Jlekuus 3
Tema 1.3 Monesin 1 cOBpeMeHHAs1 IPAKTHKA KOPINOPATHBHOIO

ylpaBJeHUs

Heanb

CdopmupoBarh y MarucTpaHTOB CHUCTEMHOE NMOHUMAHUE OCHOBHBIX MOJENeH
KOPIIOPaTUBHOTO YIpaBiieHUs (aHTJI0O-aMEPUKAHCKOW, T€PMAaHCKOM, SMOHCKON), HX
KJTIOYEBBIX XapaKTEPUCTUK MU OCOOCHHOCTEH, a Tak)Ke MPUHIIMIIOB KOPIOPATUBHOTO
ynpasnenus G20/OECD u cneuupuku CTaHOBIEHUSI KOPTIOPATUBHOTO YIIPABJICHUS B
Poccun.

3agaun

1. BeIsIBUTDH KITIOUEBBIC PA3JIMYUsl MEXY aHTJI0-aMEPUKAHCKON, FreépMaHCKON U
ATIOHCKOW MOJIENIIMA KOPIIOPATUBHOTO YIIPaBICHHUS.

2. [Ipoananu3upoBaTh MPUHITUIIEI KopriopaTuBHOro yrpasienus G20/OECD u
UX 3BOJIIOLUIO.

3. IByunth  mpoliecc  CTAHOBJEHUS W COBPEMEHHOE  COCTOSIHHE
KOPIOPAaTHUBHOTO yIpaBjieHus B Poccun.

4. OnpenenuTb MECTO U poOjdb CHEHUAIUCTAa MO pPErjJaMEeHTaluu U

HOPMHUPOBAHUIO TPY/IA B PA3JIMUYHBIX MOJEIISIX KOPIIOPATUBHOIO YIIPABJICHHUS.

Ilnan gekuuu
3.1 Xapaxkmepucmuku Mmooenell KOPROPAMUGHO20 YNPAGNeHUA (aH210-
AMePUKAHCKAs, 2ePMAHCKAA, ANOHCKAA) UX 0COOEHHOCmU
3.2 Ilpunyunst KOpROPamMueHo20 ynpaesieHus
3.3 Cmanoenenue kopnopamueHnozo ynpaeienus ¢ Poccuu
3.4 Cospemennvle meHOCHUUU PA36UMUAL MOOeIell KOPROPAMUBHO20 YRPABICHUA
3.5 Ceazo Mmooeneii KopnopamueHo2o0 YnpaeieHuUs ¢ peilameHmavueii u

HOpMUpPOGAHUEM MPYOa



3.1 Xapakxmepucmuku mooenei KOpnopamueHo2o ynpaeienus (anaio-

AMEPUKAHCKAA, CeEPMAHCKAA, ;moncmm), ux ocobennocmu

CpaBHUTEIBLHOE HCCIEIOBAHUE MOJENCH KOPIOPAaTUBHOTO  yIpaBJICHUS
MOKA3bIBAET, UTO KJIFOYEBBIC PA3IMUUS MEXKY HUMH OMPEIEIIIOTCS UCTOPUUECKUMH,
KYJbTYPHBIMU W HHCTUTYIIMOHAIBHBIMU (pakTopaMu. B coBpeMeHHOU Teopuu
BBIJICJISIIOT  JIBE OCHOBHBIE TMapajUrMbl: OPUCHTHUPOBAHHYIO Ha aKIMOHEPOB
(shareholder-oriented) u opueHTHpoBaHHYyI0 Ha cTeiikxoaepoB (stakeholder-
oriented).

AHIJI0-aMepUKaHCKas (ayTcaiiiepckasi) Mojae/ib

1. Ob6aacTh pacnpocTpaHeHUsI MOAeJU. AHIIIO-aMEpPUKAHCKas MOJIEIb
pacripoctpaneHa B koproparusax CIIA, Kanane, Benukobpuranuu, ABCTpayiuw,
Hosoii 3enangnn.

2. KnroueBble YYaCTHUKH peaqu3anuy Moaeau. KiroueBbIMU y4aCTHHKAMHU
AHIJIO-aMEPUKAHCKOW MOJENM SIBISIOTCS YNPABISIIOLIME, JUPEKTOPA, aKIUOHEPHI (B
OCHOBHOM HHCTUTYLIMOHAJIbHBIE HWHBECTOPHI), IPABUTEIbCTBEHHBIE CTPYKTYPBHI,
OUpKHU, CAaMOPETYJIMPyEMbIe OpraHU3alliK, KOHCAIITUHTOBBIE (UPMBL. TpH OCHOBHBIX
y4aCTHHUKAa — 3TO MEHekephl (ympapistomue), aapektopa (CoBeT ITUPEKTOPOB) U
AKIIMOHEPHI.

3. Crpykrypa BJIaJeHHsI aKNUsIMH. B T1OCIEBOEGHHBIH MEPHOI B
BenukoOputanun u CIIA HameTwncs cIBUT B CTOPOHY YBEIWYCHHS YHCIA
AKIIMOHEPOB W3 YHWCJa WHCTUTYLUHOHAJBHBIX MO CPAaBHEHUIO C WHIWBUYaJIbHBIMU
MHBECTOpaMH. YBEJIUYEHUE YHUCIA WHCTUTYLIMOHAIBHBIX HWHBECTOPOB IPHUBEIO K
YCUJICHUIO UX BIHSHUSL.

4. CocraB CoBera aupekTopoB. B coBeThl AUPEKTOPOB OOIBIIMHCTBA
koprnoparuii  BenukoOputanun u  CIHIA BXOmsIT Kak «BHYTPEHHHE» HJIICHBI
(«uHCaliAepbl»), Tak U «BHEUIHUE» («ayrtcaitnepbl»). WHcaiigep — nuno, aubdo
paboTaroliee B KOpropaiuu, JIM00 TEeCHO CBA3aHHOE C YMPaBJICHUEM KOPHOpaIHEi.
AyTcaiiaep — 1o, HanpsIMyIO HE CBSI3aHHOE C KOPIIOPALUEN Ui C €€ yIPaBICHUEM.

