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NOJIHOMOY4USA G NPUBNEYEHUEM

0
TOM, 4TO PAHO U NO3/HO NPaBUTENLCTBO Poccun 3aimeTcs
BONPOCOM PEryn1poBaHist OTBETCTBEHHOCTH AOMKHOCTHbIX
NIAL KOMNAHWIA, Ob110 M3BECTHO eLLie B MtoHe 2006 rona — He-
KOTOpbIE J0CTATO4HO aDCTPAKTHbIE HA TO BPEMS COODPXEHMS
Ha 3TOT CYET OblN BHECEHBI B CTPATENK PA3BUTUS (DUHAH-
COBOT0 pbIHKa Ha 20062008 rofibl. Bnpoyem, nuwb B Mae
2008 rof1a NosiBUMCH HOBOCTY O TOM, 4TO MOXKET BKJTHO4aTh B
Cce05 3aKOHONPOEKT, KOTOPbIiA ELLE 110 er0 NOSBAEHUS Ha4anu
Ha3blBaTb «PycckuM akTom GapbeitHca—OKenn» — no aHa-
norum ¢ 3akoHom CLUA 2002 roga, nomumo npoyero npej-
nonaraBLLIMM YXKECTOYEHINe 0TBETCTBEHHOCTH MEHeKMeHTa
KOMNaHWi 3a ux [efcTBIS Nepes NHBECTOPaMI.

Pasymeetcs, 06 y)KeCTO4eHUN B POCCIIACKOI NPaKTUKe pe-
411 He LUNO U He MO0 MATY; EN0 B TOM, YTO Napazokcanb-
HbIM 06pa30M NpU CO3AaHUM POCCUIACKOr0 KOPNOPaTUBHOIO
1paBa, CTaHAaPTHbIM 06Pa30M 3aNMCTBOBABLLENO HOPMbI U3
3akoHoaaTenscTB CLLIA, M'epmann v psifa pyriAx CTPaH, Hopm
00 OTBETCTBEHHOCTY OTHET0-TO 3aMMCTBOBAHO He Obino. Bume-
¢10 370r0 B 3aKoHax 06 A0 u 000 (cTatby 71 u 44 cooTBeTCT-
BEHHO) ObINO 3aKPeMneHo NMLLb 06LLEe NPaBo NoAa4M UCKOB:
8 AO vcK MOXET N0f1aBaTh BiaaeneL, He MeHee 1% 00bIKHOBEH-
HbIX aKLWIA, B JIO6OM X03SCTBEHHOM OOLLECTBE — U AKLMO-
Hep, 11 camo 00LLecTBO. Of1HaKO Bpemst JoKka3aTenbCersa T0ro,
4TO MEHEKEP N COBET AUPEKTOPOB HAHECN KOMY-1160
yLLep6, Npr4em HapyLLMB Kakne-nnbo HopMbl 3aK0Ha (Cnewn-
(hM4ECKIX HOPM B 3aKOHE HE OMMCaHO), ObIN0 BO3MOKEHO Ha
11CTLA. YNPOLLIEHHO FOBOPS, UCKIA MOT N0/1aBaTh KTO YrOfHO 1A N0
Kakum yrofiHo NoBoAam, HO UIMEHHO eMy 1 CNeaoBano Aoka-
3bIBaTb HEOBXOAMMOCTb KOr0-MM60 KOMMEHCUPOBATH EMY YObIT-
ki, Hanuue yObITKOB, NPUHACTHOCTb K er0 yObITKaM AMEHHO Me-
He[PKMEHTa 1 0TBETCTBEHHOCTb MEHePKMEHTA. 3aK0H BCero
NWWb FACHN, YTO COBETHI AUPEKTOPOB OSIKHbI [1E/CTBOBATH
npy cBOEN paboTe «06POCOBECTHO U pasyMHO» (CTaTbsl 53
['paxaHCKOro KOZIeKCa), CMbIC/ TEPMIHOB «[00POCOBECT-
HOCTb» 11 «PA3yMHOCTb» B HIX, YBbI, HE PACKDbIBANCS.

