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«YJIVUIIEHUE KOPITOPATHMBHOI'O VIIPABJIEHUA — B IIOBECTKY JHA»

B nenmaBHem otuére, monaroroBieHHoM Ernst&Young, MosjioBa yka3bpiBaeTCsi B KadeCcTBE
3HAYUTEIBHOM TOYKM NPUTSHKEHUS B IOr0-BOCTOYHOM EBpome il MeXIyHapOJHBIX
MHBECTUIMOHHBIX MOTOKOB B Onmxkaiiiime Tpu roaa. B cBoro ouepenp, MOJIJaBCKUE KOMITAHUU
BcE 0OJIBIIIE OCO3HAIOT HEOOXOAMMOCTh OPUEHTALMU Ha MEXIYHAPOIHBIN PHIHOK (PMHAHCOBBIX
pecypcoB, B MOWCKE MOAXOIAMNX (UHAHCOBBIX MHCTPYMEHTOB. lIlpumep MongaBcKuX OaHKOB,
KOTOpbIE BO BCE OOJbIIEH CTENEHM MPUOETAIOT K PHIHKY MEXKIYHAapOJIHBIX (POHNIOB C LIEJBIO
MCTIOJIb30BaHUs 0oJiee NemEBbIX U 0oJiee JONTOCPOYHBIX PECYPCOB, JIMITHUN pa3 MOITBEPKIAALT
TE3UC O TOM, YTO MOJIJIOBa HE CTOHUT B CTOPOHE OT MEKIyHapOIHOTO (pruHAHCOBOTO 000pOTA.
CymecTByeT, 0JIHAKO, psJ 0053aTeNbHBIX MPEAMOCHUIOK ISl TOTO, YTOOBI CEPhE3HBIN HHBECTOP
COTJIACWIICS COTPYIHHYATh C MECTHBIMHM KOMIIAHUSIMH B IUIaHE (MHAHCHUPOBAHMS WM Jaxe
yuactusi B Kanurtaie. Huke ocraHOBUMCS Ha OJHOM W3 TaKUX MPEANOCHUIOK, HACKOJIBKO
CYIIECTBEHHOM, HAacTOJIbKO M MTHOPUPYEMOM B Halleil NeI0BOMl cpese, KOTopask OTHOCUTCS K
KOPHOPaTUBHOMY UJIM BHYTPEHHEMY YIIPABJICHHUIO KOMITAHUEH.

Yo Takoe KOpHOpaTUBHOE yIIpaBJIEHNE

ITpunuunsr  KopnopatuBHoro VYmpasnenuss OCDE, yrBepxaéuueie B 1999 rony u
nepecMoTpeHHble B 2004 roay, KOTOpBIE SBISAIOTCA OTIPAaBHOM TOUYKOW i JHOOOM
JESITEIbHOCTH B AITOM 00JIacTH, ONPENENSIOT KOPHOPaTHUBHOE YIpPABJIEHHE KaK KOMIUIEKC
B3aMMOOTHOUIEHUH MEKIy HCIOJHUTEIbHBIM OPraHOM KOMIIaHWH, €€ COBETOM JMPEKTOPOB,
aKIMOHEpaMU ¥ JPYTHMMH 3aWHTEPECOBAHHBIMHU cTopoHamu (stakeholders). DTu mpUHIUTIEL
YCTaHABIMBAIOT TaKXe, 4YTO KOPHOPAaTUBHOE YIpPAaBIIEHUE «ONpEeNeNsIeT MEXaHU3MB,
MOCPEJICTBOM KOTOPBIX (OPMYIUPYIOTCS LENW KOMIIAHUHM, W OIpPEIENSIOTCS CpPeACTBa HX
JOCTUKEHUSI U KOHTPOJISL HAJl €€ JeSTENbHOCThION. B cBOIO ouepenp, PykoBoasIye MpUHIMIIBI
paspaborannsie EBPP «Cranmaptel OuszHeca u 310poBas KOPIOpATHBHAS IPAKTHKa»
MOJAYEPKUBAIOT, YTO YCHEX KOMIIAaHWUM OCHOBBIBA€TCS HA pAIMOHAJIBHO MOCTPOEHHBIX
OTHOIIEHUSX C €€ aKIMOHEepaMH, KIMEHTaMH, pa0OTHHKAMM, MOCTaBIIMKAMHU, BJIACTHBIMU
CTPYKTypamMH M 00ILIECTBOM B IIEJIOM.

