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(me3sucwvr svicmynnenus 6 pamxax Kpyenoeo cmona 6 Ynueepcumeme «Hapxoz» na memy:

«Obs13aHHOCMU U OMBEMCMBEHHOCHb OOTHCHOCHHBIX JIUY KOMNAHUILY)

1. MHCTUTYT OTBETCTBEHHOCTH IODKHOCTHBIX JIUI] KOMIAHUH (KOPIOpAIHii) SBISETCS
LEHTPAJbHBIM HHCTUTYTOM KOPIIOPAaTUBHOIO IIpaBa M BCEH CHCTEMbI COBPEMEHHOTO
KOPIIOPaTUBHOTO YIPABIIEHUS, TTOCKOJIbKY COBpEMEHHBIE KOMMaHUH (OyIydYd OCHOBAaHHBIMH
Ha TPUHIUIAX OTPAHUYCHHON OTBETCTBEHHOCTH W Pa3JCNICHUs ydYacTHS B KOMITAHHH OT
VIOpaBJICHUS €I0) YIPAaBISIOTCS TIOJ OTBETCTBEHHOCTh WX HAUISKAIIUM 00pa3oM
c(OpMUPOBAHHBIX OPTaHOB.

2. HamiexamuMm (opMUpoBaHUEM OpraHoB KoMmaHuu sBisiercs: (1) co3maHue Tex
OpPTaHOB, KOTOPBIE MPEINMHUCHIBAIOTCS WIM MHBIM 00pa3oM MpeayCcMaTpHBArOTCs (Hampumep,
JIOTYCKAIOTCS K CO3/IaHMIO) 3aKOHOM, U (ii) 3a cueT n30bpaHus B COCTAB 3TUX OPraHOB TEX JIHII,
KOTOpbIe 007alaloT HEOOXOJMMBIMU 3HAHUSMH, OIBITOM, KBATH(PHUKAUEH WU APYyrUMHU
HEOOXOAMMBIMH CIIOCOOHOCTSIMHU, KOTOPBIE TTO3BOJISIT UM O0ECIEYUTh MPOPECCHOHATHHOE U
OTBETCTBEHHOE CTPATErH4ecKoe YIpaBiIeHUe KOMIIaHUEH U BeIeHUE ee JIEll.

Kaxxngas xommaHus [OKHA MMETh KOPHOPATHUBHYIO CTPYKTYpY, MPEIyCMOTPEHHYIO
3akoHOM. Henomyctumo ¢opmupoBaHWe OpraHOB KOMITAaHHH, HE TPEIyCMOTPEHHBIX / HE
peryiupyeMbIX 3aKOHOM JJIsi KOMIIAHUW JaHHOM OpraHu3allMOHHO-TIPaBOBOM (opMbl. X0TH
Ka3aXxCTaHCKasi MPaKTHKa CBUACTEIHCTBYET O TOM, UTO B HEKOTOphIX TOO co3matoTcs COBETHI
JTUPEKTOPOB C MpHUaaHueM (TIpUYeM B JJOBOJIHHO BOJBHOW MHTEPIPETAINN YIACTHUKOB TAKUX
TOO) um ponu u komnereruu CJI, kotopsie nefictBytoT B AO. Takoe cTtajgo BO3MOXHBIM B
YCIIOBUSX OTCYTCTBHUSI JCHCTBEHHBIX MPABOBBIX MEXaHW3MOB COONIOACHHS TpeOOBaHUU K
OpPraHU3allMOHHON CTPYKTYpPE KOMIIAHU.

3. Ilynkr 2 cr. 37 'K npeaycmarpuBaet popMupoBaHre OpraHOB IOPUIUIECKOTO JIUIA B
MOpsAIKEe Ha3HaueHus wiu u30panHusa. HasHaueHue kak cmoco0 (GopMHpOBaHUS OpPraHoB
IOPUINYECKOTO JIMIIa TPUMEHSETCS TOJIBKO TP MCIOIb30BAHUHU apXaUuHOW M OT)KUBAIOIIEH
CBOM BEK OPTaHU3aIMOHHO-TIPABOBOW (DOPMBI TOCYAAPCTBEHHOTO MPEITPUSITHSI.

