CPEACTBA) M 00ECIEUMBAIOT
UCTIOJIHEHNE IOJIOKEHUH IOCPEICTBOM Y4YacTHsl B TOJIOCOBAaHMM Ha OOMHNX COOpaHMAX aKIMOHEPOB.
Kakwne-nmubo crieruanbHbie TIpaBuiia, TPeOYIOIIHE OT MEHCHOHHBIX ()OHIOB OCYIIECTBIATH CBOM IIpaBa Ha
ydacTue B TOJIOCOBaHHMHU, OTCYTCTBYIOT, HO 3TO, KaK MpPaBWJIO, pacCMaTpUBAaeTCsl Kak TO, YTO Y HUX €CTb
00513aTENTLCTBO OCYIIECTBISITH CBOW IpaBa Ha ydyacTHE B TOJIOCOBAHWM KaK CleJCTBHE (DUIyIHapHBIX
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00s13aHHOCTEH, KOTOPBIE OHU JOJKHBI cobmonath (Punancosoe yrnpasienue (Cynepdunancbepa), 2008
rom).

178. JlatnHoamepukaHckas accoraius BeHuypHoro kamutana (LAVCA, 2008 rom) mpuiuia K
BbIBONY, uTo aisi /0% (OHIOB MPSMBIX WHBECTHUIIMH NMPAKTUKH KOPHOPATHBHOTO YIPABICHUS HUTPATH
(GyHIaMEHTABHYIO POJIb MPY WHBECTUPOBAHUU CPEJICTB B HEMYyOJIMYHbIE KOMIAHUU. Y TBEPKIACTCS, YTO
STH WHBECTOPHI CITOCOOCTBOBAIM TOBBINICHHIO YPOBHS OCBEJIOMJICHHOCTH B BOIpocax HanmoHanbHOTO
KOJICKCa U €r0 MPUHATUS B KOMITAHUSAX, aKIIUU KOTOPBIX HE OBLIN 3aperMCTPUPOBAHbI HA OUpkKaxX, HO MPH
ATOM 3TH KOMIIaHUH OBLIM 3aMHTEPECOBAHbBI B IPUBJICUCHUH KaUTaja Ui JaIbHEHIIEro pocTa.

4.5. Buympennuii ananus 3ampam u RPeuMyuiecme 6 KOMnaHusax

179. KonymOniickne KOMIaHWU JAOCTaTOYHO PAaHO JOCTUIJIH BBHICOKOTO YPOBHS OCBEIOMIICHHOCTH B
BOMPOCaX KOPIOpaTHBHOTO ynpamineHus. Jaxe no mpunstus HamumonansHOro Kojekca KOMIaHUHM ObLIH
00s3anbl, cormacHo [locranosmenuto Ne 275 2001 roga, paspabaTbiBaTh CBOM COOCTBEHHBIE KOJEKCHI
KOPHOpPAaTHBHOTO ympapieHus. [10 MMEIomuMes: CBEICHUSIM, 3TO CTAlO 3TAllOM 3apOXKICHUS KYJIBTYpBI
KOPIIOPAaTHBHOTO YIpaBJICHHUS B CTpaHe, MOCKOJIbKY KOMIAHHHM Ha4Yajdd TepecMaTpUBATh CBOM MPaKTHKH
KOPIOPAaTHBHOTO YIPABICHUS WM pa3padaTbiBaTh COOCTBEHHBIE JIydIINE MPAKTUKH KOPIIOPATUBHOTO
ynpasienus. B KoaymOun koMImaHuy MOBCEMECTHO MOHMMAIOT ITOJ] IIPUMEHEHHEM HAWIYYIIHX MPAKTHK
KOPIIOPAaTHBHOTO YIIPABJICHUS «yMPABICHUECKUI WHCTPYMEHT JUIsl BEJICHUS TUAJIOTa Ha MEXIyHApOIHOM
si3bIKe OM3Heca u st OTKpbIThs Mupa» (bepnai, 2005 ron).

180. OMUTEHTHl TPUBETCTBOBATM MNpUHATHE HalMOHAIBHOTO KOJEKCa, TOCKOIBKY OH Jall MM
OPUEHTHP JJI HAWIYYIIMX MPAKTUK U BO3MOXKHOCTH COOOIIUTH PBIHKY O IPOBOJUMBIX 3MUTECHTAMH
Meponpustusix. C nmomonibio Komekca SMUTEHTBI TTOTYYUIH BO3MOKHOCTh CPABHUBATh CE0S B PEUTHUHTAX C
JPYTUMH KOMIIAHHSIMA M, B KOHEYHOM CYETE, OBbITh BO3HATPAXKJCHHBIMH 32 CBOM YCWJIHS 3a CYET
YKpEIUICHUS JIOBEpPHsi K HUM CO CTOPOHBI MHBECTOPOB M HMHBIX 3amHTepecoBaHHBIX Juil (KomymoOuiickas
¢donmoras Oupxka, 2009 rom). XoTs 00beM HaXOAALIUXCS B CBOOOJHOM OOpAIllEHUU aKIUii KOMIIAaHUH,
3aperucTpupoBaHHbix Ha KomymoOuiickoit (onmoBoit Oupske, coctaBun okono 15% (KomymOGwuiickas
donmoBas Oupka, 2013 roa), oObeM HAXOMAMIMXCS B CBOOOJHOM OOpAlICHWM aKIUH KOMITaHHH, Y
KOTOPBIX OTMEUEH HAUBBICHIMKA YPOBEHb coOJIo/icHMs HarmoHanbHOTO Kojekca (CYIIECTBEHHO) BBIIIE
cpennero (Tabmura 6). ITyOiauuHbIE KOMIAHHHM ¢ HAaXOMASIIMMHUCS B CBOOOJHOM OOpaIleHUH AKIHSIMU
JOCTUTAIOT YpoBHs cobmoaenus HanmonanbHoTro Kojiekca B quamasone 40%-80%, B To BpeMst Kak y Bcex
MATH KOMITAHUH ¢ ypoBHeM coOiofeHus HarmonanpHoro komekca Hike 30% He ObUIO akKiui,
3apeTUCTPUPOBAHHBIX Ha Ouprke. [103TOMYy MOKHO TPEAINONIOKHUTh, YTO OoJiee KPYIHBIA 00bEM aKIui,
HAXOJAIIMXCS B CBOOOJHOM OOpallleHHH, T.€. OoJiee KpyIHas JOJIsl KarmuTasa, MOJTy4YeHHOTO Ha PBIHKE OT
HEKOHTPOJIUPYIOIIUX AaKI[MOHEPOB, OKa3bIBAET TMOJOKUTEILHOE BIHSIHAE HA CTEMEHb COONIO/ICHHS
noJioxkenui Kogekca.