CUHOHMMOM CJIOBa «HHCAUAEp» SBISIETCS «HUCIOJHUTEIBHBIA JUPEKTOpP», a



CUHOHMMOM  CJIOBA  «ayTCaaep» — «HEHUCIIOJIHUTEIbHBIM IUPEKTOP» WU
«HE3aBUCUMBIN AUPEKTOp». B Hacrtosee BpeMs U aMEpUKAHCKUE, U AHITIMHCKUE
KOpHOpaluu TATOTEIOT K BKIOYEHUI0O B COBET OUPEKTOPOB BCE OOJNBILIErO 4YHCia
HE3aBUCUMBIX TUPEKTOPOB.

5. TpeOoBaHusi K pacKpbITUIO HH(popManuu. 13 Bcex cTpaH, peanu3yromux
AHIJIO-aMEPUKAHCKYI0 MOJENIb KopropaTuBHOro ympasiieHus, CIIIA npenpaBistor
caMble CTPOTHM€ HOPMBI pacKpbITHs MHGoOpMaluu. B romoBoit OTYET WM B MOBECTKY
JHS €XKEroJHOro oO0miero coOpaHus AaKIUOHEPOB JOJKHBI OBbITh BKJIIOYEHBI:
eXeKBapTalbHas (QuHaHCOBass WHOpMalMs, JaHHbIE O CTPYKType Kamurana,
CBEICHUA O MpPEXKHEH JeATEIIbHOCTM HAa3HAYaeMbIX JAUPEKTOPOB, pa3Mepbl
BO3HArpaXXJACHUsI WCIOJHUTEIBHBIM JUPEKTOpPAaM, JaHHBIE O BCEX AaKLMOHEpax,
BJIQJICIOIIMX CBBIIIE 5% aKIMOHEPHOTO KalluTaja, CBEACHHUS O BO3MOXHOM CIIUSHUU
WIN peopraHv3alii, UMEHa JIMI[ WIM KOMIIAHUH, MPUTJIAIIAEMBbIX Uil ayJUTOPCKOMN
IIPOBEPKH.

KiroyeBasi XapaKTepHCTHKA AHIVIO-AMEPHKAHCKOM MOJEJH — CHUIIBHBIC
PBIHKM KamuTajla M [peodsiaflaHie pPHIHOYHBIX MEXaHHW3MOB KOHTPOJIL Haj

MeHeKMeHTOM. KoMmanuu uMeroT YHUTApHYIO CTPYKTYPY COBETa IUPEKTOPOB.

I'epmanckas (MHCaliaepckas) MoJesb

1. ObaacTh pacnpocTpaHenusi Mmoaeau. ['epmaHckas MOJEIb UCTIONb3YETCA B
HEMELUKUX W AaBCTPUMCKHUX Kopropauusx. HekoTopsle 35€MEHTBI 3TOW MOAEIU
npucyTcTBYIOT Takxke B Hwupaepnmanmax u CkanguHaBuu. HenaBHO HEKOTOpbIE
Kopriopauuu PpaHuuu U benbrum TakKe Hadalyd NPUMEHATH JJIEMEHTbl HEMELKOU
MO/IEIIN.

2. KioueBble YYACTHUKHU PpeajiM3alluv MoJeJu. baHku urparot ocoOyro
poJib B pealM3allMd HEMEUKOW MOJIENIH, IOCKOJIBbKY SIBISIFOTCA JOJTOCPOYHBIMU
aknuoHepamu koprnopanuid. [IpencraButenu OankoB wu30upatorcsi B COBETHI
JTAPEKTOPOB, UX MPEACTABUTENBCTBO B cocTaBe COBETa AUPEKTOPOB MOCTOSTHHO. baHk
BBICTYNIA€T aKIMOHEPOM U KPEIUTOPOM, IMUTEHTOM LIEHHBIX Oymar M JOJIFOBBIX

O6H33T€J'IBCTB, ACIIO3UTAPHUCM W TOJIOCYIOIIMM A4dIr¢HTOM Ha CXCIOAHBIX O6H_[I/IX



coOpaHusix akuuoHepoB. B Buay Toro, yto CoBeT TUPEKTOPOB B HEMEIKOW MOJIENH
MpeACTaBiIsieT CcOOOM JByXMHajdaTHBIM OpraH, B COCTaB KIIOYEBBIX YYaCTHUKOB
BBIJICTIEHBI OT/AENbHO 00€ manatel: [IpaBnenune m HaOmromatenbHbiii CoBer. O6e
najaTbl QYHKIUOHUPYIOT pa3/iesIbHO — HE JOMYCKAETCS OJHOBPEMEHHOE Y4acTHE B
cocrase [IpaBnenus u Habmogatensuoro CoBeTa 0JJHOTO M TOTO e JIMIIA.

3. CTpykrypa Baaaenuss akuusaMu. OCHOBHBIMU aKIMoHepamMu B ['epMaHumn
SABJISIIOTCS OaHKU W Koprnopanuu. Kopropaluu Takke SBISIOTCS aKIUOHEPAMU U
MOTYT HMMETh JIOJITOCPOYHBIC BJIOXKEHHS B JApyrux HeadPpuImpoBaHHBIX
Koprnopanusix. MHOCTpaHHBIE WHBECTOPHI J0 HEJABHETO BPEMEHHM HE OKa3bIBaju
CYILIECTBEHHOT'O BJIMSHUSI Ha HEMELKYH CHUCTEMY, OJIHAKO B HACTOsSIIIEE BpeMs HX
POJIb BO3pPACTAET.

