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[lpenncnoBme napTHepa n3naHua

[IpakTrka paboThI COBETa AUPEKTOPOB B IOCAEHEE BPEMS COBEP-
IIIEHCTBYETCS KaK B KOMITAHUSX C TOCYZaPCTBEHHBIM YYaCTHEM, TaK
U B 4YaCTHBIX KOMITAHUSAX, I7Ie COOCTBEHHUKY MPUHUMAIOT aKTUBHOE
y4JacTve B YIPaBJIeHUU U BIUAIOT Ha pabOTy cOBeTa AUPEKTOPOB.
Tak, Biaziesel] 6M3Heca, ABIAIOIINICA TeHepaaIbHbIM AUPEKTOPOM,
aKTUBHEUIINM 06pa30M y4acTByeT B YIIPAaBIEHUH U OTBEYAET 3a BCE
MIPUHUMaeMbIe PellleHUsI CBOMM COOCTBEHHBIM KapMaHOM. B ciyuae
€CJIY B TaKOH KOMIaHUU GOPMUPYETCs COBET AUPEKTOPOB, €T0 POJIb
MOJKET OBITh CKOHI[EHTPUPOBaHa Ha GpYHKIIMHM KOHCYIbTAIMOHHOMN
TOAIEPKKY cOOCTBEHHUKA TI0 BOIIPOCaM BHYTPEHHETO KOHTPOJIS,
yIIpaBIeHUs pUCKaMU, JOJTOCPOYHOM MOTHUBAIIMN MeHe/KMeHTa.

Posib coBeTa O4YeHb BaKHa U B MPOIL[ECCE YCTAHOBJIEHUS IieIe-
BBIX OPUEHTUPOB pa3BUTHs OH3Heca, HaZ30pa 3a pa3paboTKOM U
KOHTPOJIST 32 BBHIITOJHEHUEM CTpPaTEruu PasBUTHs OGusHeca. Posb
coBeTa MPU STOM 3aKJIIOYAETCA B «TECTUPOBAHUU» CTPATETUH, A
TaKKe B OIleHKE PeaTUCTUIHOCTH U Peai3yeMOCTH TpeiaraeMbIxX
MTPOEKTOB PELIEeHNH.

Y aKIMOHEPOB POCCUMCKUX KOMITAHUH CETOAHS €CTh BHIOOP:
chopMHUpPOBATh COBET AUPEKTOPOB JIUIIb KaK (pOpMalbHBIN OpraH
[t obecriedeHusi COOTBETCTBUS TPeOOBAHUAM 3aKOHOAATEIhCTBA
WK cZiesaTh ero 3GpHeKTUBHBIM UHCTPYMEHTOM TOHKOM HACTPOUKHI
CHCTEMBI yIIpaB/Ie€HHUsA, UCIOIb3Ys BeCh apceHas CPeJCTB KOpIopa-
TUBHOTO VIIpaBleHUS U WHTE/UIEKTYaJbHbBIN TTOTEHITHAT KaXK/OTO0
13 WIEHOB COBETAa JUPEKTOPOB, BMECTE COCTABJIAIOUINX MPOdeCCHO-
HaJIbHYI0 KOMaHZy. B mepBoM ciydae B yCJIOBUAX KOHIIEHTPUPOBaH-
HOTO BJIaJileHUs1 COOCTBEHHUK TIPU OCYIIECTBIEHUN aKIIMOHEPHOTO
KOHTPOJISI MOYKET OITMPATHCS TOJMBKO Ha CBOIO BOJIIO, OTIBIT M 3HAHUS,
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KakK MpaBWJIO, 3aTpayMBas Ha 3TO 3HAYMTENbHOE BpeMs. B ciydae
€CJIM CO3/]AeTCsI PeaIbHO PabOTAOIIHIM COBET AMPEKTOPOB, OH MOKET
ChITPaTh OOJIBIIYIO POJIb B 6aIaHCUPOBKE MHTEPECOB aKIIMOHEPOB U
MEHE/KEPOB, TIOCTPOEHUH CHUCTEMBI BIaJeNIb4eCKOr0 KOHTPOJIS U
$OpMUPOBaHMHM [IOITOCPOYHOM CTPaTeruy KOMIIaHWMH.

Jlis1 TOro 4To6BI MOMHOLIEHHO BBIMOIHATh CBOU QYHKIINN, BCEM
YIeHaM COBEeTa AUPEKTOPOB, BIEPBbIE MPUCTYIAKONUM K CBOUM
00s13aHHOCTAM, OBLIO OBI ITOJIE3HO 03HAKOMMTLCS C KHUTOM AJleKcaH-
napa ®duraToBa, KOTOPYIO MOXXHO Ha3BaThb CBOErO PO/Ja «BBEJEHHUEM
B CIEIMANbHOCTb». AJIEKCAH/D SIBJISETCS OIMBITHBIM JUPEKTOPOM U
CyMeJl B CBOEM KHUT'e, KOTOPAst BBIITYCKAETCs YKEe BTOPbIM M3JaHUEM,
JIOCTYIIHBIM SI3bIKOM M3JI0KUTh OCHOBBI IIPAKTUKN KOPIIOPATUBHOI'O
yIIpaBieHus: U paboThl COBETA AUPEKTOPOB. [loe3Hass KHUra Jis
dopmupoBaHus MpodhecCoHANTbHOTO MOHUMAHUA IPUHIUIIOB CO-
BPEMEHHOT'0 YIIPaBIEHUSA aKIIMOHEPHBIM OOIIIECTBOM.

Muxaun KysHneyos,

IoD Chartered Director,

UCNONHUMEbHDLL OUPeKmop

O6%BeduHeHUs KOPNOPAMUBHbLLX OUPEKMOPO8 U MeHedHcepos



[lpenncnoBme aBTopa
KO BTOPOMY M30aHWI0

3a BpeMs, Mpollle/Ilee ¢ BBITyCKa IepBOro U3AaHuA KHUTH, B CTpa-
HE U B MUpe NPOU3OLUIN Cepbe3Hble u3MeHeHud. [locie kpusuca,
HauvaBmierocs B 2008 1., BO MHOTMX CTpaHaxX ObBUIN yKECTOUYEHBI
TpebOBaHUA K CUCTeMe KOPIIOPaTUBHOI'O YIIPaBIeHU:, JUKTyeMble
WHBECTOPaMHU U peryaTopaMu. B Mupe BezieTcs akTUBHAA JUCKYC-
CHA 10 BOIIPOCaM yIIpaBIeHUs pPUCKAMU, BHyTPEHHEro KOHTPOJIA U
ay[uTa, OrpaHUYeHUA BHIUIAT BO3HATPaXKAeHUH TOI-MeHe/pKepaM
KOMIIaHUY, I0JIb30BABIINMCA TOCylapCTBEHHBIMU JleHbI'aMU BO
BpeMs KpU3HCa, BB€IEHUA IIOTOJKA /JI BO3HATPAXKAEHUA MeHe/-
’KMeHTa B 6aHKax M Hajora Ha ¢uHaHCOBbIe olepanyu. [IpUHATH
HOBBIE pelaKLINM KOLEKCOB KOPIIOPAaTUBHOI'O YIIPAaBlIeHHA, KOTOphIe
VUIW KPU3UCHBIH OIIBIT.

B Poccuu npoio/mkaeTesa coBepIleHCTBOBaHWE CUCTEMBI KOPIIOo-
PATUBHOTO YIIPABJIEHNA B TOCKOMIIAHUAX IIyT€M 3aMEHBI I'OCCIIyXKa-
IIMX B COBETaX JUPEKTOPOB HA BHEIIHUX AUPEKTOPOB. Pocumyie-
CTBO BHE/IpWJIO MeXaHM3M HOMUHHPOBaHUA U 0TOOpa KaHANATOB
B COBET JJUPEKTOPOB Yepe3 ClelalbHblH IIOPTaJ C y4eTOM MHEHHUsA
IpodeCcCHOHAIBHOTO COO0IIecTBa, KOTOPOE AKTUBHO Pa3BUBAETCA.
Omny6inkoBaHa HoBasA pegakuusa Kozekca KOpIIOpaTUBHOTO yIIpaB-
nenwus, pekomeHzoBanHag ®CPP u omy6iIUKOBaHHAs Ha caiiTe
Ciryx6b1 Banka Poccuu nmo ¢uHAHCOBBIM pBHIHKaM. Beicmium ap-
OUTpPaXHBIM CyZIoM pas3paboTaH U o6Cy:KJaeTcs NMPOeKT O Bo3Me-
IIeHUH YOBITKOB JIMIJAMHU, BXOAAIMMU B COCTAB OPraHOB IOPUAU-
YeCKOro JINIA, 411 BHEJPEeHUA MeXaHu3Ma CyAeOHON 3aluThl I
axIoHepoB. Ho kapAWHaIbHBIX IPOPBIBOB B MHCTUTYIIMOHATBHOM
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Pa3BUTUU He MPOU301ILI0. KauecTBo rocyiapcTBEHHOIO YIIpaBieHUsA
U cyZeOHOM CUCTEMBI HE U3MEHUIOCh. [IJIT MHOTMX POCCUMCKUX
OM3HECMEHOB Y YMHOBHUKOB KOPIIOPATUBHOE YIIPaBJIEHUE U CO-
BETHI IMPEKTOPOB TIPE/CTABIAIOTCA HEKUM (acasoM, KOTOPIH OHU
JOJDKHBI BBICTPOUTD, YTOOBI 3aMaHUTh WHBECTOPOB U 3aTIONYIUTh
UX fieHbru. KOHEeYHO, MpU BBIXOJE Ha MyOJMYHbIE PBIHKU KOMIIa-
HUM 00s13aHbI IO TPeOOBAHUIO PETYAATOPOB U OGUPXK PacKpPHIBaTh
nHPOPMAIIUIO HE TOJBKO O CBOEM GUHAHCOBOM IIOJIOXKEHUH, HO U
0 crioco6ax yIpaBIeHNs MU O CTPYKTYPe COOCTBEHHOCTH, COCTaBe
COBeTa JMPEKTOPOB, IIpolieflypax IPUHATHUA YIIPABI€HUYECKUX pelle-
HUM 1 MeXaHu3Me 3aluThl IpaB aKI[MOHepoB. Borpoc, HacKoIbKO
KOMIIaHWY B [IeWICTBUTEIBFHOCTH BCE 3TO ZIeJIal0T Ha MIPaKTUKE.

[IpuueM 3TH TpeGOBaHUS KAcalOTCA HE TOTbKO KOMITAHUH, pas-
MEIIAIOIIUX CBOU aKIIWK WM JOJITH Ha TyOIUYHBIX PhIHKaX. OOH/BI
NPAMBIX UHBECTULIUN TakKe He MPUAYT B KOMIIAHUIO, V KOTOPOH
IpaBWa NPUHATHA pelleHNs HeIPO3PadHbl [ HUX, PYKOBO/J-
CTBO €I0 OCYUIECTBJIAETCHA «B PyYHOM peXXUMe», a KOHTPOJbHBIN
AKLIMOHEP ABJAETCA ITITaBHBIM MCIOJHUTEIBHBIM JUPEKTOPOM U BCe
pellleHusA MPUHUMAaeT caM, UCIIOIb3YA COBET AUPEKTOPOB B JIy4IlleM
cly4dae Kak IPyIIy COBETHUKOB-KOHCYJIbTaHTOB.

Bompoc, Hy»kHO J11 KOpIOpaTUBHOE yIIpaBjleHNe, BEICTPOEHHOE
I10 TIOHATHBIM /IJII UHBECTOPOB IIpaBWIaM, KOT/la Y KOMITAaHWU €CTh
100%-HEBIM Bazesel] U OHa He IJIaHUPYeT MPUBJIeKaTh HUKAKUX
BHEIHUX MHBeCcTULUH. OTBET: CKOpee BCero, HeT, IOKa Baesel]
HaXO/IUTCS B ONEPATUBHOM YIIpaBIeHUU OGU3HECOM, BUAUT U KOH-
TpoIUPyeT Bce GUHAHCOBBIE TTOTOKU M MOXKET MPEAOTBPATUTB JIIO-
OBIe MOMBITKY MEHEKMEHTA YKPACTh IEHbI'M WIN YBECTU aKTUBBL.
[Tpu 3TOM dopMa aKIMOHEPHOTO 06IecTBa €My HYKHa TOJIBKO IS
TOTO, YTOOBI OIPAHUIUTH CBOIO IMYHYIO OTBETCTBEHHOCTD B CIIydae
6aHKpOTCTBa OU3HECA, Yero OH, OfIHAKO, CaM KaTerOpUYeCcKH He
XOuerT.