Ilo cyru, KOpHopaTMBHOE YIPABJIEHHE OTHOCHUTCA K IpoOieMaM, KOTOpbIE BBITEKAIOT W3
pasneneHuss COOCTBEHHOCTH HaJ KOMIAHMEW, KOTOpas MNPUHAAICKHUT akLIUOHEpaM, OT €€
YIPaBIECHUEM, OCYHIECTBIIIEMBIM MEHEKMEHTOM, U CTPEMUTCA K IPEIOCTABIICHUIO PELIEHUMN
10 OTPETYIMPOBAHUIO YIIPABICHUECKOW MOJAEIN «IPUHLMIIAI — areHT» MEXy aKUHOHEpaMU U
MEHEeKepamH.

EBponeickuii KOHTEKCT
bankpotcTtBo «Enrony, a Taxke nIpyrue aHagornyubsle ¢paktel B Hauane 2000-X ro10B, 3aCTaBUIN
EBponetickuit Coro3 xomaraiictBoBaTh B 2002 romy mepen Bricokoi I'pymmoit DkcrneproB B
00TacTH  KOMMEpPYECKOTO 3aKOHOJATEeNbCTBA, PACCMOTPETh BOMIPOCH  KOPIOPATHBHOTO
PYKOBOJICTBA B €BPONEHCKOM KOHTEKCTE. B pe3ynbprare pekoMeHgauuii NpeACTaBICHHBIX 3TOU
rpynmnoii 3xcneptoB, 21 mas 2003 roga EBponelickas Komuccus yrBepauna Ilnan neiictsui,
KOTOPBIM MPENYCMOTPEHO OCYLIECTBIEHUE PsAJia HEOOXOJUMBIX MEp Ha €BPOIEHCKOM YPOBHE, C
LENbI0 YCHUJICHUS 3alIUThl AKIMOHEPOB M KPEOUTOPOB NYOJWYHBIX KOMIAHUM, C OJHOM
CTOpPOHBI, W TIOBBIEHUS APPEKTUBHOCTH M KOHKYPEHTOCIOCOOHOCTH B Ou3Hece Ha
€BpOIENCKOM ypOBHE, ¢ Apyroil. KiitoueBble MOMEHTBI KOPIOPAaTUBHOIO YIIPaBIEHUS, KOTOPbIE
no MHeHUIo EBpomeiickoil koMuccuu, TpeOyIOT MepecMoTpa M YIy4YlIeHHUs, oTHocATcs K: (i)
YBEJIMYEHHUIO JIOCTYyNla AaKIMOHEpPOB K YYacTUIO B pPYKOBOJCTBE KOMIIAHUEH, BKYIE C
OTBETCTBEHHOCTBIO 32 MPUHUMAEMBbIE PELIEHUsS (U1 CTPOUTENHCTBA «PEANbHON aKIMOHEPHOU
JIEMOKpAaTUW», OCHOBAaHHOM Ha paBHBIX TIpaBaXx MO0 pYKOBOACTBY Kommnanued; u (ii)



MOJIEPHU3AIMU COBETa JUPEKTOPOB (7Sl MPEAOTBpAIICHUsT KOH(IUKTA MHTEPECOB, 0COOEHHO
IIOCPEACTBOM MPOABUKEHUS HE3aBUCUMBIX JIUPEKTOPOB U CO3JaHUS BHYTPEHHUX KOMHUCCHUU IO
ayIuTy, Ha3HAYEHUSIM U OIUIaTe TPya).

