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AHHOTaIUA

B craree paccmaTpuBarOTCSI OCHOBHBIE 3aKOHOAATENIBHBIE M IPAKTUYECKUE BOIPOCHI,
CBSI3aHHBIE C Pa3BUTHEM HHCTUTYTAa HE3aBUCUMOIO IJUPEKTOpPA B KOPIOPATUBHBIX CUCTEMAX
CIIA u Poccun. OnbIT nokaszani, 4To HE3aBUCUMBbIE TUPEKTOPA B COCTABE YNPABICHHS KOMIIAHUI
3G GEKTUBHO BIMAIOT HA KOPIIOPATUBHOE YIPABICHHE B CHIIy CTaTyca BHEUIHEW, HE3aBHCUMOM
CTOPOHBI, aKTHBHO BOBJICYEHHOW B OIIEpPAllMOHHBIC IMpoLEecchl KoMIaHuil. Ilocie KpymHbIX
KoprnopaTuBHbIX ckanaanos B CIIA He3aBUCHMBIE TUPEKTOpa CTadd HEOTHEMIIEMOM YacCThIO
COBETa YIpaBJEHUs, MOJIyYUB MPU 3TOM 3aKOHOJATENIbHOE O0(OpMIIEHHE KaK KOPIOPATUBHOI'O
MHCTUTYTa. be3ycnoBHO, TaHHBIM HHCTUTYT HE PEIIAET BCE MPOOIEMbI U HECOOTBETCTBUSI BHYTPU
KOpPIIOPATUBHOM CTPYKTYpBI, OAHAKO €r0 HAJIWYWE MO3BOJISIET CHU3UTh PUCK MOIICHHHYECKHX
JencTBui. Poccuiickoe KOpIopaTuBHOE IIPaBO AKTUBHO BHEAPSET 3aKOHONATEIBHYIO IIPAKTUKY
MHCTUTYTa HE3aBUCUMOIO IHPEKTOpa, a KPYIHEHIIWE POCCUHCKHE KOMIIAHUU IIOJHOCTBIO
OTBEYAIOT BCEM KPUTEPHUSIM, HEOOXOAMMBIM JUIsl 3aKOHOJATEJIIbHOTO CTaTyca WHCTUTYTa
HE3aBUCHUMOTI'0 JUPEKTOPA.
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BBenenue

Opranu3anus (KOMIIAHUS) SIBJISETCS «KOHTperanuei», obmeil miaTgopmoi, A pa3IudHbIX
yupenuTeneil M 3auHTEPECOBAHHBIX YYAaCTHUKOB KOPIIOPAaTHBHBIX OTHOLIEHHH — HOTpeOuTenei,
paOOTHHUKOB, UHBECTOPOB, aKIHMOHEPOB U T.K. OpraHuszauus cama no cede B OOIICIOPUANYECKOM
CMBICJIE — 3TO MHCTPYMEHT MPHUBIIEYEHUS 00JIBIIOro 00beMa KanuTasia B LEIsIX BEACHHs AeATeIbHOCTH
Kakoro-nm6o poza. Takoe NoHUMaHKE CTaI0 UMIIEPATUBOM JUI COBPEMEHHOI'0 TJ100aIM3UPOBAHHOIO
Mupa Ou3Heca, B KOTOPOM KOMIAHHMSIM HEOOXOIUMO IMOJIyYUTh JOCTYI K [TOTOKaM KaruTala, ObITh B
TECHBIX OTHOLIEHMAX C IOCTABLIMKaMM, BKJIIOYAs MeEra-Kopropanuu, a Takke B TO K€ BpeMs
HaXOAUTbCS B TapMOHMM C OOIIECTBOM, BBINOJIHAS IPaBUIa KOPIOPAaTUBHOW M COLUAIbHOU
OTBETCTBEHHOCTU. VIMEHHO TOATOMY B COBPEMEHHOM MHpPE CTAHOBUTCS OYEBHIHBIM, YTO KaXKIas
TpaH3aKIMs, NPOBEACHHAs BHYTPM KOMIIAHWHM, 00s3aHa OTBEYaTh TPEOOBAHUSM UYECTHOCTH U
TPAHCHAPEHTHOCTH IO OTHOILIEHUIO K €€ 3aMHTePECOBaHHBIM JniaM. KoMnanus, KoTopast OTianyaeTcs
CIQ)XKEHHBIMU ¥ 3()()EKTUBHBIMH WHCTPYMEHTAPHUSAMH KOPIOpAaTUBHOrO yrpasieHuss u CoBeTom
IMPEKTOPOB, OE3YyCIIOBHO, OyIeT MpHUBIEKaTh WHBECTOPOB M 00JanaTh JOCTATOYHBIM HAICKHBIM
kanuTanoM. HesaBucumocts CoBera JIupekTopoB CTAHOBUTCSI KPUTHYHBIM B OTHOIIEHUH TOTO, YTOOBI
yOeauTh aKIMOHEPOB M MPOYMX 3aMHTEPECOBAHHBIX JIUI] B TOM, 4TO COBET BBHITIOJHSET CBOU (DYHKIIUU
O0OBEKTHBHO U IPHHUMAEMBIE PEUICHHUS TIOA0TIYETHBI ITepe]] aKIMOHEPaMU 1 MHBecTOpamMu. Bo MHOTHX
IOPUCIUKIUAX B TEUCHHE BEKA CTAIO OYEBUIHBIM, YTO HHCTUTYT HE3aBUCUMOTO TUPEKTOPA SBISCTCS
OTBETOM Ha TIPENSATCTBUS, BO3ZHUKAIONIME B OTHOIICHUH J(PPEKTHBHOCTH NPUHUMAEMBIX
MEHEJPKMEHTOM Mep.

B nocnennue nBa jgecATWIETHS CO3[aloCch OOIICTIPUHATOE MHEHHE, 4TO TaKue MHpOoOJIeMbl
KOPIIOPAaTUBHOI'O YIPABICHMS, KAK HEYJJauHble YIPABICHYECKHE PELLICHHUS U MOIICHHUYECTBO BHYTPHU
KOMIIAHHWHU, MOTYT OBbITh YCTPaHEHbI C MOMOIIbIO MPUBJICUYEHUS HE3aBUCUMBIX JUPEKTOpoB. OJHAKO
IPELEeCHThl B KOPIOPATUBHONW NPAaKTUKE 110 BCEMY MHUPY HE JAIOT OAHO3HAYHO IOJIOKUTEIHHOIO
HOJITBEPXK/ICHUS TaHHOMY TE3UCY.