B 370/ CUTYaLmn MCKu K COBETaM ANPEKTOPOB KOMMAHIN 1
reHepabHbIM AUPEKTOPaM CO CTOPOHbI aKLMOHEPOB He Obl-
I 0COOEHHOI PEAKOCTBIO, HO PACCMATPUBANUCH COOBLLECT-
BOM CKOPee N0 KaTeropuu «6e30nacHoCTb», a He «Kopropa-
TUBHOE yNpaBeHue». Nnk Takoro poaa UCKOB NpuLIencs Ha
1999-2002 rofibl — OHY ObINM BTOPOCTENEHHOI COCTaBNS-
10LLIEN KOPNOPaTBHbIX BOIH: TAKOTO POAA UCKAMU MEHE K-
MEHT, KaK Npaso, NPOCTO Nyranu BCe He0BOSbHbIE — OT
MUHOPUTAPIEB [10 FPUHM3IANEpOoB. Tyranuck nnoxo: B A0Ky-
MeHTax, npeacTasneHHbix ®COP Ha kommneenn no 3aKoHoT-
BOPYECKON JeATeNbHOCTY NpaBuTeNbeTBa Pocciy B Mag 2008
rof1a, KOHCTATMPOBANOCh, YTO CAy4au peanbHoOro NpuBneye-
HISt K OTBETCTBEHHOCTY M0 TaKUM CKaM eMHI4HbI.

Tem BpemeHeM NpaBITeNbCTBO A06PaNoch HaKOHEL 0 pas-
PaboTKI JOKYMEHTA, KOTOPIN NCTPaBIAN Obl CUTYALMIO. Y)KE B
none 2008 roaanonpasku Ha 3Ty Temy B [ paxaaHCKuiA KOLEKC,
Tpyn0Boit Koagxc, ApGUTPXHb I NPOLIECCYyarbHb Il KOAEKC, 3a-
koHbl 06 AO 1 000, «Q pbiHKe LgHHbIX Bymar» 1 «06 ucnon-

JIMUTPUI A3APOB

HITEJIBHOM MPOI3BO/CTBE> MOrYT ObITb PACCMOTPEHbI NPaBK-
TeNbCTBOM Poccui, a B aBrycTe, COrnacHo NpoeKTy Tex3adaHins
Ha 3aKOHONPOEKT, OH MOXET nonacTb B ['ocaymy. Takim 06pa-
30M, YK K 0ceHn 2008 rofia Bonpoc 0 TOM, KTO B CTPYKTypax yn-
PaBNEHNA 1 NPN KAKNX 00CTOSTENLCTBAX J0JKEH HECTW OTBET-
CTBEHHOCTb NEPeA BNaAeSbLAMI KOMNaHWIA 1 NPU KaKX Aeit-
CTBUSIX, MPEANONAragTCcs PELUNTL — W B YCOBIASIX NPABOBOMO
BaKyyma NakeT 3aKOHOMPOEKTOB LLBVICTBI/ITGJ'IbHO MOXET CTaTb
«poccuiickim aktom CapoeitHca—OKen».