181. CornacHO ONPOLIEHHBIM 3KCIHEepTaM, 3MUTEHTHI OIIYTWJIM JIBAa OCHOBHBIX IPEUMYIIECTBA OT
npumeHeHus: HanumonaneHoro konekca. IlepBoe mnpeumyiecTBo 3akmoyaiock B 0Oojiee  BBICOKOM
JOXOJHOCTH M OoJiee BBICOKOM YpOBHE TpodeccroHann3Ma 3a cueT MPUMEHEHUS HAWIYUIINX MPaKTHUK
KOpIIOPAaTHBHOI'O YNPAaBJIEHU. BTOpoe NpenuMyIIeCTBO BBIPAXKAIOCH B YIIPOIEHHOM JOCTYIIE K KaIUTAIy
3a CYeT MOBBIIIEHHOTO YPOBHS BUAUMOCTH U IIOHUMAaHMsI CBOMX MOJIEIEH KOPIOPAaTUBHOTO YIIPaBICHHUS.
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Ta6nuua 6. Tpu BeaywwMe KOMMNaHUU NO YPOBHIO coGnioaeHust HauMoHanbHoOro kogekca u 06 beM Mx akumi,
Haxoasawuxcs B cBo60aHOM obpalueHun

HaumeHoBaHNe KOMIIAHUH YpoBeHb CO0TI01eHUsI O0bem aKuuid,
HanmoHaabHOro Kogekca HAXOJSIINXCS B
¢B00OHOM
o0paieHun
Grupo Nutresa S.A. («['pymo 92,7% 7%
Hyrpesa C.A.»)
Sociedades  Bolivar S.A. 92,7% 21%
(«Cocuemanac bonusap
C.A.»)
Isagen S.A. E.S.P.% («Hcaren 92,7% 26%
C.A. E.C.IL»)

Ucmoyruk: Thomson Reuters («TomcoH Pevitep»), PuHaHcoBoe ynpasneHue (CynepduHaHcbepa)

182. Kpymabie Oyxranrepckue GpupmMbl cooOmarmT o ToM, 4to nocie 2008 romga oHU CTOJNKHYIHCH C
MOCTETIIEHHBIM POCTOM CIPOCA Ha CBOM KOHCYJITALMOHHBIC YCIYTH B c(hepe KOPIOPATUBHOIO YIIPABJICHUS.
OnHu MOATBEPIUIN B UHTEPBBIO, YTO KOTYMOHIICKHME SMUTEHTHI HE HAMEPEBAIOTCSI 3aIOJIHAThH Ia0JIOHHBIC
aHKEThl, a YTO MX MapagurmMa CKOpee 3IKICTCS Ha CIEAYIOIIEM: «4eM Jydile y TeOsi OpraHu30BaHO
yIpaBiieHHE, TEM BBILIE y T€OS JOXOAHOCTh U MPOILE IMOJIyYUTh AOCTYI K KanuTaiy, Oyb TO B BUJE aKLUi
WM 3aliMOB, KOTOpPBIC Thl TMOJNydYaellby, KaKk Pe3lOMHPOBAN MapTHEp Beaylledl Oyxrantepckoil gpupMmel.
O603peBaTeny peIHKa MOJUYEPKHUBAIOT, YTO KOHTPOIHPYIOIINE aKIIHOHEPHI HE MPEISATCTBYIOT IPUMEHEHUIO
HaWIy4IIUX OPAKTUK KOPHOPATUBHOIO YIPABJICHUs, HO IPU 3TOM AETATCSA YOSKICHUEM, YTO KOMIIAHUH,
I7Ie KOpIOpaTUBHOE YIPABICHHUE OPraHU30BaHO Oojiee KayeCTBEHHO, B KOHEUHOM HrTore OynyT Ooiee
yCIEUIHBIMU, YTO JacT UM TMpEeuMyIlecTBa B KpPaTKOCPOYHOM W JIOJTOCPOYHON MEepCrIeKTHBAaX.
Koncanrunrossie ¢pupmbl OTMEUYANIH, YTO KOHTPOJIMPYIOIINE CEMbHU, B YACTHOCTH, MOTJIOIEHBI MBICIISIMHU O
HEOOXOIMMOCTH CJIEAOBATh BEICOKMM CTaHAApTaM KOPIOPATUBHOTO YIPABJICHUS.

183. B cBsi3M ¢ 3TUM KOMIIaHUM 3apaHee CBS3BIBAIOTCS C KOHCAITUHTOBHIMH (UPMaMHU B IEISIX
MONYYEeHUs] YCIYyr B cdepe KOPHOPATUBHOTO YIPAaBICHHUS, YTO TIOMOXET WM IOJyYUTb OcsS3aeMbie
YIIy4IIEHHUsS B COOTBETCTBUU C MepaMH, peaycMOTpeHHbIME HaroHansHeIM KogekcoM. [lo nmerommmes
JaHHBIM, HamOosee BOCTPeOOBAaHHBIMH IIOCIE KOHCYJIBTAIIMOHHBIX YCIYr B cdepe KOpIopaTHBHOTO
YIIPABJICHHUS SBIISFOTCS YCIYTU 110 KOPIIOPATUBHONW JUArHOCTUKE U COACUCTBUIO BO BHEAPEHNUN HAMITYUIINX
MPAaKTUK KOPHOPATUBHOIO yNpaBieHHs. Y CIyId, CBA3aHHBIE ¢ coOmogeHneM HammonanabHOro konekca,
UAYT Ha BTOPOM MECTE, 32 HUMHU CJIEIYIOT YCIYTH JIJIsl COBETOB TUPEKTOPOB (B YACTHOCTH, KOHCYJIbTALIUH
0 YIPABICHUIO PUCKAaMH), U 3aMBIKAIOT LIETIOYKY YCIIYTH MO OI[CHKE JeSITEIbHOCTH COBETA AUPEKTOPOB.

184. VY KOIyMOMHCKMX 3MHUTEHTOB pacxonbl Ha coOmoneHrne HamumoHansHOro Kojekca JOCTaTOYHO
orpannuensl. [logxon «cobmomali wiau OOBACHSI» [aeT ONpEAeNeHHYI0 THOKOCTh B NPUMEHEHHH
MPaKTUKW, KOTOPYIO SMUTEHTBHl CUHMTAIOT OCMBICIIEHHOW, M B TPEICTaBICHHHM OOBSICHEHHH NPUYNH
HECOOJTIOICHUS MEpP, KOTOPBIE OHU CUUTAIOT HemelecooOpa3sHsiMu. OTUueTHOCTh 0 coOmrogennu Kojekca
HE SBJSIETCS CIOXKHOW B OTIMYME OT ONpOCa, KOTOPHIA JOJDKEH OBITh NpEeACTaBlieH, NPOCT B
MCIIONIb30BaHUU | mojaercs BMecte ¢ I'omoBbiM otdetom (Komymbuiickas donmoBas oupska, 2009 ropm).
Jiisi HEKOTOPBHIX KOMITAHUH JIOCTHIKEHUE BBICOKOTO YpPOBHsI coOJrojieHusi HalmoHanbHOTO KoJieKca He
OBUIO CIIOXHBIM, ITOCKOJIBKY OHHM YK€ HPWHSUIM BBICOKHE CTaHIApThl B CBOMX COOCTBEHHBIX KOJAEKCaX

50
[IpeanpusiTie ¢ TOCy1apCTBEHHBIM y4acTHEM
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kopropatuBHoro ynpasineHuss B 2001 roxy. B uwactHOCTH, Tak oOcTosun nena ¢ kommaHusimu Grupo
Nutresa («I'pymo Hytpesa») u Bancolombia («barkonom6uay) (Canun u Aprera, 2012 roxn).

4.6. Ponb accoyuauuii, 4acmuolX KOHCY1bMAHMOG U UHBIX OP2AHU3AUUTL

185. Bricokuii ypoBeHb ocBenoMieHHOCTH U 3(dekTuBHOEe mpumeHeHue HanmoHanbHOTO Kojaekca
SBJIIOTCSI PE3yAbTATOM JMAJIOra TOCYJapcTBa ¢ YaCTHBIM ceKTopoM. [ToMnmo @HuHAHCOBOTO yIpaBiIeHUS
(Cynepdunanceepa) u KomymoOuiickoit (onmoBoit Oupxku, Takume yupexacHus kak Confecamaras
(Komymbuiickas xoH¢penepauusi topropoix nanat), CAF (bank pasButusi ctpan JlaTuHCKON AMepHKH),
Analdex («Amnamaekc», oskcmoptHbele Kkommanuu), Asofiduciarias («Acoduaycuapuac», TpacToOBbBIC
kommanun), Asofondos (mercuonnsie ¢honanr), ANDI (HarmonansHas acconmanus ousneca Koxymoun) u
Fasecolda («®acekona», cTpaxoBble KOMIIAHHU) CHITPAIN BEAYLIYIO POJIb B Pa3pabOTKe M MPOABUKECHHU
HanmonansHoro kozgekca. Mx ywacThe B mpoliecce MO3BOJIWIIO CO3AaTh 3aKoHHBIH Koaekc, KoTopble
COOTBETCTBYET pealsM KOIyMOMICKOTo phlHKa. B pesynprare yero Kojekc cMor moiayduTs MOIAEPKKY
CO CTOPOHBI YMUTEHTOB H HHBECTOPOM.