MHCTUTYT HE3aBUCUMOTO JUPEKTOpa ObLT BBEJCH Ha JOOPOBOJIBHBIX HaualaX B KaueCTBE MEpPbI
s dexTuBHOrO Kopnoparusroro ynpasieHus B CIIIA B 1950-x rr. B 2002 r. B Benuko6putanun 6611
onyonukoBan Cadbury Committee Report, koTopslii cTam OTIPaBHOH TOYKOH Ui MaccoOBOTO
MOSIBJICHUS] MHCTUTYTA HE3aBUCUMOTO TUPEKTOpa HE TOJIKO B aHIJIO-CAKCOHCKOM MpaBoBOil cucreme,
HO U MIPaKTHYECKHU BO BCEX Pa3BUBAIOIINXCS CTPaHAX MUPa C OTHOCUTENILHO Pa3BUTHIMU (PMHAHCOBBIMHU
cuctemamu (Poccusi, Uuaus, Kurait, FOAP, bpaswmms). OmHako Kak TOJBKO JTaHHBIM HOBBIM
rJI00ANBHBIA TPEHJIT B KOPIOPATUBHOM YIPABICHWW CTal B OONbIIEH WM MEHBIICH CTENeHU
noBceMecTHBIM siBjicHreM, B 2001 r. cmyuwmiics koJutarc amepukaHckoi kommanuu Enron [Yuhao,
2010].

[IpenmonoxurenbHo, OAHKPOTCTBO OJHOW W3 KPYMHEHIIUX W YCHEIIHBIX aMEPHKAHCKHX
KOMITaHUH TOTO BPEMEHH OBLIO CBSI3aHO ¢ KOH(MIMKTOM WHTEPECOB — ayTUTOPCKasi KOMITaHUS APTyp
AHzIepceH BBICTyIANa B Ka4eCTBE KaK ayJAWTOpa, TaK M KOHCYJIbTAHTA, U HEJOCTATKa HE3aBUCHMOTO
KOHTPOJISI HaJ[ YIIPaBIEHYSCKUMH pEIIeHUSIMA MeHeKMeHTa Enron. Tlpu 3Tom GaHKPOTCTBO Takoro
TUraHiTa B MHUPOBOM HMHAYCTPUU OBLJIO CBSI3aHO MMEHHO C HE3(PPEKTUBHOCTHIO OIEpariiOHHON
BOBJICYCHHOCTH HE3aBUCUMBIX JUPEKTOPOB, & HE WX OTCYTCTBHEM. VIMEHHO aHHBIN MPENEACHT CTall
HAyaJoM IOPUIMYECKHX MOJEMHMK, B Kakoi (opmMe HEoO0XOAWMO 3aKpenuTh IPaBOBOM CTaTyc
MHCTUTYTAa HE3aBHCUMOIO JUPEKTOpa, W HYXHO JIM 3TO COBPEMEHHOH IpaBOBOHl OCHOBE
KOPIIOPAaTUBHBIX OTHOIIEHUH. TakuM 00pa3oM, MOXHO NPEINOI0KHUTh, YTO TOJBKO IyTEM
CPaBHUTEIHHO-COMOCTABUTENHLHOIO aHAIM3a 3aKOHOAATENbHBIX MEp, MPEANPHHATHIX B PAa3TUYHBIX
CTpaHax, MOXXHO HaWTH ONTHUMAJbHOE COYETAaHUE IOPUIUYECKUX MPUHIMIIOB, KOTOpPbIE JIOJIKHBI
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MPUMEHSTHCSI B OTHOIIEHWM HWHCTUTYTa HE3aBUCHUMOTO aupekTopa. JlaHHas cTaThsl MOCBSIIECHA
aHanu3y 3akoHojaarenbHbIX HHUIMATUB B CLIIA 1 Poccun B OTHOILIEHUN HE3aBUCUMBIX AUPEKTOPOB U
MIPABOBBIM MepaM yiydiieHus 3QPEeKTUBHOCTH JAHHOTO UHCTUTYTA B KOPIIOPATUBHOM IIPaBe.

HNHCTUTYT HE3aBHCHUMOI0 JUPEKTOPA B KopnopatuBHoM ynpasiaennu AQ B CHIA

HesaBucumble aupekTopa AOJITO€ BpeMsl PacCMAaTPUBAINCh KaK pPEHICHHE MHOTOYHCICHHBIX
npobnem. Eme 3amonro mo macimrtabHBIX cKaHganoB ¢ kommanusmud Enron m WorldCom, Hbro-
ropkckas Oupka NYSE Brmtoumna B TpeOOBaHMs ISl JTUCTUPYIOMIMXCS KOMITAHWM MPUCYTCTBUE
HE3aBUCHMBIX JTUPEKTOPOB B ayauTopckoMm komurere (audit committee). Ciemayer OTMETHTH, YTO B
nenioM B CIIIA coBeTsl mpaBieHuUs, COCTOSAIINE TOJIHOCTBIO U3 3aMHTEPECOBAHHBIX JINI], ObUIN KpaiiHe
PEIKUM SIBJICHUEM Ha MPOTSHKCHUU nocieqHux necsatuieruii [Bhagat, Black, 1999].

Wuctutyr He3zaBucuMmoro jupektopa nosiBwics B CIHIA.  Opnako  KopropaTtuBHOE
3akoHoAarenscTBO CIIIA u BennkoOpuTanuu yTBEp>K1aeT 0IHOYPOBHEBYIO CUCTEMY KOPIIOPATUBHOTO
yrpasienus. THbIME clioBaMu, B KOPIIOPAIMH JIBa OpraHa yIpaBlieHUs — o011ee coOpaHne akilmOHEPOB
U COBET JUPEKTOPOB, OTCYTCTBYET HAOOJATEeIbHBIN coBeT. IHCTUTYT HE3aBHCUMOTO JAUPEKTOPA TI0
CYTH TIPUBHOCHUT DJIEMEHT JIBYXyPOBHEBOCTH, BHITIOIHAA (PYHKIIUN ¥ 00S3aHHOCTH HAOIIOIATEITLHOTO
¥ KOHTPOJIMPYIOUIETO opraHa. B Takux crpanax, kak ['epmaHus, rae yTBep)KIeHA IABYXYpPOBHEBAs
crcTeMa KOPIOPAaTUBHOTO YIPABIICHUS, HE3aBUCUMBIN JUPEKTOpP, MOJy4as MpaBO Ha KOHTPOIb OT
HaOJII0AAaTEIBHOTO COBETa, UM M HazHadaeTcs. OOIMM /7151 OTHOYPOBHEBOM U IBYXYPOBHEBOM CHCTEM
KOPIIOPATHBHOTO YIPABICHHUS SBISETCA pa3/ieieHue (YHKIUN XO3SHCTBEHHOW ESITEIBHOCTH M
GbyHKIMIA KOHTpOIA. B 0HOYpOBHEBO# crcTeMe pasienieHne (yHKIUI cO31aeTcs BBEICHUEM B COCTaB
COBETa JUPEKTOPOB HE3aBHCHMOIO IHUPEKTOPa, B JBYXYPOBHEBOH cHcTeMe (YHKIMH KOHTPOISI
OCYIIECTBIISICT BHIIIECTOANINN KOHTPOIUPYIOMINH, HE OTHOCSIIMICS K COBETY AUPEKTOPOB, HHCTHUTYT.

