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KOPIMOPATUBHOE YNPABJIEHNE B POCCUI: MPOBJIEMbI, NOAXO0AbI,
NPAKTUKA

Ky3neyosa UB.
MockoBckuii rocyapcTBeHHbIN 00J1aCTHON YHUBEPCUTET
105005, r. Mocksa, yn. Pagno, 4. 10 A, Poccuiickas ®@egepauymns

AHHOTaumsA. PaboTa nocasLieHa npo6sIeMHbIM NGO HE0CTATOYHO Pa3BUTLIM 0611ACTAM Npak-
TVUKI KOPNOPATUBHOIO ynpasnexus B PO. [peameTom eé pacCMOTPEHNS, B YACTHOCTU, ABNIAIOT-
C: MHCpOPMALMOHHAsA NPO3PAYHOCTb, YNPABNEHUE PUCKAMI U BHYTPEHHUIA ayauT, MOTMBALNS
BbICLLIEr0 MEHEKMEHTA, aKLMOHEPHbIe cornaweHnsi. Heo6XoaMmMoCTb NOBbILEHNS Ka4ecTBa
KOpPropaTuBHOro YNpaBreHnsi B HEMyO6IMYHO KOMMNAaHUN 06CYXXaeTCs B KOHTEKCTE MCMOJb30-
BAHUS €10 UHCTPYMEHTOB (DMHAHCOBOO PbIHKA AJ11 NPUBEYEHMS PECYpCoB. [pu 3TOM 060CHO-
BbIBAETCS, YTO BO3MOXHOE HECOBMAAEHNe LieNeBbIX OPUEHTUPOB MHBECTOPOB M UHCAWAEPOB
(ynpasnstowmx, Bnagensues) Tpebyer psga AONOMHUTENbHbIX Mep AN 3aWmMTbl UHTEPEcOB
nepBbIX.

Knto4eBble €N0Ba: KOpNopatyuBHOE YMpasfieHue, yrpasieHne puckamu W ayaut, «30/0Tble
napawTbl», akKLUNOHEePHbIe cornalleHns, He3aBucumble ANPEKTOPA, ONMNOPTYHUCTUYECKOE NO-
BeJlieHue.

ON SOME ASPECTS OF CORPORATE MANAGEMENT IN RUSSIA:
PROBLEMS, APPROACHES, PRACTICE

1. Kuznetsova
Moscow State Regional University
10 A, Radio street, Moscow, 105005, Russian Federation

Abstract. The article is focused on problematic or scarcely developed fields of corporate man-
agement practice in Russia, i.e. informational transparency, risk management and internal
audit, top-management motivation and shareholders’ agreements. The necessity to improve
corporate management in a nonpublic company is discussed in the context of company’s ap-
plication of financial market instruments in raising its resources. It is argued that possible target
mismatch of investors and insiders (manages, owners) requires some additional measures to
secure investors’ interests.

Keywaords: corporate management, risk management and audit, “golden parachutes”, share-
holders’ agreements, independent directors, opportunistic behavior.

3ajjaya Kap/iMHA/JIbHOTO Y/Iy4lleHNUs KauecTBa KOPIIOPATMBHOIO YIIpaB/IeHUS B
POCCUIICKUX KOMIIAHUAX OblIa B IMPOLIEAIINe TOAbl OFHON U3 IPUOPUTETHBIX B IO-
BeCTKe JIHA OM3Hec-cooblIecTBa 1 BIacTeil (BO BCAKOM CiIydae, IOCTIEIHME 3TO He-
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OffHOKpaTHO fekmapupoBamyu). OpHa-
KO OHa HJICKOJIBKO He yTpaTuaa CBOeit
OCTPOTBI V1 AKTYa/IbHOCTH 11 B HBIHEITHNX
ycnoBusix. BeccriopHo, 9KOHOMMYECKUIT
craf, crabasi KOHBIOHKTYpa BHYTpPeHHe-
ro (GpMHAHCOBOTO PBIHKA — IIPU OTPaHM-
YeHHOM JOCTYIIe K BHEIIHEMY — CHU3M-
M aKTMBHOCTb POCCUICKMX KOMIIAHWI
B cdepax IyONMYHBIX 3aMMCTBOBAHMI
u omnepanuii ¢ kanuranom (IPO, SPO). B
TO K€ BpeMs KOHKYPeHIVISI MeX/y KOM-
maHUAMYU 32 (PUMHAHCOBBIE PeCypchl U
VIHBECTOPOB, I7ie BBICOKIII YPOBEHb KOP-
IOPAaTVBHOTO YIIPAaB/IeHUS NPUAAET U3-
BECTHBIE IIPEMMYIIECTBa, faKe BO3POC-
na. JIs HeKOTOPBIX M3 HUX [06aBMIICA
HOBBIII MOTUB C/IefjoBaTh "best practice”
B BBICTPAVBaHMUI CBOEI KOPIOPATHBHOI
KY/IBTYPbI — 3TO UCIpaBJIeHMe YXY/LINB-
IIVXCSI OTHOLIEHUIT C KPEIUTOPAMIL.
IToMyMO BIUSAHMA Ha PHIHOYHYIO
CTOMMOCTb KOMIIAaHMY U €€ MHBEeCTULIN-
OHHYIO IIPUBJIEKATEbHOCTh KaK CYIy-
60 MMumKeBoro ¢akTopa, y mpobieMsl
KOPIIOPAaTUBHOTO YIIPAB/IEHNUS €CTb ellé
OfIIH VICK/TIOUNMTETbHO BaXKHBIN PaKkypc.
Peub upér o uenmom psge apdexkro BoO
B3aMIMOOTHOLIEHUAX «aKI[VIOHEPHl — WC-
IO/THUTE/IbHBI MEHEPKMEHT», «aKIM-
OHEepBl — COBeT JUpPeKTOpoB (HabmO-
[aTe/IbHbINI COBET) — JCIIONHUTETbHbIN
MEHE[DKMEHT», a TaKXe OTHeIbHbIX
TPYIII aKI[IOHEPOB, OOYC/IOB/ICHHOM He-
COBITaJIEHVEM VX MIHTE€PECOB 1 PeabHbIX
IIe/IeBBIX YCTAHOBOK, BBITEKAMOLINX U3
Hyx. Crefyer IpU3HATD, YTO AUCKpPELN-
OHHO€ WIM ONINOPTYHMUCTUYECKOE II0-
BefleHNe YIPaB/AIOINX, a TaKXKe KOH-
GIMKTBI MeX/TY BIafiebLiaMy CIIOCOOHBI
IPOSB/IATHCSA M B HENyONMMUHbIX (4acT-
HbIX) KoMIaHusAx. OfHaKO 3/7,eChb IepBbIe,
TEOPeTUYeCK), MOTYT OBITb YCTpaHEHDI
BO3BPATOM IIOJIHOMOYMII YIIPaB/IeHNS
coOCTBeHHUKaM, 160 CMEHON KOMaH-