186. KomymOwuiickass koH(enepanusi TOProBbIX MajaT MpH TNOAJEpXkKe baHka pa3BUTHS CTpaH
JlatmrCcKON AMepuku, MexayHapoaHOH (hHHAHCOBOW KopriopamuH, LleHTpa MeXIyHapOIHOTO YacTHOTO
npennpuanMatenbetBa 1 OOCP mHHIMMpoBanza o0CyKIeHHE BOIPOCOB KOPHOPATUBHOTO YIPABICHHUS B
KomymOun u opranmzoBana psji OTKPHITHIX KOH(EPEHIWH M pabdovuX TPYMNIl 1O MOBBIMICHHIO YPOBHS
OCBCAOMJICHHOCTH B HAWIYUYHIMX IIPAKTUKAX KOPIOPATUBHOI'O YIPABJICHHA. ACCOHI/IaL[I/II/I rnoamnucain
HaHI/IOHaHBHIﬂﬁ KO)IGKCSl " OpOoABHUTalil €ro CPp€Ar CBOUX YWICHOB B KaYE€CTBC LHCHTPAJIBHOI'O JOKYMCHTA
aust Harmyutmx npaktuk (O9CP, 2009 ron).

187. CornacHo 0003peBarensiM pPBIHKA ACCOLMAIIMM YacTO CIIOCOOCTBYIOT BKJIFOUEHHIO Kypca O
KOPIIOPaTHBHOM  yINpaBIEHHH B y4eOHyH0 mporpammy KypcoB MBA  (Mactep nmemoBoro
aJIMMHUACTPUPOBAHUS) M TIPU MOJTYYCHUN YUYCHBIX CTEIEHEH, YTOOBI MOJIOJI0C TIOKOJICHUE KOPIOPATHUBHBIX
JIMACPOB MOHMMAJIO BAXXHOCTH KOPIIOPATUBHOI'O YIPABJICHUA U COOTBETCTBYIOIINMEC NPCUMYIIECTBA OT €TI0
npumenenus. Kpynueie Oyxrantepckue (GupMbl M WHBIE YaCTHbIE KOHCYJIBTAHTBI HE CBHITpAMd 0CO00
BAXXHYIO pPOJIb B MMOBBINICHUU YPOBHA OCBECIOMJIICHHOCTU B Ha]_[I/IOHaJ'H)HOM KOJEKCE, OAHAKO OHHU ITOMOIJIN
KOMITAaHUSM NIPUMEHNUTH HAMITYUIINE IIPAKTUKH KOPIIOPATUBHOI'O YIIPABJIEHHUS.

188. Tpu komym6Owuiickue kommanun — Argos («Aprocy), Carvajal («Kapsaxam») u ISA («MICA»)
SBJIAIOTCA  wieHamMu Kpyra JaTmHOaMEpHKAaHCKUX KOMIAHWH , W ITI03TOMY OHHM B3sUIM Ha ceOs
00s13aTeIbCTBA BBICTYIIMTh B KAa4€CTBE KATAJIM3aTOPOB U IOCJOB HAWIYUIIMX MPAKTUK KOPIOPATHBHOIO
ynpagsienust B Komymoun. Kak moguepknys JJupekTop o BHYTPEHHHUM JiejaM KOMIIAHHH «AProcy:

«Tor (akr, uTo MBI sBIIsieMcs yacTbio Kpyra KoMmaHuWi, MO3BOJIMII HAM TPOBECTH JTUCKYCCHIO
JUISL OCO3HAHUS U OOCY)XJIEHUS C JPYTMMHM KOMIIAHHUSMH B PETHOHE, KOMIIAHHSMH, KOTODEHIE,
BO3MOXXHO, 00J1aJaf0T OTIAMYHBIMHM OT HAC XapaKTePHUCTUKAMH, HO KOTOPbIE Pa3JeNAiOT HallH
yOeXIeHHs OTHOCHTENBbHO NPEUMYIIECTB HAWIYYLIEr0 KOPIOPATHMBHOTO YHPABICHUS [UIs

51 KoTopslit nepeuncnsier HAMMEHOBAHUS 3THX aCCOLMALMNA Ha TUTYJIbHOW CTpaHULIE

%2 Kpyr KOMMaHHif, cocTosmmii w3 15 wieHOB, 00beMHsIET BeAylHe JTaTHHOAMEPHKAHCKHE KOMITAHHH, KOTOPBIC
NPUHSIM HAWJIYYIINe MPAKTUKH KOPIOPAaTHBHOIO YIPaBIIEHHUS, YTOOBI IaTh YaCTHOMY CEKTOPY MaTepHal
JUIsl pabOThl HaJl PErMOHANIBHBIM Pa3BUTHEM KOPHOPATHBHOTO YIPaBICHHS U /Il OOMEHA OIBITOM JIPYT C
JPYroM M WHBIMHA KOMIIAHUSIMH B PETMOHE M 3a ero mpejeiaMu. B Hactosinee Bpems crioHcopom Kpyra
KOMMaHu# sBsieTcss MexayHapoaHas (unaHcoBas koproparws, OOCP oka3piBaeT MOIACPKKY; TaHHOE
o0wvenuHeHre ObUTO co3maHo B Mae 2005 roma mo pexomenmanmu Kpyrimoro croma ODCP mo Bompocam
KOPIIOPATHBHOTO YIIPABJICHUS ¢ CTpaHax JIaTHHCKOW AMEpPHUKH.
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Pa3BUTHS KOMIIAHUH. DTO TaKKe MO3BOIMIIO HAM CTaTh OCIaMHU KOPIIOPATUBHOTO YIPABICHHS B
Komym6um.»

4.7. Ocnosenble me3ucvl NPOBEOeHHO20 AHANU3A KI0Ye8bIX (haKkmopos

189. KonymOwuiickuii HanuMoHaNbHBIH KOJIEKC SBJISETCS WHTEPECHBIM IPUMEPOM TOTO, KOT/a
PETYNATOPHBIA OpTaH SBILIICS OCHOBHOW JABIDKYIIEH CHilol, oOecmednBiiei 3(¢eKTHUBHOCTH KOJEKCa.
OunancoBoe ympasinenne (CynepduHaHChepa) co3nano (YHKIHOHUPYIOIIYIO CTPYKTYPY, B KOTOPOWM
SMUTCHTHI H HHBECTOPBI UCIIOIB3YIOT KOJIEKC, M Y HUX €CTh CTUMYJIBI JUJIsl €T0 MPUMEHEHUS U 00CCIICUeHUSI
ero HCHOJNHEHUs. B 3TOM OTHOIIEHUH BCECTOPOHHSS NEATEIBHOCTH PETYISTOPHOTO OpraHa o
OCYIIECTBICHHS MOHWTOPHHTa Tak)Ke ChIrpajia KIIFOYEBYIO pOJib. B TO ke Bpemsi BBICOKas CTEIEHb
OCBEJIOMJICHHOCTH B BOMPOCAaX KOPIIOPATHBHOI'O YIpPAaBICHHS MO3BOJWIAa obOecnieunTh Kojekcy ycrex.
KonymoOwuiickast poH0Bas Ouprka, a TaK¥Ke psiJl aCCOIUAIIMIA YACTHOTO CEKTOpa KYJIbTHBHUPOBAIN KYJIBTYPY
KOPIIOPaTHBHOTO YMPAaBJICHHsS, B YaCTHOCTH, ITOCPEACTBOM AaKTHBHOW pEKIamMbl MPEUMYIIECTB OT
npuMeHeHus1 HanmoHameHOTo KoeKca.
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V. YPOKHU U BbIBO/IbI