4. CocraB CoBera aupekTopoB. COBET AUPEKTOPOB B HEMELKOM MOJEIU
npeacTaBiIseT coboi nByxmnanaTHbeiii opraH. HaGmronarensHbiii CoBET Ha3HAYaeT W
pacnyckaeT [IpaBieHue, yTBEpKIAEeT PEIIEHUsT PYKOBOJCTBA U NAET PEKOMEHIALNU
[IpaBnenuto. Yucnennocts HabmogaTensHoro CoBeTa ycTaHaBIUBaeTCsl 3aKOHOM. B
HEOONBIINX Kopropanusx (uucieHHOCThI0O MeHee 500 4dYenoBeK) akKIHUOHEPH
u3bupator Becb HaOmomatenbHbii CoBeT. B cpenHux Kopmopanusix COTpPYIHHUKH
n3bupator onHy Tpeth Habmiomarensnoro CoBerta, coctosimero u3 9 uenoek. B
OOJIBIIMX KOPHOpAIUsAX COTPYAHUKH H30MparoT ToNoBMHY HalmomarensHoro
Cosera, cocrosiero u3 20 4eIoBeK.

KiarueBasi XapakTepUCTHKA TePMaHCKOM MOAEJHU — JIBYXYPOBHEBBIA COBET
JTUPEKTOPOB M 3aKOHOJATENBHO 3aKPEIUIEHHOE MPEJCTaBUTEIHCTBO PAOOTHHKOB B

OopraHax yIpaBJICHHUS.

SAnoHckas Moaeb

1. Ob6aacTh pacnpocTpaHeHUsi MojaeaH. SMOHCKas Mojelb BbIpaboTaHa
HCKIIFOYUTEIBHO SITOHCKOW MNPAaKTUKOW B COYETAHUU C SITOHCKHUMHU TPATULHSIMH,
MOATOMY MOJIEJNIb PACIIPOCTPAHSIETCS TOJIBKO Ha JAHHOE TOCYAapCTRBO.

2. KuwudeBble YYaACTHUKH peajn3amud MoAeJd. SMNOHCKas cucrema

KOPIOPATUBHOIO YIPABJICHUS SIBISIETCS MHOTOCTOPOHHEH M 0a3upyeTcs BOKpPYT



KJIF0OUEBOr0 OaHKa M (PUHAHCOBO-TIPOMBIILJIEHHON ceTH, uiu Keipeny. OCHOBHOMU
0aHK W KeHpely — 3TO JABa pPa3HbIX, HO JOMOJHSIOIIUX APYr Jpyra >3JE€MEHTa
ANOHCKOW wmozenu. [IpakTuueckn BCe SAMOHCKUE KOPIOpPALMU HMEIOT TECHBIE
OTHOIIIEHUSI CO CBOMM OCHOBHBIM OaHKOM. baHK mpenocTaBisieT CBOUM
KOPIOPATUBHBIM KJIMEHTaM KPEIUTHI, YCIYT'HM MO BBINYCKY OOJHUTaiui, akiuii,
BEJICHUIO PACUETHBIX CYETOB M KOHCAJITHHTOBBIE YCIyrd. MHOTHE SMOHCKHUE
KOPIOpAaIlMi UMEIOT TakKe Kpernkue (PMHAHCOBBIC CBS3U C CEThIO CBSA3AHHBIX C HUMU
Kopropanuii. Takue ceTh XapaKTepHu3ylTCs OO0IUM 3aéMHBIM U aKIMOHEPHBIM
KalmuTaJioOM, TOPIrOBJEH TOBapaMH W YyciIyramMu U HedOpMaIbHBIMHU JIEIOBBIMU
KOoHTakTaMu. OHM Ha3bIBAIOTCA «Kehpeny». locymapcTBeHHas HKOHOMHUYECKas
MOJIMTUKA TaKXE€ WrpaeT OJHY M3 KIIIOUEBBIX POJICd B YNPABICHUM SITOHCKUMH
aKIIMOHEPHBIMH OOIIECTBAMHU.

3. Crpykrypa BJaJeHMsi akKmusAMHU. B SNOHUM pBIHOK akKIUMi I[EIUKOM
HaXOAMUTCS B pykax (DMHAHCOBBIX OpraHU3alMil W Kopropamuil. B mocneBoeHHbIN
nepuos B SMOHUM 3aMETHO YBEIWYWIOCH YUCJIO MHCTUTYLUMOHAIBHBIX aKIIMOHEPOB.
B 1990 r. ¢unaHcOBblE oOpraHu3aluu Biageaud mnpumepHo 43% AmoHCKOro
doHmoBOrO phIHKA, a Kopropauuu — 25%. MHocTpaHHbIE MHBECTOPHI — MPUMEPHO
3%.

4. CoctaB CoBeta qupeKTOpOoB. COBET NMPEKTOPOB AMOHCKUX KOPIOpALIUiA
OPAaKTUYECKH TOJHOCTBIO COCTOMT W3 BHYTPEHHHUX YYacTHHUKOB, T. €.
WCIOJIHUTENBHBIX JAUPEKTOPOB, YIPABISIOIINUX, PYKOBOJMUTENEH KPYIHBIX OTIEIIOB
kopriopatiun 1 IIpaBnenus. CoBeTbl JUPEKTOPOB SIMOHCKUX KOPHOpALMM, Kak
npaBwio, Oombine, yem B CIIA, Benukobpuranmu wnu [epmannn. CpennHuii
SATMOHCKUN COBET COCTOUT U3 50 WJIEHOB.

KiarwueBass XxapakTepuMCTHKAa SIMOHCKOW MOJEJH — JOMHHUPOBAaHHUE
0aHKOBCKOTO (PMHAHCHUPOBAHWS W CHUCTEMBl B3aMMHBIX MEPEKPECTHBIX BIAJACHUHN

akusaMU (Keipelly), HU3Kasi pojib BHEIIHUX PHIHKOB KaIllUTalIa.