Ho korza Biagesnel cobupaeTcs OTOUTU OT OMEpPaTUBHOTO
yIpaBjieHusA OU3HECOM, BBICTPOEHHOE UM «PYYHOE YIIPABIEHUE»,
3aBA3aHHOE Ha KOHKPETHOE JIMLIO, HeceT JJI Hero CyleCTBeHHbIE
PHUCKH IIOTEPU COOCTBEHHOCTH. HeCTpyKTYypUpOBaHHBIN OU3HEC He-
BO3MOKHO HU IIPOJiaTh, HU NlepeJaTh 10 HacaecTBy. Kak ropopun
OJTVH U3BECTHBIN OM3HECMEH, eMY MPUIIUIOCH BBICTPAUBaTh KOPIIO-
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paTUBHOE yIIpaBJeHUeE Tlepe/] TPoJaKei, TOTOMY YTO B IPOTUBHOM
clydae HUKTO He XOTeJ MOKYyIaTh KOMIIaHHWI0 06e3 Hero camoro:
Ou3HeC OKa3aJICsa HEOTJEIUM OT IepCcoHbl. HacaeIHUKY B KaueCTBe
yIIpaBJIeHIIeB, KaK IIPaBUIO, HECOCTOSATENbHBI, IUTIOC BO3HUKAIOT
cepbe3Hble PUCKH KOHQIMKTOB IIPU pasziejie TaKOro Hac/leACTBa,
KOTOPBIM HeJb3s BJaJeTh KaK IMaKeTOM aKIWi, a HY)KHO PYJIUTh
OM3HECOM.

KopriopaTuBHOe ympaBiieHHe, BBICTPAUBAIOIlee MPOLEAYPHI
yIpaBJeHUs KOMIIAaHUEH M OTHOIIEHUS MEXAY BlaJeIbllaMu, Me-
He)KMEHTOM U COBETOM JAMPEKTOPOB KaK Ipe/CTaBUTENEM aK-
IIMOHEPOB, MTO3BOJISIET HAJMAAUTh TAKYIO CUCTEMY BJIaJelb4uecKo-
o KOHTPOJIA, IIPHU KOTOPOM COOCTBEHHHKAM HE HYKHO aKTUBHO
y49acTBOBATh B ONEPATUBHOM YTIPABJIEHUM KOMIAHUENW. JTO /aeT
HEKOTOpBIE TAPAHTUU TIPOAAKU WIH Tepefadyu cCOOCTBEHHOCTH TIO
HacJIeZICTBY 6€3 cepbe3HbIX MOTEPD.

Ecnu cucTeMy KOpPHOpPAaTUBHOTO VIIpaBJeHUs pacCcMaTpUBaTh
MIPUMEHUTENBHO K yIIPaBJIeHUI0 SKOHOMUKON CTPaHbI, TO ceidac
MBI BUZVIM IleJIeHANPaBIEHHO BBICTPOEHHYIO CUCTEMY «PYYHOTO
yIIpaBIeHUsT», KOTOpPasi, BO3MOXKHO, XOPOIIIA /JI1 KOHIIEHTPAINH pe-
CYPCOB B OJJTHUX PYKaX /I PENIEHUS TOCTaBIEHHBIX PYKOBOAUTEIEM
3a/a4, HanpuMep npoBeZeHuss OJUMIUNACKUX UTP, HO TTPUBOJUT
K CUTyalluH, KOT/la CTpaHa HeMHTepecHa BHEIIHUM U BHYTPEHHUM
WHBecTopaMm. VIM TpyZHO MOHATH, KAKUMHU TIPOLeAypaMu U MeXa-
HU3MaMU 3allUIleHbl UX MpaBa U 4TO OyZAeT B IEePCIEKTHUBE MPU
0TXO0Jle «XO3fMHAa» OT OIEpPaTUBHOrO ympasieHusd. [Ipu mepegaue
«II0 HaCJEACTBY» BO3MOXHBI Pa3pylIUTENbHbIE «aKITMOHEPHBIE»
BOUHBI, WU BECh «OU3HEC» OYZET MPOCTO PaCTalleH IO yIJIaM Me-
HEHKMEHTOM, He MMUTAIONIUM XO35MCKOTO0 OTHOIIIEHUS K CTPaHe KakK
K I[€JIOCTHOMY OPTaHU3MY.

VIMEeHHO TO3TOMY CYLIECTBYeT HACTOSTEIbHAsI HEOOXOAMMOCTD
0TX0Jla OT «PYYHOTO YIpaBJIeHUs», BLICTPAUBAHUSA UHCTUTYTOB,
KOTOpBIE TIO3BOJIAT ¥ KOMIIAHWH, U CTPaHe Pa3BUBATHCS IO TIOHST-
HBIM Y TIPe/ICKa3yeMbIM IIPaBUJIaM /JI BCEX yYaCTHUKOB ITpoIlecca.

Ec/ii TOBOPUTH O CItocobax yrpaBieHUs aKIMOHEPHBIMU O0IIle-
CTBaMU C rOCy49acTHUEM, IIYCTb JaKe TeX, B KOTOPHIX A0 rocyaap-
ctBa gocturaeT 100%, TO HY»KHO YTOYHUTb, KaKOBa [OJKHA OBITDH
POJIb TOCYZIaPCTBEHHBIX OPTAaHOB IIPU PEIIeHUN CTPAaTeruyecKux
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BOMPOCOB. JIjif 3TOTO caefyeT pa3obpaThcs, IBAAIOTCS JU MPEJ-
CTABUTEIU TOCYIaPCTBA «BJIaJebllaMU» 3TUX aKI[MOHEPHBIX 00-
IIIECTB, 3aMHTEPECOBAHHBIMY B PAa3BUTHUH U IIPOLIBETAHUY OU3HecA.
OueBUJHO, YTO HET, IMOCKOJIbKY BJIaZiIeHNe TOAPa3yMeBaeT TaKKe
pacrmopsikeHre COOCTBEHHOCTBIO U €€ UCIO0Jb30BaHue. VIHBIMU
CJIOBaMU, TOCCTy>KAlllKe, SBJIAIOIMINECST He X035€BaMH, a JIUIIIb IIPe-
CTaBUTEJISIMU BJIAZI€JbIIA, BPSZ JTU CHJIBHO 3aMHTEPECOBAHBI B TOM,
YTOOBI TOTPYKAThCA B ONTEPATUBHOE YIIpaBIeHue U KOHTPOJIb 3a Gu-
HaHCOBBIMH ITOTOKaMHU, He ITOJIy4Yasi 3a 3TO HUKAKOTr'0 aZleKBaTHOT'O
BO3HarpakZieHus. Bce IepKUTCA Ha BIAaCTHOU BEPTUKAIU U O0SI3HU
YUHOBHUKOB CZleIaTh YTO-TO He TaK. OTCIoa ¥ IIaBHBIN TPUHITUTI
VIpaBJIeHU: «IepKaTh U He MymaTh». OTcroga u HeddPeKTUBHOCTh
yIIPaBIeHYECKUX PElIEeHNH, a TaKXKe BOJIOKUTA C MOJTyIeHUEM JIU-
PEKTHUB TIO0 T'OJIOCOBAHUIO K 3aCElaHUI0 COBETOB JUPEKTOPOB, I/e
Ternepb YUHOBHUKOB 3aMEHWIN Ha «ITPOPECCHOHATbHBIX IOBEPEH-
HBIX», KOTOPble 00s13aHbI 1O IJIaBHBIM BOIIPOCAM JKJaTh PENIeHUS
YUHOBHUKOB U TOJIOCOBATh IT0 UX YKa3Ke.

Ha Mo# B3Iz, TOBBICUTD YIIPABIIEMOCTb TOCKOMITAHUH MOX-
HO, TOJTbKO KapJWHAJbHO YIYUYIIUB KAa4eCTBO T'OCYZapCTBEHHOTO
yTpaBIeHUs U BKIIOYUB MeXaHU3M CyZieOHOI OTBETCTBEHHOCTH Te-
HEPAIbHBIX IUPEKTOPOB U WIEHOB KOJUIETHATBHBIX OPTaHOB yIIPaB-
JIeHUs I0pUAAYECKUX JIUI] 3a IPUHUMaeMble peleHus. [IpaBuibHbIE
IIaryd ceivac zenaeTr BrICIINY apOUTpaKHBIN CYZ, CTaBsi BOIIPOC
0 BO3MeEIIeHUHN YObITKOB JIMIIAMHU, BXOAANIMMH B COCTaB OPTaHOB
IOpUAUYECKOro aulia. B coorBeTcTBUM ¢ ['paXAaHCKUM KOAEKCOM
IUPEKTOP /IOJDKEH IEUCTBOBATh B MHTEPECAX IOPUANIECKOTO JIUIIA
ZIOOPOCOBECTHO U Pa3yMHO. B ciryyae HapyleHus 3TOH 00s13aHHO-
CTHU IUPEKTOP A0/DKEH BO3MECTUTD YOBITKY, TPUYHMHEHHbBIE IOPU/IH-
YeCKOMY JIHILY, [0 TpeOOBaHUIO IOPUIUIECKOTO JUIla U (UIu) ero
yapeauTenei (y4acTHHUKOB). ODTOT MEXaHU3M MOXKET IOMEHSTh
OTHOIIIEHWE WIEHOB OPTAaHOB yIIPaBJe€HUA K CBOUM peIIeHUAM U
3apaboTaTh AaKe IPU HATUINY AUPEKTUB aKI[MOHepa. BaxkHO TOJb-
KO, 9YTOOBI TOJIOCOBAHME IO JUPEKTUBE HE NMPU3HABAIOCH CylaMU
B KaUeCTBe UHAYJIbIE€HIIUY MTPU TIPUHATUN JUPEKTOPAMU PEIIeHUH,
ITOCKOJIbKY JUPEKTOP HECET CAaMOCTOSITETbHYIO 00S3aHHOCTD JIEH-
CTBOBaTh B MHTepecax ropugudeckoro Jjuia (1. 3 ct. 53 I'K POD).
[Tpu 3TOM COTMAAPHYIO OTBETCTBEHHOCTb B TAKOM CJIy4ae JOJDKHBI
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HECTH U [IPe/ICTaBUTENN aKI[MOHEPA, BBIIABIIINE COOTBETCTBYIOIIIYIO
JVPEKTURY.

B IIpOTHBHOM C/Tyyae HUYETrO He TIOMEHsSEeTCs, a He3aBUCHMbIe
JVPEKTOpa HAYHYT BBIXOAWUTDH M3 COBETOB JUPEKTOPOB WM TaKKe
rOJIOCOBATh B COOTBETCTBUU C AUPEKTUBOM, He 0Opalas BHUMaHUS
Ha MHTEpPeCchl aKI[MOHEPHOrO 00IecTBa, KOTOPhle OHU OOsS3aHBI
3alUIIAaTh.

Anexkcandp @Punamos,
ceHms16ps 2013 e.






[lpenncnoBme peLeH3eHTa

CoBeT JUPEKTOPOB ABJAETCA OPraHOM CTPATEruyecKoro yIpasie-
HUSI, OCHOBHAS 3a/la4ya KOTOPOT'O — OCYIIECTBIEHHE OBIIETO PYKO-
BO/ICTBA ZJeATENbHOCTbIO KOMIIAaHUU. K ero KoMIeTeHIIMU Npexe
BCEro OTHOCATCA NMpUHIMINANbHbBIE BOIIPOCH YIIpaBleHUA aKIHo-
HepHBbIM OOIIECTBOM, TaKve KaK BBIpabOTKa CTpaTerwu, MHBECTU-
LIMOHHOE U OIO/[KETHOE TUIAHUPOBaHUeE, OlleHKa 3((EeKTHBHOCTH
CHUCTEeMBbI BHYTPEHHEr0 KOHTPOJIfA, YCTAHOBJIEHNE CUCTEMbI MOTUBA-
LY U OLIeHKU eI TeIbHOCTU MeHe/PKMeHTa. Bo MHOTOM GYHKITHO-
HaJl COBETa IUPEKTOPOB OYZIET 3aBUCETh OT POJIU, OTBEIEHHOW eMy
B KOHKPETHOM KOMIIaHHWM Ha OIIpeZieIeHHOM JTalle ee pasBUTHA.
1 681 Ha3BaJI 1B aMIUTya, B KOTOPBIX MOXKET BBICTYIIATh COBET /U-
PEKTOPOB: KOHTPOJIEP MeHe/KMeHTa M HallpaB/AIINY COBETHUK
MeHeKMeHTa. HaxoxZieHue MpaBUIbHOTO 6asaHca MeXKY STUMU
POJIIMU Ha JAaHHOM 3Talle pa3BUTHA KOMIIaHUU — 33/ada KaKAoro
coBeTa AUPEKTOPOB.