OTOT mocieHUN acheKkT TpeOdyeT M YCTAaHOBIJICHHUS IpaBWJIa KOJUIEKTUBHONM OTBETCTBEHHOCTH
IUPEKTOPOB 3a (prHAHCOBBIE M HE(PUHAHCOBBIE PEe3yJIbTAThl KOMIIAHUU. B 4acTHOCTH, MIMPOKO
00CYX/TaeMBIM SIBJISIETCSI BOTIPOC, YWIEHOM CKOJIBKUX COBETOB MOXET SIBIISITHCS OJTHO M TO K€
muno. HekoTopble 3KclepThl MOJaraloT 4YToO O0O0S3aTENIbHOE pPAacKpHITUE WIEHAMU COBETa
KOMIIAaHWHU XapaKTepa U CoJep>KaHMs CBOMX 00s3aHHOCTEH B IPYIUX cOBETaX, ObUIO 0a JOKHON
aIbTEPHATUBOW YpPE3MEPHOTO0 OrPAHMYEHMsI KOJMYECTBA OJHOBPEMEHHBIX MaHJATOB (3Ta
npoOneMa akTyaapHa W A8 MoOJJOBBI, B CBETE€ MNPEAJOKEHHBIX W3MEHEHMH B 3aKOoH 00
aKIMOHEPHBIX OOIIECTBAX, B COOTBETCTBUU C KOTOPHIMH IPEJIAracTCsl COKPATUTh KOJIUYECTBO
OJIHOBPEMEHHBIX MAaHAATOB YWIEHOB COBETOB C IATHU 10 TPEX.)

1 Menemxepckast KOHLIENINS «IPUHIUNAT — areHT» WIH «pa3BoJ MEXJIy COOCTBEHHOCTHIO U
yIpaBiIeHUEM» MIPEATNOIAraeT, 4o i OCYIIECTBICHUS CBOUX IieJIeH, yupeauTenb (MPUHIUIAIN)
HAaHUMAeT JpPYrux Jul (areHT), KOTOpble€ paclojiaraloT HEOOXOJMMBIMM 3HAHUSAMHU U
npohecCHOHATFHBIMU HaBbIKAMH.

I'maBHOW mpoOIEMOI ATUX B3aMMOOTHOILIEHUS SBJISETCS «aCHMMETPUYHOCTH WH(POpPMAIUN) -
MEHEeKep pacrojaraer Oosblneil u 6osee BakHOM MH(pOpMAaLUEH O IESITEeNbHOCTH KOMIIAHUH,
yeM caM €€ COOCTBEHHMK M IO3TOMY MOKET HAHECTH €My 3HAa4MTENbHBIM Bpel, eciu Oyaer
neiicTBoBaTh HE B e€ro wuHTepecax. I[lOCTOSIHHBII MOHHUTOPUHI pabOThl MEHEIKEPOB U
COOTBETCTBYIOIIAS MX MOTHBALMSI CO CTOPOHBI AKLMOHEPOB OBLIM OINpEAETCHbl B KaueCTBE
OCHOBHBIX peuIeHni s obecnieueHus 3h(HEeKTHBHOTO MEHEHKMEHTA.

Briroasl mjig MOJIIaBCKUX KOMITAaHUU

Xopouio oTJIaXKeHHAasi CHCTEMa BHYTPEHHETO YIIPaBJICHUSI IPEAOCTABISAET OOJIbLINE BBITObI, KaK
JUIs KOMIIAaHUHU, TaK U JUid €€ aKIHMOHEPOB. YCTAHOBJIEHO, YTO IOTEHIMAJIbHBIE HWHBECTOPHI
TOTOBBI IIJIATUTH 00JIee BBICOKYIO IIEHY 3a JIOJII0 B XOPOILO YIPaBIsieMO KOMIAHUU ¥ HA000POT,
BEPOSITHO YTO MHBECTOPHI BO3JIEPKATCS OT MHBECTUPOBAHUS B KOMITIAHUIO, KOTOpasi yIpaBisieTcs
B TEMHYyI. B cBolo ouepenb, MHOCTpaHHbIE WIM MEXKIyHApOJHbIE HHCTUTYLIHOHAJIbHbIE
KpPEeIUTOPHI, K KOTOPBIM BCE Oojiee akTUBHO NMPHUOETAIOT MECTHBIE KOMIIAHWU B MOMCKax Ooliee
JemeBbIX U 0oJiee JOJITOCPOUYHBIX (PMHAHCOBBIX HCTOYHHMKOB, €CTECTBEHHO, JKEJaroT, 4T00
IeOUTOP UMEN XOpOIllee CaMOYIpaBJICHUE, C SICHOW M NMPUEMIIEMOW CTPYKTYpOil aKIIMOHEPOB.
Bbonee Toro, B MOMEHT KOTJIa JIy4lIIME MOJIAABCKHE KOMIIAHUH pelIaT BHINTH Ha MEKyHapOIHbIE
PBIHKM KamUTaJIOB MYTEM SMUCCUU KOPIIOPATUBHBIX LIEHHBIX Oymar (akuui Wiau oOuuranuii),
BEPOSATHO, TEPBBIM JEJIOM, Ha YTO 00paraT CBOE BHHUMAaHHWE HHBECTOPHI, OyJIeT KpeIuTHBIN
pelTHHT Ae0uTOpa U, COOTBETCTBEHHO, KAYECTBO €0 BHYTPEHHETO YIIPaBJICHMUSL.