bl yrpaBisonyx. Bropas npobnema Ha
IpaKTUKe OOBIYHO IIONIy4aeT CBOE pas-
pellleHye TPy BBIKyIle TO/U B KamuTase
ob1ecTBa OffHOV TPYIIION Bjaje/blieB-
AQHTAaroHMCTOB y Apyroil. B my6miynoi
KOMITAHUM, B OCOOEHHOCTM C CHUJIBHO
PaCIBUICHHOJ CTPYKTYpPOJl  aKIMOHe-
POB, IIPOIECC CMEHBI VCIIOMTHUTENTBHOTO
MEHEPKMEHTA U COBETa MOYKET OKa3aTh-
Csl He CJIMIIKOM IIPOCTBIM, He CTOJIBKO B
¢$hopManbHO-IIPOLElyPHOM OTHOIICHNH,
CKOJIBKO B II/TaHEe HaXOXK/IeHVsI KOHCEHCY-
ca MeXJY OT/Ie/IbHBIMM T'PYIIIIAMIU BJIVS-
Hus. OTOBOPUMCS, UTO 3/1€Ch U Jlaiee MOJ
nyonuuHoll Komnaxuer Mbl TOHUMaeM
aKI[JIOHepHOe OOIeCTBO, AKLMU KOTO-
poro cBOOOIHO TOpPrylTCsA Ha Oupxe'.
BesycnoBHO, a6COMIOTHOE OOBUINHCTBO
POCCUMIICKUX NYOIMYHBIX KOMIIAHWI CO-
OTBETCTBYIOT 3TOMY OIPeJieJIeHUIO II0
¢dbopme, HO He 1O cyTu: BenuuuHa free-
float (mons romocyromux akumii, Haxo-
ASAIMXCS B CBOOOZHOM obpalieHuu, B
o61ieM uX 00bEMe BBINYILEHHBIX 001Ie-
CTBOM) penko mpesbimaer 20-25 %, a
BO MHOTUMX C/Iy4YasX OHAa 3HAYUTENIbHO
MeEHbIIIE,

B memoM mOHATHME «KOPIIOPATMBHOE
yIpaB/ieHre» SBJSETCS PasHOIUIAHOBBIM
U BKJIIOYAaeT B ceOd KaK acIeKThl, CBA3aH-
Hble C IIPABOBBIM pPerylIupoBaHMeM CYIlie-
CTBEHHBIX KOPIIOPATUBHBIX IPOLEAYP, TaK
¥ 5KOHOMIYECKYIO VX COCTAB/ISIONIYIO, 00-
YCIIOB/IEHHYIO CTpeMJIEHMEM K MaKCHMI3a-

! Vicnonb3yeMoe Hamy IHOHATHE ITYOIMYHON
KOMIIAHMM HECKOJIbKO OT/IMYAeTCs OT OIpeferie-
HYS Ty 6IM9HOro 0611ecTBa, faHHoro B Oefepan-
HOM 3akoHe Ne208-D3 «O6 axumoHepHbIX 001e-
cTBaX». 3aKOH K ITyOIMYHBIM 006111eCTBAM OTHOCUT
Te U3 HUX, KOTOpble BIIpaBe IPOU3BOIUTDL pasMe-
LleHye aKLMil IOCPEICTBOM OTKPBITOI MOAIIMCKINA.
ITpu stoM (akT OTCYTCTBUS aKumil 0bliecTBa B
obpauieHnn (M TPeFUIECTBYIOErO UX pasMelle-
HUA Ha 61/1p>1<e), cornmacHo 208-D3, He ABnAeTca
HPEIATCTBUEM IS €T0 IPUSHAHVS Ty O/ IHBIM.
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LM COOCTBEHHBIX BBITOJ, (HeobsA3aTeNbHO
TONIBKO JICHEXXHBIX) PA3/MYHBIMU Y4acT-
HUKaMM 3TUX OTHoweHui. IIpm stom B
VHCTUTYLMOHATIBHOM TEOPUM «COBPEMeEH-
Hasl KOPIIOpaLys acCOLMMPYETCs C PSIOM
KOHTPAKTHBIX OTHOIIeHWil...» [13], Te.
mpobjeMa YIy4IIeHNWs KOPHOPATMBHOTO
yIpaBeHNsl CTAaHOBUTCS 3ajjadeil ONTHU-
MM3ALV 9TOTO MyYKa KOHTPAKTOB. ITUM
MBI elllé pa3 IMOAYEPKIBaAEM, YTO ITOHATIE
«KOpIIOpaTVMBHOE YIIPaB/IeHue» He CTOUT
CBOIMTH /IMIIb K IpobrieMe B3auMOJeii-
CTBUS ITyO/IYHOI KOMITAHUM C TTOPT(eNb-
HBIMJ VIV CTPATerMYeCKVMY VIHBECTO-
pamy WM BOCIPVHUMATD €r0 TOTbKO Kak
Croco6 yIydileHns: MMUIKA, KOCBEHHO
CIIOCOOCTBYIOINIT POCTY PHIHOYHOJ KaIu-
Ta/M3aLMY SMUTEHTA.