B kopmnoparuBHOM mpaBe opraHbl KOMOaHUM (POPMHUPYIOTCS TOJIBKO U30paHUEM YJIEHOB
COOTBETCTBYIOIIUX OPTraHOB: aKIMOHEPHl / YYaCTHUKH KOMIAHMU H30MPAIOT JUPEKTOPOB
(4sIeHOB COBETa AUPEKTOPOB WJIM WICHOB HAOMIOAATEILHOTO COBETA), a PEIICHHWEM COBETa
M30UpArOTCsl WICHBI MpPaBJICHUS / WUCIOJIHUTEIBHOrO opraHa (Oyap TO €IUHOJIMYHBIN WM
KOJUIerHalibHbI opraH). To ecTh crocobom (HopMHUpOBaHHUS OPraHOB KOMIIAHUU SIBIISETCS
n30paHue B UX cocTaB (PUM3MUECKUX JIHII, 00JIaJarolIuX HEOOXOIMMBIMU JJIsl HaJUIeXkKaIlero
KOPIIOPaTUBHOTO YIIPABIICHUS KaUeCTBAMHU.

4. He3aBUCHMO OT TOTro, Kakas MOJETb KOPIOPATUBHOW CTPYKTYpPHI PETyIHUPYyeTCs
HAIIMOHAIGHBIM 3aKOHOJATEIbCTBOM WJIM HCIIONB3YEeTCS B OTICNBbHOW KOMITAHWH, OHA
ocHoBaHa Ha: (i) mpodeccHoHaIbHOM KOPIOpaTHBHOM yrpaBieHud, (i) pasgeieHuu
KOMIETESHIINH U OTBETCTBEHHOCTH MEXTy CHOPMUPOBAHHBIMH OpraHAMU KOMITAHUU HA CephI
CTpaTeruuecKoro pyKoBOJCTBa U Ham3opa (governance and oversight), ¢ oaHoO# cTOpOHBI, U
BeJieHHe Jiea Kommanuu (management), ¢ apyroit cropoHsl, a Takke (1ii) mogoTuyeTHOCTH (HE
MOAYMHEHHOCTH!) OpraHOB KOMITAHUHU.

dakTop MOAOTYSTHOCTH UMEET MPUHIIUIHATBHOE 3HAYCHHE, TOCKOJIbKY ero Haiauuue: (1)
MOJYEPKUBAET HaJUM4Me Yy OpraHa WM JOJDKHOCTHOTO JIMI]a COOCTBEHHOI'O Kpyra



KOMITETEHI[MH, BMEIIATEIbCTBO B KOTOPBI CO CTOPOHBI KOTO ObI TO HU OBLIO OTpaHHMYHBAETCH,
(i) oOycoBIMBaET OTBETCTBEHHOE U CAMOCTOSITEILHOE OCYIIECTBICHUE TAKOW KOMITETCHIHH
COOTBETCTBYIOIIUM OPraHOM / JOJKHOCTHBIM JiHIoM, HO (iil) MpH YCIOBUHU PEryJISIPHOIO U
MPO3PAYHOr0 B3aMMOJCUCTBHSI C JPYTHMH OpraHaMH KOMIIAHWH IO BOMPOCaM YITPaBJICHUS
KOMIIaHHEH.

5. B 3aBUCHMOCTH OT HCIIOJIb3yeMON MOJIEIIN KOPIIOPATUBHON CTPYKTYpPhI U OT TOTO, B
COCTaBe KaKOro OpraHa KOMIAHWH OHH COCTOST, JOJDKHOCTHBIC JIMIIA Pa3IeiAiOTCS Ha
aupekropoB  (directors), T.e. SIBISIOIIMXCS  WIEHAMH COBETa  JAUPEKTOPOB  HIIH
HaOJII0IaTeILHOTO COBeTa, M MeHemKepoB (Managers executives). ITlepseie cocrosiT B
KOPIOPATHUBHBIX OTHOIICHUAX C KOMIaHHEH, W MMEHHO B WX IMO3WIUH Hauboyee SPKO
MPOSIBIISIIOTCS OCOOCHHOCTH OOIIEU3BECTHOM B KOPIOPATUBHOM MPABEe areHTCKOW MPOOIeMBI
(agency problem); a Bropsie — MPEUMYIIIECTBEHHO B TPYAOBBIX OTHOMICHHUSX C KOMITAHHCH,
SIBJISISICH €€ HAEMHBIMH Pa0OTHUKAMH.