Te aHemMHOTHE ClIydyau, B KOTOPBIX KBaJII/I(l)I/IIlI/IpOBaHHI)IC HHBECTOPLI COTJIaCHUIIUCh YH4aCTBOBAaTh B
KarmuTajac MOJIJaBCKUX KOMHaHHﬁ, YKa3bIBAKOT Ha HUX TBépIIYIO U TTOCTOSAHHYIO 03a004YEHHOCTD
BHYTPEHHUMHU IpaBWJIaMU yNpaBiieHUs KoMmmnaHued. Camble NepBble BHYTPEHHUE JOKYMEHTHI,
KOTOPBIC BHHUMATCILHO HU3Yy4alOTCA MHBCCTOpAaMHM, 3TO KOHCYHO JKC€ YyCTaB, BHYTPCHHHUC
PErIaMCHTBI U ITPOTOKOJIBI PYKOBOJAIIUX OPraHOB KOMITAHWH.

Kak mpaBuio, HHBECTOp, 3aWHTEPECOBAHHBIH B (UHAHCUPOBAHMH KOMIIAHWU WM B
HpI/IO6peTCHI/II/I J0JIKn y4aCTus B Heﬁ, B3BCHIMBACT U OLCHUBACT CJIICAYIOIINUEC aACIICKThI:

- PaBHBIC IIpaBa aKMUOHCPOB YU4aCTBOBATH B YIIPABJICHUU KOMITaHHEH. OTCTYHJICHI/ISI OT IpaBujia
«OJHa aKIuA — OJUH I'0JI0C» JOJDKHBI OBLITH PACKPBITHI U O6OCHOBaHBI,

- QJIeKBaTHOE pacHpeseneHHe OOSM3aHHOCTEH MO0  YNPaBICHHIO KOMIAHMEH  MEXTy
PYKOBOJSIIIIMMH OpraHamu: o01ie coOpaHue — COBET — UCHOJHUTENbHBIN opraH. CoBeT JOJDKEH
OBITH CIIOCOOHBIM OLCHHBATL MPOAYKTUBHOCTH W YCCTHOCTH MCIIOJITHUTCIBHOI'O OpraHa H
co0ITI0/IeHNE TOBEPUTEIBHBIX 0053aTEIbCTB MEpe]] aKIMOHEPaMH,



- packpeITHE€ KOH(JIMKTOB HHTEPECOB: AaKIIMOHEPHI, WIEHbl COBETAa M MCIOJHUTEIbHBIC
MEHEJDKEepPhl JIOJDKHBI  M3BEIIaTh KOMIIAHMIO O BO3MOXKHOM KOHQUIMKTE M JOJDKHBI
BO3/ICPKUBATHCS OT y4acCTUsl B NPUHATHM PELICHUM, B KOTOPBIX OHU MUMEIOT MHTEPEC, KOTOPHIN
HE COBIIAJIAET C UHTEPECAMH KOMIIaHUH,