[IpescTaBieHHasa KHUTA ABIAETCA KPaTKUM M MOHATHBIM LIHPO-
KOMY KpYyTy YdTaTelel U3JI0KeHNEM OCHOBHBIX IPUHIIUIIOB PaOOTEI
CoBeTa JUPEKTOPOB, OCHOBAHHOM Ha NPAaKTUYECKOM OIIBITE aBTOpa
Y IOHHMAaHUH UM CITelnPUKH JAeITETbHOCTH COBETOB KaK B POCCHH-
CKUX, TaK U B BeJyIIUX KOMIaHusax Beaukobpuranuu, CIIA u apy-
THUX CTPaH C pa3BUTON CUCTEMOU KOPIIOPATUBHOTO yIIPaBIeHUA.

KHura sBjisgeTcss He3aMeHUMBIM [T0COOHEeM It AUPEKTOPOB —
KakK I TeX, KTO TOJIbKO HadyMHaeT paboTaTh B COBETAX, TaK U I
OTIBITHBIX JUPEKTOPOB, KOTOPHIE XOTENH OBl OCBEXKUTH CBOU B3IVIS-
abel. OHa MOXeT OBITh MCITOIb30BAHA BIA/Ie/IblIaMU OM3HEeca U TOII-
MeHe)KepaMH /i1 caMo0oOpa30BaHUA U CUCTEMATHU3AI[UN B3IVISZ0B
Ha paboTy AUPEKTOpa U COBETa JUPEKTOPOB. B 1eloM — oveHb
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rmosie3Hass KHUra. Mou KOMIUTUMEHTHI U MO3/IPaBJIeHUs aBTOPY —
Anekcangpy ®unaToBy, ¢ KOTOPBHIM f 3HAKOM HE OJWH T'0J| IO CO-
BMECTHBIM ITPOEKTaM B paMKax COTPYAHUYECTBA C BO3IIABIAEMOMN
UM Acconaniviell He3aBUCHUMBIX AUPEKTOPOB. U caM Ajnekcanzp, 1
9Ta OpraHu3aIysa — HeCOMHEHHBIE JINJIePhl B Pa3BUTHU POCCUMCKOM
CUCTEMBI U TTPAKTUKU KOPIIOPATUBHOTO yIIPABIEHUA.

Anexcandp Jlandua,
YeH cogema OupeKmopos
OAO «Cubupckas y20nbHas aHepzemuueckast KOMNAHUsL»



bnarogapHoOCTH

MpencTaBneHne o TOM, YTO Aan
poxpatotca nubo nuagepamu,
nnbo BegombiMun, — He bonee yem
Mne. Takor NOAXOL A Ha3biBako
«ynpaBfeHYeCKUM Pacu3MOM».

Nuxak Aouzec

Kaxpaana KyxapKka JO/KHa HayuynTbCA
ynpaBnsATb FOCYAapCTBOM.

lMpunucvieaemcs 80x00
MUpP08020 Nposiemapuama

OTa KHUTa — PYKOBO/ICTBO /I aKIIMOHEPA U IMPEKTOPA, KOTOPOe
ITOMOJKET MM JIydlile TOHATh IpaBuia 3pGeKTUBHOM pabOThI COBETA
JIUPEKTOPOB.

B HacTosIIIlee BpeMsI MBI ABJISIEMCS CBUZAETENAMYU U YIaCTHUKAMU
VAUBUTETHHOTO TMPOIECCa CTAHOBJIEHUS B POCCMU PHIHOYHBIX Me-
XaHU3MOB yIIpaBjieHusI OM3HECOM, OCHOBAaHHBIX Ha BHEJPEHUH HH-
CTPYMEHTOB M IPOIIeAYP KOPIIOPATUBHOTO YIIPaBIeHUA. DTOT IPO-
11eCC TIPOUCXOAUT BO MHOTHUX KOMTIAHUAX, HAYMHAA OT IPOMaJHBIX
YaCTHBIX KOPTIOPAIUii U TOCYyJapCTBEHHBIX aKI[MOHEPHBIX OOIECTB
U 3aKaHYMBasg HeOOJIbITUMU OM3HEcaMU, BIaZeNbI[bl KOTOPBIX pe-
LTIV OTOUTH OT OTIEPATUBHOTO yIIPaBIeHUA U HAHATD ITpodeccro-
HaJIbHBIN MEeHEKMEHT.

Camoe MHTEpECHOE B 3TOW UCTOPHUH, YTO ceYac MOXKHO OBITh He
TOJIbKO CTOPOHHUM HabJroZiaTeNieM, HO U pealbHBIM y4aCTHUKOM
KOPIIOPATUBHBIX OTHOINEHUH U, paboTas B COBETax AUPEKTOPOB,
CTaTh TBOPIIOM KOPIIOPATUBHON MCTOPUM POCCUMCKUX KOMIAHUH.
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DTa KHUTA TTO3BOJIUT AUPEKTOPaM ObICTpee BKIIOYUTHCS B TaHHBIN
IIPOIIeCC, a BIaie/Ibl[laM — OCO3HATh, KaK KOPIIOPaTHUBHOE yIIpaBJie-
HUE U COBET JUPEKTOPOB MOTYT ITOMOYb UM OTOMTH OT KaXKIOHEB-
HOTO BMeIIaTelbCTBA B paboTy cBoell KOMIIAHUM, COXPAHUB BJia-
JIeTbYeCKUH KOHTPOJIb U YCTOMYNBOCTh Pa3BUTHS OM3Heca.

Kuura HamucaHa B popMe OTKPBITOM Gece/ibl ¢ YUTATENEM, YTO
MO3BOJIAET JOXOJUYUBO PACcCKa3aTh O HEMPOCTHIX BOMPOCAX PabOTHI
coBeTa JIMPEKTOPOB, KOTOPhIE MHOT/A €llle HOCAT ANCKYCCUOHHBIH
XapaKTep U He IMOJYYWIN OHO3HAYHOTO pellleHus. B Mupe cyiie-
CTBYET HECKOJIbKO MO/eJIell KOPIIOPATUBHOTO YIIPABJIEHHs, B 3aBU-
CUMOCTH OT YPOBHS KOHIIEHTPAIUU COOCTBEHHOCTH U OT METOZOB
perynupoBanus. Jlaxke Ha Pa3BUTHIX PBIHKAX B CUCTEMaX C PaCITbl-
JIEHHBIM TyOIUYHBIM BIa/[EHUEM UCTIONb3YIOTCS Pa3Hble MOJXOAbI K
PETYMPOBAHUIO U BHITTOJTHEHHUTO ITPaBUJI KOPIIOPATUBHOTO yIIpaBiIe-
HUsA, IUKTYEMBIX MHBECTUIIMOHHBIM coob1iecTBoM. Tak, B CIIIA aTu
MIpaBWJIa YKECTKO OTOBOPEHBI B 3aKOHOZAATENbCTBE (3akoH CapbeliH-
ca— Okcin) U B TpebOBaHUsAX K OUPKEBOMY JIUCTUHTY. Bupiku 00s1-
3aHbI IPOBOJIMTH MOHUTOPUHT WX COOJIOZIEHUST KOMITAHUSAMU TIOZ
CTPaxXOM MCKJIIOUEHUS U3 IUCTUHTA TIPU CUCTEMAaTUYECKUX Hapylile-
HUSAX U HeCOOTI0ZIEeHUH XOTs ObI OZIHOTO U3 MpaBuiI. B 6puTaHCKOM
Mozeu Mogo6HbIe TIPUHITUIIBI TaKXKe COAEPIKATCI B TPeOOBaHUAK
JIMCTUHTA, cPOPMUPOBAHHBEIX HA ocHOBe OOBeIMHEHHOTO KOZIEKCa
(2006 r.), KOTOPBIF HOCUT PEKOMEHATETbHBIN XapaKTep U SBJIseT-
cs1 06001TIeHeM JTydliieli IPaKTUKYU KOPIIOPATUBHOI'O YIIPABIeHHA.

BMmecTe ¢ TeM A MyOJIMYHBIX KOMITAHUM, aKIUU KOTOPBIX
Toprytorcs Ha JIoHZOHCKON ¢(OHZOBON OUpXKe, TPUMEHAETCA
TMPUHIINATL: TIPUAEP)KUBakica pexkoMmenzaiuit O6beINHEHHOTO KO-
JeKca Wiv o6bsCHAN aKIMoHepaM, IT0OYeMy OHU He COOJIIOAaoTCsa
(comply or explain). PackpeiTHe Takoi uHpOpPMAIUX HOCUT 00sI-
3aTebHBIN XapaKTep, TO3TOMY KOMITAHUS U €€ COBET AUPEKTOPOB
HECYT OTBETCTBEHHOCTD 3a HapyllleHre 3TOTO TpeboBaHusA. TakuM
06pas3owm, IeHTP OTBETCTBEHHOCTH 3a MPUHATHE PellleHUH TepeHo-
cuTcs B GosbIlel cTelleHr Ha UHBECTOPA, a PETYIATOP TOAbKO 3a-
JlaeT TMpaBWIa U IPUMEHAET CaHKIIMU 3a HeaZleKBaTHOE PaCKPBITHE
UHPOpMaIIHH.

OCHOBOW /151 HaIIMCAHUS JaHHON KHUTH ITOCTYKUJ OIBIT pabo-
ThI aBTOPa B COBETAX JIMPEKTOPOB POCCUMCKUX KOMITAHUH, a TAKKe
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ydactue B NpoekTe MexXAyHapoZHOW (GUHAHCOBOU KOPIIOpaIUM
(IFC) «KopmnopaTuBHOe yIIpaBjleHHEe B POCCUMCKHX KOMIIaHUAX».
HeManoBa)kHBIM (GaKTOPOM SIBUJICS OIIBIT IIPEIOJAaBaHUs KYyPCOB
MTOBBILIEHUS KBATUPUKALIMY JJI1 JUPEKTOPOB U BIaZIeNbIeB OU3He-
ca «3¢$HEeKTUBHBIHN COBET IUPEKTOPOB» U «DPpPEeKTUBHBIN COOCTBEH-
HUK 1 paboTa coBeTa JUPEKTOPOB», IIOATOTOBIEHHbBIX COBMECTHO C
KOJUIeraMu B Accollialluyl He3aBUCUMBIX IUPEKTOPOB.

HaxoHe11, BaXXHBIM UCTOUHUKOM /ISl IOHUMAaHUS JTy4IIed Mex-
JYHApOAHOM TPaKTUKU KOPIIOPATHUBHOI'O VIIPaBJIeHUS U PabOTHI
COBETOB JAUPEKTOPOB ABWIOCH IIPOXOXAEHUE aBTOPOM IIPOrpaMMBbl
Chartered Director Bpuranckoro uHcTUTyTa AupekTopoB (IoD),
a Taxxe oOIleHHe C BEeAYIIUMU OPUTAHCKUMHM U aMepPUKaHCKUMH
JKCIIepTaMU ¥ TMPaKTUKaMu B cdepe KOPIOPATHUBHOIO yIIpaBJe-
HudA: Haswwiom BbaiiHoMm, Main3om Temmimanom u3 IoD, Pomxe-
pom Pabepom, KeHowm Janu, ITutepom ImrconoM, Cro3eH Xomnryz U3
NACD, rypy amepuKaHCKOTO KOPIIOPATUBHOI'O YIIpaBieHus AWpoit
MuwibliTeliHoM, ceHaTopoM ITosiom CapbeifHCOM, KOHTPeCCMEHOM
Matikiom OKciIW; JuiepaMu MeXAyHapOAHOT'O0 KOPIOPAaTUBHOTO
ynpasnenusa u3s IFC, OECD, ICGN, Global Corporate Governance
Forum: Maiikom Jly6pato, Pydarom AnumapzaanoBbim, Ce6GacThs-
HoM MonuHeycoM, ITatpukoM JltoTrepHayapoMm, MoTpeii OHUIIYK,
daBapzaoMm Haccumom, Matcom Vcakcconom, PuanHoi xe30Bep,
Qununnom ApMcTpoHroM, DHH CuMIicoH, /IaBuaoM [I>KEKCOHOM;
JUPEKTOpaMU BeAyIlUX MEXAYHapOAHBIX ayAUTOPCKO-KOHCAITHH-
rOBBIX KOMHaHuii: Mapkom /lxapsucoM, XaHcom Mokymom Xop-
HoM, Mutens Myp, ®wiunmom TamkuHom, Maiikiom KyGeHoi,
[Tutepom l'epenzpamu, AsnekcanapoMm Ymenewm, /bxeppu PoxaHoM,
Annott CmupHOBol, AnekceeM PaxmaHoBBIM, Akomom Capkucs-
HowM, I’kepangom letimkem, Tonnu JlekkepoM, Anekcanzapom Kisie-
BbIM, Aslekcom CanmoxHUKOBBIM, CepreeM CeMeHIIOBBIM, /IMUTpU-
em TynunbM, Pomxepom MauunHcoM u Tomacom ['sgom.