PacmmpeHHO TpakTys IpeAMEeTHYIO
obnmacTh MpoOIEeMAaTMKM KOPIIOPATUB-
HOTO YIpaB/eHUs, Mbl CYMTAEM BaX-
HBIM y4YeCTb C/lefiylollee: XOTS aKIUK
HenyO/IMYHBIX KOMITAaHUII He HaXOJATCA
B CBOOOJHOM OOpallleHN), OHU, PABHO
Kak U o0IiecTBa ¢ OrpaHMYEHHON OT-
BETCTBEHHOCTDIO, BIIpaBe OCYIIECTB/IATD
9MMCCUIO JIOJITOBBIX 00S5I3aTeNbCTB, TOP-
TyeMBIX Ha OupyKe 1 BHEOMPIKEBOM PBIH-
ke. Ha mpakTuke Hambosbluee pacripo-
CTpaHeHue IMOIY4YNIO pasMelleHre UMI
nHctpyMeHTOB Plain Vanilla, T.e. 061u-
raiuii, eBpoo6auranmii Ha CTaHAAPTHBIX
ycnoBusax. Kpome Toro, mmpoxkomy Kpyry
VHBECTOPOB MOTYT IIpPE/IaraTbCsl MHbIE
MeXaHU3Mbl VIHBECTMPOBAHUS B KOMIIA-
HUIO: CUHANIpOBaHHbIe kKpenuTbl, ECP,
CyOOpAMHMPOBaHHBIE eBPOOOIUTALINIA,
Me30HUHHBIEe KpeauThl 1 11p. [|Ba mocnep-
HUX (UHAHCOBBIX VHCTPYMEHTa IIpefi-
CTAB/IAIOT COO0M KBA3MKAIMTAJ, TaK KaK
B OTJIE/IBHBIX C/Ty4asiX KOHBEPTUPYIOTCA
B akuuym (Jomm y4yactus) u, KpoMe TOTO,
VIMEIOT KpaliHe HU3KUII TIPUOPUTET C
TOYKY 3PEHVS 04ePENHOCTY YHOBIETBO-

PEHVA IPaB KPeAUTOPOB.

Takum o6pasoMm, BO3HMKaeT 3ajada
3aIIUTHI NIPaB U MHTEPECOB IOZOOHOTO
pofia MHBECTOPOB HeNmyOIMYHBIX, YacT-
HBIX KOMIaHuit. O4eBMIHO, YTO MOXKET
CTIOXKUTbCS CUTYALA, TPU KOTOPOIA Lieyn
Y OKMAQHMA JepyKaTesell BbITyIIeHHBIX
KOMIIaHNell JJONTOBBIX 0053aTe/IbCTB,
ynpasmsaonmx  (TOP-menemxmenra),
a TaKke e€ B/IaJieIblieB MOTYT CepbE3HO
pPacxXomuTbCA MMM Jaxe CTaThb JAMaMe-
TPAIbHO NIPOTYBOIIOIOKHBIMIL

K mpumepy, TOP-meHemxepbl koMna-
HMJ 3aMHTEPEeCOBAHbI B CTPEMUTETIbHOM
pocTe 06BEMOB €€ 6M3Heca B CUITy TOTO,
YTO MMEHHO VMU OIIpefe/IAeTCA KIIIode-
Boit KPI B nx 60HYCHOM ITaHe MM Ipo-
CTO M3 ONACEHWsS «OPTraHU3ALMOHHBIX
BBIBOJIOB» BJIafIe/IblieB, KOTOPBIE ITOCIIe-
AYIOT 32 HEJOCTVDKEHMEM Iie/IeBBbIX IIO-
Kasareseil. [I0aToMy MeHe[)KMEeHT TOTOB
OIaCHBIM 00pa3oM HapallMBaTbh JOJTO-
BYI0O HarpysKy KOMIIaHUU, B TOM 4YMCJIe
VICTIO/IB3Y$l TIPYBJIEKAEMBIN JIEBPUIXK 1A
npoBefieHNsA ciemok M&A ¢ OTKpOBeHHO
CMabbIMM yYaCTHMKaMM ppiHKa. OHOBpe-
MEHHO IIPEeJIIONIOXKIM, YTO BIafIelIbLbl
KOMITAaHUM VIMEIOT BBICOKMII «aIlIeTUT»
K PUCKY Ha (pOHe 3aBbILUIEHHBIX (yCUIM-
AMU MEHEeIPKMEHTAa) OXKUJJaHUII OTHOCH-
TE/IbHO OKYIIAaeMOCTM OCYIIeCTB/IAEMbIX
uHBeCcTUIWIL. IIpM 3TOM He BBI3BIBAET
COMHEHUII, 4TO Jiep>KaTely oOmuranmii,
yXe 3adMKCHpPOBaBIINE OINpefeTEHHYIO
JIOXOZHOCTb B MOMEHT UX IpUOOpeTeHns:
(YTM), He uMeIOT >XelaHWs NPUHNMMATD
IOMONHUTENbHBI puck. K Tomy xe, pes-
KO€ YXy/IIeHVe KPeAUTHBIX METPUK KOM-
IAaHUY TIPUBOJVUT K CHIDKEHUIO LieH eé
o6Mranyii, 03Havamlee I NHBECTOpa
YMeHbIIIeHNe CIPaBeINBOIl CTOMMOCTH
€ro BJIOXKEHUIT ¥ BO3MOXKHOCTDb CpabaThl-
BaHyA margin call (ecnm ykasaHHbIe 06-
JIMTayy MM ObIIV IIepeflaHbl B 0becrede-
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HIe CBOMX 0053aTebCTB Iepe]l TPeThbUM
muioM). Ecnm cobpitus ganee 6ynyrt pas-
BUBATbCA 10 Hanbosee He6IarONPUATHO-
MY CIieHapuio (V/IM e BIaje/nbIibl OymyT
OLICHNBATb BEPOATHOCTb €ro peasmsa-
IV KaK JJOBOJIHO BBICOKYIO): TPOO/IeMBI
C IMKBUIHOCTBIO KOMIIAaHMM, HeylayHas
PeCTpyKTypu3aLus fonra, gedont u 1o-
crepyiomiee 6aHKPOTCTBO, — TO MeHeNI-
YKMEHT MO)KeT HayaTh BBIBOJ, aKTVMBOB U3
KOMITaHUL.