KoHUENUs 3aK0HONPOEKTa, Nve-
foLLiasics B pacnopsbkeriv BG, npeanonaraeT A0CTaTo04Ho Cy-
LL|ECTBEHHbIE N3MEHEHISt NPaBIN ONpeAeneHIs 0TBETCTBEH-
HOCTW NOCNE NPUHATIAS 3akoHa. OT CeroaHsLIHero «cBoboa-
HOro» NpUHLMNA ONpeaeneHNs 0TBETCTBEHHOCTY (BCE, M0 CY-
TW, PELLIAET CY[1 Ha CBOE YCMOTPEHWE, OPUEHTUPYSICh Ha npej-
CTaBMNeHHbIe UCTLIOM [J0Ka3aTeNbCcTBa) NNaHNpyeTcs nepe-
X0 K KOHLENUUY «(DUIyLNapHbIX OTHOLLEHNI». B pamkax
37O KOHLIENLYMIA, KOTOPast NPUMEHSETCS B HbIHELLHMX hopMy-
NMPOBKaXx [PaxaaHCKOro KOAEKCa MNLLb HaCTU4HO, «106po-
COBECTHOCTb> AENCTBIA MEHEIKMEHTA TPAKTYETCS TaK Xe,
kaK 1 B 3aKoHoAatensetBe P — 370 0693aHHOCTb «Jeit-
CTBOBATb 3a00T/MBO» U «MPOSBAATH NOANBHOCTL K KOMNaA-
Hun>. Mo/ NepBbIM M0APa3yMeBaETCs, YTO YeH ynpaBnsio-
LL|ero OpraHa KOMNaHuy B CBOEM JeICTBIM OCHOBBIBANCS Ha
[J0CTaT04HOM MHCDOPMUPOBAHHOCTY B BOMPOCE, KOTOPbIiA OH
peLuan, noJj BTOPbIM — OTCYTCTBUE KOH(UKTA MHTEPECOB
NP1 BLIHECEHIN PeLLeHIst. Ecn 06a yenosust CoOMt0feHb!, B
OTHOLLIEHWV [1eACTBINA YyNpaBASOLLEr0 NpeanonaraeTcs 06b-
SBUTb NPE3yMMLIAK COOMOAEHIS NPaBIn CTaTbi 53 paxaaH-

CKOro KofigKca. Takyto e Npe3ymnuuio J0OpOCOBECTHOCTH
npeanonaraeTcs 06bsBIUTH 1 B TOM CIy4ae, ECN HE [10Ka3aH
KOHCDNMIKT NHTEPECOB B COBEPLLEHMI CAEIK.

B oTHOWIEHNM «100POCOBECTHO» U «Pa3yMHO> [IEACTBY-
HOLLMX MEHEDKEPOB, KaK 11 PaHee, MOXHO MoJaBarb NCKN —
HO B PaMKax CYLLIECTBYHOLLMX HOPM: NOKa He [0Ka3aHo, YT0
[NeliCTBIS Y71EHA COBETA MPEKTOPOB, MEHEKEPA U T. . He
ABNSOTCS TAKOBBIMU, VICK HE MOXET ObITb Y10BNETBOPEH. A
BOT B OTHOLLEHWY CLIEJ10K C 3aMHTEPECOBAHHOCTBI) TAKOM Mpe-
3yMNUWY HET: NPaBUTENbCTBO HAMEPEHO YCTAHOBUTb OTKDbI-
Thili NEpeYeHb CUTYaLWiA, B KOTOPbIX NPE3YMMLS He AEACTBY-
eT, 1 06513aTb NOTEHLMANBHOTO OTBETHYKA MO UCKY MHAOP-
MUPOBATb 0 KOH(IIMKTE MHTEPECOB KOMNaHKI0. B ntobom ciy-
4ae Hann4ne Takoro KOHMKTA OTMEHSET NPE3yMNLNK He-
BIHOBHOCTU — W, TaKM 06PA30M, MEHEDKEP NPy NOJjaYe 1e-
Ka 00513aH [10Ka3blBaTb CBOK) HEBUHHOCTb HAPABHE C UCTLIOM.