O6s13aH TakKe Ha3BaTh Mpemno/iaBaresnelt mporpaMmMbl Chartered
Director — /laBuza bakia, Maiika Becta, XKana Ilyccena, Jxynuio
l'ep3oH, U ee y4aCTHMKOB — JMPEKTOPOB U TOII-MeHe/)KePOB Be-
AYIIUX POCCUMCKUX KOMITAHUM, BMecTe ¢ KOTOPBIMU IIPOBeZieH He
O/IUH JIeHb COBMECTHOU pabOThI, HACHIIIEHHBIN OOIEHUEM U Kap-
KUMU 00cy:kaeHusMu: 'yabxan MosgaskaHoBy, Jmutpus Boeka,
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Anexcanzpa JlykuHa, Maiikna Hoccana, BraaucnaBa CosoBbeBa,
Anpgpes EnunacoHa, Onbery 3uHoBBeBY, xopmka MocudbsHa, Po-
maHa CosozueHko, Oabry Bricornikyro, HOnuto Hukutuny, Kupuina
KpaBuenko, Baguma fAkosneBa, Cepreda JIsikoBa, Imutpusa Tumo-
HUHa, Tanexa AneckepoBa u AnekcaHzpa VIKOHHUKOBA.

OueHb MHOTO [IaJI0 aBTOPY OOIIIEHHUE C OTIBITHBIMU JUPEKTOPAMU
¥ TIpaKTUKaMH, paboTaIUMU B POCCUMCKUX U MEXKIYHAPOAHBIX
komnanusax: ['m ge Canbe, Anekcanzgpom M3ocumoBeiM, [xxedom
Maxkru, Enenoii lllmatoBoi, [Tutepom O’bpatienom, JlaBuzoMm fAko-
6amBuiu, Cepreem CoszaTeHKOBBIM, JImutpruem EpoxunbiM, Biia-
auMupoMm AkynndeM, Mapueil BockpeceHckoi, lkoBom Hodde,
Cenmnio Pemecom, Anekcanzapom Jlanaua, Imutpuem bocku, Cra-
HucnasoMm llekmnelt, MiBaHoM PoguioHOBEIM, AHZpeeM BepHUKO-
BBIM, AstekcanzpoM IloTemkuHbIM, AHHOU BenoBoii, Bragumupom
I'ycakoBbiM, AHHOM IlomoBoii, Anekceem CaBaTiOTUHBIM, OJbroi
CoxoJioBoi, AnexkceeM PuIGHUKOBBIM, JleoHuZjoM CaBBHHOBBHIM,
l'ernazuem Maprosautom, MapuHoiit MeasezeBoii, Cepreem Omnapu-
HBIM, AJIeKCaHZpOM 3axapoBbIM, VIBaHOM THIPBIIIKUHBIM, JIMUTpU-
eM Bypumckum, Exatepunoit MakeeBoii, Onbroii 3axapbAIeBou,
Enenoi#t Mamkosoii, Onbsroii Hauamosoii, Cepreem HaymoBeIM, AH-
ApeeM ApucTapxoBbIM, PomanoM I'oproHOBEIM, Biragumupowm I'epa-
cuMoBbIM, JImutpruem OJieHbKOBBIM, AHHOU Tpudonosoii (KysHe-
110BOI1), AnekceeM TumodeeBbiM, TaTbssHOU MezBeZeBol, BaeH-
TUHOM TuMmakoBbeIM, AxMeznoMm begpeanHoBeiM, Pycianom Wibsaco-
BbIM, JKakom MapabaeBriM, yKaHeTTol BekexxaHoBoii, HypiaHom
YTeHoBbIM, Jlyn3oii AkaHoBOM, Atikoit J[kakceibaii, PycTamom
KypcyHoBeiM, YanoMm BaibkaHoBeiM, YibdoMm Bakypkoii, Beprom
BocowMm, Axzpeem I'oppkoBeIM, KoHCcTaHTIHOM CaypoBBIM, AJIEKCaH-
npoMm CemeHOBBIM, Banepuem KyripueHko, AHKenuKol I'paHuliei,
KoncrantuHom YUynakosbsiMm, CepreeMm XoTOYKUHBIM, Cepreem 'op-
muHbIM, CBeTiaHO¥M I'puiikeBud, VipuHo# Bopo6GheBol, AlekceeM
BormanumkoBeiM, EneHoii Ilanacenko, EneHoii PaxMaHMHOBOH,
CepreeM ['pyminHbiM, Onerom LBeTkoBBIM, Basepruem /lameBckum,
EBrenuem XaBkuHbIM, Mropem TiokoBbIM, AHHOU [opsitHOBOH,
Onbroii I'paueBoit, Ombrott Muwmwiep, Onbroit MoxopeBoi, Jvu-
TprueM MosrunbeiM, Baagumupom MBanoBudeM HoBukoBbeiM, Eje-
Hout Opsraiino, Hatanbelt Ilogosbckoii, Kupumwiom ITaprHOBBIM,
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Kupwinom PaTtHuxoBbiM, Mnbeit PaukoBeiM, Hukomaem Tamapu-
HbIM, MIHHOKeHTHeM VBaHOBEIM, CBeTiaHOM BopoauHo, Oserom
[IBeipkoBbIM, HOmueit KouersiroBoit, Enenoit Tapacenko, Brazau-
mupoMm Kpemepowm, Hukonaem /ImutpuessiM, bopucom Kopuemku-
HBIM, AHZpeeM JleHrcoBeIM, Bragumupom KproukoBeiMm, Asekceem
ConunbiM, Haranbelt KomeneBoii, Onbrout Punk, Exatepunoii Jle-
6eneBoii, Hatanmbeii Pribankunoi, Jlapbeti JlooTeHKOBOM, JleHu-
com KynukoeiM, Onerom @enopoBeiM, Miropem PenunbiM, TeHHa-
aveM KoHcTanTUHOBBIM, MprHoit ViBamkoBckoit, iropem bennko-
BbIM, /)xedom TayHceHzmoMm, ITosom T'onuaposbiM, Capoii Kappwu,
Puuapzom Marike, Bypkxapzom beprmanow, Iltedpanom Beprmaii-
epoM, Paitnepom XaptmanowM, EneHoit Kpacuwuirkoii, Buktopom Ce-
ZIOBBIM, DpukoM XaHceHoM, bopucom IlonbreiimomMm, /JlvHoii Kpei-
noBo, Cepreem [lopurakoBeiM, AHApeeM 'a6oBeIM, AHApeeM Tpa-
Me3HUKOBBIM, Biragumupom Pyroii, Onerom AnekceeBbiM, Osierom
BakyHom, VHHOU [opuciaBueBoii, AnekcaHipoM BosbliakoBbIM,
Mapunoit ®PposnoBoii, AuzpeeM YcmeHckuM, Mapuelt UypaeBow,
Muxaniom Cyxob6oxom, Cepreem CyBepoBbiM, MapuHoii YeKypo-
Boii, Onbroii EpemeeBoii, Enenoit Kananraukosoii, Mepabowm Enarir-
Bwiy, Cepreem KanenmxanoMm, AHzapeeMm KarmayHoBeIM, VpuHOM
Kubuno#i, Bragummupom Mexpumsmiy, Uropem I[ToHOMapeBBIM,
Hukonaem IIponunbsiM, CepreeM BrixoziieBbiM, Poctuciasom Ko-
KopeBbIM, 3oeli JlappkuHoU, Hatampett MauzapoBoi, Jlapucoit [Ipl-
abIkuHOM, 'enHaznem KomecHukoBeiM, YoM AHapudeM, FOprem
BoniexoBckum, AnmekcrucoM Poxassako, ITaBnoM PUIMMOIIMHBIM,
AnaronueM ['puropbesudeM l'aBpuieHKO, EBrenuem BacuwibeBrnuem
KocoseiMm, Anekcanzpom HukonaesudeMm [loxuHbiM, Bragyumupom
JmvutpuesnyeM MwioBuZ0BbIM, Biagumupom MiBaHoBuueM AKyHU-
HbIM, EBrenunem I'puropbeBuyem fcunbiM, Bagumowm lBaHoBHYEM
Map1ieBbIM ¥ MHOT'MMU APYIUMU KOJUIeraMu 1o Accolaliiu Hesa-
BHUCHMBIX IMPEKTOPOB B Poccru. BceM MM BhIpakaro IIyOOKyto 6J1a-
TOZIapHOCTD 3a TUIOZIOTBOPHBIN 0OMeH 3HAHUSIMU U OTIBITOM.
OcobeHHO A Tpu3HaTeleH wieHaM HabsrozaTtesbHOro coBeTa
Accoumanum He3aBUCHUMBIX JVPEKTOPOB, KOJUIEKTHUBY HACTOALINX
U OBIBIIMX cOTpyAHUKOB AHJI, a Takke KOHCylIbraHTaM LleHTpa
KopmopaTUBHOrO pasButuss AHJI. DTo KoMaHZa, ¢ KOTOPOU MBI
y’Ke B TeYEHUeE MIECTH JIET PETYIAPHO MPOBOAUM 3acesanus Kiyba
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nupekTopoB U Kiyba pykoBoAMTesel ammapaTa COBETa JAUPEKTO-
POB, 13aeM KypHasl «He3aBUCUMBIN AUPEKTOP», IPOBOAUM HCCIe-
ZIOBaHUs, KOHCYJIbTUPYEM POCCUNCKHE U MeXXAyHapoAHble KOMIIa-
HUM, OpraHHU3yeM eKeroZIHbIM KOHKYPC U TOP>KECTBEHHYIO 1]epeMo-
HUIO HarpaxkJieHud JlaypeaToB HallMOHATBHOMN MpeMuu «/lupekTop
roza». Most 61arogapHocTh KoMmanze: Hatambe Kprokosoi (Kpac-
KoBckoit), Enene A6pamoBoii, Enerne CamcoHoBOM, AHHe Ma3sma-
HAH, TatbsHe HblokoM06, /IMutputo Armuiikomy, [1asiy [TapdeHoBy,
Jlronmune Kuwm, Onbre TapuwioBoii, [Tonune Kanbautikolt, TaTbsaHe
VBanoBoii, Onbre CeBacTbsiHOBOM, Muxawty KysHeloBy, Buranuto
Koposnesy u Onery [Tonosy.

Takke BeIpakalo CBOIO 61ar0[apHOCTDb PelleH3eHTy, MHEHUE KO-
TOPOTO OBUTO YPE3BbIUAMHO BaXKHO i MeHs. Anekcanzp Jlanaua
Halllesl BpeMsi B CBOeM HampshKeHHOM Tpaduke, YTOOBI TPOYUTATh
JIAHHYIO KHUTY, aTh OOIIYIO OLIEHKY U HaIKCaTh IPEJUCIOBHE.



BeBeneHue

MyTewecTBME B ThICAYY NI HAYMHAeTCA
C MepBoro wara.