Pucku pepxareneit obnmrarmit, mo-
HOOHbIE ONMCAHHBIM B IPUBENEHHOM
BBILIE IIPYMepe, T.. CBA3aHHbIE C arpec-
CUBHOJI TIOJINTHKO YIIPaB/IeHN TUKBU-
HOCTDBIO I JIOJITOM, @ TaK)Ke C I3MeHeHVeM
CTPYKTYPbI IPYIIIbI KOMIIAHUIT (BBIpaXka-
€MOM, B YaCTHOCTH, B TIePEHOCE BIIaJie/Ib-
IIaMJi OCHOBHBIX NPOQUT-LIEHTPOB 3a eé
(dbopMasbHBII TIepUMeTp MM B IpHoOpe-
TEHM! IIPOOJIEMHBIX aKTUBOB), O HEKO-
TOPOII CTeIIeH! MOTYT ObITb OrpaHNYEHbI
Pas3IMYHBIMU 3AIUTHBIMU OTOBOPKaMM
(koBeHaHTaMM), BK/IIOYAaeMbIMU B YCI/IO-
BV 0OMraliMoHHOro 3aiiMa. Hapyienne
KOBEHAHT B/ICYET BO3SHUKHOBEHME Y VH-
BECTOPOB IIpaBa MPeIbABUTb OOMUTaALVIN
K BBIKYITy KOMIIAHUM IO 3apaHee OIpe-
menénHol neHe. OTHAKO Ha BHYTPEHHEM
pbIHKe OOIMranmil IpaKTHKa MCIOIb30-
BaHMA KOBEHAHT IPAKTUYECKU OTCYT-
CTByeT (KpoMe psja CaydaeB, KOIa OHM
HOCWIN Cyry60 OpManbHBI XapakTep).
BripodeM, KOBEHaHTBI, cofep)Kalyecs B
SMICCUOHHBIX JJOKYMEHTaX eBpOooO/mra-
IV, He ABJIAIOTCA IaHalleell, TaK KaK MX
TeCTUPOBaHMe, KaK IPaBWUIO, IPOM3BO-
AUTCA TI0 UTOTAaM TOfia, MHOT/}A — KBapTa-
J1a, T.e. CPOKOB, HOCTATOYHBIX /L1 JOBefe-
HMA KOMIIAHVUM [0 COCTOSHNA, KOIZIa OHa
y>Ke He CMOYKeT OCYIIeCTBUTD JOCPOYHBIN
BBIKYII CBOVIX JIO/ITOBBIX MIHCTPYMEHTOB.

[TosTomy BbicTpanBaHue 3¢dexTus-
HBIX KOPIIOPATMBHBIX IPOILEAYpP, CIIO-

COOCTBYIOIIVX COITTACOBAHMIO NHTEPECOB
MeHeJPKMEHTa, BJIajielblieB U MHBECTO-
POB, MOXXET OKa3aTbCsl KpaifHe BaXKHOI
3ajiayeit ¥ /I HeIyO/IMYHOM KOMITaHMIL.
Kakmue e1é BbIBOJIbI B 9TOM KOHTEKCTeE C
OYEBUIHOCTBIO IEMOHCTPUPYET paccMo-
TPEHHBIN TpUMep?

Bo-nepBbIX, WMHBecTOpaM HeoOXo-
VMO UMETb JIOCTYNl K YTBEP>KIEHHOI
COBETOM [MPEKTOPOB CTPAaTeTuy KOM-
naHuy, (UHAHCOBOMY IUIAHY KOMIIa-
HUM, BKTOYas OHODKET KaluTaabHBIX
3aTpar'. Bo-BTOpBIX, UM B@XHO INpe.-

CTaB/ISATh OCHOBHBlE IPUHLUIBI 60-
HYCUpPOBaHUA ¥ [JUBUAEHAHON IIO-
muTUKM  (HOMUTUKY  paclpefeneHs

npubbUIM KOMIIaHuu). B-TpeTbux, pac-
KpbITVE OTYETHOCTV KOMIIAaHMMU JOJDK-
HO OCYIIeCTB/IATHCSI HACTONBKO Ollepa-
TMBHO, HACKOJIbKO 9TO IIPEfCTaBIIsAeTCs
BO3MOXXHBIM. B-4eTBEPTHIX, MHBECTOPBI
JIOJDKHBI 00/1a[jaTh CBE€HMAMM O CTPYK-
Type ¥ 00'béMe 0/ITa KOMIIAHUY C JOCTa-
TOYHOII CTEHeHbI0 AeTanusanmyu (Mexa-
HI3M obecriedeHist, KOBeHaHTbI U IIP.).
HopMbl poccmiickoro 3akoHOAATEIb-
CTBa, perJlaMEeHTHPYIOLIMe BBIITYCK U 00-
pamieHre  obnuraumii,  apecOBaHHBIX
IIMPOKOMY KpYTY VHBECTOPOB, IIPefIo-
JaraoT MyOIMYHOe PACKpbITME JIMIIb
yacTi MHGpOpMAIMU IOFOOHOrO  pofa.
PasymeeTcst, mepednc/ieHHbIe Mepbl, TaXKe
OyAy4y peann30BaHHBIMM B MAaKCMMaJIb-
HO BO3MO)XHOI1 CTEIIeHV, IIOTHOCTBIO He
YCTPAHSIOT acKMMETpUI0  MHGOpMALK
MeX[Iy WHCalifiepaMyt  (MeHeIKMEHTOM,
BJIaie/IbLIAMII) V1 BHEITHMMI IHBECTOPAMIL.
TeopeTndeckn paspelIeHNI0O BO3HM-
KalOLIMX IIPOTUBOPEYMIl HO/DKEH CIIO-