To4KOM K BOZHUKHOBEHHUIO UMITIEPATUBHOTO IIPABOBOT0 PETYIMPOBAHUS TPY/1a HE3aBUCHMOTO JTH-
pekropa public joint-stock company B CIIIA mocnyxuiau KpymHEHIHe U TPOMKHE KOPIOPATHBHBIC
koHuKTHI B KoMmanusx Enron, WorldCom u Tyco, rae otcyTcTBrE 00bEKTHBHOCTH Psiia TOTKHOCT-
HBIX JIMIl TIPY TIPUHATUH PELICHUH 10 CHIeNIKaM C 3aMHTEPECOBAHHOCTHIO MPHUBEIO K MHJUIMAPAHBIM
yOBITKaM HMHBECTOPOB M 00Baiy Ha pblHKe 1eHHbIX Oymar NASDAQ. DTo npuBeno kK NpUHATHIO B
utone 2002 r. Sarbanes-Oxley Act, koTopblit ycTaHOBHI TpeOOBaHHs K HE3aBUCHMOCTH JUPEKTOPOB
IIPY COBEpIIEHNH (PMHAHCOBBIX OTEPALUil U pa3padoTall CUCTEMY KOHTPOJIS 32 (PMHAHCOBOW OTYETHO-
CTBIO IMPEKTOPOB (B CYIIHOCTH, CO3/IaB MPAaBOBOH (yHAaMEHT JUIsl AETAILHOTO PETYIHPOBAHMS HH-
CTUTYTa HE3aBUCUMOTO0 qupekTopa). OOpas3oM TaKoro peryaupoBaHus 1o MpaBy ciaeayeT cuutath Ko-
nekc Llrara Jlenassp (The Delaware Code), a uMEHHO ero BOCbMO#t pa3en (THTY.I), CITyKalui dTa-
JIOHOM aMEepPUKaHCKOTO KOPITOPATHBHOTO 3aKOHOIATENILCTBA. JlaHHBIN JOKYMEHT 3aKpEeTlIseT Psi mpa-
BIWJI, KaCAIOIIUXCS CTaTyca WICHOB COBETa AMPEKTOpoB. OTaaBasi KOPIOpAIHSIM BECOMYIO CBOOOTY B
KOHKPETHU3aIH 3TOTO CTaTyca, 4TO, KaK IoJiaraeM, SBJISIETCS] CYyIIECTBEHHOU MPOOJIEMOH, TTOCKOJIBKY
CO3JIAaeT MOYBY UISI 3JI0YMOTPEOICHNUH CO CTOPOHBI KOPITOPAIMA U TEM CaMBIM CO3JIa€T YIpo3y CTa-
OMIIBHOCTH TIPABOBOT'O 000POTa. 3aKOHOAATENBCTBO O TPYAO-TIPABOBOM CTaTyCe HE3aBUCHMOTO TUPEK-
TOpa ¥ WUHBIX WICHOB COBETA TUPEKTOPOB JIPYTUX IITATOB MPEACTABICHO MPENEICHTaMHI 1 0ObIYasMH,
KOTOpbIE BO MHOTOM MMILIEeMeHTHPYIOT HopMbl Delaware General Corporation Law.

AMEpHKaHCKOE 3aKOHOJATENLCTBO B CHCTEMHOM TojikoBaHuu HopMm The Delaware Code wu
Investment Company Act of 1940, Sarbanes Oxley Act of 2002 ycraHaBiuBaeT, 4YTO HE3aBHCUMBIM
MOXET OBITh WIEH HCIOJIHUTEIBLHOTO OpraHa KOpIOpaluy MPU COOJIOICHUHN CIIETYIONINX YCIOBUH:

1) B TeueHne MoOCIETHUX IBYX (DMHAHCOBBIX JIET HE SBIISUICS WICHOM HMCIOJHUTEIBHOTO OpraHa
nannoro PJSC nubo pykoBoauTeneM opuauieckoro nenapramenta (in-house legal counsel);
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2) HE SBISICTCS YyUYPEAWTEIEM WM WICHOM HMCIIOJHUTEIbHOro oprana adpdumuposannoi JSC
(aK1MOHEpPHOTO OOIIECTBA);

3) He SABJSETCS YWICHOM CEMbH WX OJM3KUM POACTBCHHUKOM OJTHOTO M3 YWICHOB UCIIOJHUTEILHOTO
oprana ganHoro PJSC;

4) He SBIACTCS JIMIIOM, 3aMHTCPECOBAHHBIM B BBICTPAMBAHHHM HHBECTHIIMOHHON CTpaTeruu
KOPIOpalMy B HUHTEpECax TPEThUX JIMII;

5) B TeueHHe MOCiIeAHUX 6 MecsieB He coBepinai (pUHAHCOBBIX ONMEpAIMii OT CBOCTO UMEHHU HJIH
yepe3 ahGUIMpOBaHHYIO KOPITOPALMIO 110 IMPUOOPETEHHIO 10K B ycTaBHOM Karnraie PJSC (call
option transactions);

6) He sBisiercst wieHoM Komuccuu 1mo oTO0Opy KaHIMIATOB Ha MO3MIUI0 HE3aBHCUMOT'O JIUPEKTOpa
(the Order Commission by the Board Directors) u He criocoOeH oka3aTh BIUSHHE Ha MPUHATHE
pewenus nanHon Komuccueii;

7) He sBuseTcs kpeauropoM nannoro PJSC mo BceM Tumam 3aiima (l0an) wiau JuIioM, KMEIONUM
KOMMepUecKuil uHTepec B puHancoBoi aestenpHoctu PISC [Canukosa, /lyoosues, 2016].

[To coctosiauto Ha 2016 1. GonpmMHCTBO cTpaH-wieHOB EBpomneiickoro Coro3a  MpakKTUYECKH BCE
KpYITHBIE a3UaTCKUE FOPUCAUKINHU yXKe CPOPMUPOBAIH CBOH MPABOBEIE TPEOOBaHUS, TPUMEHSIEMBIE K
HE3aBUCHMBIM JTUPEKTOpaM W COBETaM JAHUPeKTOopoB. Ha nHamHanmmonambHOM ypoBHe [IpwHIUTIBI
koproparuBHoro ynpasienus OOCP, onyonukoBanubie B 2015 ., ouepTHIIM peKOMEHIAlUN, KOTOPHIC
CTpaHbl JOJDKHBI MPHIEPKUBATHCA B (POPMHUPOBAHWU IPHHLMUIIOB KOPIOPATUBHOTO YIPABICHUS.
3akoHonmatenpHas 0aza pexomenmanuii OOCP nubo yke MHKOPIOPUPOBAaHBI B COOTBETCTBYIOIINE
3aKOHBI W TpaBWJIa JIMCTUHTAa KOMIIAHWW Ha HalMOHAIBHBIX OUpXKax, JUOO MPOCIEKHUBAIOTCS B
KOJIEKCaX KOPIIOPATUBHOI'O YIIPABIICHUS OTJEIbHBIX KOMIIaHHH. B mepBoii monoBrHe 1BaaToro Beka
MOJIeJIb KOPIIOPATUBHOTO yrpaBieHus, qomuHuposasiuas B CIIA, Obuta ocHOBaHa Ha JAOKTPUHAX
MEHE/KepU3Ma — DJKOHOMHUYECKOW TeOpuH, C(HOKYCHPOBAaHHOW Ha poilu MNPOPECCHOHATHHOTO
MEHE/PKMEHTAa M aKIMOHEPHOM COOCTBEHHOCTH B KPYIHOM KOpHOpaluM KaKk TUHAMHUYHOTO U
COIMATIbHO-0THOPOIHOTO CUMOH03a HHCTUTYTOB KOpIOpaTuBHOTO yrpasieHus [Berle, Means, 1932].