Jlao-y3el

AJZpecyeTcs TeM JUPEKTOpaM, KOTOpble He YUTalOT OOJbIe ABYX
CTPaHUII TOAPSA/ U CIIPABEAINBO TPEOYIOT OT MeHeHKMEHTA TIPEIO-
CTaBJIATh UM BBDKUMKY 13 WHPOPMAIUU JJIs1 TOHUMaHUS CyTH BO-
mpoca.

KopriopaTrBHOe yIpaBjieHHe OCHOBAHO Ha TOM, YTO aKI[HOHEP
(Bnagenen 6usHeca) He SBISETCI MEHEIKEPOM, KOTOPhIM PYKOBO-
JUT KOMIIaHWeH B PeKUMe KaXKZOAHEBHOTO KOHTPOJISA U IPUHATUS
yTIpaBeHYeCKUX pellleHnH. AKITMOHED aeT KaluTal kU XOUeT, YTOObI
6e3 ero BMeIIaTeNbCTBA B OTIEPATHBHOE yIIpaBieHue OM3HECOM IT0-
JlydaTh BO3BpaT Ha BJIOKEHHBIN KamuTajl. HaeMHble MeHeIKepHI,
PYKOBO/SIIIIKE TEKYIIVMH OIE€PaIisAMU, 00si3aHbl pab0TaTh B 0JITO-
CPOYHBIX UHTEPECcax aKIMOHEPOB U KOMIIaHUH, YTOOBI OHa pa3BUBa-
Jlach ¥ IPUHOCKJIA CBOUM BJIaZlesIbIlaM YCTOMYUBBIN JOXOZ,.

TeMm He MeHee y MeHeIXePOB €CThb U COOCTBEHHbIE MHTEPECHI,
KOTOPBIE 3aK/II0YAIOTCS B TOM, YTOOBI ITOJTy4aTh BHICOKYIO 3apILIaTy,
HapalluBaTh pa3Mepbl OM3Heca, KOTOPBIM OHH YIIPaBJIAIOT (60JIb-
K MaciiTab gaer 6osblile BO3SMOXKHOCTEH), KalluTaIu3upoBaTh
CBOM KapbepHBIN MOTEHITWAN, YTOObI CTaTh Gosiee MPUBIEKATEh-
HOU KaHAUAATypOH A 6yayumx paboToaaTener.

TOpU30HT TIAHUPOBAHMS HAEeMHOTO MeHe/pKepa, Kak IpaBH-
JIO, KOpOYe, YeM BJIaJe/IbIIEB KOMITaHUY (MCKTFOYasi, MOXKET OBITh,
TOJIbKO TIOPT(dETbHBIX NHBECTOPOB, UMEIONIUX B HEH CIEKY/IATUB-
HBIII WHTepec). A caMoe IVIaBHOE, y MEHEIKEPOB, YIIPaBJISIONINX
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OGU3HECOM B €Ke[HEBHOM PEKUME, CyIIeCTBYET CO6Ia3H UCIIONb30-
BaTh OoJiee MOHBIH AOCTYT K MHGOPMAITMHU K CBOEI BBITOJIE.

Peub uzieT 0 TaK Ha3bIBAEMOM areHTCKOU IIpobeMe, KOTia Me-
He/DKep ABJIAETCS I0BEPEHHBIM JIUI[OM BJIaiesIbIla U JO/IKEH yIIpaB-
JIATh OM3HECOM B €r0o MHTepecax, HO UMeeT COOCTBEHHbIE aMOUIINH,
KOTOPBIE He BCEr/ia M He BO BCEM COBIIAZAIOT C LIEISIMHU aKI[OHEPOB.
VIHBIMU CTOBaMU, BO3HUKAET MTOTEHI[UATbHBIN KOHGIUKT UHTEpE-
COB, KOTOPBIH HEOOXOUMO YIaKUBaTh.

ArenTckas mpobyieMa paspelraeTcst MoCPeACTBOM KOPIIOPATHB-
HOTO yIpasieHusi. Yepes COBET AUPEKTOPOB, KOTOPHIN CITYKUT HH-
CTPYMEHTOM CTPaTEruyecKoro IeJeoarairs ¥ BBICTPAUBaHUA
BJIA/IEJIYECKOTO KOHTPOJISA, MEHE/PKMEHT HalleJUBaIOT Ha paboTy
B MHTepecax aKIMOHEPOB Yepe3 3apaHee YCTaHOBIEHHBIE IPOLIEy-
pHI. B cirydyae mosiBiieHUs KOHQIMKTA MHTEPECOB OH JIeKIapUpyeTcsa
BCceMU cTopoHaMu. TakuM o6pasoM, mobas CUTyalus, CBA3aHHasd C
€ro BO3HUKHOBEHHEM, CTAHOBUTCSA IIPO3PAYHON /I BCEX yUaCTHU-
KOB OTHOIIEHUH — /I/I aKI[MOHEPOB, MEHEKEPOB, YWIEHOB COBETA
JUPEKTOPOB.

CoBeT AUPEKTOPOB — CEP/IIEBUHA CHUCTEMBI KOPITOPATUBHOTO
yTpaBieHuss. DTO KOJUIETHANbHBIN OpraH CTpaTernyecKoro yrpas-
JIEHUS ¥ KOHTPOJIA, ¥ Yepe3 HETo MTPOXOAUT PellleHre BcexX Hanboree
BaKHBIX BOTIPOCOB PasBUTHA OM3Heca U obecIieveHus CIIpaBeziv-
BOT'O OTHOIIIEHHS KO BCEM aKIMOHEPaM KOMITAHMH C YI€TOM HHTe-
PECOB IIPOYMX 3aMHTEPECOBAHHBIX CTOPOH — CTEHKXO0IAepoB (IIo-
CTaBIIUKOB, TOTPEOUTEEN, TOCYAaPCTBA, PETMOHATBHBIX BIACTEN U
JKUTeNeN TEPPUTOPUH, Ha KOTOPOI KOMIIaHUA BeJleT O13HeC, WieHOB
TPYZOBOTO KOJIeKTHUBa). COBET JUPEKTOPOB — rapaHT YCTOHIUBOTO
pasBuUTHs 6M3HeCa, paBHOTO OTHOINIEHUSA KO BCEM aKI[MOHepaM, He-
3aBHICUMO OT UX JIOJI B KOMITAHWH, a TAKXKE CBOEBPEMEHHOT'O U IT0JI-
HOTI'O PACKPBITHSA IIepe]l HUMU Bcel HeobxoarMoi HHGOpMaIIiH.

CoBET IMPEKTOPOB He SABJISETCS OPraHOM OIePAaTUBHOTO YIIPaB-
JeHus Kommnanuei. OH cobupaetcs 6-10 pas B rof A71s1 06Cy K AeHUS
Y IPUHATHA PeIlleHnH 110 Ba)KHEHIIINM BOITPOCaM, KOTOPbIe BXOAAT
B €r0 KOMITETEHIIHIO ¥ KOTOPbIe eMy JieJIETMPOBaHbI 06IIUM cobpa-
HUEM aKIMOHEPOB M TPEAINMCAHBI 3aKOHOAATeabCTBOM. OO6Imue
coOpaHus TIPOBO/ATCA B aKIIMOHEPHBIX 00IeCcTBaxX eXXerofHo (uc-
KJII0Yas CIydau MPOBEAEHUSA BHEOYEPEIHBIX COGPaHUi II0 TIOBOLY
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Ype3BbIYAMHBIX CUTyanuii). Ha HUX eXeromiHo u3bupaeTcs COBET
JVPEKTOPOB, YTBEPXKJAETCA OTYET O JAEATENbHOCTA KOMIIAHUM, a
TaKXKe ONPEAEAIOTC ayAUuTOP U pa3Mep AUBUIEH/IOB, BHIILIaYHBa-
€MBIX aKI[MOHepaM. B MpoMeXKyTKax MeXX/y r'oZIOBEIMU OOIUMH CO-
OpaHUAMU aKIIMOHEPOB HAIIPABJISIOMINM KOJUIETUATbHBIM OPTaHOM
yIIpaBieHUs KOMITaHUEN ABJISAETCA COBET AMPEKTOPOB, KOTOPHIN ITO-
MoraeT MeHeXKMEHTY B CTPATErMYEeCKUX BOTIPOCaX U KOHTPOIUDPY-
eT ero paborTy.

CoBET IUPEKTOPOB, KaK IPABUIO, COCTOUT HE TOJBKO M3 Me-
He/PKepoB (4acTO B HEro BKJIIOYAIOTCS MeHEPATbHBIA AUPEKTOP U
(UHAHCOBBIA AUPEKTOP KOMITAHWM) U BIAZEbIIEB, HO U U3 BHEII-
HUX JUPEKTOPOB: TPEACTaBUTENEN aKI[MOHEPOB W HE3aBUCHMBIX
IUPeKTOpPOB. [IpecTaBUTENN aKITMOHEPOB — HEe HaeMHbIe MEHEI-
JKephI U TI03TOMY ABJISIOTCA BHEITHUMY AUPEKTOPAMU 10 OTHOIIIE-
HUIO K JaHHOMY On3Hecy. Ho, Kak MpaBWJIO, 3TH JIFOAU 00'beITUHEHBI
Ou3Hec-UHTepecaMy WIM WMEIOT JIMYHbIE CBSI3U C aKI[MOHEPaMHU,
M30UPAIOIINMHU UX B COBET /IS TOT'O, YTOOBI OHU YUUTHIBAJIU U ITPEJ-
CTaBJIsUTA UHTEPECHI BIa/IENbIIER.

HesaBucuMbIe JUPEKTOpa — yBaXkaeMble JIFOAU, He abduipo-
BaHHBIE HU C aKIIMOHEPAMU, HU C MeHeKMeHTOM. [1o3uIus He3a-
BUCHMOT'O IUPEKTOPA MPEATIONAraeT TaK¥Ke, YTO OH HE MOXKET OBITh
CBsI3aH OW3HEeC-WHTepecaMy C IIOCTABIIUKAMMU, MOTpebOUTeTIMU
KOMITaHWY WU 3aUHTEPECOBAH B UCIIOIb30BaHUH JJAHHOH MO3UIUN
B JIMYHBIX 11eX. He3aBUCUMBIN AUPEKTOP MOJIYIAEeT OT KOMIIaHUU
BO3HaATpakZieHue 3a paboTy B COBETE U He JODKEH KalTUTaIU3UPO-
BaThCs, U3BJeKass COOCTBEHHYIO BHITOAY OT (pUHAHCOBBIX WIM Ma-
TepUabHBIX TTIOTOKOB KOMITaHUY. He3aBUCUMBIN JUPEKTOP MOXKET
WMETb HE3aBHUCHUMOE CYXKJEHUE TIPU TOJIOCOBAHWU Ha 3aceaHUSIX
COBeTa IMPEKTOPOB. DTO, KaK IPABWJIO, FapaHTUPYeTCs ero puHaH-
COBO¥ 06eCIIeYeHHOCThIO U pelyTalliei.

B ciyyae BO3HUKHOBEHUS CUTYAIUi, CBI3aHHBIX ¢ KOHGIUKTOM
WHTEPeCcOB, GMHAHCOBO HE3ABUCUMBIH OT KOMITAHUY JUPEKTOP, KO-
TOPOMY BaKHO COXPAHUTb CBOIO BBICOKYIO PEITYTaIIUIO, IEHCTBYET B
WHTEpecaX aKI[MOHEPOB, a He B CBOUX COOCTBEHHBIX WIH B MHTEPE-
caX TPEThUX JIUILL.

Boobuie ¢puayiirapHbie 0653aHHOCTH JIIOOOTO WieHa COBETa AU-
PEKTOPOB BKJIIOYAIOT €ro 00S3aHHOCTh /IeHCTBOBATh B MHTEpECax
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KOMITaHWU (Tak, KaK OH UX TIOHUMAaeT) U 0053aHHOCTh OTHOCUTHCS
K CBOel paboTe cepbe3HO ¥ BHUMATEIBHO, He ZIOMyCKast XaJaTHOCTU
WY BEPXOIVIAACTBA. B aTOM ciiyuae, faxke eciu OU3HEC-pENIEHUE,
3a KOTOPOE IIPOT0JIOCOBAJ HAa CBOEM 3aCeZaHUU COBET JUPEKTOPOB,
MpUHECET KOMITAHUH YOBITKY, GAKT TIIATENBHOTO OTHOLIEHUS [U-
PEKTOPOB K MPOpaboTKe U 00CYKAEHUIO JAHHOTO PEIEHUS U OTCYT-
CTBUE B ZIEICTBUAX WIEHOB COBETa KOHGJINKTA NUHTEPECOB TOMOTAET
OCBOOOZAUTH UX OT OTBETCTBEHHOCTH, KOTOPYIO OHU HECYT TI0 UCKaM
AKIIIOHEPOB WM TPETbEHN CTOPOHHI.