190. Pa3uerit ombIT BBeIeHUS KOIEKCOB KopropatuBHOro ynpasneHus B Maanu, Typunn u KomymOun
MOKa3bIBAET, YTO METOJI YPAaBHWIOBKM HE SIBISIETCS JKM3HECHOCOOHBIM. D()()EKTUBHOCTH KOJIEKCOB
KOPIIOPaTHBHOTO YIPaBJICHUS B CTPaHAX C Pa3BUBAIOIIEHCS SKOHOMHKON HE MOXeT ObITh oOeclieueHa 3a
CUET IIPOCTOr0 IEepeHOoca MOAEIeH KOAEKCOB Pa3BUTHIX CTPaH. YPOBEHb OCBEIOMIIEHHOCTH B BOIPOCAX
KOPIIOPAaTUBHOTO  YIPABIEHUs, TPaAULMOHHAA HOPMAaTUBHO-TIpaBoBasg 0a3za cTpaH, CoJep)KaHue
CYLIECTBYIOLIMX 3aKOHOB U YCTOSIBIIMECS KOPHOpPATHBHBIE MPAKTUKH CTPaH — BCE 3ITO BIHMSAET Ha
3G PEKTHBHOCTh KOJECKCOB KOPIIOPATHMBHOTO YHpaBieHUs. B 1eIoM, KOIEKChl KOPIOPAaTHBHOTO
yIOpaBJICHUs] B CTpPaHaxXx C Pa3BHBAIOLICHCS 3KOHOMUKOM MOTYT CIIYy>KUThb MHCTPYMEHTOM IIPOBEACHUS
JaNbHEHIINX MPaBOBBIX pedopM (Kak, Hampumep, B Typuun u MHIUM) WK TOMOTHATH CYHIECTBYIOIYIO
HOPMAaTHBHO-TIPABOBYIO 0a3y 3JIEMEHTaMH «MSTKOTO TpaBay, Kak, Hanpumep, B KomymoOuu.

191. AHanmu3 pa3NIUYHBIX KIFOYEBHIX (HaKkTOPOB IPPEKTUBHOCTH KOAEKCOB B ATHUX TPeX CTpaHax
MTOKAa3bIBAET, YTO TOJOKHUTEITHHOE BIUSIHIE HA APPEKTUBHOCTH KOJEKCOB MOXKET OBITh OOecIieueHa 3a CueT
pa3HbIX (aKTOPOB.

192. Bo-nepBbix, B nensx obecrieuenus dddextuBrHocTH Komekca HyXHO, 9TOOBI yCTaHOBIICHHBIE B
HEM LIeIM ObUIM YETKHMH U PEaJMCTUYHBIMU B CBETE€ KOHKPETHOro KOHTeKcTa. B npumepe ¢ KomymOueii B
MOMCHT HPHUHATUA HaHI/IOHaJ'H)HOI‘O KOACKCa B CTpaHC YK€ CyHICCTBOBAJI BBICOKHM YPOBCHB
OCBEJIOMJICHHOCTH B BOMNPOCaX KOPIOPATHBHOTO YIPAaBJICHWS, TO3TOMY NpaBOBas CHUCTEMa W POJIb
WHCTUTYLHMOHAJIBHBIX MHBECTOPOB IO3BOJIMJIM CO3JaTh KOJEKC, OCHOBAHHBIM Ha NPUHLUIE «COOMI0ai
win o0bscHsM». llenr HamumonanbHOro Kojaekca ObUla pEaMCTUYHON M YETKOM ¢ camoro Havaia. B
npumepe ¢ Typrwued nenb Oblla 4eTKOW, HO CYHIECTBEHHO OTJIMYajach OT KONYMOHICKOTO mpuMmepa,
YUUTBIBAsl OTCYTCTBHE 0a3bl MHCTUTYLMOHAJIBHBIX MHBECTOPOB JUIsI OOECIIEUCHHUS] MCIOJIHEHUS KOAEKca,
OCHOBAHHOT'O Ha TIPUHIIUTIC «COOJIOIal MM OOBSICHSI», HU3KUH YPOBEHb OCBEJIOMIICHHOCTH B BOTPOCAX
KOpIIOpaTUBHOT'O yHpaBJICHUA u HeO6XOI[I/IMOCTB B IMPOBEACHUHN Ila)'[BHefIHIPIX MIpaBOBBIX U
3akoHoAaTenbHbIX pedopm. [lostomy Ilpunnunsr CoBera ObUIM MPU3BAHBI MOCIYXHUTh B KauecTBE LIara
HaBCTpeuy JalbHEiIeMy peryJIMpoBaHHIO B 3TOM IOCiIenOBaTeNbHOM mpouecce. B npumepe ¢ Uunueit
OTCYTCTBHE pEANUCTUYHBIX Iened mpuBeno K HeaddekruBHOocTH IlyHKTa 49. 0OpOBONBHBIN U
Hed(PEKTUBHBIN KOJIEKC ObLI BIIOCIICJACTBUM 3aMEHEH Ha UMIICPATUBHBIN MMOXO0I, UCIIOJHEHUE KOTOPOTO,
B CBOIO OdYepellb, KaK OKa3aJoCh, HE MOIJIO OBITh PEATMCTHYHO O0OECHEeYEeHO B YCIOBUSX HHIMHCKHX
peanmii. Benenacteue wero Mumusa Bce eme paboTaeT HaJ MOAXOASAIIMM IOJXOJOM B IEJISX CO3TAHHS
YCTOWYHMBOM KyJBTYpbl KOPIIOPATUBHOTO yIpaBieHHs U 3)(HEKTUBHBIX JOKYMEHTOB.