[Mocne ckanganoB Komuccus no nennsiM Oymaram u oupsxkam CIIA (SEC) yxxecrounna npasuia
B OTHOILICHUM MIPUCYTCTBUS HE3aBUCUMBIX TUPEKTOPOB B KOPIIOPATUBHOM yripaBieHuH. Komuccus no
1eHHbIM Oymaram u Oupkam CIIIA mnpunsiia mpaBuia, ONpeAessiollde MOJTHOMOYHUS M COCTaB
ayAMTOPCKOTO KOMHTeTa MyOiauuHoW kommaHuu. OH OyneT Ha3HayaTb M OTCTPAHATh BHEIIHETO
ayIuTopa M JOJKEH COCTOSTh U3 HE3aBUCUMBIX nupekTopoB. bupxkam CIIIA 3anpemieno Toprosats
JTO0BIMU IIEHHBIMU OymMaraMu KOMITaHUN (KaK aMEpUKAaHCKHMX, TaK U MHOCTPAHHBIX), ayJUTOPCKUE
KOMHTETBI KOTOPBIX He oTBeuaroT TpeboBanusm SEC.

PykoBoacTBO KOMmaHuii Tenepp He OyJeT HMMETh OTHOIICHHS K BBIOOPY, HA3HAUCHUIO W
OTCTPAaHEHHWIO BHEIIHEr0 ayauTopa; ITHM OyneT Benarh ayauTopckuii xkomuteT. OH ke Oyxaer
KOHTPOJIMPOBATH JIEATEIFHOCTh BHEIIHETO ayAWTOpa W ONPEACTSATh pa3Mep €ro BO3HArpPaKICHHS.
Komurer Takke nomkeH pa3padoTaTh MPOIEAYPhl, KOTOPBIE TTO3BOIMIA OBl COTPYIHUKAM KOMITAHUH
coo0mrate eMy (B TOM 4Hclie KOHOUACHIIMATFHO ¥ AaHOHMMHO) O BO3MOKHBIX HApYIICHHSIX, CBSI3aHHBIX
¢ OyXy4eTom U ayJIuTOM.

CaM KOMHTET JOJDKEH COCTOSATh MCKIFOUMTENFHO M3 HE3aBHCHMBIX WICHOB COBETA JUPEKTOPOB
KOMMaHuu. He3aBUCHMBI TUPEKTOp — WICH ayIUTOPCKOTO KOMHUTETa HE JIOIDKEH I0JydaTh OT
KOMIaHUU (MJIM ee JOYepHEeH CTPYKTYpbl) JOEHbIM B BHUJAE BO3HATPAXKACHUS WIM IUIATHl 3a
KOHCAJITHHI'OBbIE YCIIYTH — JIUIIb CTAHAAPTHBIM OKJIAJ 4jieHa coBeTa AUPEKTOpOoB. OH HE 10JIKEH ObITh
apuIMpoBaH ¢ KOMIIAHUEH WU €€ TI0UYepHEN CTPYKTYpPO.

KoHTpoJb 32 BHITOTHEHUEM HOBBIX ITPABUII KOMIAHUAMU OyJET BO3JIOKEH Ha CAMOPETYJINpYyeMble
opraumsauuy, BKIodas Hero-Hopkckyro dorgosyro 6upxy (NYSE), NASDAQ u ap. Onu Taxke
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MOTYT TPEIBSBUTh KOMITAHMSIM CBOM TpeOoBaHus, pomnonHstomme TtpedoBanuss SEC. NYSE,
HampuMep, IpelaraeT He CYMTATh JUPCKTOpA HE3aBHCHMBIM, €CIIM B IPEIBIIYIIUE IATH JIET OH
nmoay4an ot komnanuu He meHee $100 000 B rox cBepxX CTaHAApPTHOrO OKJIaja, BBILJIAYHBACMOIO
YJIcHaM COBETa JUPEKTOPOB.

bnaronaps netictBusim SEC u aktam, npuHATBIM B TedueHne XX BEKa, 3aKOHOAATCIIbHBIC
TpeOOBaHUsA, KOTOPBIE HEOOXOIAMMO COOJIOAATh B OOSI3aTCIIBHOM TOPSAKE, JEIal0T HHCTUTYT
He3zaBucuMoro jaupekropa B CIIA Hamboliee MpOrpecCHMBHBIM, Pa3BUTHIM, OTBEYAIOIIMM 3aIpocaM
ousHeca.

Texkyuui NpaBoBoOil CTATYC HE3ABUCUMOI0 JUPeKTOpa B Poccuu v npeasioxxeHust
110 COBEPIICHCTBOBAHUMIO HHCTUTYTA HE3aBUCUMOI'0 JMPEKTOPA HA OCHOBE
MPOBEJCHHOI0 CONOCTABUTENbHOIO0 ¢ pucankuuei CLIIA anaansa

MockoBckast Ouprka MOJIEPHU3UPOBAIa CUCTEMY TPEOOBaHM K SMUTEHTAM U LIEHHBIM OyMaram u3
KoTupoBajbHbIX cuckoB. Hosbie [IpaBuna nuctunra 3A0 «®b MMBB» yrBepxkaens! ero CoBeToM
mupextopoB 31 nexabpst 2013 r. U 3aperucTprpoBaHbl B ycTaHOBIEHHOM mopsiake Ciy:x60i banka
Poccun no ¢punancoBeiM peinkam 7 despaist 2014 r. [[IpaBuna auctunra, 2013].

Hosbele npaswiia, BBeneHHble MMBD, npexanonararoT ciueayrooliee: BMECTO IIECTH IPEXKHUX
pa3zesoB IMpeAycMaTpUBaeTcs TpU INPU SIBHOM DPACIIMPEHUHM KPUTEPUEB COCTaBa BbBICIIETO
KOTUPOBAJIBHOIO CHUCKA. PEKOHCTPYKIMS CBOJAa OMNOPHBIX TPeOOBAaHMII K SMUTEHTaM M LIEHHBIM
Oymaram U3 KOTUPOBAJIBHBIX CHMCKOB. Tak, Ae3aByupyercs TpeOOBaHUE «J10JIU BIAJCHUS aKLIUSIMH B
pYKax OAHOTro Juia U ero ahGuianpoBaHHBIX JIUID, HO B CUCTEMY TPeOOBaHUI HHTETPUPYETCs] HOBBIN
kputepuii — free-float shares (kommuecTBO akiuii COOTBETCTBYIOIIErO IMHUTEHTa B CBOOOIHOM
oOpanienun). BeiBuraercss TpeOboBaHKe MO COCTABICHUIO U PACKPBITHIO SMUTEHTOM OTYETHOCTH I10
MC®O 3a nocnenHue Tpu rojga. BBoauTcs BecbMa BaXKHbIM MHCTUTYT «IIPUMEHEHHUE HKCIEPTHOIO
MHEHMsI BUpXKHU A1 OLIEHKH COOTBETCTBUS 3MUTEHTa TpeOOBaHUAM peryiaupoBaHus U IlpaBuiiam
muctuHray. OJHAaKo, Kak Mbl IoyiaraeM, Haumbojee 3HAaUYMMO€ M HMHTEPECHOE — paJUKaIbHO
OOHOBJICHHbIE TPEeOOBAaHUS K KOPHOPATUBHOMY YIPABICHUIO SMHUTEHTOB akIUil W obiuranuit
OpueHTHpOBaHbI Ha HOBBIN Komekc kopropatuBHoro ympasinenus [[Tucemo banka Poccun, 2014] u
MEXIYHApOAHYIO IIPAKTHUKY.