CpaBHuresbHast Ta0JMIA MojAe el KOPIIOPATHBHOIO YIIPABJICHUS

Pone OaHKOB

Kpurepuii
PUTED AHIJI0-aMepUKaHCKast I'epmanckasn Snonckas
CpaBHeHHA
CILIA, Benukobpurtanus, | I'epmanus, ABctpus,
["eorpadus Snonus
Kanana, ABcrpanus Hunepnanabt
i YHurapHas ¢
B OBHEBas
CTpyKTypa coBeTa YXYP . O0JBIITUM
VYHurapHas (HaGmnronarenbHbIN
TTMPEKTOPOB KOJMYECTBOM
cosert + [IpaBnenue) .
MHCcai1epos
HNHCcTUTYLIMOHATBHBIE banku, paboTHUKHN KmroueBoii 0ank,
KiroueBnie .
WHBECTOPBI, MEHEDKEPHI, | (IIPEeICTaBUTENBCTBRO), Kelpeny,
y4aCTHUKU
HEe3aBHCHMBbIE TUPEKTOPa AKLHOHEPbI MIPABUTENIHCTBO
Huzkas (paznenenue Bricokas (6anku — Jomununpyromas

[PBIHKA

(b yHKIMI) KJIIOYEBBIEC aKIIMOHEPHI) |  (KJII0UeBON OAHK)
Hedopmanshoe,
[IpencTaBUTENBCTBO 3aKoHOIATEILHO
OtcyrcTBYyeT yepes JIOSUTbHOCTh
PaOOTHUKOB 3aKPETUICHO
KOMITaHUU
. CTelKkxonneprl
[Ipuopwurer B Axmuoneps! (shareholder | Cretikxonmeps! (0anaHc P
(commanbHas
YIIpaBJICHUH value) HHTEPECOB)
TapMOHHS)
Posib (hoHgOBOIO
b Bricokas Cpennsis Huzkas

IIpuHUMIIBI

3.2 IIpunyunst KOpROPamMueHo20 ynpasieHus

KOPTOPATHBHOTO

ylpasBJieHUs

ABJIAIOTCA

BEAYIIIUM

MEXIYHApOJIHBIM CTaHAAPTOM B 00JIACTH KOPIMOpAaTUBHOTO ympaBieHus. OHu

MIOMOTAOT MOJUTHKAM OLIEHUBATH U COBEPIICHCTBOBATh PABOBYIO, PETYISTOPHYIO U

MHCTUTYLUHUOHAJBbHYIO 0a3y JJisi KOPHOPATUBHOTO YHPABJIEHUS C LEIbIO MOAACPKKU

PBIHOYHOTO JTOBEPHS, SKOHOMUYECKON 3(PGEKTUBHOCTH, YCTOWYMBOTO pOCTa H

(rMHaHCOBOW CTAOUIIBHOCTH.




HcTopus pa3BuTus U nocjaeIHss peIaKuus

IlepBast Bepcusi nmpuHLUIIOB ObLIa omyOiaukoBaHa B 1999 rogy. B 2021-2023
rojlax MPUHIUIB OBUIN TMOJBEPTHYTHl KOMIUIEKCHOMY MEpPECMOTPY, PE3YJIbTaThl
koToporo Obutn npuHATEl CoBetoM ODCP Ha MuHHCTEpCKOM ypoBHE B utoHe 2023
rona u ogo6pens! auaepamu G20 B centsaope 2023 roxa.

OcHoBHbIe neau nepecmorpa 2023 roga

IlepecMOTp uMen ABE OCHOBHBIE LIETU:

1. Monaep:xkka noctyna K (PUHAHCMPOBAHUIO — T[IOMOYb KOMITAHUSIM
YIAYYIIATh JOCTYN K (PUHAHCUPOBAHUIO, OCOOCHHO C PHIHKOB KaluTaIa.

2. [IpoaBu:keHUE YCTOWYUBOCTH M SKU3HECMOCOOHOCTH — TMOJJCPKUBATH
NOJIMTUKY KOPIMOPATUBHOIO YIPAaBJICHUS, CIOCOOCTBYIOIIYIO YCTOWYMBOCTH U
KU3HECTIOCOOHOCTH KOMIAHUM, 4YTO, B CBOIO O4Yepelb, MOXET CIOCOOCTBOBATH
YCTOWYMBOCTH M KM3HECTTOCOOHOCTH 3KOHOMUKH B IEJIOM.

KntoueBnie usmenenus B peaakuuu 2023 roga

['1aBHBIM  HOBOBBEIIEHMEM CTaja HOBasg IJaBa «YCTOMYMBOCTL H
JKM3HECTMOCOOHOCTB», KOTOpas OTPAXKAeT pACTyIIHE BBI3OBBI, C KOTOPBIMH
CTaJKMBAIOTCS KOMIAHUU TIPHU YIPABICHUHU KIMMATHUYECKHUMH PUCKAMH, a TaKKe
IPYTUMU PUCKAaMU U BO3MOXHOCTSIMH, CBSI3aHHBIMU C YCTOMYHMBOCTBHIO. JTa HOBasd
rJ1aBa TaKXe BKIFOYAET Npeablayyto riaBy IV «Poiib 3aMHTepeCOBAaHHBIX CTOPOH B
KOPIOPAaTHBHOM yIIPAaBICHUN.

ba3oBble NpUHIMIIBI KOPIIOPATUBHOTO YIIPABJIEHHUSA

IlepBblii IPUHIMIT: MAKCUMU3ALUA NPUOBLIH ISl AKUMOHEPOB.

Kommanus pabotaer as Toro, 4ToObl €€ aKIMOHEPHI TOMYYHIN HANOOIBIIYIO
npubbUTh. [Ipu 5TOM OHA NOKHA COONIOAATh UHTEPECHI HE KAKUX-TUOO OTAEIBbHBIX
IPYII aKIUOHEPOB MJIM MEHE)KMEHTA, a BCEX aKIIMOHEPOB B COBOKYITHOCTH.

Bropoii npyHUMI: OTKPBITOCTH GUHAHCOBOM UH(pOPMALIMH.

JI71s1 akIIMOHEPOB, a TaKXKe peryaupytoumx opraioB (B Poccuu — bank Poccun)
HY’KHO pacKpbiBaTh HHPOpManMi0 O (UHAHCAX KOMIIAHUHU, TMOJATOTOBJICHHYIO IO
MEXKJYHapOJHbBIM  CTaHJapTaM  OyXrajaTepckoro ydyé€ta MW ayJUpPOBaHHYIO

HC3aBHUCUMBIM ayAHUTOPOM.