Ewle onHa npesnonaraemas HoBauns — onpejesnexine
CNUCKA MEHEPKePOB, K KOTOPbIM MOTYT ObiTb NPE/bABNEHbI
ek, Mpex e BCEro 3aKOH MOXKET PacnpoCTPaHInTb OTBETCT-
BEHHOCTb Ha ObIBLUMX MEHEKEPOB. Kpome Toro, Cincok mo-
ET ObITb PACLUMPEH HA 47IEHOB BPEMEHHOMO KONETMabHO-
r0 Opraxa, UCNOMHALLEr0 0693aHHOCTY eAUHONNYHOTO UG-
MOJIHUTENBHOIO 0Praxa, Ha MKBUAAUMOHHbIE Komuceun. V13
TekcTa koHuenuun ®COP cnefyert, 4To CNMCOK MOXET BOOO-
LL{€ ObITb OTKPbITHIM — B HEM YNIOMUHAKOTCS «BbICOKOMOCTaB-
NEHHbIE MEHEPKEPbI, KOTOPbIE NPUHUMAIOT PELLEHIS OT UMe-
HI KOMNaHWUN, He 3aHUMas Npu 3TOM J0IDKHOCTb AMPEKTOpa
W1 47IEHA MCMOHUTENBHOMO 0praxa». Kpome Toro, npegayc-
MOTPEHHAS 3aKOHOM 3aLLATa MEHEDKEPOB 11 Y1EHOB COBETA
[QVPEKTOPOB, MPUHIMAIOLLIX PELLIEHNS B CUY AVPEKTUB Ha ro-
NI0COBAHNE 1 TOMY NOLL00HbIX 00513bIBAOLLMX PACTOPSKEHIIT,
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MOXET PacnpoCTPaHIUTb OTBETCTBEHHOCTb N0 «POCCHIACKOMY
akTy Cap6eitHca—OKCAu> Ha TPETBIX NNL — B KPaiiHe LWi-
POKOV TPaKTOBKe. I HaKoHeL, OTBETCTBEHHOCTb MOXET ObiTh
PACMPOCTPaHEHa Ha MEHEDKEPOB 1 33 YObITK JO4EPHEro 00-
LL|eCTBA, A TAKXKE Ha AEICTBIAA YNPaBNAHOLLEH OpraH13aLum.
(OCHOBHbIM MeXaH3MOM 3aLLMTbI MEHEKMEHTA OT UCKOB
NPaBUTENbCTBO NPEAN0NAraeT CAeNarb CTPax0BaHIE OTBETCT-
BEHHOCTY B CMIELMANN31pOBaHHON (hopme — Ceitvac CTpaxo-
Bble KOMNaHM [IENAK0T 370, 0CHOBLIBASCh Ha NALIEH3NX «OT-
BETCTBEHHOCTb 32 YObITKIA, NPI{MHEHHbIE TPETHIM IULAM>, 4TO
SBNAETCS 0CTATO4HO 06LLEi hopmynupoBkoi. PCDOP Takke
npenaragT CHTb PsiZ HOPM, PEryINPYIOLLMX OTBETCTBEHHOCTL
MeHeKMeHTa B pavkax TpyaoBoro KofeKca, 11 NepeBecty OT-
BETCTBEHHOCTb B PAMKM MPXJAHCKO-NPABOBbIX OTHOLLEHNIA.
OTKPbIBAOLLECS ANS AKLMOHEPOB BO3MOXHOCTY N0faBaTh 1C-
KV B Cy /bl 06LLE FOPUCANKLIY NPABUTENBCTBO HAMEPEHO NOf-
HOCTbH0 3aKPbITb — BCE IACKIA TAKOrO pofa npeAnonaraercs on-
PEAENATL NOACYAHBIMIA NULLL apOUTPAXHBIM CyaM.