OpnHako Hambosee CYIIECTBEHHBIM IIaroM IO CTAHOBJIEHMIO MPABOBOIO CTAaTyca HE3aBUCUMBIX
JTUPEKTOPOB, MPUCYTCTBHE KOTOPBIX B POCCUMCKOM KOPIIOPAaTUBHOM YIPABIEHUHU CTajJO MO CYTU
UMIIEpaTHBHBIM.

bupxa ycraHOBuMIIa, UTO BHE 3aBUCUMOCTH OT KOJIMYECTBA aKLIMOHEPOB M MHBIX KOPIOPATUBHBIX
00CTOSITENTLCTB KOMITAHUSA JOJKHA CO3/1aTh COBET JUPEKTOPOB, B COCTaB KOTOPOI'O AOJKHBI BXOJUTH B
TOM UHCJIE «INLA, KaXJ0€ M3 KOTOPBIX O0JIajaeT JOCTaTOYHON CaMOCTOSATEIbHOCTBIO IS
(hopmMupoBaHHsS COOCTBEHHOM MO3UIIMH U CTIOCOOHO BEBIHOCUTHh 0ObEKTHUBHBIE CY)KJICHUSI, HE3aBUCUMBIE
OT BJMSHMSI HUCIOJHUTEIbHBIX OPraHOB SMUTEHTA, OTIENbHBIX TPYINI aKIMOHEPOB WM HHBIX
3aMHTEPECOBAHHBIX JIUII, a TaKXKe 00alaeT JOCTaTOYHOW CTENEeHbIO MpodeccnoHanu3Ma U OMbITay.
Becbma BaxkHo crnenyromniee. KonndyecTBo TakMX HE3aBHCHMBIX JAUPEKTOPOB JOJHKHO COCTABIATH HE
MEeHee OJHOMW MATOM cocTaBa COBETa JUPEKTOPOB M HE MOXKET ObITh MeHblle Tpex. OTMeTuM, 4To
nepBasi O3HULMS SBJIAETCS CBOETO POJia HOBEIJIOH.

g ompeneneHus «IIpU3HAKOB HE3aBUCHUMOCTH», KaK pEKOMEHAYIOT OTEUECTBEHHBIE U
aBTOPUTETHBIE 3apyOeXKHbIE KOAEKCHl KOPIOpPAaTMBHOTO YyrpasieHus (moBeneHus), Ilpasuia
NPUMEHSIOT (punocoduio Tak Ha3bIBAEMBIX aHMUKpumepues. A UMEHHO IpeUlaraloT CUuTaTh, YTO
YJIeH COBETa AUPEKTOPOB HE MOXKET ObITh HE3aBUCHUMBIM JIUPEKTOPOM, €CIIU OH CBSI3aH:
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1) ¢ SMUTEHTOM;

2) C CyIIECTBCHHBIM aKIIMOHEPOM IMHUTEHTA,;

3) ¢ cyleCTBEHHBIM KOHTPAreHTOM SMHUTEHTA;

4) ¢ KOHKYPEHTOM SMHUTEHTA;

5) ¢ rocymapctBom (Poccuiickoii ®eneparueii, cyobektom Poccuiickoit demepanuu) wHId

MYHHIIMIIATLHBIM 00pa30BaHUEM.

3aMeTuM, YTO YETBEpThIM anmuxpumepuii HOBbIM KoIeKCcOM KOpPHMOpPAaTUBHOTO YIpaBleHUS,
onoopennsiM IIpaButensctBoM P® 13 despans 2014 r., He wucnonwsizyercsa. HyxkHo, omHako,
YUUTHIBaTh, 4T0 Kogekc coxpaHWs cTaTyc peKOMEHIATEeIbHOr0 akTa, KOMIIAHUU MpH pa3paboTke
COOCTBEHHBIX KPUTEPHEB BO BHYTPU(UPMEHHBIX KOJIEKCAX PaCIOIararoT IPaBOM COTTIACUTHCS (MK HE
COTJIACHTBHCS) C JIOTHKOW pa3pabOoTYMKOB MHCTUTYTOB bupsku. OfHako B ciiyyae KelaHus KOMITAHUU
pasMecTuTh CBOM aKIWW HAa MOCKOBCKOW Oupke, TpeOOBaHHS B OTHOIICHUH TPHCYTCTBUS
HE3aBUCHMBIX JUPEKTOPOB TEM WM UHBIM 00Pa30M JIOJIKHBI COOTIOAATHCS.

B cootBerctBum ¢ 1. 2, 3 c1. 67, cT. 77, 1. 1 cT. 68, cT. 83 denepanpHOro 3akoHa ot 26.12.1995
Ne208-d3 «OO6 akumonepHbix obmectBax» ¥ m. 161 i Il 4. «b» Koxmekca kopmopaTtuBHOTO
yIIpaBJICHUS, PEKOMEHJOBAHHOTO K mpuMeHeHuto nucbMoM banka Poccum ot 10.04.2014 Ne(6-
52/2463, He3aBUCHUMBIM JUPCKTOPOM TMPU3HACTCS WIECH COBETa IUPEKTOPOB (HAOJIIOIATEIHLHOIO
coBeTa) O0IIEeCTBA, HE SBISIFOIIUIACS M HE SBIISBIIMICS B TEYCHUE OJTHOTO TOJia, MPEIIIECTBOBABILIETO
npunsTuio pemenus (. 3 cr. 83 3akona 06 AO):

— JIMIIOM, OCYIIECTBIISIOIINM (DYHKIIMH €AMHOJIIMYHOTO UCIIOTHUTEIBHOTO OpraHa o0IIecTBa, B TOM
YHCIe €ro YHPaBJSIOMMM, YICHOM KOJUIETHAIBHOTO HWCIHOJIHUTENBHOTO OpraHa, JIHIIOM,
3aHMMAIOIIUM JOJDKHOCTH B OpraHax YIpaBJICHUs YIPABISIONICH OpraHu3aIuig;

— JMIIOM, CYNpPYT, POIUTENH, IETH, IOJHOPOJHBIE W HE MOJHOPOAHBIE OpaThsi W CECTPHI,
YCHIHOBUTENIM W YCHIHOBIIEHHBIE KOTOPOTO SBISAIOTCSA JUIAMH, 3aHUMAIOIIMMH JIOJDKHOCTH B
YKa3aHHBIX OpraHax YIpaBlIeHUs OOIIECTBA, YNPaBISAIONICH OpraHu3aly oOIecTBa IuO0
SBIISIOIIMMUCS YIIPABJISIONINM O0IIEeCTBa;

— adppuIMpOBaHHBIM JIMLIOM OOLIeCTBA, 3a MCKIIOYEHHEM YJIeHa COBETa JAUPEKTOPOB
(HaOJrOTaTETLHOTO COBETA) OOIIECTRA.