Tpernii NpUHUMIT: TPO3PAYHAs CTPYKTYPa COOCTBEHHOCTH KOMIIAHMH,

Oco0eHHO B 4acTH, Kacawllencss MEHEIKMEHTA, aQ(UIMPOBAHHBIX CTPYKTYP
U aKIMOHEPOB, Biaactonux Oonee 5% akiuit. [Ipudyém cTpyKTypy COOCTBEHHOCTH
CJIelyeT OTKPbIBATh JJO KOHEUHOTO COOCTBEHHHKA.

YerBépThIii MPUHIMII: OOBIKHOBEHHBIE AaKIMH TOJIOCYIOT 10 MPaBUITy «OAHA
aKIMs — OJIUH TOJIOCH.

IIATHIi NPUHIUII: COBET IMPEKTOPOB BHIOMPAOT AKIMOHEPHI KOMIIAHHMH.

[lepen HMMHM >Xe COBET HECET OTYETHOCTh, a TaKXKE BKIIOYAET B ceO0s
HE3aBUCHUMBIX JUPEKTOPOB, KOTOPHIE HE ABISIOTCS MEHEKEPAMU KOMIIAHUU.

IlecToii NPUHIKI: CHCTEMA NMOOLIPEHUs] BHYTPH Koprnopauuu (3apaboTHas
1aTa, MpeMuH, OIMIMOHBI) JOJIKHA COOTBETCTBOBATh MHTEPECAM aKIIMOHEPOB.

CenpbMoii NPUHIMN: KOPIOPALMU JOHKHBI COOJIOATh 3aKOHBI T€X CTpaH, B
KOTOPBIX OHU pabOTaloT.

BocbMoOiT  mpMHIUMI:  [IPAaBUTENBCTBA U KOPHOpaUUU  MOJJEPKHUBAOT
IIOCTOSIHHBIHN JTHAJIOT.

IIpyHIMOBEI ~ KOPIIOPATHBHOIO  YIPaBJIEHUS, C OJHOM CTOpPOHBI, U
3aKOHOJATENBCTBO — C JPYroi, JOOJDKHBI HAXOOUTHCA B IPOLECCE ITOCTOSHHON
B3aUMHOW KOPPEKTUPOBKH.

CoBpeMeHHBbIC AKIIEHTHI NPUHIUIIOB 2023

HanpasJienue Conep:xanue
Y CTOHYMBOCTD U VhpaBneHue KIMMATHUYECKMMU M SKOJIOTMUYECKMMHU  PHCKaMHU,
PKU3HECIIOCOOHOCTh COLMaIbHBIMU BOIIPOCAMU
Ponb
[IpoaBm>keHHE KOJEKCOB OTBETCTBEHHOI'O IOBEICHUS, PACKPBITHE
MHCTUTYLIMOHAJIbHBIX
KOH(DJIMKTOB HHTEPECOB
MHBECTOPOB

N VYuér pacTymieil BaXHOCTH Jepxkareneid oOmurauumii Ha pbIHKax
KoprnopaTuBHBIN 10T
KarnuTana

ObecnieueHre MPO3PavyHOCTH M TMOJOTYETHOCTH UIEHOB COBETOB U
3aluTa HHBECTOPOB .
pYKOBOAUTENEH

. AKTHBHOE BOBJIEUCHHE 3aMHTEPECOBAHHBIX JIMII MPU3HAETCS JTydIIeH
CTelKxoIaephl .
MPAKTUKON




3.3 Cmanoenenue KkopnopamueHnozo ynpaeienus ¢ Poccuu

Poccuiickas MO/IEJIb KOPIOPAaTUBHOIO yTpaBJiIeHUs MPOJOJIKAET
dbopmupoBaThcs, BOUpast B ceOs uepThl pa3Hbix cucteM. EE riaBHass oCOOEHHOCTh —
3TO codeTaHue GOpMalIbHBIX TMPU3HAKOB 3apyOeKHBIX Mojened (Hampumep,
T€PMAHCKOM) C YHUKAJIbHBIMA MECTHBIMU XapaKTePUCTHUKAMH, TAKUMHU KaK BBICOKas
KOHIICHTpAIIMs KamuTaia U akTUBHAsS POJIb TOCY/1apCTBa.

IIpaBoBas 0a3a u peryJisiTopbl

KopnopatusHoe ynpasnenue B Poccuu perynupyercs:

1. 'paxknanckum kogekcom P® — ycTaHaBIMBAaeT OCHOBBI IPABOBOTO
MIOJIOYKEHUS KOPTIOPALIHA.

2. DenepajbHbIMU 3aKOHAMH — «O0 aKIMOHEPHBIX 00IIecTBax», «O pPBHIHKE
IEHHBIX Oymary», «O 3aluTe NMpaB U 3aKOHHBIX WHTEPECOB MHBECTOPOB HA PBHIHKE
IIEHHBIX OymMary.

3. HopmaTuBubiMu aktamu banka Poccuu (panee — @COP).

4. KogekcoM KOpPHOPATHBHOIO YyHpaBJjeHUusi (peKkomMeHIoBaH baHkoM
Poccun).

C dbopmanbHON TOYKH 3pEHUST POCCUKUCKOE KOPIMOPATUBHOE 3aKOHOIATEIHCTBO
JOCTAaTOYHO  Pa3BUTO,  OJHAKO  COXpaHAIOTCS  IpobiieMbl B 00JIacTH
MIPaBONPUMEHEHHUSI.

Konexc kopnmopatuBHOro ynpasjeHust

Konmekc He sBasieTcs HOPMATUBHBIM aKTOM, HOCUT PEKOMEHIATelbHbIN
XapakTep W MPEJCTaBIsAeT COO0O0M CBOJ PEKOMEHAIMA M0 OCHOBHBIM KOMITOHEHTaM
mpoiiecca KOPHOPAaTUBHOTO yHpaBieHUs B KomnaHusX. OH ycTaHaBIMBAeT
CJeAYIOIINE TPUHIUIIBL:

1. IIpakTuka KOPIOPATUBHOTO MOBEACHUS JTOKHA 00€CTIeUnBaTh aKIIMOHEpaM
peaIbHyI0 BO3MOXKHOCTh OCYIIECTBIISITH CBOU IpPaBa.