! Peub MI€T 0 KOHKPETHBIX JJOKYMEHTAX, PO-
IIEMIUINX IPOLEAYPY Of0OPEHNA COBETOM AUpEK-
TOPOB, BK/II0YasI [IeTaNbHYI0 QMHAHCOBYIO MOJIE/b,
a He KPaTKyIo IIPe3eHTaINIO C OIVCAHUEM TPANY-
VX CBEPIIEHNIT MEHE/[PKMEHTa KOMIIAHVM.
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cOOCTBOBaTb MHCTUTYT HE3aBVCHMBIX
IMPEKTOPOB, TO €CTb 4YIEHOB COBETa
IVpPEKTOPOB, He OOITajaromux Holei B
KanmuTajze KOMIaHuy (IpsAMO U OIOCpe-
JIOBaHHO) ¥ He ABJIAIINXCA e€ MeHef-
JKepaMyl B HACTOAILEM UM B IIPOIIOM.
IToMmuMoO 3TOrO, HE3aBUCUMBIE [IVPEK-
TOpa He JJO/DKHBI BBICTYINIAThb IO OTHO-
HIEHMI0 K KOMIITAHMM 3KOHOMMUYECKU U
OIIEPALIMOHHO  CBSA3aHHBIMM  JIMLIAMU
(KOHTpPareHTOM, KOHEYHBIM BJIaJe/blieM
KOMITAaHUM-KOHTPAreHTa Wiy 3Ha4MMOro
KOHKypeHTa). OfHako IpAMBIX Tpebo-
BaHMII K HAJTMYMIO HE3aBJMICUMBIX Y/IEHOB
COBeTa IMPEKTOPOB K KOMIIAHMAM — 3MI-
TEHTaM JIONTOBBIX L[EHHBIX OyMar 3ako-
HoplaTenbcTBO PO Temeph He COlEPKUT.
Panee cymecrsoBasuiee B IIpaBumax mu-
ctunra 3A0 «Donposas 6up>xa MMBb»
TpeboBaHNe O HAMYUY XOTA OBI OHOTO
HE3aBUCYMOIO Y/IeHa COBEeTa JUPEKTO-
POB KaK OIHOM 13 HEOOXOAVIMBIX YCIIO-
BUII /11 BK/IIOYEHNA 0OMMUranym B KOTH-
POBAJIbHBIN CIIMCOK IIEPBOTO YPOBHA B
nioHe 2014 r. 6110 UcKII0YeHO. [Tpnuém
3TO OBUIO He CAMOCTOATEIbHOE pellleHNe
OMp)XM, a JIMIIb Pe3y/IbTaT IPUBeELeHNUA
€I0 CBOMX HOPMATMBHBIX JJOKYMEHTOB B
COOTBETCTBME M3MEHUBLIENCA MO3ULUU
PEryImpyomlero rocyapcTBeHHOIO Op-
raHa, orpaxénnoii B [Ipukaze ®COP [9].

B P® pna ueneit perynupoBaHus pas-
NMYHBIX ACTIEKTOB KOPIOPATMBHBIX OTHO-
menHnit B 2002 r. 6611 yrBepKaéH Kopekc
KOPIIOpaTMBHOIrO IoBefeHus, a B 2014 1.
Kozexc kopropaTuBHOro yrpasieHus [4].
Kaxpplil n3 HMX He MMeeT cTaTyca 3aKo-
HOJIaT€/IbHO-HOPMAaTMBHOIO AKTa, T.€. CO-
OmofieHNe MX TpeOOBaHMII He ABJIACTCA
06:3aTeNbHBIM B CMITY 3aKOHa. boree Toro,
Cpefiu OTeYeCTBEHHBIX JKCIEPTOB B ce-
pe IpaBa HeT €MHOIl TOYKM 3PEeHUA Ha
IIpeIMET TOTO, B KAaKOil Mepe HOPMBI, 3a-
(bUKCHpOBaHHBIE B 3TUX KOfieKcax (1 Ie-

peHecéHHble BO BHYTPEHHME JOKYMEHTHI
KOMIIQHUM), MOTYT CITy>KUTb apryMeHTOM
UL CYZIOB TP PaCCMOTPEHMM B HUX pas-
JINYHBIX KOPHOPATVBHBIX KOHQ/IVKTOB.

MpI, co cBOE€I CTOPOHBI, HE CIMIIKOM
COMHEBaeMCsi B TOM, 4YTO (opMajbHOE
clefoBaHue ycraHoBleHuMsM Kopmekca
NPUBOAUT JMIIb K BHELIHeMY o6yaro-
PKMBAHUIO KOPIOPATUBHON KY/IBTYPbI
KOMIIaHMU. B 3TOM I/IaHe ITOKasaTelbHa
y4acTh MHCTUTYTA HE3aBUCUMBIX JVIPeK-
TOPOB B €r0 POCCUIICKOM IPOYTEHUN.
[Tpexxpe Bcero, ciefyeT OTMETUTb, 4TO
HajM4ue TaKOBBIX B COCTABE COBETA V-
PEKTOPOB KOMIIaHWIT — SMUTEHTOB Oymar
CIIY>)KWT, COITIACHO IIpaBM/IaM OpraHU-
3aTopa TOPrOB Ha BHYTPEHHEM pBbIHKe
IIeHHBIX OyMar, OHUM 13 HeOOXOIVIMbIX
YC/IOBMII BK/IIOYEHVSI COOTBETCTBYIOIUX
BBIITYCKOB aKIIMil B KOTMPOBAJIbHbIE CIIN-
CKM BepxHero ypoBH: (1 u 2 ypoBHeii)'.
Ipyrummu cnoBaMu, BIacTU CTUMYIUPY-
I0T BHEJ[PEHJE 9TOT0 BaYKHOTO 37eMeHTa
KOPIOPAaTVBHOIO VIPaBlIeHNUs B BO3-
MO>KHO OOJIbIIIEM YMC/IE KOMITAHWUII-OMU-
TEHTOB, aKL[MU KOTOPBIX 0OpaIaloTCs Ha
OpraHM30BaHHOM pbIHKE I[eHHBIX Oymar
(OPLDB). Ilpn sTom BecbMa CTpPaHHO,
YTO Ha HelyO/IMYHble KOMIIAaHWUM, [JO/ITO-
Bble MHCTPYMEHTBI KOTOPBIX HaXOJATCA
B CBOOOJHOM OOpaleHuy, BIACTU ITU
HOZXOAbl He pPacIpOCTpaHMIN® ¥, IIO-
BUZIMIMOMY, He IUTAaHUPYIOT 3TOTO JielaTh
B 0003pMMoIt IepcrekTnBe [7].