Heo6xonnMo moguepkHyTh, YTO POCCHIICKHE KOopropanuu Ha (OHE YKpYIMHEHHs MaciuTaboB
OM3Heca aKTHBHO BHEAPSIM B CBOM MEHEIKMEHT HE3aBUCHMBIX aupekTopoB. [lepas BosHa
Ha3HAUYEHUI HE3aBHCHMBIX AMPEKTOPOB B aKIIMOHEPHBIX OOILIECTBAX C rOCYIapCTBEHHBIM y4acTHEM
npoiia B urosie 2008 1., Korja B COBEThI AUPEKTOPOB AECATH KOMIAHUHN, €JMHCTBEHHBIM aKIIHOHEPOM
KOTOpBIX siBJIsieTcs Poccuiickas Menepanus, ObLTM BKIIOUEHBI 26 HE3aBUCHMBIX IUPEKTOPOB..

Cnenyer ortmeruth, uTto DepepalbHOE areHTCTBO 10 YIPABIEHUIO TOCYIapCTBEHHBIM
UMYIIECTBOM TaK)Ke€ IMPOBENO JOMOJHUTENbHYIO padoTy MO BBEJACHUIO HE3aBUCUMBIX JIUPEKTOPOB B
COBETHI UPEKTOPOB Psijia KOMITaHUH, KOTOpBIE HE OBLIM BKIIFOYECHBI B CTICIIUAILHBIN TIepedeHb. Tak, B
saBape 2009 r. Obuta cdopmMupoBaHa KOMHCCHS 10 OTOOPY HE3aBUCHMBIX JTUPEKTOPOB,
npencraButeneid uHTepecoB Poccuiickoit denepanuu U peBU30pOB s U30paHUS B OpraHsbl
YIIpaBJICHUS] M KOHTPOJISI aKIMOHEPHBIX OOIIECTB, HE BKIIFOUEHHBIX B CTIEIUAIBHBINA MTEPEYCHb.

B poccuiickoil mpakTHKe HE3aBUCHUMBIA TUPEKTOP HE TOJIBKO OKa3bIBaeT NMpo(decCHOHANIbHOE
KOHCYJIBTHPOBAaHHWE JTUPEKTOPOB KOMIIAHMM — OHH TJIABHBIM 00pa3oM 00eCIednBaIOT
KBAIM(UIIMPOBAHHOE HE3aBHCHMOE CYXKJICHHWE Ha TpaH3aKIMHU, COoBepliaeMbie kKopmoparuei. K

! Hanpumep, OAO «MesxayHapoasbiii asponopt Illepemerseso», OAQ «Poccuiickue skenesHsie goporu», OAO
«CoBroMpor», OAO «Poccenpxo3zdank», OAO «TpancuedTb».
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COXAJICHHIO, KaK MOKA3bIBAET MPAKTHKA, HE3aBUCUMBIE TUPEKTOpPA JIUIIb HOMHUHAIBHO Y4aCTBYET
B JICATENIbHOCTU KOMITAaHUH, B TO BpeMs KakK B 11eJIsIX () (PEKTUBHOCTH KOPIIOPATUBHOTO YIPABICHUS
OT HE3aBUCUMBIX JUPEKTOPOB TPeOYIOTCS  CIEAyIOUIMe CTaHIapTU3UPOBAHHBIE  THUIIBI
BOBJICYEHHOCTH:

— ydyactue B pPa3pabOTKe KOPIOPATUBHOM CTpaTeruu, TIIATEIbHOE H3YyUYEHUE MAeSITeIbHOCTU
MEHE/KEPOB C TOYKM 3PEHUS JOCTIKCHHS LIeleld KOMIAHWM U TpeOOBaHWE MpPEICTaBICHHUS
OTYETOB MEHEKEPOB O CBOEH pabdoTe;

— MpOBepKa TOYHOCTH U JJOCTOBEPHOCTH (PMHAHCOBOM MH(OPMALIMH, a TAK)KE HAJAES)KHOCTH CUCTEM
(MHAHCOBOT'O KOHTPOJISI U YIIPABICHHS PUCKAMU;

—B paMKax KOMHUTETa IO BO3HAPAXKICHUSIM OIpPEAEHATh pa3Mepbl BO3HArpa)JIeHUM
VCIIOJIHUTEINIBHBIX JIMPEKTOPOB, MEHEKEPOB BBICIIErO 3B€HA KOMIAHWU; UIPATh PEIIAFOLIYIO
POJIb B IpoLECcCax HA3HAYEHUS U IPEKPAICHUS TOJTHOMOYNNA MEHEKEPOB BBICILIETO 3BEHA.

Poccuiickas cyaeOHas NpaKkTMKA® MOKa3bIBaeT, 4TO cCyjAeOHBIE OpraHbl 00pamaiT 0coboe
BHMMAaHUE Ha 3aKJIFOUEHUS U JEUCTBUS, IPEANPHUHSITHIC HE3aBUCUMBIMU JUPEKTOPAMHU, U OCHOBBIBAIOT
CBOE IIPaBOBOE DEILEHUE, MCXOJd W3 COOTBETCTBUSA TPEOOBAaHUSAM B OTHOIIEHHWU BOBJIEYEHHOCTHU
HE3aBUCHUMBIX JIUPEKTOPOB, OAHAKO MPU 3TOM OTAENbHBIC cyneOnbie nena [[upexkrop Coepbanka...,
2010] orpaxkaroT, YTO HE3aBUCHMBIC TUPEKTOPA YYACTBYIOT B MOIICHHUYECKHX CXEMaX, TEM CaMbIM
BO3HUKAET HEOOXOAMMOCTh BHEJIPEHMsSI HOBBIX HMIIEPATUBHBIX HOPM, HE OTpPaHUYMBASIChH
peKOMeHIaTeNbHBIMU MepaMu 1o npumepy Ilucem banka Poccuun. Tak, npensiokeHo OCyIIECTBUTh
CIEAYIOIIME YIYYIIEHUs] KOPIIOPATUBHON CUCTEMBI Ha MPUMEPE AMEPUKAHCKOW U KUTANCKOW CUCTEM
HMHCTUTYTa HE3aBUCUMBIX JUPEKTOPOB.