2. [IpakTka KOPHMOPATHBHOTO TIOBEACHHS JIOJDKHA O0ECIeunBaTh pPaBHOE

OTHOIICHHC K aKIMIMOHCPpaM, BJIaAACIOIKUM PpaBHBIM YHUCJIIOM aKHI/Iﬁ OJHOI'O THIIA.



3. IlpakTuka  KOpPHIOPATUBHOIO  MOBEACHUSA  JIOJDKHA  oOecredyuBaTh

OCYHICCTBJICHUC COBCTOM AUPEKTOPOB CTPATCru4cCKOIro yYHpaBJICHUA )51

3 PEeKTUBHBIN KOHTPOJIb 32 JAEATEIbHOCTHIO UCTIOJTHUTEIBHBIX OPTaHOB.
4. IlpakTika  KOpPIIOPAaTUBHOIO  TMOBEJACHUA  JIOJDKHA  oOecredyuBaTh
WCIIOJTHUTEIBHBIM OpraHaM BO3MOKHOCTb 3(()EKTUBHOTO PYKOBOJCTBA TEKYIIEH

ACATCIIBHOCTBIO.

5. [Ipaktuka

KOPIOPATHBHOTO

ITIOBCACHU A

CBOEBPEMEHHOE PACKPBITHE MOJTHOM U JOCTOBEPHOU MHPOPMALIUH.

6. [IpakTuka

KOPIIOPATUBHOI'O  IOBCACHUA

3daUHTCPCCOBAHHBIX JIUII, B TOM YHUCJIC pa6OTHI/IKOB.

7. IIpaktuka

KOPIIOPpATHUBHOTO

ITIOBCACHU A

JIOJIKHA o0ecrieunBaTh
JOJDKHA ~ YYHMTHIBaTH  IIpaBa
JIOJDKHA o0ecrieurnBaTh

3¢ PEeKTUBHBIN KOHTPOJIb HaJl (PUHAHCOBO-XO3SIICTBEHHOU JIESITEIIBHOCTBIO.

XapaKTepuCTHKHA POCCUUCKON MO/IeJIM KOPIOPATHBHOIO YIIPABJICHUA

XapakTepucTHKA KuaroueBbie 0co0eHHOCTH Bausinue Ha ynpaBiieHue
CumOM03 aHTII0-aMEPUKAHCKON 1 ®dopmanibHO OJIHM3Ka K
T€pMaHCKOM MOJIETIEN ¢ repMaHCKOM, HO (PYHKIIMH COBETa

[Ipoucxoxaenue JTOMHHHUPOBAHHEM IMOCIICHEH. JTUPEKTOPOB (KOHTPOJIb U

U CTPYKTypa TpexypoBHeBasi cucTeMa yrpaBieHHUs yIpaBJICHHUE) YaCTO HE pa3JIeJICHBI,

(O6mmee coopanme, CoBET AMPEKTOPOB,
VCTIOJTHUTEIIbHBIA OpraH).

4TO HAIIOMHUHAET aHIJI0-
aMEPUKAHCKUH TTOAXO.

Poinpb ro cyaapcCTBa

JlupeKkTuBHOE yIpaBiIeHUE:
roCyZIapCcTBO BBICTYIAET KaK
PErynsaTop U aKTUBHBIN y4aCTHUK
(0COOEHHO B CTPATETHYECKUX
komnanusx: ['azmpom, PK/I,
Pocuedn).

KaroueBrie pEeLICHUA
MMPUHHUMAIOTCA HCHTPAJIU30BAHHO
Ha OCHOBC roc3ajay.
Hpe,I[CTaBI/ITeJ'II/I rocyaapcrBa
4acCTo ,HeﬁCTBYIOT 10 JTUPCKTUBAM.

BrIcoKkasi KOHIIEHTpAIUS
cooctBennocTu. KiroueBsie

CoOCTBEHHUKH HAIPSIMYIO

CtpykTypa BIIUSIIOT HA ONIEPALIMOHHBIE U
COOCTBEHHUKH JINYHO Y4acCTBYIOT B
COOCTBEHHOCTHU CTPaTEru4ecKue peleHus, 4acto
YIIPaBJIEHHUH, IEJIETUPOBAHNE
. MUHYS (OpMaJIbHbIE MPOLIEAYPHI.
HOJHOMOYHI pa3BUTO ci1abo.
Bricokast opueHTaims Ha CHMKaeT 3aBUCUMOCTb OT
@duHaHCHpOBaHUWE | caMO(PHMHAHCHUPOBAHUE IPOEKTOB, a HE | TpeOOBaHMI BHEIIHUX MHBECTOPOB

Ha BHCIIHUEC 3aMMCTBOBAaHUsI.

K IPpO3pavYHOCTH, HO MOXKET




XapakTepuCcTHKA

KiroueBbie 0coO0€HHOCTH

BiinsiHue Ha ynpaBJieHHe

OTpaHN4YMBaTh PCCYPCHI IJId pOCTa.

[TpoGnemubIe
B30OHBbI

Henocrarounas nadopmarrioHHas
IPO3pPavyHOCTbh, UCIIOIB30BAHUE CXEM
BBIBOJIa aKTUBOB, HECOBEPILIEHCTBO
3aKOHO/ATEIbCTBA.

Co3zpmaért pucku ams
MHWHOPUTAPHBIX aKIITMOHCPOB U
CHMXXACT MHBCCTULIUOHHYIO
MIPHUBJICKATEIILHOCTb.

OOmas fMHaMuKa

CUTyaTUBHOCTb, HECTAOMIBLHOCTD U
THOKOCTb, ITO3BOJISIONIAS
aJanTHUPOBATHCS K U3MEHEHUSM.

Cucrema HaXOJUTCS B TIPOIIECCE
MOCTOSIHHOM TpaHc(opMalu, 4YTo
CO31a€T KaK BO3MOKHOCTH, TaK U
puckH.