! TIpaBwna muctunra 3AO «PoupoBast 6up-
)xa MMBb». Y1Bepxenpr CoBeTOM AMPEKTOPOB
3A0 «Ponpoas bup>xa MMBB» 26.08.2015.

2 CormacHo 1. 2.20 IlpaBun muctuara 3A0
«DonpoBass 6upxa MMBDB», Hanuume HesaBu-
CUMBIX IUPEKTOPOB He SBJIAETCA HeoOXONVMbIM
YCIOBUEM BK/IIOUEHNS OOMMTaluy B KOTUPOBAIb-
HBIJ CIIMICOK BEPXHETO YPOBH:, B IPOTUBOIIONOXK-
HOCTb TOMY, KaK 3TO ONpENENIeHO NI aKIuil B
1. 2.18, 2.19. Kak y>ke cka3aHO, COOTBETCTBYIOIIaA
HopMa IIpaBun mucTuHra oTMeHeHa B mioHe 2014 1.
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Ecnu mpoananusupoBath uMHPOpMa-
I[MI0 O CTPYKType COBeTa IUPEeKTOpOB,
pacKpblBaeMyl0 KOMIIAHMAMMU, aKIUU
U / vy o6nmuranyy KOTOpPbIX TOPTYIOTCS
Ha OPIIb, necmoxHO y6e,I[I/ITI)C5{ B TOM,
YTO B IOJABJIAIONIEM OONBIIMHCTBE U3
HUX TIPUCYTCTBYIOT HECKOJIbKO He3a-
BIUCUMBIX AMPEKTOpOB. bosee Toro, oun
COCTaBJISIIOT CBBIIIE TOJOBMHBI YJIEHOB
TaKX KOMUTETOB COBeTa [UPEKTOPOB,
KaK KOMUTET IO ayJuTy, KOMUTET I10 BO3-
HarpakfIeHMAM, KOMUTET 110 Ha3HaYeHM-
aM (kKak pasymHO pekomeHpyeT Komekc).
VIMeroTcst MHOTOUYMC/IEHHbIE IIpelleleHThI
CUTyallUM, KOTZA IIpeficefiaTenieM COBeTa
OVIPEKTOPOB KOMIAaHUM AB/IAeTCA Hesa-
BUCVMBIIl IMPEKTOP (3TO TaKKe IIOXKe-
naune Kopekca). OpgHako, Kak ITOKasasl
OIIBIT JVICHBITABIINX JieONT KPYIHBIX
KOMIIaHUII U M3BECTHBIX KOPIIOPATUB-
HBIX KOHQJIMKTOB, He3aBUCUMBIE IVPeK-
TOpa BO MHOTMX CITy4asx HeOpMaabHO
CBSI3aHBI C KJIIOYeBBIMIU OeHeduimapamu
KOMIIaHUM ¥ MOTYT 3aHMMAaTb IO OTHO-
IIEHNIO K HUM KOHQOPMUCTCKYIO MO3U-
LI,

Ham mnpepcraBisiercss Lenecoobpas-
HBIM JOIIOJIHUTETHbHO OCTAHOBUTHCA Ha
CTIefyIOIUX HPOOTEeMHBIX MIN B HENO-
CTAQTOYHOI CTeIleHV PasBUTBIX 00/IACTAX
KOPIIOPAaTVBHOIO yIIpaBeHusA, 0603Ha-
YYBIUINXCA B POCCUIICKON €ro mpaKTUKe:
MHPOPMALMOHHAs TPAaHCIIAPEHTHOCTD,
yIpaB/ieHle PUCKaMU, BHYTPEHHMII KOH-
TPO/b ¥ BHYTPEHHUIl ayAuT, «30/I0Tble
MapalloThl», aKLIMIOHEPHbIe COI/IAIIeHN .

Tpe6oBaHMe 0 HODKHOM YpPOBHE MH-
($bOopMaLMOHHO  NPO3PAYHOCTM  KOM-
MaHUU [JI aKLIJMOHEPOB eCTeCTBEHHBIM
00pa3oM BO3HUK/IO B YCHIOBUAX pasfie-
JIeHVsI YIpaBleHNs M COOCTBEHHOCTH.
AKUMOHepbl KOMIaHUM, VCKIIOYEHHbIE
13 IIpoliecca ONepaTUBHOIO YIpaBlIeHUA
€10 U B CUJIy 3TOTO NMUIIEHHDIE HETIOCPe] -