193. Bo-BTOpBIX, TOCYHapCTBEHHO-YACTHBIM JHMAJOr JKU3HEHHO HEOOXOOuM Mg oOecredeHus
3¢ GEKTUBHOCTH KOAEKCOB KOPIOPATUBHOIO ynpamieHHs. lIpoBeneHHBIH aHan3 TpexX NPaKTUYECKUX
MPUMEpPOB TOKa3aJl, 4YTO OpraHbl BIACTH (PEryJSATOPHbIE OpraHbl), OTBEYAIOIIME 33 KOJEKCHI
KOPIIOPATHBHOTO YIPaBIICHUS, JIOJDKHBI BOBJIEKATh aCCOIMAIIMU YaCTHOTO CEKTOpa, (OHIOBBIC OUPXKH W
VHBIE OPraHM3ALMU B MPOLECC CO3JaHUS U MPOABIKEHHUS KOJEKCOB. '0CynapCTBEHHO-4aCTHBIA AMAIIOT
KpaiiHe BayKeH MpH pa3pabOTKe Y3aKOHEHHBIX KOAEKCOB, M HEKOTOPHIE YYaCTHUKH PBIHKA MOTYT B3STh Ha
cebst BelyIIyIO pOJib B TIPOJBMIKEHUH KYJIBTYPbl IPUMEHEHUS KOJIEKCOB KOPIIOPATUBHOTO yIpaBieHus. B
JOJTOCPOYHOM MEPCHEKTHBE BCEOOBEMIIOMINN TMOAXO0A OYyAET SBIATHCS OCHOBOIOJATAOIINAM IS
CO3/1aHUs 3J0POBOM KYJBTYpBl KOPIIOPATUBHOTO YIPABICHHUS.
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194. B-TpeTbux, BaxkHO 00ecneynTh HaMUUMe cOAAaHCHUPOBAHHOTO M MOCIEAOBATEIBHOTO MOAX0AA C
OJHUM SIBHBIM JMIEPOM, Kak, Hampumep, CoBeT mo peIHKY LEHHbIX Oymar Typuun um PunHaHCOBOE
ynpasnenue (Cyneppunancoepa) B KomymOuu. Ilpu stom B Uaaun kordmukter Mmexay Coserom Uaanu
M0 LEHHBIM OyMaraM U (OHAOBBIM OHpkaM 1 MUHHCTEPCTBOM I10 JiejaM KOMITaHW HEraTUBHO TOBIHSIH
Ha 3¢ dexktuBHOCTh llyHKTa 49; BiamATENHHBIE W yBakaemble opraHel B Typrum u KomymOun cmorim
pa3paboTaTh OCHOBAaTEIbHBIE JTOKYMEHTHI IO KOPIIOPAaTHBHOMY YIIpaBieHHI0. bomnee Toro, ontumanbHOe
pacmpeneneHre o0s13aHHOCTEH MO OCYIIECTBICHNI0 MOHUTOPHHTA U 00ECIIEYEHUIO MCTIOTHEHUS KOJICKCOB
SIBIISIETCSL BAKHBIM (hakTOpoM Juist oOecrieueHust 3P (HEeKTHBHOCTH KOJEKCOB KOPIIOPATUBHOTO YIPABJICHUS B
CTpaHaX ¢ pa3BUBAIOIIEHCS SKOHOMUKOH. Ecin Ko/ieKc KOpIOpaTUBHOTO YIIPABICHUS MPEICTABISIET COOOM
OCHOBAaTENIbHBIA JOKYMEHT Ha Oymare, HO HE MPOBOAMTCS MOHHTOPMHI WJIH HE 00ecHeuMBaeTcsl HX
WCTIOJNIHEHHE, CYLIECTBYET PUCK TOTO, YTO SMHUTEHTHl HAYHYT HCIOJIb30BaTh (hOpPMabHBIM LIaOJIOHHBIH
noaxox v OyIyT WUCHOPUPOBATh CYIIHOCTh PEKOMEHIALMH MO HAWIYYLIMM MPaKTHKaM KOPIIOPATHUBHOTO
yIpaBJICHUSL.

195. B-uerBepThIX, 1151 3pPeKTHBHOTO PYHKIIMOHUPOBAHUS KOJEKCOB, 0a3UPYIOIIMXCS Ha MPUHIINATIE
«cobmoail WM OOBACHSN», Y WHCTHUTYIHMOHAJIBHBIX HHBECTOPOB JOJDKHO OBITH JKENaHHE TaKkkKe H
CaMOCTOSITEJIBHO ~ OCYILECTBJSITH MOHUTOPUHI M 00ecreuuBaTh HCIIOJHEHHE TAaKUX KOJAEKCOB.
PerynstopHple opraHbl HE CHpaBATCA € OTOH 3amadeid B OAMHOYKY. KomyMOWiickuii momxon K
YCTAHOBJICHUIO COOTBETCTBYIOIIEH 00S3aHHOCTH TICHCHOHHBIX ()OHIIOB MO BKJIIOYEHHIO B CBOH
WHBECTULMOHHbIE peleHus1 HH(opMaiuio o codmoaennn HarmonanesHOro Kogekca SBiIsieTcsl HHTEPECHbBIM
MpUMEpPOM, KOT/Ia CXeéMa, OCHOBaHHAasi HA MPHUHLIUIE «coOMroail min oOBICHAN», 3apadoTana B CTpaHax,
JUIE  KOTOPBIX XapakKTepHBI CTPYKTYphl C BBICOKOKOHIIEHTPUPOBAHHOW COOCTBEHHOCTHIO. Dopmat
OTYETHOCTH, KOTOPBIH CLIOCOOCTBYET COMOCTABUMOCTH OTYETOB O COOIIOIEHUH KOIEKCOB KOPIIOPATUBHOTO
YIOpaBJICHUs], MOXKET OKAa3aThCs IOJE3HBIM JAJISl WHBECTOPOB, PETyJISTOPHBIX OPraHOB M 3MHUTEHTOB. B
OTCYTCTBHE Pa3BUTON 0a3bl HHCTHTYLIMOHAILHBIX HHBECTOPOB PETYJISITOPHBINA OpraH JOKEH UrpaTh 0ojee
3HAYMMYI0 POJIb B MPOLECCE OCYILECTBICHHS MOHHTOPUHIAa M OOECHEYEeHHs HCIIOIHEHHS KOJIICKCOB
KOPIIOPaTUBHOTO yrpasieHHs. 1103ToMy sl BBIIONHEHHS 3THX 3aa4 HY>KHO BBIICIUTH PETYISATOPHOMY
oprany HeoOxoauMmble (PMHAHCOBBIE U TpynoBble pecypchl. M ecnu y CoBera Mo phIHKY LEHHBIX Oymar
Typuuu O6bUTH B pacniopsbKEHHH Bce HEOOXOIUMBIE PECYPChI, TO OJHOM M3 KIIFOUEBBIX MPUYUH OTCYTCTBHUS
MOHUTOPHMHIA U OOECIeYeHUs] MCIOIHEHUs] Kojaekca B MHanm ObUTM Kak pa3 HEAOCTaTOYHBIE PECcypCh
Cosera MHanu 1o 1ieHHBIM OyMaraM U (OHIOBBEIM OHprKam.

196. Hakowner, oT4eThl 0 pe3yibTaTax MOHUTOPHUHIA PBIHKA SIBJISIOTCS TOJIE3HBIM MHCTPYMEHTOM U
JIOJDKHBI BBIMTyCKaThes exeroano. Ha nmpumepe KonymOuu, B 4aCTHOCTH, BUTHO, YTO TAKHE OTYETHI MOTYT
CTHUMYJIUPOBATh SMHUTEHTOB OOpPOTHCS 3a TPUMECHEHHE HAWIYYIIMX MPAKTUK, MOCKOJbKY PEHTHHTH
OKa3bIBAIOT COOTBETCTBYIOIIEE BO3neicTBHEe. OHM Tak)Ke MOJE3HBI JJISI UHBECTOPOB, KOTOPBIE MOTYT
CpaBHHBATh DPAa3HBIX 3MHTEHTOB (TakKe W B JWHAMHKE IO BpeMeHH). JIJis peryisTOpHOro opraHa
pa3paboTka OTYETOB O PE3yJIbTATaX MOHHTOPUHra TMO3BOJIAECT MOJYYUTh OOINYIO KAPTHHY CHUTYallUH W
CHocoOCTBYeT najbHeleMy IiaHupoBanuio. B Typuuu Takue OT4eThl MCHOJb30BaMch COBETOM IO
PBIHKY IIEHHBIX OyMar Jyis POBEPKU YPOBHS COOJIIOJICHUS KOJIEKCa TYPEIKUMU dYMUTCHTAMH J0 IPUHSTUS
pemieHrss 00 WCIOJNIb30BaHUM HMMIIEPATHBHOTO TOaX0oaa. OCyIIecTBIeHHE MOHHTOPWHTA OTIIENBHBIX
KOMITAHUH SIBISICTCS TOPOTOCTOSIIUM MPOIECCOM, HO MOXET MOMOYb B CTUMYJIMPOBAHHU 3MHUTCHTOB K
3¢ (hekTUBHOMY ITPUMEHEHUI0 KozekcoB. B ciyuae ¢ Typiueit sxkcieptsl CoBeTa 10 PHIHKY IIEHHBIX OymMar
OCYIIECTBIISUTA aKTUBHBI MOHUTOPHHT JIOCTOBEPHOCTH HH(POPMAITUH 110 KOPIOPATHBHOMY YIPABICHHUIO U
KOHCYJTBTHUPOBAIIA OTJCIBHBIX SMUTEHTOB, KOT/Ia Y HAX BO3HUKAIH BOMPOCHI OTHOCHTEIHHO MPUMEHEHHUS
[punnunor Cosera. ®unancoBoe ynpasieHne KomyMOUu OCYIIECTBIIAIO0 MOHUTOPUHT JTOCTOBEPHOCTH U
KauecTBa HMH(OPMAIIMK, PACKPHIBAEMOW SMHUTCHTAaMH, ITOCKOJIbKY PAacCKphITHE HH(POPMAIMU SBJISCTCS
OCHOBOW Jisi OOECTeUeHHs WCIOJNHEHMs] KOJEKCOB, OCHOBAHHBIX HAa MPUHIMIE «COOMOMall WiH
OOBSICHSII».
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197. Typumsa, Wuaums wu KomymOus wucnonp3oBanM pasHble MOAXOAB B CBOMX KOJEKcCax