Poanb rocynapcrsa u JUPeKTUBHOE YIIPABJICHUE

B kxomMmmaHuax ¢

AUPCKTUBHAA MOJCIIb:

rocyaapCTBCHHbBIM  YUYAaCTHUCM  IIPHUMCHACTCA

ocobas

o Cyrp moaxoma. I'ocygapcTBo yepe3 CBOUX MpEICTaBUTENEH pacchbuiaeT

00s13aTeNIbHEIC JIA UCIIOJIHCHUSA OHUPCKTHBEIL,

MOJIUTUKY KOPIOpaIUH.

OIPCACIIAIOINNUC ISKOHOMHUYCCKYIO

° HOCJ’IGI[CTBI/IH AJA MECHEIKMEHTA. HpCIlCTaBI/ITGHI/I rocyaapCtesa B COBCTaAxX

JUPEKTOPOB 3a4acCTyI0 IMPEBPALIAOTCA B IIPOCTHIX HUCIOJHUTEIEH BOJIU BEIOMCTB,

JIMIIasACh BO3MOXKHOCTU KPUTUYCCKU OLICHHUBATL CUTYallluIO B KOMIIAHHH.

Cum0m03 3apy0e:kHBIX MoJeJIel

Poccuiickas Mojenp HE KOMUPYET CIETNO 3amajHble aHAJOTH, a MPECTaBIIsCT

co00# MX OpUTHHATIFHOE COUCTAHHE:

o Buusinue I'epmanum.

B poccuiickoM 3aKOHOJATENbCTBE 3aKpEIUIEHa TPEXypOBHEBAsl CHUCTEMa

yIpaBJeHus, 4TO (OpPMaIbHO POJHUT €€ C TEPMAHCKOU MOJIETBIO.

o Buausuue CIHA/AHraumn.

Ha npaktuke QyHkuum coBera AUPEKTOpPoB B Poccuu mmpe, 4eM MpocTo

Haj30p. OH 3aHMMaeTcss OOUIMM PYKOBOJCTBOM, UYTO XapaKTEPHO JIsi aHIJIO-

AMEPUKAHCKOW MOJIEIIH.




Cneunpuka coOCTBEHHOCTH M yIIPABJICHUSA

o KoHueHTpanms Kamuraga — cOOCTBEHHOCTb CKOHLUEHTPUPOBAHA B pyKax
y3K0oro Kkpyra juu. KirodueBele Biafenblbl NPEANOYNUTAIOT JUYHO PYKOBOJIHUTH
KOMIIAaHUEN, HEOXOTHO JEJIETUPYS MOTHOMOYHS HAEMHBIM MEHEKEPaM.

o MuHaHcOBasi MOJeJIb — KOMIAHUM YacTO IMOJIAaraloTCcsi Ha COOCTBEHHBIE
CpE/ICTBa, a He Ha OAHKOBCKHUE KPEAUTHI WK myOnndHoe pazmenienue akiui (IPO).

YT0 3T0 3HAYMT AJIA OM3HECA U MHBECTOPOB?

o Jlnsi MeHeXXKepOB: HEOOXOJUMO YYHUTHIBATh BBICOKYIO BEpOSITHOCTD
OpsIMOTO  BMEIIATENIbCTBA  KIIIOUEBBIX COOCTBEHHHMKOB WJIM TOCylapcTBa B
ONEPALUOHHYIO AEATEIbHOCTb.

o /lnsi uHBeCTOPOB (0CO0EHHO MMHOPHMTAPHBIX): TpeOyeTcs TIIATEIbHBIHI
aHaNIM3 HE TOJbKO (PMHAHCOBBIX IOKAa3aTele, HO M CTPYKTYpPhl COOCTBEHHOCTH,
0JIM30CTH KOMITAHUHM K BJIACTH U MPAKTUK KOPIIOPATUBHOTO yIPABIICHUA.

B memom poccuiickas MOJENb KOPIOPAaTUBHOTO YIPABICHHS OCTAETCS
ruOpuaHoil U auHaMuyHOM. OHa MHPOJOKAET pa3BUBATHCA, AAANTUPYS JIydILUe
MHUPOBBIE INPAKTHUKU K MECTHBIM YCIOBUSAM BBICOKOW KOHIICHTPAallMM KamuTajga H

3HAYUTEIILHOM poJu rocyagapcTBa.

3.4 Cospemennvle menoeHyuu pazeumus mooesyeil KOpHopamueHozo

ynpaejieHus

CoBpeMeHHBIE HCCIENOBAHUS KOPIIOPATUBHOIO YIPABIEHUS BBIXOIAT 32
PaMKH TPaJUIIMOHHOTO IPOTUBOIIOCTABICHUS MOJIECIIEH.

KiarouesBble TeHIEHIMH BKJIKOYAKOT:

1. KouBeprenuuss Mopgeseil. IIpoucxoaut mnocTeneHHoe COIMKEHUE
Pa3IMYHBIX MOJIEJIE KOPHOPATUBHOTO YIPABIEHHUS MOJ BIHMSHUEM TI00aIM3aluUd U
MEXKIYHAPOIHBIX CTAHAAPTOB.

2. Ycunenue pouu creikxouaepoB. COBpEeMEHHbIE NPUHUMUIIBI MPU3HAIOT
AKTUBHOE BOBJICUEHUE 3aMHTEPECOBAHHBIX JIMI[ JIy4dllledl mpakTukou. Teopus

CTGfIKXOHI[CpOB OKa3bIBACT CYHMICCTBCHHOC BJIMAHNC HaA IIPABOBOC PEIYJIIMPOBAHUC.



3. ESG-rpancdopmanusa. KopnopatuBHoe ynpaBieHue BcE€ OoOblie
BKJIIOYAET 3KOJIOTMYECKHUE, COLMAIIBHBIE U YIPABICHUYECKNE acneKTol. KpymnHenmme
KOMIITAaHUU 00s13aHbl MyOJMKOBATH JI€TaJbHbIE OTYETHI 00 YCTOMYMBOM pPA3BUTUHU C
2025 ropa.

4. YcToM4HMBOCTHL M JKHU3HeCHOCOOHOCThb. HoBasg r1naBa NPUHUHUIIOB
G20/0OECD 2023 roga ¢dhokycupyeTcs Ha yIpaBlI€HUHM KIMMAaTUUYECKUMU PUCKaAMU U
oOecreyeHuu J0JATOCPOYHON YCTOMUYUBOCTH KOMITAHUA.