6. Jluma, KOTOpbIC HE SIBJISAIOTCS M30pPaHHBIMH B COCTAaB IMPEIYCMOTPEHHBIX 3aKOHOM
OpPraHoB KOMITaHUH, €€ JTOUKHOCTHBIMHU JIMIIAMHU HE ABJSOTCS. OIHAKO MepeoBas MpakTHKa
KOPIIOPATHBHOT'O YIIPABJICHHUS BBIACIACT TaKyl0 KaTETOPHIO, KaK KIIOYEBbIC PAOOTHUKU WIIH
KJIFOUEBOM ynpaBieHueckuii nepconai (key employees), koropast Bkirouaer B ce0si HE TOIBKO
YJICHOB MPABJICHHS / HCIIOJHUTEILHOTO OpraHa, HO U IPYTHX paOOTHUKOB, OTBETCTBEHHBIX 3a
OT/IEJIbHBIC YYACTKH KOPIIOPATHBHOTO YIIPABICHHS U /UK IESITEIbHOCTH KOMITAHUH.

B To ke Bpems pa3sBUTHE WHCTUTYTa KOPIIOPATHBHBIX CEKpeTapell CchopMHUpPOBAIO
000CHOBaHHOE MHEHHUE O TOM, YTOOBI: (1) B HA3BAHUM ITOH TOHKHOCTH U MPO(ECCUU YHTH OT
aKIIeHTa Ha «CEKPEeTapCKyto paboTy» u (il) BKIIFOYUTH COOTBETCTBYIOIIYIO JOJDKHOCTh B COCTaB
JOJDKHOCTHBIX JIAI] KOMITAHUH (HarpuMmep, B Y30eKHUCTaHe COOTBETCTBYONIME (DYHKIIUHU IO
3aKOHY BBITOJHAIOT KOPIIOPATUBHBIC KOHCY/IbTAHTA UM KOPITOPATHBHBIC COBETHUKH, ITPAB/Ia,
OHH TOKE €Ille He TPU3HAHBI KOPIIOPATUBHBIMHU JOJKHOCTHBIMH JIUI[AMU ).

7. Kpyr o0s3aHHOCTEH JOJDKHOCTHBIX JIMIl ONpPEACSICTCS HE TEePCUUCIICHUEM
KOHKPETHBIX TOJHOMOYHH, TpaB, 3alpeTOB W OrPaHUYCHHH, HO YCTAaHOBJICHHEM
OIPE/ICTICHHBIX CTAaHAapPTOB, KOTOPbIC OHH JOJDKHBI COONIOJATh MPH HMCIOJIHEHHH CBOUX
GbyHKIHI B 00J1aCTH KOPITOPATHBHOTO YIIPABJICHHS.

B 3aBuCHMOCTH OT TOT0, SIBJISICTCS JIM TOJDKHOCTHOE JIUIO AUPEKTOPOM HMITH MEHEIKEPOM,
CTaH/ApPTHl TMOBEICHUS PA3IMYAIOTCS TAaKUM 00pa3oM, YTO B OTHOINCHHU JUPEKTOPOB OHH
SIBISIFOTCSL Oosiee ctporumu. Ho MpUHIMITHATBEHO OHM OOYCIOBIMBAIOTCS TEM, YTO U Te, H
JIpyrue JO/DKHBI PYKOBOJCTBOBATHCS HMHTEPECAMH YIPABISIEMOW HMH KOMIIAHHH, HO
co0Jr0/1aTh IpaBa BCEX 3aMHTEPECOBAHHBIX CTOPOH (CTEHKXOJAECPOB).

KoneuHo e, aKIIMOHEePhI / YIaCTHUKHA KOMIIAHUH SIBJISIFOTCS 0CO00 3aMHTEPECOBAHHBIMU B
KOMITAHUHU ¥ €€ JCSITEIbHOCTH, HO YKa3aHHYIO 00S3aHHOCTh JUPEKTOPOB CJICIyeT MOHUMATh
Kak 00s13aHHOCTh COOJIIOIaTh MpaBa HE KOHKPETHOTO akKI[HoHepa (B T.4. TOr0, KTO BBIBHHYJI /
HOMHUHHPOBAI qupekTopa B coctaB CJI), a Bcex aKIIMOHEPOB / yYaCTHUKOB KOMITAHUH B IIEJIOM,
pUYEM Kak JEHCTBYIOIINX, TaK U OYIyIIHX.