KOPIIOPATHBHOTO YIIPABICHUs C pa3HOM CTENEeHbI0 ycmexa. TeM He MeHee, caMm Mo cebe mporece
pa3paboOTKH KOAEKCOB, MOAXOMAIINX JJISI COOTBETCTBYIOIIMX PHIHKOB, OKA3ajlcs JOCTATOYHO OOraThiM C

TOYKHU 3pCHUS OIIbITa O6y‘lCHI/I$I JJIsL Kaxa0i CTpaHBbI.

62



FocymapctBO
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Pecnybnuka
DaHunsa

AcToHuA
DPuHnaHaua

®paHuusa

FepmaHusa

peuns
BeHrpusa

Ucnangua

Wpnanausa
Uspaunb
Utanua
SAnoHus
Kopes
NMokcembypr
Mekcuka

HupepnaHabi

HoBas 3enaHgus

Hopserusa
Monbla
MopTtyranus
CnosBaukas
Pecnybnuka

CnoBeHusi

WcnaHusa
LlBeuunsa
LLiBenuapus
Typums
Benuko6purtaHus
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UcemoyHuk: O3CP

KOPIIOPATHUBHOI'O YITIPABJIEHUA

NPUJIOXKEHHUE 1: OPTAHBI CTPAH-YJIEHOB O3CP, OTBEYAIOIIUE 3A KOJAEKCbI

OpraH, oTBevarwwmn 3a Kogekc KoprnopaTMBHOro ynpaBrieHus

HaumeHoBaHue Tun
CoBeT no Bonpocam KoprnopaTuBHOro ynpasneHus ®oHaoBon Buoxa
6upxun ABCTpanum P
Pabouas rpynna no Bonpocam KOpnopaTUBHOIO ynpasneHns o
Py P prop ynp YacTHbIn

ABCTpUn
depepanbHOE MUHUCTEPCTBO (PMHAHCOB [ocygapCTBEHHbIN
KomuTeT no Bonpocam KopnopaTuBHOTO ynpasneHus CMeLuaHHbIn
DdoHpoBasi 6upxka TopoHTo (TMX) Bupxa
He npumeHnmo -
HaumoranbHbIi BaHk Yexun [ocynapcTBeHHbIV
KomuTeT no Bonpocam KopnopaTuBHOTO ynpasneHus "ocynapCTBEHHbI
AreHTCTBO OCTOHUM NO bnHaHCOBOMY Haasopy (EFSA) "ocygapcTBeHHbIV
TannuHHckasi poHgoBas Gupxa NASDAQ OMX Bupxa
Accouunaums pbiHka LeHHbIX Gymar YacTtHbIn
dpaHuy3cKasa accoumaumns YacTHbIX komnanun (AFEP o

panLly Hmau ( ) YacTHbIn

[BwxeHne koMmnanunin PpaHumm (MEDEF)

Komuceus no Kogekcy kopnopaTMBHOIO ynpasreHusi
"epmaHuu

CmMellaHHbIn

Pepnepauus npegnpuHumatenen Mpeumnn (SEV) YacTHbIn
AO doHpoBas bupxxa byganewTa Bupxa
Toprosas nanata Wcnanguv ["ocygapcTBEHHbIN
donpgosas bupxa Ncnangnm NASDAQ OMX Bupxa
KoHdpenepauns pabotogartenen Vicnanguu YacTHbIn
CoBeT BenvkobputaHum no pMHaHCOBOW OTYETHOCTM CMelLaHHbIN
KomuteT NoweHa AreHTcTBa M3panns no LeHHslm Gymaram ocynapcTBeHHbIV
WTanbsiHckas doHgoBas bupxa Bupxa
Tokunckas poHagoBas Gupxa Bupxa
Cnyx6a Kopeu no Bonpocam KopnopaTMBHOrO ynpasneHus CMeLuaHHbIn
Jlrokcembyprekas dongoBas bupxa Bupxa
PoHpoBas bupxa Bupxa
Komuccust no MOHUTOPUHTY B cdhepe KoprnopaTUBHOIO YacTHbIit
ynpasneHns
PoHpoBasi bupxa Hosor 3enaHgum Bupxa
Komuceus no ueHHbim Bymaram ocynapcTBeHHbIV
CoBeT HopBeruu no Bonpocam kopnopaTuBHOro ynpaenexuns | CMeluaHHbIv
BapLuaBckasi poHgoBas bupxa Bupxa
Komuccus MNopTyranvm no pbiHKY LieHHbIX Bymar ocynapcTBeHHbIV
Accounauus LienTpansHon EBponbl no Bonpocam CMeLLaHHbI
KOPMopaTMBHOIO ynpaBneHus
PoHposas bupxa JTobnsHbl Bupxa
Accoumauums gmpektopo CrnoBeHum YacTHbIn
Accounaunsi meHemxkepoB CnoBeHun YacTHbIN
HaumoHanbHasa Komyceus no pbiHKy LeHHbIx Bymar (CNMV) "ocynapCTBEHHBI
Coser LlBeuuyn no ueHHbIM Bymaram CMellaHHbIN
OkoHomuctorce (Economiesuisse) YacTHbIn
CoBeT Mo pbIHKY LieHHbIX Bymar Typuum "ocynapCTBEHHbI
CoBeT no hMHAHCOBOW OTYETHOCTU CMeLlaHHbIn
Cucrema aBTOMaTU4ECKON KOTMPOBKM HaumoHansbHow E

npxa
accoumaumn doHgosbix gunepos (NASDAQ)
Hbto-Mopkckas poHaosas 6upxa (NYSE) Bupxa
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NPUJIOXKEHMUE 2: KOJTYMBUMCKNI KOJEKC (IPUMEPHBIN KPATKHM MEPEBO/I)