5. Hudporas tpanchopmaums. Pazsutue mudpoBbIX TEXHOJOTHUN CO3MaET
HOBBIE BBI30OBBI ISl KOPIIOPATUBHOIO yNpaBieHuUs: KuOepOe30MmacHOCTh, YIpaBieHue
JTaHHBIMH, HU(PPOBbIE TIATHOPMBI JJ1s1 TOJIOCOBAHUS aKI[MOHEPOB.

6. PocT posim HHCTUTYUMOHAJBHBIX MHBECTOPOB. [IpoaBHKEHNE KOAEKCOB
OTBETCTBEHHOTO TIOBEJCHHSI W  PACKpPhITUE KOH(JIMKTOB HWHTEPECOB IpHU

KOHCYJIbTAIMOHHBIX YCJIyIrax.

3.5 Cea3b moodeneii KOpROPAMUBHO20 YNPABIEHUSA C PeclaMeHmayueil u

HOpMUposanuem mpyoa

JIns maructpaHTOB HarpaBieHus «PerimamMeHTanuss ¥ HOpMUPOBAHHUE TPyAa»

Ba’XHO ITOHHMMATb, KaK MOJCJIb KOPIIOPATHUBHOI'O YIIPABJICHHUA BJIWACT Ha CUCTCMY

HOPMHUPOBAHUS:
Moaean KY BiusiHue Ha HOpMHMpPOBaHUeE TPyaa
AHrIn0- HopMbl kak THCTPYMEHT MaKCUMU3AIMU aKIIHIOHEPHOM CTOMMOCTHU. AKIIEHT Ha

aMEepUKaHCKast u3mepumoctu KPI. MHauBuayanbHas OTBETCTBEHHOCTD.

Yuér HHTCPCCOB pa6OTHI/IKOB qepe3 MnmpeaACTaBUTCIILCTBO B Ha6J'IIOI[aTCJ'II>HOM

I'epmanckas
cosete. KomnexktuBHbie 10roBopbl. ColuanbHbIE HOPMBI.
q IToxu3HeHHbIN HailM, cucTeMa ceHmnaii-Koxai, rpynioBble HOPMbI BBIPAOOTKH.
IIOHCKAas
JlosnBHOCTH KOMIIAHUU.
Poccniickas Bricokas posib cOOCTBEHHHKA B yCTaHOBIEHMHM HOpM. dDopManbHOE HalIM4Me

(rubpuaHas) npouenyp npu GakTUYeCKOM AUPEKTUBHOM YIPABJICHUU.




Br16op Mozenu KOpropaTUBHOTO YIPABIEHUS U, COOTBETCTBEHHO, MOJAX0Ja K
perIaMeHTally TPY/Ja 3aBUCUT OT HAMOHAJIBHBIX U OPraHU3AlMOHHBIX KYJIbTYPHBIX

0COOEHHOCTEMN.

KouTpoJibHbIe BOIPOCHI VISl CAMONIPOBEPKH

1. KakoBbl ~ OCHOBHBIE  XapaKTEPUCTUKH  aHIJIO-aMEPUKAHCKOH  MOJENHU
KOPIOPaTUBHOTO yrpasieHusa? B kakux cTpaHax oHa pacrnpocTpaHeHa?

2.B dem 3akmouaercs KiIHO4YeBas OCOOCHHOCTh T'€PMAHCKOW MOAeNu
(nIByXypOoBHEBBIN cOBET nupekTopoB)? Kak npencraBieHbl HHTEPECHl pAOOTHUKOB?

3. Uto Takoe «kelpeiy» B AMOHCKONW MOJEIU KOPIOPATHUBHOIO YMpaBJICHUs?
KaxoBa ponb kintoueBoro 6anka?

4, KakoBbl OCHOBHBIE pa3IMuus MEXKIYy VYHUTAPHONM U JABYXYPOBHEBOM
CTPYKTYpOU COBETa AUPEKTOPOB?

5. Kakue TpH OCHOBHBIX YYaCTHHKA BBLACISIOTCS B aHIVIO-aMEPHUKAHCKOM
MOJEJIN KOPIOPATUBHOTO yIPABICHUSA?

6. HazoBuTe ueThipe KIIOYEBbIE TEH/ICHIIMU PA3BUTHUS COBPEMEHHBIX MOJEIEH
KOPIOPAaTHUBHOTO YIIPaBJICHUS.

7. KakoBblI 11€JIM TIEpeCMOTpa MPUHIUIIOB KOPIOPATUBHOIO yipaBiieHus B 2023
roay?

8. Kakue nmpuHIHUITEI KOPTIOPATUBHOTO YIIPABICHUS 3aKPEIUICHBI B POCCUNCKOM
Konekce KopropaTUBHOIO yIipaBiieHHs ?

9. KakoBbl OCHOBHBIE XapaKTEPUCTUKUA POCCUUCKOW MOJIETTH KOPIMOPATUBHOTO
yIpaBJieHus?

10. B uyem mposBiIseTCS CHUMOHMO3 aHTTI0-aMEPUKAHCKOM M TEepPMaHCKOU
MoOJIeJIe B POCCUMCKOM MpaKTUKe?

11. KakoBa poiib TOCyJapcTBa B KOPHOPATUBHOM YINPABICHUU POCCUUCKHUX
KOMITaHUM ?

12. Kakume mpoOJIEeMBI COXPAHSIOTCI B POCCHICKOM KOPIOPATHBHOM

yIpaBJIeHUN?



13. Kak wmojenb KOPIOPATUBHOTO YMPABICHUS BIUSIET Ha CUCTEMY
peryiaMeHTalud U HOpMUPOBaHUs Tpyaa?

14.  UYto Takoe «IUPEKTUBHOE YMPABICHUE)» B POCCUUCKUX TOCKOMITAHUSAX U
KaKOBBI €T0 MOCIIEICTBUS?

15. Kakue JOKYMEHTHI COCTaBJISIOT TNPaBOBYIO 0a3y KOpPIOPaATUBHOTO

ynpasienus B Poccun?
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