KoprnoparuBHoOe ynpaBiieHre U paboTa COBETOB IUPEKTOPOB Ha-
XOJATCA B IIeHTPe BHUMAaHUSA KOPIOPATHBHOI'O MHUpPA HE TOJBKO B
Poccun, HO Ha 3amnaze U BocToke — Be3Jle, I/le BO3HUKAET areHT-
cKas mpobsema U r7ie MeHEIKMEHT JoKeH ObITh TIOCTaBJIeH TIOf
KOHTPOJIb aKIIMOHEPOB, a WHTEPECHl BCEX AKIIMOHEPOB JOJIKHBI
OBITh B paBHOM cTeleHU 3anfuieHbl. OcO6eHHO oCcTpo mpobiema
KOHTPOJISI 32 MEHE/PKMEHTOM CTOUT B CTPAHAX C aHIVIOCAKCOHCKOH
MO/IE/IbI0 OpraHu3anuy Ou3Heca, T/ie 3HaYUTENbHbIE PECYPCHI I
bUHAHCUPOBAHUSA KOMITAHWH YepIalT Ha MyOIUYHBIX GOHJOBBIX
DBIHKAX.

Kak mpaBuiio, B paMKax 3TOH MOJeNIW KOpIIOpalus UMeeT pac-
MbUIEHHYIO0 GOPMY aKIIMOHEPHOTO BJIaZIEHUs, U COBET AUPEKTOPOB
MPU3BaH KOHTPOJHPOBATh U HAINPABJIATH JAEHCTBUSA MEHEIKMEHTA
B CTOPOHY paboThl Ha aKITMOHEPOB — OeHedUIMapoB OH3Heca, KO-
TOpbIE B JAHHON MO/IEIA TPAKTUYECKH TTOJTHOCTHIO OTCTPAHEHBI OT
TEKYIIEro yrnpaBieHUs UM.

B cTpaHax, T7ie pacpocTpaHeHO KOHIIEHTPUPOBAHHOE BIa/IeHUE
(bpaswnus, Poccus, Haus, KuTait), a Bj1aZienblibl 3a4acTyi0 Helo-
CPeICTBEHHO BXO/AT B COBET AUPEKTOPOB U MUMEIOT BO3MOXHOCTD
KOHTPOJIMPOBAaTh MEHE/PKMEHT, KOPIIOPAaTUBHOE YIIPaBJIeHHE U CO-
BET JUPEKTOPOB MpPEXE BCETO JOMKHBI GOKYCUPOBAThCA HA IO-
MOIIIY MEHE/PKMEHTY B BHIPAOOTKE CTpaTeruu, 3alluTe UHTEPECOB
MWHODUTAPHBIX aKIIMOHEPOB, a TAKXKe y4yeTe WHTEPECOB JPYTUX
CTEHKXOJIZIEPOB.



[naBa 1. CoBeT ANPEKTOPOB —
NHCTPYMEHT aKLMoHepa

OpraHun3ayms, cosgaHHasa reHnem,
KOTOPOW MOXeT YNpaBAATb Aaxe UANOT,
KyZa nyulle opraHmM3aumm, cosgaHHou
VAVOTOM, KOTOPOW MOXET YNpaBnaTb
TONbKO reHunn.

Nuxak Aduzec

Bo rnaBe no60ov KOMMaHWM A0KEH
cToATb 3G EKTUBHBIN COBET
OVPEKTOPOB, YNeHbl KOTOPOro
KONNEKTVBHO OTBEYAIOT 3a ee ycrex.

O6ve0uHeHHbIl KOOeKC KopnopamueHo20
ynpasneHus BenukobpumaHuu

1.1. 3auem aKymnoHepHomy obLiecTBy
coBeT ANPEKTOpPOB?

CoBeT AUPEKTOPOB — KOJUIETHaNbHBIA OpraH yIpaBJieHUs, MO/-
OTYETHBIH 00IIeMy cOOpaHUIO aKI[MOHEPOB, TEPUOANIECKU COOHpa-
IOILMICA Ha 3acelaHuA Y IPUHUMAIOUIUN pellleHNs IyTeM r'oJIocoBa-
HUfA, OCYIIeCTBIAEMOr0 ero PpaBHOIIPABHBIMU WIeHAMU, HECYIIUMU
PaBHYIO OTBETCTBEHHOCTH 32 IPUHUMAaeMble pelleHu.

B poccuiiCKOM 3aKOHOZATENbCTBE €CTh TpeOOBaHUE K aKI[HO-
HEPHOMY OOIIECTBY UMETh COBET JUPEKTOPOB KaK KOJUIETHAIbHBIN
opraH yIpaBJeHUs KoMIaHuel. B ciydae eciu y Hee 6osee 50 ak-
LIMOHEPOB, COBET JUPEKTOPOB JOIKEH COCTOATh He MeHee YeM U3
MIATY WIeHOB, a eciu 6osee 1000, To He MeHee YeM U3 ceMH. [Ipu
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CO3JaHUN aKIIMOHEPHOTO OOIIECTBA HY>KHO 00513aTETbHO PETUCTPH-
poBaTh B PezepanbHoii ciryxbe 1o ¢prHaHCOBBIM phiHKaM (PCDP)
MIPOCIIEKT LIEHHBIX OyMar.

AknoHepHEbIe o61ecTBa MOTyT UMeTh popMy 3AO (3aKpBITOTO
akioHepHoro ob6iectBa) win OAO (OTKPBITOTO aKI[HOHEPHOI'O
obiectBa). OHU pa3MUYAIOTCA MO UX BO3MOXKHOCTU TPUBJIEKATh
aKITMOHEPHBIN KamuTaa Ha MyOJUYHBIX PHIHKAaX depe3 GUpiKeBoe
MpeyIOKeHNE. AKIIUM OTKPBITBIX AKIMOHEPHBIX OOIIECTB MOTYT
OBITH BBIBEZIEHBI /IS TTPOAAYKHU Ha GOHAOBYIO OUPIKY, B CJIydae eCiiu
KOMITaHUS IIPOXOAUT IPOLEAYPY OUPKEBOTO JIUCTUHTA U TPOBOAUT
MepBUYHOE WIX BTOPUYHOE pasMellleHHre aKI[UH /1 BHEITHUX UH-
BecTopoB. [lepBuuHoe pas3merienue (IPO — initial public offering)
O3HAYaeT MPOJAKy Ha PHIHKE HOBBIX aKIUH.

BropuuHoe pasmemnieHve (SPO — secondary public offering)
O3HAYaeT MPOAAXKY Yepe3 OUPKY YacCTH YKe BBIMYIIEHHBIX aKITUH,
MIpUHAJIeKaIUX CYIeCTBYIOIIUM aKlloHepaM. VHorza mpoueny-
pa MmyOIMYHOTO pa3MelleHUs aKIMi HOCUT KOMOMHUPOBAHHBIN Xa-
pakTep, Korza coBMelnaioTcs [PO u SPO. AKIioHepHbIe 00IIeCTBa,
KOTOPBIE 3aPETUCTPUPOBAHBI B OPTaHU3AIIIOHHO-TIPABOBOH popme
OAO ¥ UMEIOT BO3MOXXHOCTb IIPUBJIEKATD /IEHbT'Y BHEIIHUX WHBE-
CTOPOB Ha IMyOJIMYHBIX PIHKAX, MOAIAA0T 1MoZ TpeOOBaHUA pery-
JIITOPOB O MyOJWYHOM PacKpBITUM WHPOPMALUK U 00S3aHBI IIPO-
ZIEMOHCTPHUPOBATh UHBECTOPaM, YTO B KOMITAHUH €CTh KOJUIeruaib-
HBIN OpraH yIpaBJieHUs, HO 3TO CHUKaeT PUCKU /JIA UHBECTOPA.

VIHBIMU CJTIOBaMU, UMeS COBET AUPEKTOPOB, KOMIIAHUSA TI0 H/iee
JO/DKHA JleficTBOBaTh 0oJiee CHCTEMHO M TPOAyMaHHO, uyeM 6e3
HETO0, W UCII0JIb30BaTh KOPIIOPATUBHbBIE TIPOLIEAYPhl IPUHATHUSA pe-
IIIEHWH, He 3aBUCAIINE TOJBKO OT BOJU U aMOUIIUM OZHOTO YeJso-
BeKa — T'eHepaJbHOI'o AUPEKTOpa, ABIAIOMIETOCT eANHOJUYHBIM
OpraHoM yTpaBieHus KoMmmaHueld. OTKpPBIThE aKIIMOHEPHBIE 00-
[IecTBa CO34al0TCA, €C/IM YUCIO aKInuoHepoB npesbimaeTr 1000 ve-
soBek. OAO 06s13aHbl MyOIMYHO PaCKpBIBATh Tiepe]] aKITMOHepaMU
U eXXeKBapTaJbHO HATIPABJIATh PETY/IATOPY MHPOPMAIHIO 0 GHUHAH-
COBO-XO3MCTBEHHOU /IEATETbHOCTH KOMITAaHUH.

B obmiecTBax ¢ orpaHUYeHHOU oTBeTcTBeHHOCTRIO (O00), He
SBJIIONIUXCSA aKIIMOHEPHBIMHM O0OIeCTBaMU, IO 3aKOHOAATEJb-
CTBY COBET JIMPEKTOPOB MOKET He CO3/]aBaThCA. TeM He MeHee BO
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mHorux OO0 popMupyeTcs Takol KOJIETHaTbHbIN OpraH ymipas-
JIEHUs, ¥ He TIOTOMY, YTO CyLIECTBYIOT TPeOOBaHUA 3aKOHO ATEeNb-
CTBa WIM PETyAATOpa Ha PhIHKE IeHHBIX OyMar, a MoToMYy, YTO
COBET JAUPEKTOPOB SABJIAETCSA MOJE3HBIM MHCTPYMEHTOM JJIs Be-
JneHus 6usHeca. [Toka akIMOHep yIIpaB/sieT OM3HECOM «B PYYHOM
peXXUMe» U OJHOBPEMEHHO SIBISETCS [VIABHBIM MEHEIKEPOM, OH
CMOTPHT Ha KOPIIOPATUBHOE yIpaBIeHNe KaK Ha Hen30eKHOe 3710,
CBSI3aHHOE C TPeOOBaHUSIMM PETYAATOPOB YU MUHOPUTAPHBIX aK-
1IMOHepOoB. [IpuyeM 3Ta HaACTPOMKa TOPMO3UT CKOPOCTh MPUHS-
THUSA YIIPaBI€HYECKUX PELIeHU, TpeOyeT AOMOTHUTENbHBIX 3aTpaT
BpEMEHHU U ZieHeT. [109TOMy IToKa KOMITaHUS YIIPaBISAETCs «B Pyd-
HOM PeKHMe», KOPIIOpaTHBHOE yIIpaBeHHUe B 1[€JIOM U COBET /U-
PEKTOPOB B YaCTHOCTH HEPEAKO BHICTYMAIOT B POJIHU JE€KOPAIIUA.
Ho Kak TOJIBKO BjIaZiesiel] OTXOAUT OT OIEPATUBHOIO yIpaBIeHUA
(Hazoesno, HavaJa HOBBIM NPOEKT, CKa3bIBAeTCs BO3PACT, AyMaeT
0 TepeZiave O6U3Heca HacJIeJHUKAM, He BOBJI€YEHHBIM B yIIpaBie-
HUe), HAYWHAET POSBJIATHCI KOHPIUKT UHTEPECOB aKIIMOHEPOB
¥ HAeMHOTO MeEHE/PKMEHTa, MOCKOJbKY TOCIeJHUN HMeeT IIO-
TEHI[UAJbHYI0O BO3MOXKHOCTb YIMPaBJSATh KOMIIAHUEH, HM3BJIeKas
CcOOCTBEHHYIO BBITOAY. BBICTpawBaHWE CHUCTEMBI BJaelb4ecKo-
T'0 KOHTPOJIA /I aKITMOHEPOB, He YYaCTBYIOUUX B OllepaTUBHOM
ynpaBieHuHU, TpebyeT yIpaBieHUs Yepe3 COBET AUPEKTOPOB, KO-
TOPBIM OTBEYAET 3a CTpATErvio OM3Heca U OCYIECTBIAET HAJA30D
3a MEHEeKMEHTOM.