[oka psia Bonpo-
0B 6yyLLMX HOBOBBE/EHMIA B 3aKOHbI, CYLLIECTBEHHO 13Me-
HAIOLLMX NPABOBOE NONe, BEAOMCTBAMM He peLLieH. Tak, Muk-
(buH B e 3amminnmnctpa Cepres LLlatanosa HacTanBaet Ha
3aKPLITOM W74, N0 KPaiHei Mepe, onpeaesieHHOM KpUTepna-
MV CMIACKE NULL, NONAAAoLLMX MOJ PErynnpoBaHme HOBOBBE-
[JEHINI B 3aKOHOAATENbCTBE, U KPUTEPIM «OCHOBAHNS BO3HIK-
HOBEHs OTBETCTBEHHOCTM». [lenapTamMeHT 3KOHOMIKI 11 (-
HaHCOB NPaBUTENbCTBA POCCUN MPEANAraeT OTKPbIT BO3MOX-
HOCTb 1041 TaK Ha3bIBAEMbIX «KOCBEHHbIX MCKOB>» MUHOPW-
TapHbIMI aKLMOHEPAMN — COFNACHO [IENCTBYHOLLIEN KOHLEN-
LAV OHI B CAyHae NPOMpbILLIA AENa Camin 0nadmnBatoT cyae6-
Hble N3AEPXKIA, TOra KaK «KOCBEHHbIV UCK» K MEHeKMeH-
Ty NOAAETCSA B UHTEPECAX CaMOI KOMNAHWIN — B 3TOM €ro
cmblicn. Ho B uenom koHuenuns @COP He Bbi3Bana CyLLECT-
BEHHbIX HapeKaHWi B benom 10Me — 1MCX0 s U3 3T0r0, HOBbIN
PEXIAM PEry1poBaHms UCKOB K MEHEIKMEHTY KOMNaHi Mo-
XET NOSIBUTHCSA YKE OCEHbHO.

Ha nene, pasymeeTcst, NosiBneHIe BO3MOXHOCTY ELLIE HE 03-
Ha4aeT HemeNeHHOr0 Nepexo/a KopropaTueHoro M1pa Poc-
CUI K NMOZ1a4e B3aMMHBIX UCKOB YXe ¢ CeHTA0pst 2008 ropa.
(04eHb MHOroe 6y/1eT 3aBUCETb OT Cy/eBHOI NPaKTUKN NO No-
[J00HbIM [1eNaM — Kak npaswsio, apouTpaXHbIE Cy /bl KpaitHe
aKKYpaTHO OTHOCATCS! K MOJ0BOHBIM UCKaM, UMESt B BIATY PUCKN
TPUHM3iANA N0 OTHOLLEHMKO K KOMMNAHWSIM CO CTOPOHbI MIHO-
puTapueB. Tem He MeHee KOHLIeNLs 3aKoHa Ceityac B OCHOB-
HOM ONMPAETCSt Ha 3ALLNTY NPaB UIMEHHO MIUHOPUTAPHER: 04e-
BINAHO, B BENOM [10ME CHITAIOT, YTO «CTAXUIHBIN>» NOPSIOK B
3T0M Pa31ene KopropaTyBHOr0 Npasa Npe.ioCTass B Nocses-
HiAe rO/ibl IBHOE NPEIMYLLECTBO TON-MEHEHKMEHTY KOMMNaHWii-
3MUTEHTOB. Bonpoc e, kak ObICTpo 6yAeT CKOPPEKTUPOBaH 6a-
NaHC, OCTAETCS OTKPbITHIM: NOKA HEW3BECTHO, B KAKOM CTENEHN
HBECTOPbI Ha POCCUACKOM PbIHKE FOTOBbI CY ANTHCS C MEHeK-
MEHTOM He B pamkax 60pb0bl 32 COBCTBEHHOCTb U HE B CXEMaX
«KOPNOPATVBHOTO LAHTXA>, @ MO CyLLeCTBY. M

«HALUOHANBHBIA ROKNAR
N0 KOPNOPATUBHOMY
VNPABJIEHUID»

0 PA3BUTUW UHCTUTYTA
COBETA IUPEKTOPOB
«KyxHsi» paboTbl COBETA ANPEK-
TOPOB SBNAETCS OAHON U3 Hau-
60n1ee 3aKPbITbIX TEM KOpnopa-
TUBHOTO YNPaBIEHs JaXe B 13-
BECTHbIX MY6NIM4HbIX KOMNHUAX.
(06 3TOM KpacHope4nBo CBIAE-
TeNbCTBYHOT PE3yNbTaThl C-
CcNef0BaHNs MH(OPMALMOHHOI
NPO3PaYHOCTI POCCHIACKIX KOM-