Bo-niepBbIX, H3MEHEHHE CYILIECTBYIOIIEH CTPYKTYpbl aKIIMOHEPHOIO IIpaBa, CTPYKTYpbI
KOPIOPAaTUBHOI'O YIPABJICHUS HOPUIWYECKUX JIML, B YaCTHOCTH, IIYOJUYHBIX KOMIAHUI, IJle OYEHb
BaXCH IOWCK CTPATErMYECKUX WHBECTOPOB, YBEIMUYEHHE OJHM JIMKBHIHOCTH M 000pOTa aKIIHid,
HaXOJSIIUXCS B TOCYJIapCTBEHHOM COOCTBEHHOCTH U B COOCTBEHHOCTU JAPYTUX IOPUAMYECKUX JIMII,
COKpaTUTh TaKUM OOpPa30M JIOJII0 aKIMi B pyKax roCydapcTBa M IOpHUAMYECKUX juil. UTo kacaercs
HOBBIX IYOJMYHBIX KOMIIAHUH, KOMIIAHUH, BBIXOJSAIIUX Ha JUCTUHT, TOCY/1apCTBO B COOTBETCTBUH C
0COOEHHOCTSIMH OTpaciieil esTeTbHOCTH KOMIIAHUH OINpEeNeNUTh BEPXHIOI T'PAHUIy KOJIMYECTBa
aKIUil B pyKax ToCyJapcTBa W KpPYHHBIX aKIMOHEPOB, YTO TNPUBEAET K JAUBEpCU(DUKALUU
aKLMOHEPHOI'0 IIpaBa, €ro JCLEHTPAIM3alUHh, 3TO U JOJDKHO IPHUBECTH K COBEPIIECHCTBOBAHMIO
MHCTUTYTa HE3aBUCUMOTO TUPEKTOpA.

Bo-BTOpBIX, YCWJINTh pAacCKpbITUE HH(POpPMAIMKM O HE3aBUCUMOM jAupekTope. JlaHHble o
HE3aBUCHMOM JIUPEKTOPE OCTAIOTCS HE JOCTYIHBIMU B (PMHAHCOBOI OTUETHOCTH KaK POCCHUMCKUX, TaK
Y KUTAaWCKUX KOMIIAaHUH, YTO HE COOTBETCTBYET MEKIyHapoJHbIM cTangapraM MCPO B OTHOLIEHUH
eBpoINeicKuX U poccuiickux kopropauuii [The Companies Act, www] u nynkty 2 «CopepxaHue u
¢opMbl romoBoro naokiana» «lIpuHIMNOB cojepkaHUs U (GOPMBI PACKpBITUS HH(OpMaLUN
yOJIMYHBIMU BBITYCKAIOUIMMU [IEHHbIE OyMaru KOMIaHUSIMI.

B-Tperbux, B HacTos1Iee BpeMs CTPYKTypa KOPIOpaTUBHOTO yripaBieHus B Poccuun npeanonaraer
HaJIMuue U HE3aBUCUMOTO JUPEKTOpPa, U Habto1aTesibHOro coBeta. B Poccun HabmoaTenbHbIi coBeT
HE BBINOJIHSIET CBOUX (DYHKLINN U HYX/IaeTcsl B CEPbe3HOM pehOpMUPOBAHUU.

2 Cwm. Tocranosnenne Apbutpaxuoro cyna Bonro-Bsitckoro okpyra ot 05.08.2015 N ®01-2540/2015 mo aeny N
A79-5945/2014, Onpenenenue ot 2 amnpens 2014 r. N BAC-2918/14, [TocranoBienne BAC PO ot 16 mas 2014 r. N 28 «O
HEKOTOPBIX BOIPOCAX, CBSI3aHHBIX C OCMIApUBAHMEM KPYITHBIX CIIEJIOK U CAENIOK C 3aHHTEPECOBAHHOCTRION, [locTaHoBIEHHE
Apbutpaxsoro cyna Llenrpansroro okpyra ot 05.07.2016 N ®10-2077/2016 no neny N A36-6652/2015.
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B-ueTBepThIX, COBEPIIEHCTBOBAHME MEXAaHHW3Ma BBHIOOPOB M Ha3HAUEHHs] HE3aBUCHUMOIO
JUPEKTOpa. DTO MPEXJIE BCEr0 PacUIMPEHUE MCTOYHMKOB M KAHAJIOB IOMCKA W NPUTJIALICHMS VIS
ydacTHsi B BbIOOpaxX HE3aBUCHUMBIX AMPEKTOPOB. JTO MOXKET YCHJIMTh MEXaHHU3M KOHKYPEHIUH,
HOBBICUTH I(PPEKTUBHOCTh HE3aBUCHUMBIX AUPEKTOpoB. HeoOXxoaumo OTMETHUTh, YTO Ha BbIOOpax
HE3aBUCHMOI'0 JAUPEKTOpPa HEOOXOAMMO HMCXOOUTh W3 MHTEPECOB CPEJHMX M MEIKUX AKIIMOHEPOB,
BBIHY/IUTh 00I1iee coOpaHHe aKLIHOHEPOB IPUHATh CUCTEMY KYMYJISATUBHOI'O T'OJIOCOBAHMSL.

B-nathIX, co31aTh cucTeMy rapaHTHH QyHKIIMOHAIBHBIX 0053aHHOCTEH HE3aBUCUMOTO IUPEKTOPA,
CYIIECTBYIOIYI0 BO MHOI'MX 3apyO€XHBIX CTpaHax. OTa CHCTEMbl CIOCOOCTBYET (OPMHUPOBAHUIO
MHCTUTYTA BBICOKO IPO(PECCUOHATIBHBIX U HPABCTBEHHBIX HE3aBUCUMBIX JAUPEKTOPOB.

B-mecTbix, COBEpLIEHCTBOBAHUE CUCTEMBI yX0J1a HE3aBUCUMOI'O JTUPEKTOPA, OCBOOOXKIEHUS €r0
OT JOJDKHOCTH Ha 00IeM coOpaHUM aKLIMOHEPOB, BKIIOYAs PACKpBITHE HHPoOpManuu o (akre
OCBOOOKAEHUSI OT JODKHOCTH HE3aBHCHMOI'O JIMPEKTOpA 110 €ro 3asBJICHHI0, CUCTEMY KOMIIEHCALUI
U BBIIIAT, a TAKXKE CUCTEMY IOKPBITHSA ylliepOa, HAHECEHHOTI'O HE3aBUCUMBIM TUPEKTOPOM.

OpnHako Mpu 3TOM HEJb3sl OTPULIATH, YTO CaM [0 ce0e MHCTUTYT HE3aBUCHUMOIrO JIUPEKTOpa B
POCCHIICKON KOPIOPATUBHOM KYJIBTYpPE IMIPOYHO 3aHST CBOU MTO3ULIMU — B JTIO00M KPYITHON POCCHICKOM
Kopriopanuu (Kak ¢ TOCYAapCTBEHHBIM, TaKk M 3apyOeXHBIM YYacTHEM) B COCTaB JAUPEKTOPOB
BKJIIOYAIOTCS OJWH W Ooyiee HE3aBUCHMBIX IUpeKkTopoB. Kputepum ero orOopa BapbUpYIOTCS B
3aBHCUMOCTH OT CTPAaTErW4YecKOro IiaHa komnanuu — Hanpumep, B [IAO «PocuedTs» B 2017 romy
skc-kaHuiep I'epmanun I'epman Illpenep Ob1 HOMuHMpoBaH B COBET AMPEKTOPOB B KadyeCTBE
HE3aBHCUMOTI'0 JUPEKTOpa B CHILY €ro CYILECTBEHHOTO BIUSHUS B 3anaJlHOM MUpPE U OOJIBIIUX OIBITA
U KommeTeHIM. B memoMm poccuiickue KOMIIAHUM NBITAIOTCS COOTBETCTBOBATH OOIIEHPUHSATHIM
YCIIOBHUSIM KOJIEKCAa KOPIIOPATUBHOTO YIIPABJICHUS.