- coOMoJIcHHe MpaBWJI 3aKIIOYEHUS KPYIHBIX CHENIOK: PEIIEHUs O IMPOJaXKe CYHIECTBEHHBIX
aKTUBOB KOMIIAHUHU JOJDKHBI TPUHHUMATBCA OOLIMM COOpaHHMEM WM JAPYrUMHU OpraHaMH
BHYTPEHHETO YIPaBJICHUS B IOPSAAKE, YCTAHOBJICHHOM 3aKOHOJATEIILCTBOM U YCTaBOM.
Heo6xoauMo OTMETHTb, 4YTO B ciydae OaHKOB, JONOJHUTEIBHO Oepyrcs B pacuer
NPYACHLIUAIbHBIE JIMMUTBI B OTHOLIEHUM «OONBIIMX» KPEAUTOB, Y4acTUs B KaluTaje
HKOHOMHYECKUX CYOBEKTOB U CIETOK C apPHUINPOBAHHBIM JIUIIAM,

- pOJIb ayINTA: €CIU B COCTABE COBETA ObLIA CO3/JaHa KOMUCCHS 10 ayAUTY (4TO PEKOMEHIOBAHO
[Tmanom neiictBuii  EBpomeiickoif KOMHUCCHMM M IIUPOKO HCHOJB3YeTCs B  IYOJHMYHBIX
€BPONEHCKUX O0IIecTBax), 3Ta KOMMCCUS JOJDKHA OCYIIECTBIATh HAA30p ayIUTOPCKON
(GyHKIMU, KaKk B OTHOLICHWM BHEIIHEro ayauTa (CeJeKIHs BHEUIHETO ayauTopa Ui ero
YTBEPKACHUSI aKIMOHEpAaMU, MOHMTOPHUHI OTHOIIEHHWH C BHELIHUM ayJuTOpOM), TaK U B
OTHOIIIEHUH BHYTPEHHETO ayauTa (ONpeAeaeHUe MOJUTUKU OyXTalITepCKOro y4yeTa, MOHUTOPUHT
MIPOLEAYp BHYTPEHHETO ay/IuTa U BHYTPEHHEN CUCTEMBI YIIPABJICHUS PUCKAMHU).

Pexomennanuun EBpomnelickoii Komuccnn 0 poiau HE3aBUCHMBIX JUPEKTOPOB B KOMIIAHHUSX,
BKJIIOUEHHBIX B OHWP)KEBOH JIMCTUHI, NOJYEPKHUBAIOT 4YTO Yy4YacTHE€ B COBETE KOMIIAHUU
HE3aBUCUMBIX JHPEKTOPOB, CIIOCOOHBIX JaTh OIEHKY PEIICHUSM HCIIOJIHUTEIFHOTO OpraHa,
ABJIETCA  JCHCTBEHHBIM  CIIOCOOOM  3alllUThl  MHTEPECOB  AKLUHMOHEPOB U JPYTHUX
3aMHTEPECOBAHHBIX JUL. B KOMIAHUAX ¢ MHOTOYHUCIECHHBIM COCTABOM aKIIMOHEPOB OCHOBHAs
3ajladya COCTOMT B TOM, Kak cJeJaTb MEHEIKEPOB OTBETCTBEHHBIMHM IE€pell ClIadbIMu
akIMoOHepaMu. B KoMmmaHusAX ke ¢ JOMUHUPYIOIIMMH AKIUOHEPAMH, AKIIEHT CMEIIEH Ha
co0JII0IeHNe HHTEPECOB MUHOPHUTAPHUEB.