NaHWi, NPOBELEHHOTO areHTCT-
gom Standard & Poor's B 2006
rogly. B 4acTHocTH, KoMnaHum
BHEAPUM Y ce6st B CPeaHEM
44% BNANMbIX MEXaHU3MOB 1
npoLesyp, KOTOpble UCMONb3y-
I0TCA B NYYLWNX C TOYKM 3EHMS
KOpMOPaTMBHOTO YNpaBneHus
MEXyHapOAHbIX KOMNAHUAX.
lpaBa aKLuoHePOB ONpeseneHbl
LECTBYIOLMM 3aKOHOAATENbCT-
BOM 1 3aLLMLLAIOTCA JOCTATOYHO
XOPOLLO: CpeSHuit 6ann no fax-
HOMY KOMMOHEHTY aHann3a —

67%. 0[HaKo CTPYKTypa coBeTa
NIIPEKTOPOB 1 €10 NpoLieaypel
OL{eHNBAIOTCA KaK OTHOCUTENb-
HO CnaBble N0 MeXAyHapoaHbIM
Mepkam. CpeHan oueHka —
34%. PacTeT nonynapHoCTb Ta-
KIX MEXaHN3MOB KOpnopaTueHo-
r0 YNpaBneHns, kak KoMuTeThl
NPy COBETAX ANPEKTOPOB. BMme-
CTe C TeM JINLLb HEMHOTWE BNa-
JenbUbl KPYNHbIX NaKeTOB aKUuit
PeWNCh BHEAPUTH NOAX0A,
npeanonaratoLLnii ux MeHbLLYO
BOBJIEYEHHOCTb B YNPaBEHNE 1

60nblUee JenerupoBaxine npuHs-
TUS PeLUEHII NpeaCcTaBUTENSIM
MUHOPUTAPUEB 1 HE3BUCUMbIM
ZPEKTOpaM.

(0 NoBbILLEHIM CTATYCa COBETOB
ZPEKTOPOB B YNpaBneHnM Jes-
TENbHOCTbIO KOMNAHWi CBIE-
TENbCTBYET (DaKT UX CO3AaHIS

B KOMNAHUSX, B KOTOPbIX OHY HE
00513aHbl C03/1aBaTbCH, a TakxKe
3KCMEPTHbIE JaHHbIE O NOBbILLE-
HUW YPOBHS BO3HArPAXAEHNS
41eHOB COBETA MPEKTOPOB. Tak,
Hanpumep, B uccneaoaHun L3-

®WP, npoBeeHHOM N0 3aKasy
AHL n M®K B 2005 roay, oTme-
4aeTCs, YTO B KOMNAHWSAX C YnC-
JI0M aKLMOHepoB MeHee 50 Yeno-
BEK COBET AMPEKTOPOB BCTPEYa-
erca B 95% cnyyaes. OaHaKo ec-
I cpaBHMBaThL cuTyauno ¢ 2002
roZ0M, TO MMEeT MECTO ynyulle-
HIe NPaKTUKK KOPNopaTuBHOro
yNpaBIeHws N0 BCEM Kateropu-
M B LENOM, 32 UCKIIOYEHNEM
3(DEKTUBHOI AEATENBHOCTY CO-
BETA ANPEKTOPOB, IAe CUTyauns
B OCHOBHOM OCTanach 0e3 n3me-

HeHi. KocBEHHO 0 BO3pacTaHm
PO COBETOB AMPEKTOPOB B My6-
NMYHBIX KOMMAHUSX MOXET CBI-
LETeNbCTBOBATb NOBbILUEHME [10-
11 Heah UAMPOBAHHBIX ANPEK-
TOPOB B COCTABE COBETA.
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