CTBEHHOTO MOCTyIa K e€ BHYTpEHHell
uH(pOpMaLNy, TO/DKHBI, TeM He MeHee,
00magaTb BO3MOXKHOCTBIO OOBEKTMBHO
OLICHUTb COCTOSIHME fie/l B KOMIIAaHUM 1
eé mepcrekTuBbl. [logo6HBIE ke BOIpO-
CbI 6ECITOKOAT 1 KPeAUTOPOB KOMIIAaHN,
a TaKoKe 00IIeCTBO, TaK KaK OTPULIATE/Ib-
Hble SKCTEPHANMM, BBIpa)KaeMble B 13-
Jilep>KKaX, KOTOpbIe TOHECET TOCYAaPCTBO
IpY CIIACEHUV KOMIIAaHMM OT OGaHKpOT-
CTBa, B C/Ily4ae €ro HaCTYIUIEHNUA MOTYT
ObITb KpaiiHe BE/VKM, €C/IM OHa COIV-
albHO 3HauMMa. MOXKHO COITIaCUTBCA
U C MHEHUEM O TOM, YTO IIPO3PavyHOCTDb
KOPIIOPaTMBHOM OTYETHOCTY — 3TO UH-
CTPYMEHT CHIDKEHMSA peIlyTalIOHHBIX
PUCKOB KOMIIAaHMM B €€ OTHOIIEHUAX C
aKIMIOHEPAMM, B TOV Mepe, B KOTOPOI
OHa TIOMOXeT M36eXaTb y MOCTeSHMX
M3ObITOYHBIX OXKMIAHMII ¥ HEOOLIeHKMN
BO3MO)XHBIX PUCKOB, IpobeMm [2].
CaMbIMM MMHVIMAaJIbHBIMM KpPUTEpPUA-
MM TPaHCIIAPEHTHOCTY KOMITAaHMUY TPaJiyi-
IIVIOHHO TIPU3HAIOTCA: 1) 9acToTa, TIyou-
Ha ¥ OTIePATVBHOCTD PACKPBITHA €10 CBOMX
OIEPAIVIOHHBIX, (PMHAHCOBBIX IIOKa3aTe-
JIeit; 2) CTeTeHb PacKphITUA MHPOPMALVIN
O TIOIBEP>)KEHHOCTY OT/ENbHbIM BUIAM
PUCKa, KOHKYPEHTHON MO3UINM, COCTOS-
HMM KJIIOYEBBIX JI1 He€ PBIHKOB; 3) KO-
JlorMYecKas M COIMAIbHASA OTYETHOCTb.
MbI cunMTaeM HEOOXOAVMBIM JIOIIOTHUTD
HepeyyC/IeHHble KPUTEPUY elllé OTHUM —
(4) Ha;MMYMe y KOMITAHUM OJfHOI VTN He-
CKOJIbKIX MEXK/IyHaPOJHBIX PEITHHIOBBIX
OLIEHOK areHTCTB «bosbmon Tpoiikm»
(S&P, Fitch, Moody’s). B mponecce npu-
CBOEHMA KPEJUTHOIO PENTUHIA, a TaKKe
B paMKax HpOLEAyp ero MoCIeAyIIero
HOATBepsK/IeHN: (OHM, KaK IIPaBUIIO, eXKe-
TOfIHbIE) QaHAIMTUKU areHTCTB MOTYYaioT
B CBOE pacIopsDKeHNe YacTb BHYTPEHHe
uH(OpMaIMY KOMIIAHWM, HOCTYII K KOTO-
poit y 6O/IBIIMHCTBA MHBECTOPOB (Iepika-
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Teell 06muranuii, MMHOPUTAPHBIX aKIU-
OHepoB) OTCyTCTBYeT. Takum o6pasom,
pacrosarasi peiiTMHIOBBIM 3aK/IIOYEHUEM
areHTCTBA, MHBECTOPDI U AKIVIOHEPhI MO-
IyT COCTAaBUTh BIIeYAT/IEHME O IIPUHUMA-
eMbIX PUCKaX, KadeCTBe MEHE/PKMEHTa, a
TaK>XXe O TOM, B KaKOJ CTeIleH! JIefiCTBUA
YIPaB/IAINUX OTBEYAIOT MX MHTEPecaM.
ITpn aToM MBI He 3aTparuBaeM BOIIpOCa
CTPYKTYPBI KalluTajia KOMIIAHUY, ITPEIIIo-
naras, 4To HQOPMaIMA O Heil JOCTYIHA
3aMHTEPECOBAHHDIM JIMIIAM B JICYEPIIbIBA-
o11eM 00béMe.

be3sycnoBHo, «manbma IepBeHCTBa»
B BOIPOCaX TPaHCIIAPEHTHOCTU Cpeau
POCCUIICKMX KOMIAHWMII IPUHAIEKNAT
TeM U3 HUX, aKLIMM KOTOPBIX TOPIYIOTCA
Ha OvpyKe VI / VIV IMe OIIBIT ITpUBJIeYe-
HMA PeCcypcoB Ha IyOIMYHOM JOITOBOM
pbiHKe B ¢opMe BBITyCKa OOIMrammii,
eBpoo6muranuit, ECP, a Taxke cuHanim-
POBaHHBIX KpefuToB 1 Ip. B HeduHaH-
COBOM CEKTOpE B IIEpBYI0 OYepe[b 3TO
IpeNCTaBUTEIN MeTal/Typru4ecKoi, Te-
JIEKOMMYHMKAIIMOHHOJI OTpac/el, a Tak-
Ke KOMITaHWM, Beflylye 613HeC B cepe
IIPOIOBONILCTBEHHOTO PUTENIA.

OnHako 00bEM M YacTOTa pacKpbIBa-
eMoil MHPOPMaIMM CUIBHO BapbUpPYIOT
OT KOMIIaHMM K KommaHuu. K npumepy,
ABHBIM JINJIEPOM B BOIpOCaX TPaHCIHa-
PEHTHOCTU B IIOLOTPACIM «4EPHASA Me-
tasnyprus» BuHIAAUT ITAO «HJIMKb»,
©KeKBapTa/lbHO IyOIMKyoliee KOHCO-
JMAVPOBAHHYI0 (PUHAHCOBYID OTYET-
HOCTb, OIlE€palMOHHbIE IIOKa3aTenu U
BIIOJIHE PEryAsApHO IIPeflOCTaB/IAIIee
3aMHTE€PECOBAHHDBIM JIMIAM CBEJEHUA O
KOHBIOHKTYpe Ha ppiHkax M&M. B To xe
BpeMs KOHCOIMUJVPOBAaHHAsA OTYETHOCTD
rpynnbl  KommaHuii «EBpas» o6eno-
CTyIIHA JIMIIb Ha IIOJYTOlOBOi OCHOBE.
O6e KOMIIaHMM MMEIOT MeX/yHapO[HbIe
KpeUTHbIE PEVITUHIN.