Vimeonorus paboThl COBETa AUPEKTOPOB — KOJUIEKTUBHOE 00-
Cy’KZIeHWe W TOJIOCOBaHUe Ha 3aceflaHusaX (OYHBIX WM 3a0YHBIX)
IO peleHussM, BBIHOCUMBIM Ha TIOBECTKY AHA 3acefaHuil. Takum
00pa3oM JIOCTUTAeTCs BOBJIEYEHHOCTh B yIpaBjieHHe OU3HECOM
JII0ZIEld, KOTOPBIE OIKHBI UMETh COOTBETCTBYIOIIUI OIIBIT, 3HAHUS
U penyTaiuio. YieHbl COBETa AUPEKTOPOB HECYT PaBHYIO OTBET-
CTBEHHOCTb 32 PUHUMAaEMbIe COBETOM JUPEKTOPOB PENIEHU.

Kakuie BOTIPOCHI BXOJAT B KOMIIETEHIIMIO COBETA JUPEKTOPOB,
Kakve [JO/DKHBI IMPUHUMAThCA OOuMM cobpaHueM aKIIMOHEPOB,
a Kakue SABIAIOTCA TPeporaThBOM MeHeMKMeHTa (reHepanbHO-
ro AWPEKTOpa U/WIN MPaBIEHUs, ABSAIOMIErOCS KOJUIerHalbHbIM
OpPraHOM, COCTOSIIIIUM M3 MeHe)KEPOB KOMIIAaHUM), OIpeeseTcs
denepanbHbIM 3aKOHOM «O0 aKI[MOHEPHBIX OOIIeCTBaX», a TaKkKe
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YTOYHSIETCS B yCTaBe aKIIMOHEPHOro obmiecTBa. B COOTBETCTBUU
¢ TpebGOBaHUAMM 3aKOHOJATEThCTBA BOMPOCH M3OpaHUSI cOCTaBa
coBeTa JUPEKTOPOB, YTBEPKAEHU TOJOBOTO OTYeTa O GUHAHCOBO-
XO3AMCTBEHHOU JIeATENbHOCTH aKIIMOHEPHOTO OBIIeCTBA U YTBEPIK-
JIeHUsA pasMepa BHIIIAYMBAEMbBIX aKI[MOHEpaM AUBUAEH/OB SIBJIA-
FOTCSI NCK/TIOUUTENbHOM KOMIIETEHIIeH 06IIero cobpaHus.

CoBeTy IMPEKTOPOB OOIIHUM cOOpaHUEeM aKITMOHEPOB /IeNETUDPY-
€TCs PYKOBOJCTBO JIEATETHHOCTBI0 KOMIIAHUY B TIEPUOZ MEXKY OUe-
peaHbIMU (M BHeOUYepeAHBIMU) COOpaHUAMU aKI[MOHEPOB. B KoM-
METEHIHIO COBETA JUPEKTOPOB, KaK IIPABUJIO, BXOAAT YTBEPIKAEHUE
CTpaTeruy pasBUTHS KOMIIAHUH, BRITEKAIOIINX U3 CTPAaTeruy Iia-
HOB U OCYIIIECTBJIEHHE KOHTPOJIA 32 JeATEIbHOCTbI0 MEHEKMEHTA,
BKJIIOYAsi TeHePabHOTO IUPEKTOPA. B CHly STHX ITPUYKH Ha €ro 3a-
celaHUSIX PaCCMaTPUBAIOTC U YTBEPIKJAIOTCS TUIAHBI U OTYETH GU-
HaHCOBO-XO3MCTBEHHOM /1eATebHOCTH, BKIIOYasA OTUYET ayJuTOopa
KOMITaHWH, a TaK)Ke KJIIoueBble mokasaTtenu adpdekrruHocTH (KI1I)
reHepasbHOIO IMPEKTOPA U MEHE/KEPOB BBICIIIETO 3BEHA, BOIIPOCHI
BO3HATPAXKAEHUA U IIPEEMCTBEHHOCTH TOII-MEHE/PKMEHTa 1 COBETA
JIUPEKTOPOB.

Kak mpaBujo, ekeKBapTaabHO pacCMaTPUBAETCS BOIIPOC O BHI-
MOJTHEHUY MeHEeIKMEHTOM IUIAHOBBIX TOKa3aTeel, MPOBOAUTC
rOJIOCOBAHUE 110 KPYITHBIM CIeTKaM, CeIKaM, KacatouuMCs KyTLTH-
MIPOAQYKY aKTUBOB, CJIUSAHUS U IOIOIEHHS, a TAKXKe CAeIKaM C 3a-
MHTEPECOBAHHOCTHIO, KOTZIa KOMIIAHUSA B JINIlE MEHEIKMEHTA y4a-
CTBYET B CZI€JIKE C 00eUX CTOPOH, HAIPUMED IIPU IIPOJaXke aKTUBOB
CBOEMY ZloYepHeMy OOIIECTRY.

Ha coBeTe IUPEKTOPOB MOTYT pacCMaTPUBAThLCS TaK)Ke BOITPOCH
MIPUBJIEYEHNUs JOJTOBOTO GUHAHCHPOBAHUS, HAI[PUMEpP 3aUMCTBO-
BaHUA y 6aHKOB, KOI/[a COBET JUPEKTOPOB, HAIIPUMED, YCTaHABIIH-
BaeT BEPXHIOIO IPAHUILY IIPOLIEHTA 10 IIPUBJIEKAEMBIM KPEIUTAM.

CoBeT AUPEKTOPOB HE ZIOKEH BMEIIUBATHCA B KOMIETEHIIUU
MeHe)KMeHTa I0 TEKYIeMY eXKeITHEBHOMY yIIpaBIeHUI0 O13HeCoM
Y He TAHYTb 0/IesyIo Ha cebsl. B MPOTUBHOM C/Ty4yae TOIy4aeTcs, 4TO
OH TIOZIMEHSAET U AYOIHUPYeT paboTy MeHeKePOB, YTO YaCTO TPHUBO-
[IUT K Hepasbepuxe, IBOEBIACTHIO U KOHGIUKTAM MeXIy COBETOM
¥ KOMaHzoil MeHexkepoB. COBET AMPEKTOPOB He SBIAETCA Opra-
HOM TEKYILEro PYyKOBOZACTBA; OH JO/DKEH KOHIEHTPHUPOBAThCA Ha
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BaXXHENIINX U IPUHIIUNINAIBHBIX BOIIPOCAX, BXOAAIIUX B €r0 KOM-
MeTeHIIMIO, a TaKXKe OKa3bIBaTh COZENCTBHE U MOAAEPKKY PYKOBOJ-
CTBY KOMIIQaHUH B JJOCTH>KEHUU HaMeUeHHbBIX Pe3y/IbTaTOB.

Hanpumep, eciv MeHeIKMEHT He MOXKET CaMOCTOATENbHO pas-
paboTaTh CTpaTETMIO M3-3a OTCYTCTBUS OIBITA WIA CJIOXHOCTH
CTOAIIUX Mepesi HUM 3a/Iad B YCJIOBUAX TYPOYJIEHTHOTO COCTOSHUS
PBIHKOB, YTO XapaKTepHO /I Pa3BUBAIOIINXCA dKOHOMUK, COBET
IUPEeKTOPOB bepeT Ha cebs nHUITMATHBY. OHA COCTOUT B TOM, YTO
COBET OIpeZiesisAeT KIto4YeBble IPUOPUTETHI, IPUIVIAIIaeT BHEIIHUX
KOHCYJITAHTOB /JI1 TPOPAbOTKU M aHAIN3a BHENIHUX U BHYTPEH-
HUX YCJIOBUH, TeEM caMbIM HaIIpaBJIAd U IO/iepKHUBast MEHE/)KMEHT,
HO He Ay6nupysi ero paboTy.

Hampumep, MHOT/IA COBET UPEKTOPOB TPebyeT, YTOOHI He KOH-
CYJIbTAHTHI, & IPeJCTaBUTEIN MeHe/PKMEHTa T'OTOBWIN U JOKJIaZbl-
BaJIM Ha 3aceZlaHUM COBETa BOIIPOC O CTpaTeruy, HeCMOTPA Ha TO
YTO BHEIIHMNE KOHCYJIbTAHTHI /JIA aHaJu3a IIPUBJIEKAJIUCh 110 €ro
PEKOMEeHaLuN.

B mocsieHee BpeMs 3amafiHBIMU SKCIIEPTAMU B 06J1aCTH KOPIIO-
paTUuBHOrO ympasieHud, B yacTHocTy JIxxoHoMm IlayHzoMm, /hxeem
Jlopurem u3 l'apBapga u HaswwioMm BeitHoM 13 BpuTaHnckoro uHCTU-
TyTa AUPEKTOPOB, CTABUTCA BOIIPOC O TOM, YTO COBET AUPEKTOPOB
JI0JDKeH OBITh He TOJIbKO U He CTOJIbKO KOHTPOJIEPOM, ITOCTaB/IEH-
HBIM HaJ MEHE/PKMEHTOM, HO U aKTUBHBIM WHCTPYMEHTOM IIO/-
JIEP>KKU Y pa3BUTHA KOMaH/blI MEHEDKepOB. B ¢BA3U ¢ 3TUM IIpo-
deccopom [layHz0M BBOAUWTCS TOHATHE yrpaBiasgeMol (managed)
1 HalpasisieMoi (governed) Koproparuy.

B TpaauIMOHHON MOZeNU YIpaBIieMON KOPIOpAIlUU COBET
KOHIIEHTPUPYeTCAd Ha IOCTaHOBKE CTpPAaTernyecKUX IPHUOPUTETOB
[ MEHeDKMEHTa M KOHTPOJIMPYET, 4YTO MEHEHKMEHT JOCTUraeT
TIOCTaBJIEHHBIX 1leJiel. B 3Tol Mozenu, eci MeHeXKMEHT JleslaeT
ONTMOKY U He ZIOCTUTAET PE3y/IbTaTOB, POJIb COBETA TUPEKTOPOB 3a-
KJIFOYaeTCs B TOM, YTOOBI YBOJIUTD reHEPaTbHOTO AUPEKTOPA U TIO-
CTaBUTh HOBOTO. B Mozeny HanpagssieMoll KOpIiopauuyu HUKTO He
CHMMaeT C COBeTa 3aZlauyy YBOJUTb MeHeIKMEHT, eCJIi OH HeaZleK-
BaTeH IIOCTABJIEHHBIM 33/ladyaM, HO ropaszo OoJjiblllee BHUMaHUE
yAeNAeTCA NpeAyIpefUuTeIbHBIM MepaM, B TOM YUCIe Ilepuosuyde-
CKOU BHMMAaTeJbHOU OIleHKe AesATeJbHOCTH KOMaH/Ibl MeHeIX)KepOB,
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PasBUTHIO ee IMyTeM OOyJIeHUs U 06ecriedyeHusT TPEeeMCTBEHHOCTH.
BakHa Takke MoAiepyKKa 06PHIM COBETOM B CJIOJKHBIX CUTyaITUAX
Y TIPOBe/IeHIE TIEPCOHATBHOTO KOYUHMHTA C TeHePaTbHBIM JUPEKTO-
poM. Takasi MOZeJTb TI03BOJIIET 06ECIIEYUTDb Goslee CTaGMIBHOE pas-
BUTHE KOMITAaHUU, HO TpeOyeT OT COBETa IUPEKTOPOB OoJiee INIOTHOMH
¥ CKOOPAMHUPOBAHHOM pabOThI C MEHE)KMEHTOM, KOTOpasi TEM He
MeHee [0/DKHA He TIOAMEHATh CO00H eATeNbHOCTh MEHEKMEHTA,
a KOHIIEHTPUPOBAThCA Ha TMOAZIEPKKE U Pa3BUTUU KOMaH/IHI.

Bonpocbl ana camonpoBepkun

1.

[ToyeMy 3aKOHOZATENHCTBO U PETYIATOPHI TPEGYIOT OT aKIIHO-
HEPHBIX OOIIECTB CO3/IaBATh COBETHI IMPEKTOPOB?