HALMOHAIbHbIW KOOEKC—- CODIGO PAIS

|. MpaBa akunoHepoB
1. YBegomneHue o npoBeAeHMU cobpaHus
AKUMOHEpPBI AOMKHbI ObITe Haanexawmum 06pa3om yBeaoMMeHbl B cO0bLLEHMN O NpoBeaeHun obLuero cobpaHus
[15 paboumx gHen oo npoBedeHUst 00bIYHbIX cobpaHuin (Kommepyeckuii kogekc Konymoum)].
Kopekc pekomeHayeT K pacKpbITMIO MHGOPMaLMIO, KacatoLLyoCcsi HOMUHUPOBAHHbLIX AUPEKTOPOB, 1
CYLLLECTBEHHYO (PMHAHCOBYIO MHAPOPMALIMIO O KOMNAHWMW, ee XONANHIOBOW KOMMNaHUM W/nUnu JOYepHUX KOMNaHUSX.
Kogekc pekoMeHayeT ncnonb3oBaTb KOpnopaTuBHBIA BeB-cavT AN pacKkpbliTUs NpeacTaBNeHHONn nHopmaumm.
MoBecTka AHsi cobpaHnsa JOMKHO YETKO ONMUCHIBATb BONPOCHI, NPEACTaBEHHbIE Ha 06CyXAEHME.
2. NMpoBeneHne NogoBoro cobpaHusA
KopnopaTvBHoe BblgeneHme KoMnaHum AOMKHO ObiTb 0gobpeHo cobpaHneM akLMOHEPOB.
Cnepyolime pelleHns OMmKHbI 06CyXaaTbCsa NULLb B TEX CNy4vasXx, Koraa oHu 6binv SBHO BKIHOYEHbI B
yBe4OMMEHNE O NPOBeAEHNM COOpaHNs: U3MEHeHWe Lenen 4eaTenbHOCTH Kopropaunm, NpenMyLLeCTBEHHbIE
npaBa aKkLMOHEepOB, KOPNOPATMBHBIN IOPUANYECKUI agpec, NnaHupyemas nMkenaaums 1 BblaeneHue.
Kopekc pekoMeHayeT co3faTb 3NEKTPOHHbIE MEXaHM3MbI «K1BOW» CBA3W C MHBECTOpPaMK B NpoLecce
npoBegeHns cobpaHuii akLIMOHEPOB.
3. OpobpeHue caenok ¢ adhhpunMpoBaHHbLIMU NULIAMUA
TpebyeTcst ogobpeHme coenok, 3aknoyaemblx kopnopauuer ¢ adunmMpoBaHHbIMU NULAMMI, 3a UCKITIOYEHNEM
crny4yaes, Koraa Takue CAenku 3akniyvatTcsa B npouecce 0ObIYHON XO3ANCTBEHHOW AeATENBHOCTU KOMMaHWK,
nnbo Korga OHW 3aKIKYaKTCa NO cnpaBeaiMBOV PbIHOYHOWM LiEHE.
4. NpaBa aKLUMOHEPOB U paBHONpaBue
Kopnopauwus gomkHa yBe4OMUTb akuMoHepoB 06 nx NnpaBax U 06A3aHHOCTSAX B KpATKOW, YETKOW U TOYHOW dhopMe.
Kopnopauwus gomxHa Ha MOCTOSIHHOW OCHOBE pacKpbiBaTb MHAOPMALMIO O TUNE 0OBABMNEHHbIX aKLMWNA,
KOMMYECTBE BbINYLLEHHbIX aKUMA U 3ape3epBMPOBaHHbIX KA3HAYENCKUX aKLMIA.
PekomeHayeTcsa NpuHATL CBOA NpaBuil 0 coO6paHusaX akLMOHEPOB.

Il. CoBeT AUpPEKTOpOB
1. Pasmep u dhopmupoBaHue CoBeTa ANPEKTOPOB
Kogekc pekoMeHayeT, 4ToObl B coBETE ANPEKTOPOB BbINI0 HEYETHOE KOMMYECTBO YIIEHOB.
PekomeHgaums o npoBefeHMM 3aceaHnin CoBeTa AMPEKTOPOB Kak MYHUMYM pa3 B MecsiL,.
MpuHATE cBOA NPaBuUi1 O COBETE ANPEKTOPOB C 0bs3aTenbHbIMM TpeboBaHMAMM M PACKPbITh NX aKLMOHEPaM.
Kopekc pekomeHayeT, 4ToObl kopnopauuv onpeaenunm MMHUMarbHbIe NepcoHarnbHble Y NPodeCcCnoHanbHbIe
CTaHAapTbl Ans CBOMX COBETOB AMPEKTOPOB [CTaHAapThl He onpedeneHsi].
Kopekc pekoMmeHayeT, 4ToObl 60NbLUMHCTBO ANPEKTOPOB ObINO BHELLHMMM [MOHMMas, YTO BHELLHWE ANPEKTOpa He
ABNSATCS paboTHMKaMW SMUTEHTA; CrieAyeT OTMETUTbL OTNINYME OT HE3aBMCUMbIX AUPEKTOPOB].
2. NpaBa n o6s3aHHOCTN YneHoB CoBeTa AMpPEKTOPOB
Kogekc pekoMeHayeT 04HO3HaYHO pacKpbiBaTb MHPOPMAaLMIO O HAaNUYUM KOHMNMKTA UHTEPECOB Y AMPEKTOPOB.
Kopekc pekoMmeHayeT npefocTaBnaTb BCIO KOPMOPaTUBHYIO MHOPMaLMIO HOBbIM AMPEKTOPaM, BKIOYast HOBbIE
9KOHOMMUYECKME AaHHble, MHhopMaLmMio O NpaBOBbIX 06A3aHHOCTSAX, NpaBax U PYHKLUUSAX AUPEKTOPOB.
Kogekc pekoMeHayeT 04HO3HAYHO BKIOYaTb BO BCE MPOTOKONbI 3acejaHnii COBETOB ANPEKTOPOB BCHO
nHcpopmaumio, KoTopble BGbina MCnonb3oBaHa COBETOM ANPEKTOPOB NPU MPUHATUN PELLEHNIA, BKITH0Yas:
ncecnegoBaHnst, JOKYMEHTbI M AaHHble.
Kopekc pekoMeHayeT npedocTaBnaTb AMpEKTopam BCHO MHGOpMaLMIo, HEOBXoaNMYO A4S NPUHATUSA
NMHAOPMUPOBAHHBIX PELLIEHNI HE MEHee YeM 3a ABa AHS A0 cobpaHus.
3amecTnTENnn AMPEKTOPOB AOMKHbI NONyYaTb MHPOPMAaLUMIO O peLUeHNAX, MPUHATBIX COBETOM OUPEKTOPOB.
Kogekc pekoMeHayeT BKOYNUTL B CBOJA MPaBui O COBETE AUPEKTOPOB MOMOXEHWe, No3BoNsoLee HaHMMaTb
BHELLHMX COBETHUKOB MMM KOHCYNbTAHTOB. lNpakTyka Takke nokasbliBaeT, YTO BCe CBA3aHHbIE C 3TUM pacxoabl
OOIMKHbI ObITb BKIIIOYEHbI B BIOAKET Y NPUHATHI KOMMNAHWEN.
3. O6sa3aHHOCTM CoBeTa ANPEKTOPOB
Kopekc pekoMmeHayeT co3gaTb Npu COBETE ANPEKTOPOB KOMUTETHI MO KOPNOPaTUBHOMY YNPAaBIEHUIO N TPYA0BbIM
pecypcam. [AyamTopckui KOMUTET siBnseTcs obs3aTenbHbiM (3akoH 964/05)]
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KomuTeT no TpydoBbIM pecypcam AOMKEH MMeTb, Mo KpaliHel Mepe, crieaytolime 06s3aHHOCTU: OLeHUBaTb
paboTy ToN-MeHeKePOB; NpeanaraTb akLMOHepam KaHaMAaTOB Ha BHELLUHMX ayAMTOPOB [BbIGOP hMHAHCOBOTO
peBu3opa (BHELLUHEro ayauTopa) HaxoauTcsl B KOMMNeTeHUMn akumoHepoB (KoMmMepyeckuin kogeke)]; cosaaHue
MOMNUTMKN B 06nacTy BO3HarpaxxaeHuii Ans Bcex COTPYAHWUKOB, BKTHOYast BbICLLEE PYKOBOACTBO; HAeM U CMeHa
reHeparnbHOro AMPeKTopa 1 HasHavyeHne KoMMNeHcaumn; cosgaHne NoMTUKU HaiMa BbICLLIEro PyKOBOACTBA.