8. CoOmofieHue CTaHIAPTOB TMOBEICHHS JUPEKTOPAMU M MEHEDKEPaMH  JIOJDKHO
BCECTOPOHHE OLICHMBATHLCS MPU PEIICHUH BOIPOCA O MPHUBJICYCHHH K OTBETCTBCHHOCTH 3a
HEJIOCTATKU MX JIEITEIbHOCTH, HAHOCSIINE Bpea KoMmanuu. Ho He Bce pereHus:, IpuBe/IIime
K ymiepOy Juii KOMIIQHHH, MOTYT OBITh OCHOBAHHSIMH ISl NPHUBICYCHHS JUPEKTOPOB K
OTBETCTBEHHOCTH. HEKOTOpBIE PelIeHUs] MOTYT ObITh « MUHUMAJIBHBIM 3JI0M», U B 3TOM CIIydac
peanu3aiust mpasuita business judgment gomkHO Gostee MOTHO PETyTUPOBATHCS 3aKOHOM.

B TOM uucie, 3T0 paBuUIIO, HAIEANIEe MUHUMAIBHOE OTpakeHue B 1. 5 cT. 40 3akoHa o
OaHKax ¥ OAHKOBCKOM JESATEIHHOCTH, IOJDKHO HE TOJBKO HAUTH OTpakeHue B 3akoHe 00 AO,
HO TIPSAMO TIPEINMUCHIBATECSA K COONIIOJCHUIO MPUMEHHUTEIBHO K LEIOMY PSIy pEIICHHN W3
chepsr komnereniuun CJI, KOTOpbIE HECYT IMOCICACTBUS HUMYIIECTBEHHOIO XapakTepa Jyis
KoMItanuu. Hampumep, 3akoH 10JpKeH moOyxaath Beex wieHoB C/] 00cy Tk Bee, o KpaiiHeM



Mepe, CYIIECTBEHHBIC YCIOBUS CAEIOK M WX TOCIEICTBUS Ui KOMIIAHUU, BHIPA3UTHh CBOE
MHEHUE W Ha KOJUICTHAIBHOW OCHOBE NPHHATH Hamboiee OOOCHOBAHHOE pEIICHHUE O
COBEPIIICHHUH CJICIIKH.

9. B uenom, Hopmbl 3akoHa 060 AO OTHOCUTENHHO OTBETCTBEHHOCTH JIOJDKHOCTHBIX JIUIT
1[eIecO00pa3HO  CYMIECTBEHHO IMEPeCMOTPETh W TapMOHM3HPOBAThH C  IOJXOJAMH,
MpeAyiaracMbIMH TIEPEIOBOM MPAKTUKOW KOPIOPATUBHOTO yIpaBicHHUS. BakHBIM acTIEeKTOM
SIBJIIETCS] IOTHOIIEHHOE (POPMUPOBAHNE 3aKOHOIATEILHON OCHOBBI [Tl pealli3alluy MpaBa Ha
MIPOU3BOJIHBIA UCK K JTOJPKHOCTHBIM JIMIIAM KOMITAHUH, a TAKXKE MPOBEJICHNE YeTKOW TPaHUIIbI
B BOIIPOCE O TOM, KOrja (M — OYCHb B PEAKUX CIIy4asx) K JOJDKHOCTHBIM JIMIIAM MOJKET
MPUMEHSIThCSL YTOJIOBHAs OTBETCTBEHHOCTh B CBS3M C HUCIOJHEHHEM HMH JOJKHOCTHBIX
o0s13aHHOCTEH. U HE TOJDKHO OBITH TAaKOTO, YTOOBI KTO-TO MOT BEIOMPATh, KAKUE ITOCIICICTBUS
MPUMEHUTh K JTUPEKTOpaM W MeEHEeDKepaM, MMYIIECTBEHHOTO WM YTrOJOBHO-TIPAaBOBOTO
Xapakrepa.

BaxxHoil sBiseTcs Takas MOJCPHU3ANMS MHCTHTYTa OTBETCTBEHHOCTH KOPHOPATHBHBIX
NOJDKHOCTHBIX JIMIL, KoTopass Oyaer crnocoOcTtBoBaTh (opmupoBanuio B Kazaxcrane
YCTOMYMBOTO KJlacca MPOPECCHOHANBHBIX U OTBETCTBEHHBIX KOPIIOPATUBHBIX TUPEKTOPOB U
MEHE/KEPOB MEXTyHAPOIHOTO YPOBHS U, OJHOBPEMEHHO, TTO3BOJIUT OKOHYATEIHHO 3a0bITh O
HACJICTUN «KPACHBIX JIUPEKTOPOBY COBETCKOTO IMEPUO/IA YIIPABICHHS YKOHOMHKOM.
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