Poub xopniopatuBHOTO yIipaBiieHHs B OaHKax

B ciydae 6GaHKOB, BBIICTSIOTCS TPH YETKUE XapaKTEPUCTUKU, KOTOPHIE OMPEEIISIOT ClIenn(UKy
KOPIOpaTUBHOIO YympaBieHus. B mnepByro ouepenb, OaHKM WIrpalOT LEHTPAIbHYIO pPOJIb B
SKOHOMHYECKOM  IIPOLIECCE,  OMOCPEICTBYS  JICHEKHbIE  pacuéTsl U oOecreuuBas
IaTéXeCcnoCcOOHOCTh PhIHKA, (MHAHCUPYS HACENICHHE M SKOHOMHYECKUX areHTOB. Bo-BTOPHIX,
omnepupysl B OCHOBHOM IPHUBJICYEHHBIMU CPEJICTBAMH, OAHKH 3aBUCAT OT JIOBEPHUsI JIEIOHEHTOB,
Oylydn CHJIBHO 3aBHCHMBIMH OT OIEPAIlMOHHOTO, KPEJUTHOTO M HMHDKEBOTO pHcka. U,
HAKOHEIl, B CBS3M CO CIEIU(PHUKON JEATETbHOCTH, OAaHKH OCYIIECTBIISIOT OTEpanuu OOJBIION
CIIOHOCTH M TOHM)XEHHOH TpaHCHapeHTHOCTU. Peub MAET HEe O MpeaHaMEepeHHOM COKPBITHU
uHpOpMalMK, a O TaK HA3bIBAEMOH «TEXHOJOTHYECKOW HETPAHCIAPEHTHOCTH» OaHKOBCKHUX
orepanuii, MOHUMaHUE KOTOPBIX TpeOyeT ompenen€HHOW Mpo(eCcCHOHANBHONW KBaTHU(HKAIINH.
WudopmanoHHas acCHMMETPHS], 0 KOTOPO TOBOPHIIOCH BBIIIE, OCOOCHHO BBIJIENISETCS B CITydae
0aHKOB, YTO OTpENeIIAeT MOBHIIICHHYI0 HEOOXOAMMOCTh B YETKUX MPABUIIaX TPAHCIIAPEHTHOCTH
U HaJg30pa 3a HUCIHOJHUTEIbHBIM MEHEIKMEHTOM. B ciydyae OaHKOB, B3aMMOOTHOILIEHHUS
«TIPUHIMIAI — areHT» TAaK)K€ YCIOXKHSIOTCA TEM UTO MOSBISIETCS TPEThs, HA 3TOT Pa3 BHEILIHSA,
CWJI — PEryIHUPYIOIINUNA OpraH, KOTOPbIM yCTaHaBIMBAET MIpaBUJIa Kak JUIsl MEHEI)KMEHTa OaHKa,
TaK M JJIs phlHKa B 1esioM. Eciin B 1000# Apyroil KOMITAaHUM MEHEKep OyAeT JeHCTBOBATH B
MHTEpecax akIMOHEpOB M OyIeT BBINOJHATH UX TpeOoBaHUS, B OaHKax MeHemKep 00s3aH
MPUCITYIINBATECS K peryisaTopy. [locpeacTBOM yCTaHOBICHHS OTNpPENeNEHHBIX 00s3aTeNbHBIX
NPYACHIUAIbHBIX ~ HOPMAaTHBOB  (MUHUMAJIbHBIM  KamuTajia, JOCTAaTOYHOCTh  KamuTala,
JUKBUAHOCTD, KBAIM(UIIMPOBAHHBIE CIEIKH) W ABTOPU3UPOBAHMS OMpPENENEHHBIX JEHCTBUN
(B1azieHne CYIIECTBEHHBIMH JIOJSIMH B OaHKax W OaHKaMH, YTBEp)KJIEHHE aIMHHUCTPATOPOB),
periIaMeHTHPYIOUIN oprad 0epéT Ha ce0sl 4acTh pUCKOB OaHKa M CHIIKACT BIUSHHUE BIIAJICIbIICB
0aHka Ha pUCK (3TOT ()eHOMEH M3BECTECH B CHEIMAIM3UPOBAHHON JIMTEPAType KaK «MOpaJIbHAs
aBaHTIOpa» (moral hazard) u cyTh ero cocTout B TOM, YTO y)KECTOUEHHE PEriaMeHTHUPYIOIINX



Mep, HaIlPaBJICHHOE Ha CHUKCHHUE PUCKOB, PUBOJIUT K MIPUHITHIO MEHEHDKMEHTOB OaHKOB 0oJiee
PUCKOBaHHBIX PEILICHUI)

TpaauIMOHHO SBISSCH UCKIIOYUTEILHO MPUTATATEILHBIME JIJII MHBECTUINH, OaHKH 0COOCHHO
3aMHTEPECOBAHBl BO BHEAPEHUM HAUIYUYIIMX MEXKIYHAPOJIHBIX MPAKTUK KOPIOPATUBHOTO
yIpaBlieHUs, a WX TOJHOMECTHOE BHEJpeHHEe OyneT W B OyaylieM BaXXHBIM (HaKTOPOM,
OTIPENIETSIONIUM KOHKYPEHTHOE MTPEUMYIIIECTBO OaHKa.
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