B Kakux OpraHU3allMOHHO-TNIPABOBBIX (OpMax KOMIAHUN
TpebyeTcss HaJTM4Ke COBETA AUPEKTOPOB?

. Kakum o6pa30M PETYIIATOP OCYHUIECTBJIAET KOHTPOJIb 3a Ha-

JINYHMEM B KOMIIaHMH COBETA ,Z[I/IpeKTOPOB?

CKOJIBKO 4JIEHOB J0KHO OBITH B COBETE AVWPEKTOPOB B COOT-
BE€TCTBHHU C TPE6OBaHI/IHMI/I 3aKOHOZaTe/IbCTBA?

. IMoueMy cOBeTHI JUPEKTOPOB YacCTO CO3JAIOTCS Jaxke B TeX

KOMTIaHUSX, OPTaHU3AIMOHHO-TIPaBOBasi GpopMa KOTOPHIX HE
TpebyeT UX HaINn4Ius?

Kakue 3azauu pewraer coBeT AUPEKTOPOB, UTO BXOAUT B €r0
KOMIIETEeHIINIO?

B yeM pasnuuusa Mozesnel «yIpasiaseMoii» U «HalpaBisgeMoi»
KOPIOpAIIUK C TOYKH 3PEHUS ITOAX0J0B B paboTe coBeTa Ju-
PEKTOPOB C MEHEKMEHTOM?

L 4



CBeTuTb BCerga,

CBeTUTb Be3fe...
BoT nosyHr mon —

1 CONHua.

Bnadoumup Masakosckul

OunpekTopa 0bna3aHbl paboTaTtb
B IHTEpecax KOMMaHnm
1 6bITb NOAOTYETHBIMUN AKLMOHEPaM.

JxoHamaH Yapkxam

1.2. B ybMx nHTepecax
paboTtaeT coBeT AUPEKTOPOB?

CoBeT UPEKTOPOB KaK KOJUIETHAJbHBIN OpraH yIpaBleHUs KOM-
MaHueN Z0/DKEH TPOBOAUTH CBOU PEIIEHUS B UHTEPEcax aKIMOHe-
POB — BiIaZiesiblieB 1 6eHeduIapoB 6usHeca. MeHeIKMEHT yIIpaB-
JIsIeT KOMITaHUeH, MMoJydas Bo3HarpakJeHue 3a cBoio paboTy. e
J1060# KOMMepYeCKOM KOMITAHUY — TIOTy4YeHe TPUOBLIN 1T CBOUX
aKITMOHEPOB, KOTOPhIE SABISIOTCS BIaZebIIaMH U TTOCTaBITUKaAMU
aKI[MOHEPHOTO KaruTasia. BKiabiBast ero, OHU JKe HECYT U OCHOBHBIE
PUCKH B CJTydyae HeyZady B OM3Hece. YdacTHe aKI[MOHEPOB B pacIipe-
ZieJIeHUY TTPUOBLTH BHIpQ)KAeTCs B BHIIIATE UM JUBUZIEH/IOB.

[ToMHUMO 3TOTO BIaJebIbl BUJAT, KaK PACTET PHIHOYHAS CTOU-
MOCTh UX IOJTU B KalKTase KOMIIaHUU 110 Mepe pa3BUTHs br3Heca.
MHoOTHe U3 HUX, OCOOEHHO B MPeANPUHUMATENbCKUX KOMITAaHUAX U
cTapTarnax, He paCCUUTHIBAIOT Ha MTOSydeHHe eXKeTOAHbBIX WIH TTOJTy-
TOZIOBBIX IUBUZIEH/IOB. B TaKMX KOMITAHUSAX BCs MTPUOBLIb, KaK Ipa-
BUWJIO, KalUTaJIU3UPyeTCs U UAeT Ha GUHAHCUPOBAHKME Pa3BUTHUA.
BiiaziesbIpl HAZIEIOTCS TIOMYYUTh BO3BPAT HA CBOE BJIOXKEHHUE TIPU
TIpoZiake CBOEL ZI0JTM Ha OTIpe/ieIEeHHOM JTarle Pa3BUTHA KOMIIaHUU
MIPH YaCTHOM WJIH ITyOIMYHOM pa3MeIleHnH aKITui.

KTo B coBeTe AMPEKTOPOB IPECTABIAET UHTEPECH aKIIMOHE-
poB? KakoB Jo/DKeH OBITh €r0 COCTaB, YTOOBI rapaHTHUPOBATh, YTO
UX TOTPeOHOCTH OyAyT yuTeHbI? JIydiasi MpaKTUKa KOPIIOPAaTUBHO-
IO yIpaB/ieHus B KOMIIAHUAX C PACIbUIEHHOM COOCTBEHHOCTHIO, aK-
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Y KOTOPBIX TOPTYIOTCS Ha OUp)KaX U paclpeziesieHbl MeXIy 60JTb-
MMM YMCJIOM MEJKUX aKI[OHEPOB, TOBOPUT O TOM, YTO OOIBITHH-
CTBO B COBETE JUPEKTOPOB TaKO KOMITAHWU [IOJDKHBI COCTABJIATH
He3aBUCHMBIe AupekTopa. OHU He SBJIAIOTCSA ee MeHe/PKepaMuy U He
adpdmirpoBaHbl HU C MEHEIKMEHTOM, HU C KPYITHBIMU aKI[MOHEe-
pamu. HesaBrcrMble AUPEKTOPA TaKXKe He JOKHBI UMeTh OM3Hec-
MHTEPECOB, CBA3LIBAIONIMX WX C MOCTABIUKAMU, TOTPEOUTEN-
MU, KOHCYJIbTaHTaMu KoMmauuu. OHU caMU He JOJDKHBI ABIATHCA
BHENTHUMU KOHCYJIbTaHTaMU /JJIsi KOMITAaHWH, TTOJydas OT Hee ellle
KaKOe-TO JIOTIOJTHUTEIbHOE BO3HArpaXkJeHre, IOMUMO BO3HATPasK-
JleHVs1 32 paboTy B COBETE JUPEKTOPOB.

Kak mpaBuIo, KOMIIAaHHU C PacClbUIEHHBIM BJIaJeHHEM — YiKe
chopMUpOBaBIIECS OPTaHU3AIUN, KOTOPBIE OMEPUPYIOT HA PHIH-
KaX [IOCTaTOYHO /I0JITOe BpeMs. AKIIMOHEPHl B HUX OOBIYHO He 3a-
HUMAIOT PYKOBOZAIINE MO3UIUN, ¥ OU3HEC YIIPABIAETCA XOPOIIO
OIUTaYMBAaeMbIM M KBaJTUGUIIMPOBAHHBIM HAae€MHBIM MeHEKMeH-
TOM. B 3TMX KOMITaHUSAX IIPU OTCYTCTBUM YETKO BHIPAXKEHHOI'O yJa-
cTHs COOCTBEHHUKOB B paboTe coBeTa AUPEKTOPOB BaXKHOM 3ajia-
yel coBeTa SIBJSIETCS BHICTPAaMBAHUE CHCTEMBI KOHTPOJISA 32 pabo-
Tol MeHemKMeHTa. COBET MPEKTOPOB TAKUX KOMITAHUH OOBIYHO
BKJTIOYAeT HeOOJIbIIIOE YUC/IO TIPEACTABUTENEN MeHeKMeHTa (KaK
MIPaBWIO, B €0 COCTaB BXOAAT T'eHepaTbHbIN AUPEKTOP U GUHAH-
COBBIM IUPEKTOP), a MOAABJIsAIOIIee OONBIIUMHCTBO MO3UIIUHN 3aHU-
MalOT BHEIIHUE AUPEKTOPA, He SABJISIONIECs MeHeIKepaMUu KOM-
[MaHUU.

B KOMTIaHUAX C KOHIIEHTPUPOBAHHOI COOCTBEHHOCTHIO, T/IE €CTh
aKI[MOHEPHI, UMeIOIe KPYIHbIE, OJIOKUPYIONE WIN KOHTPOJIb-
Hble TIaKeTHI aKIUi, B COBET IUPEKTOPOB 3a4aCTyI0 IOMUMO MeHe -
’KEPOB BXOJAT U CAMU KPYIIHbIE aKI[HOHEPHI, U UX IIPEACTABUTEH,
dbopMHUpysI B 3TOM OpraHe OGOJIBIIMHCTBO. B TaKMX KOMITAHUAX aK-
IMOHEPHI HETTOCPEACTBEHHO KOHTPOJIUPYIOT MEHE/PKMEHT Yepe3 CO-
BET IUPEKTOPOB, /1T KOTOPOT'O Ha MePBHIH IIaH Z0/KHA BEIXOJUTD
3aZlaya COOJIIOZIEeHNsI PABHOTO OTHOIIEHUS KO BCEM aKIMOHEPaM.
3ayacTyo mepesi COBETOM BCTAET MPobIeMa 3aIlUThl IIpaB MUHOPH-
TapHBIX aKIIMOHEPOB, KOTOPBIE B CBOIO OYepeb IbITAIOTCA HE JI0-
MIyCTUTh HapYIIEHUs CBOUX MHTEPECOB IIyTEM ITPOBEJEHUS B COBET
JUPEKTOPOB CBOUX IIpe/ICTaBUTENEH.
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BremHme aupekTopa (non-executive directors), Bxogsiye B co-
BEeT, OZ[pa3zesiAoTcsA Ha IIpeicTaBUTesel akIMOHePOB (HampumMmep,
BJIaZlesIblIeB KOHTPOJBHOTO TaKeTa WIM MUHOPUTApUeB — WHBe-
CTUILIMOHHBIX (GOHZOB), ynll, apPUINPOBAHHBIX C TOCTABIIUKAMU,
MMOTPEOUTESIMU, KPeAUTOPaMH KOMIIAHWHW, W HE3aBUCUMBIX [IH-
peKTopoB. IlpeacTaBUTENN AKIIMOHEPOB CBS3aHBI C TOCIEAHUMU
OGu3Hec-UHTepecaMu, CEMEWHBIMU WIN JAPYKECKUMU CBA3AMH U
CKJIOHHBI YYUTHIBATh B IIEPBYIO OUepeib MHTEPECH! «CBOET0» aKINO-
Hepa, roJIocaMy KOTOPOT'0 OHU U30paHbI B COBET. BMecTe ¢ TeM, co-
VIACHO peKOMEeHZALMAM JIydllled MeXIyHapOAHOU IIPaKTUKH, BCe
YIeHBl COBETA AUPEKTOPOB JOJIKHBI paboTaTh B MHTEpecaxX BCEX
aKIMOHEPOB, KOTOPBIE IIOHUMAIOTCSA KaK JOJITOCPOYHBIE MHTEPECH
pa3BuTHA OU3HECA KOMITAHUH.

Bonpocbl anA camonpoBepKu

1. Yto siB/seTCA LEeNbI0 paboTHl JTI000H KOMMEPYECKOH KOM-
naHuun?

2. KakoBa poJjib aKI[MOHEPOB C TOYKH 3peHUs pUHAHCHPOBAHUS
JeATeIbHOCTA KOMITAaHUM ?

3. B kakoi popMe aKIMOHephl BO3HATPAXKAIOTCA 110 Pe3yJIbTa-
TaM /ieATeJIbHOCTH KOMITaHUN?

4. KTo B coBeTe AUPEKTOPOB IpeACTaBIAeT NHTepeChl aKIno-
HEpOB?

5. Upu MHTEpeCH IPe/CTABIIAIT B COBETE HE3aBUCHMBbIE UPEK-
Topa?

6. KTo Takue HezaBHUCHUMBIE JUPEKTOPA U YeM OHU OTIMYAIOTCA
OT TpeZicTaBUTesIeN aKITMOHEPOB?

7. KaxoBa pexoMeHzalsA, OCHOBaHHAsA Ha Jydllell IIpakTUKe
KOPIIOPAaTUBHOTO YIIpaBJIeHMs, OTHOCUTEIBHO COCTaBa COBe-
Ta JUPEKTOPOB B KOMIIAHUAX C PACIbICHHBIM BaJicHUEM?

8. Ha kakux 3aZadax KOHIleHTpUpYyeTcs paboTa coBeTa JupeK-
TOPOB B KOMIIAHUAX C PACIbUIEHHON U ¢ KOHIIEHTPHUPOBaH-
HOU COOCTBEHHOCTBIO?

*