3akJIoueHue

Takum o0pa3om, Henb3s HE NPU3HATh BAXHOCTh HMHCTUTYTa HE3aBHCHMOTO AMPEKTOpa s
cucteMbl KopropartuHoro ympasieHus B Poccunm mimm CIHA. C TeopeTudecKol TOUYKHM 3PEHHS,
BBEJICHUE NHCTUTYTA HE3aBUCUMOTO TUPEKTOPA B KOPIIOPALUSIX CTPAH-00bEKTOB aHAJIN3a HAIIPABIEHO
U B pe3yJIbTaTe IPUBENIO K YIYYIIEHUIO CUCTEMBI KOPIIOPATUBHOIO YIIPABIICHUSI B CPEAHUX U KPYITHBIX
koprnopauusx. OnHako Ha MpakTUKE BCIEJICTBUE CYIIECTBYIOIIUX CHUCTEMHBIX MpoOieMm,
ocoOeHHOCTeH MyOJIMYHBIX KOMIAHUH, B YaCTHOCTH, FOCYJapCTBEHHBIX MPEANPUATHHA, OTCTaTOCTH
IIPaBOBOM CHCTEMBI, TPOOIEMbI BBE/IEHUS HHCTUTYTA HE3aBUCUMOTI'0 JUPEKTOpa TPeOYIOT JalbHEHIINX
TEOPETUYECKUX UCCIIEIOBAHUN U NTOBEPKU UX HA NPAKTUKE, UCIIOIb3Ys PA3JINYHBIE CYLIECTBYIOIINE B
MHUpE U TEOPETHYECKHE MOIXOAbl U KPUTEPUH BbIOOpa MOJAENM NAIbHEWIIEro pa3BUTHUS CHCTEMBI
KOpPIIOPATHBHOIO yIpaBieHus B Poccuu.

bubimorpagus

1. Tupexrop CoOepbanka 3amoo3peH B mnepepave uHcaiaepckoil undopmanuu // Bemomoctu. 2010. Ne2586. URL:
http://www.vedomosti.ru/business/articles/2010/04/16/direktor-sberbanka-zapodozren-v-peredache-insajderskoj-informacii

2. CamuxoBa H.M., Jly6oBueB M.A. OcoOeHHOCTH TpyHO-IPaBOBOIO CTaTyca HE3aBHCHUMOTO JAWUPEKTOpa ITyOJIMYHOTO
aKIIMOHEPHOTO 00MIECTBA M0 POCCHICKOMY U aMepuKaHckomy tipaBy // Tpymosoe mpaBo B Poccun u 3a py6eskom. 2016.
Ne 3. C. 22-25.

3. IpaBuna aucTrHTa 3aKPHITOrO aKMoHepHOro oduecTBa «PoHmoBas Oupka MMBB». M., 2013. 104 c.

4. IMucemo banka Poccum ot 10.04.2014 Ne 06-52/2463 «O Koxekce kopriopaTuBHOro yrpasieHus» // Bectnuk Banka
Poccun. 2014. Ne 40. 16 ampersi.

5.Baum H. The rise of the independent director: a historical and comparative persepctive. URL:
https://corpgov.law.harvard.edu/2016/08/23/the-rise-of-the-independent-director-a-historical-and-comparative-
perspective/

The legal status of the independent director’s institution in the legislative...



50 Matters of Russian and International Law. 2018, Vol. 8, Is. 1A

6. Berle A.A., Jr. Corporate powers as powers in trust // Harvard law review. 1931. Vol. 44. P. 1049-1074.

7. Berle A.A., Jr. For whom corporate managers are trustees: a note // Harvard law review. 1932. Vol. 45. P. 1365-1372.
8. Berle A.A., Means G.C. The Modern Corporation and private property. New York: Macmillan, 1932. 380 p.

9. Bhagat S., Black B. The Uncertain relationship between board composition and firm performance // Business Law. 1999.

10.
11.

12.

13.
14,

15.

16.

17.

Ne 54. P. 921-963.

Clarke D.C. Three concepts of the independent director // Delaware Journal of corporate law. 2007. Ne 32, P. 73-111.
Dallas L.L. The relational board: Three theories of corporate boards of directors // Journal of Corporation Law. 1996.
Vol. 22. Iss. 1. P. 1-26.

Fich E.M., Shivdasani A. The impact of stock-option compensation for outside directors on firm value // The Journal of
Business. 2005. Ne 78 (6). P. 2229-2254.

Hopt K.J., Wymeersch E., de Gruyter W. (eds.) Comparative corporate governance. Clarendon Press, 1997. 1238 p.
Johnson J.L. et al. Boards of directors: a review and research agenda // Journal of management. 1996. Ne 22.
P. 409-438.

Merced M.J. De La. Dell buys time to seek support for sale to its founder // N.Y. Times. 2013. July 19. URL.: https://
dealbook.nytimes.com/2013/07/18/dell-deal-said-to-lack-enough-votes-for-approval-but-big-investors-start-to-turn/
The Companies Act. Audit requirement and other matters related to the audit. URL: https://www2.deloitte.com/
content/dam/Deloitte/za/Documents/governance-risk-

compliance/ZA_AuditRequirementsAndOtherMattersRelated ToTheAudit_24032014.pdf

Yuhao Li. The case analysis of the scandal of Enron // International Journal of Business and Management. 2010. Vol. 5.
Ne 10. P. 37-41.

The legal status of the independent director’s institution
in the legislative systems of the USA and Russia

Yuliya V. Magdalinskaya

Senior Lecturer,

Moscow State Institute of International Relations (University)
of the Ministry of Foreign Affairs of the Russian Federation,
119454, 76 Vernadskogo av., Moscow, Russian Federation;
e-mail: julicn@yandex.ru

Abstract

The article casts light on current trends in law and practice development of independent
director’s institution in the USA in Russia. From the theoretical point of view, the introduction of
independent director’s institution led to the improvement of corporate governance in medium and
large corporations. However, in practice, due to the existing systemic problems, the peculiarities of
public companies, in particular state enterprises, the backwardness of the legal system, the problems
of introducing the institute of an independent director require further theoretical research and
verification in practice. Independent directors are supposed to efficiently influence the corporate
governance being external, non-interrelated party but gradually involved in the corporate operations.
After dramatic corporate collapses in the USA, the independent directors have become the crucial
part in the companies’ boards backed by relevant frameworks. There is no doubt that still
incorporation of independent directors yet resolve all inefficiencies and eliminate discrepancies
within corporations but is surely believed to mitigate the fraud risk. Russian corporate law is on fast
track to adopt the practice of independent director’s institution and largest Russian companies have
already met all criteria required for legal framework of independent directorship.
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