KomuTeT no kopnopaTMBHOMY yNpaBreHno AOMKEH BbINOMNHATL, MO KpanHen mepe, cneayolime 0693aHHOCTU:
packpblThe BCEN CyLLECTBEHHOW KOpnopaTUBHON MHpOpMaLMN AN pbiHKA; packpbITUe OLEHKW, NPOBEAEHHOWN
ayaMTOPCKMM KOMUTETOM; NeproanYeckoe NPoBEAEHNE OLEHKM AESTENBHOCTU COBETa AMPEKTOPOB; NPOBEpPKa
TOProBbIX CAEMNOK, 3aKIMHYEHHbIX AUPEKTOPAMU; OCYLLIECTBMEHME Haa30pa 3a peanusaumnen NonuTuki B obnactu
BO3HarpaXkgeHun ansi Ton-MeHeKMeHTa.

AyanTOPCKUIA KOMUTET JOMKEH BKITOYNTL B CBOU (OYHKLMU: NPefoCTaBneHne NMCbMEHHOMO oT4eTa o ByayLmx
coenkax kopropaumu ¢ adhmnMpoBaHHbLIMU NULLEAMM, NMOATBEPKAAOLLENO CrpaBeaSIMBYIO PbIHOYHYH CTOMMOCTb
W OTCYTCTBME YLLUEMIEHUS NPaB MUHOPUTAPHbBIX aKLMOHEPOB; CO3[jaHNe KOpPNopaT1BHOMW NOMUTUKM MO
GyxranTepckoMy yyeTy; co3gaHue MexaHU3MOB OTYETHOCTU Nepes COBETOM ANPEKTOPOB.

Ill. PackpbiTne domHaHCcOBOM U HedhpMHaAaHCOBOM MHOpMaLUNn

1.3anpoc uHcpopmauum

Kopekc pekomeHayeT npeaycMoTpeTb (hopMarnbHbIA 1 NOCTOSIHHO AEUCTBYHOLLNIA MexaHn3M, obecneymBaroLLmn
npegocTaBneHne KopnopaTuBHOM MHOPMaLMM MHBECTOPaM.

B cnydasdx, korga MHopMaLuus, NnpegocTaBnsemas MHCTUTYUMOHaIbHOMY MHBECTOPY, MOXET AaTb €My KaKkoe-
nnéo npenMmyLLecTBO, TakKke peKOMeHOAYyeTCA pacKpbiBaTb TaKyto MHopMaLmIo BCEMY PbIHKY.

Kogekc pekoMeHayeT paspellaTb NPOBOAWTL «CrneumasbHble NPoBepKu» No TpeGoBaHMio rpynn MHBECTOPOB.

B oTHOLLEHWN BbILeyka3aHHOW NpakTukm Kogekc pekoMeHayeT npeaycMoTpeTb hopMaribHoe KopnopaTuBHoe
06513aTenbLCTBO MO 3alyTe NPpaB MUHOPUTAPHbIX akLMoHepoB. Koprnopaumsa fomkHa packpbiBaTe MNONUTHKY B
OTHOLLEHWM NPOBEAEHNS «CreLMarnbHbIX MPOBEPOKy, BKMOYast MHEPOpMaLmMio 0 HEOGXOAUMOM MPOLEHTE
BrafeHns akumsiMm Ans MHULMUPOBAaHUS NPOBEPKM (MOPOrOBOW rPaHnLbl); O MPUYMHAX NO YCTAHOBIEHWUIO OAHHOW
MOPOroBOI rpaHuLibl; 0 TPEGOBaHMUSIX B OTHOLLIEHUW NPOBEAEHUS «CreLmanbHOM NPOBEpKMy; a Takke o nuue,
KOTOpOE JOJKHO WX OMNfayvBaTh.

2. PackpbiTne nHdopmMauumm ansa pbiHKa

B kopnopaumu fomkHb! BbiTe NpeaycMOTPeHbl MeXaHW3Mbl PacKpbITUS MHGOPMaLLMK ANS PbIHKA O CYLLIECTBEHHbIX
(haKTax, BbIIBNIEHHbIX BHYTPUMUPMEHHBIMU CPEACTBaMM KOHTPOSS.

Kopnopauwus gomxHa packpbiBaTb NONUTUKY B 06racTu Bo3HarpaxaeHuin Ans reHepanbHbIX AMPEKTOPOB,
OVPEKTOPOB, ayAMTOPOB U KOHCYIIbTaHTOB.

Kopnopauus fomkHa packpbiBaTb MHOPMAaLMIO O BCEX KOHTPaKTaXx, 3aKiYeHHbIX MeXay ee AupekTopamm n
MeHepKepamu, BKoYas YIIEHOB UX CEMEN U AeNOBbIX NapTHEPOB.

Kopnopauus gomkHa packpbiBaTb CBOU BHYTpEHHME npaBuia 0 pa3peLleHnin KOHMINKTHBIX CMTyaLI,I/II;I.

Kopekc pekoMeHayeT packpbiBaTb KOPNOPATUBHYIO MOMUTUKY B OTHOLLUEHUW TOPrOBAMW LIeHHBIMU Gymaramu,
OCYLLECTBNSIEMOV PYKOBOAMTENSIMI KOpnopauuu.

Kopnopauus fomkHa packpbiBaTb pe3toMe MeHeIKePOB, AUPEKTOPOB U COTPYAHWUKOB CMYxObl BHYTPEHHETO
KOHTpOnS.

3. BHewHun ayautop (cbnHaHCcOBBLIN peBU30OP)

Kopekc pekomeHayeT He HaHUMaTb ayAMTOPOB UMW ayauTopckie oMpMbl, KOTopble nosy4atoT 6onee 25% oT
cBoero o6LLero 4oXo4a OT ayauTa Kopropawmmn Um ee AoYepHuX obLLecTs.

Kopekc pekomeHOyeT He HaHUMaTb ayauTopckue UpMbl Ans NONyYeHUs Kakux-nnbo ycnyr, Kpome Kak
ayanTOPCKKX.

MonuTuka potaumm ansg napTHeEpPoOB ay,D,VITOpCKOIZ dmpMbl npegycMmatpuBaeT CMeHy KaXXable NATb NeT.

V. Pa3pelieHune cnopos

Kopnopauwusa gomkHa packpblBaTb CBOMM akLMOHepaM npasa Ha cygebHyto 3aLmTy CBOUX MHTepecoB. [3akoH 446
Hagenun cyaebHon BnacTbto PMHAHCOBOE ynpaBreHve Ans 3aluTbl rpynn MMHOPUTAPHbBIX akLMOHEPOB].

Kogekc pekoMeHayeT, YToObl B Kaxaou Koprnopaummn 6bin MexaHW3M No paspeLleHunto CNopPHbIX CUTyauuii mexay
KOMMaHWeN 1 ee akuMoHepamu, akLMoHepamMmn U AMPEKTopaMm U MeXAy CaMMMK akLMoHepamu.

UcmoyHuk: O3CP
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