Cpeny mpeficTaBuUTeNell 1IBETHON Me-
Ta/UTypIUM B JIy4LIyI0 CTOPOHY BbIJIE/IA€T-
ca rpynna komnanuit «I'MK Hopaukenb»
(60mp1110i1 06BEM MHGPOPMALINY [I/Is IHBE-
CTOpPOB Ha MHTEPHET-CaliTe, KOHCONMUINPO-
BaHHasA QVHAHCOBAsA OTYETHOCTb PACKPbI-
BaeTcsA pa3 B IIOYTOfiue, OllepallOHHbIE
HaHHbIe — nokBapranbHO). «'MK Hopau-
KeJlb» PEMITUHIYeTCS BCeMM areHTCTBaMU
«bonbmoit Tporiku». Ilpn atom «Pycckas
MeflHas KOMIIaHMs» He pa3MelljaeT B OT-
KPbITOM JIOCTYIle HM CBOMX IIPOM3BOJI-
CTBEHHBIX II0Ka3aTesieil, HY KOHCONMUIMPO-
BaHHOJ OTYETHOCT', XOTS OHA BBIITyCKasIa
TOpryeMble Ha PBIHKE JJO/ITOBbI€ MHCTPY-
MEHTBI, OfIH U3 BBIITYCKOB KOTOPBIX IIPO-
JO/DKaeT oOpamaTtbcss 1M ceiyac (kpome
TOTO, Cy/isl IO HEKOTOPbIM OLI€HKaM, OHa I10
Be/IMYMHE IIPOU3BOJICTBA MM 3aHMMAET B
P® 3-e mecTo). Y KOMIAHUM HET U HUKOI-
fia He ObUTO KaKVX-IMOO MeXITyHapPOITHBIX
PEITYHIOBBIX OLIEHOK.

O6cysxmas pucK-MeHeIPKMEHT Kak Co-
CTaBHYIO 4aCTb IPOLEAYP KOPIIOPATUB-
HOTO yIIpaBJIeHNs B He(pMHAHCOBOII KOM-
IaHUY, HEeOOXOAVMO OIIPeleNINTh, 4YTO
BK/IaJibIBa€TCA B IIOHATHE «pUCK». Ham
IpENCTaBIAETCA BIONHE IIPUEM/IEMON
ero TpakToBKa B cTaTbe O.b.VIBaHOBa
u T.B. JlaBposoii [5], cormacHo KOTOpoii
HOJl PUCKOM TIOHMMAETCS IIOTEHLMATbHO
CYILECTBYIOILIAsA BEPOATHOCTD ITOTEPU pe-
CYPCOB W1 HenonydeHus fpoxopos. Cre-
IyA eif, B KadeCTBe IOTEHLMAIbHbBIX UC-
TOYHNMKOB PUCKa Mbl pacCMaTpUBaeM BCe
0e3 MCKII0YeHNs HAIpaBIeHN JleATeNb-
HOCTY U IMBU3VOHBI KOMITAHNM, a 001I1as
Be/IMYMHA IPYHMMAEMOIO €10 pucKa AB-
nderca Mx cynepnosuiueit. Ilomo6Has
JIOTMKA II0JI0KE€HAa B OCHOBY PEKOMEH]IA-
UUii O NPUHIMIIAX MHTETPUMPOBAHHOIO
puck-menemxmenta COSO ERM [14].

! PackpbIBaeTcs TOMBKO Hepelpe3eHTaTHBHAA
oT4éTHOCTD 110 PCBY oT/iebHBIX KOMITaHMIA.
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AxwunnecoBoin naroi nmogxoma COSO
ERM, Ha Ham B3ridj, ABISETCI TO, YTO
OH 6asupyeTcsi Ha CaMOOLIEHKAaX pucKa
HOfipasfie/IeHNsAMY  (SBJIAIOIIVIMUCS €ro
VICTOYHVKOM), & PUCK-MEHEI>KMEHTY OT-
BOIUTCA pOJIb INPOTOKO/IbHOIM KOHCTa-
Tauuy ux MHeHui. He HesaBUCUMBIN
XapakTep TaKo} OLIEHKM pUCKA, T.e. ee
OCYIIeCTBIeH/e  3aMHTepeCcOBaHHBIMU
JMIjaMy, CTaBUT IOJ, BONPOC €€ JOCTOo-
BEPHOCTb 11 00BEKTUBHOCTD. Paccyxnas
B Cyry60 TeOpeTHYecKoM KIIoue, MOKHO
TOOIYCTUTb, YTO BKJIOUEHNe B IIpolle-
Oypbl YIpaBlIeHUS PUCKaMU KOMIIAaHUU
mTpaHBIX CAHKUMIT K IOApasfie/ieHnIo
3a IIpefloCTaBJIeHHYI0 MM HeJJOCTOBep-
HYI0 OLI€HKY pMCKa MM 3a COKpBbITHUE
uHpoOpMaLMy O HEM CHOCOOCTBOBAIO
ObI HEKOTOPOMY IIOBBIIIEHNIO UX OTBET-
cTBeHHOCTH. OfHAKO ampuopu CIO0XKHO
yragarb, Kakylo TOYKy Ha nuHuu trade-
off Mexxy moreHuManbHBIMU GOHYCAMU U
mrpadamu BeIOEpeT PyKOBOANUTENb IO -
pasgeneHus.

B sToM OTHOIIEHNM Ka)KeTCsI BeCh-
Ma JTIOOOIBITHBIM M3BECTHBIN HAaM OIIBIT
pszfa 3apyOeXHBIX OaHKOB, KOTOPBII
3aK/II04YaeTcss B «OOHYCMpPOBaHWUM» MH-
¢dopmaropos. [Ipyrumu croBamu, mpef-
yCMaTpMBaeTCs HadMCIeHMe COTPYAHU-
Ky JIOIIOJTHATETbHBIX 0aj/IOB B CUCTeMe
KPI 3a go6poBonpHOe MHPOPMMUPOBaHNE
nofipasyie/iennit 6aHka, OCYIIeCTBIIAIO-
VX MOHMUTOPMHT OII€pPallMOHHOTO pMU-
CKa, 00 MMEIOLINXCS, TI0 €T0 MHEHMUIO, YAI3-
BUMOCTAX U «y3KMX MeCTax» IpOLeccoB
u npouenyp. Takoit moxop cioco6CcTByeT
BBIABJIEHNIO BO3MOXKHBIX PUCKOB /IO TOTO,
KaK OHM peaji30BajIiCh, I03BOJIAET IIPO-
MHPOPMMPOBATh O HUX MEHEIPKMEHT U
COBET JIMPEKTOpPOB (B 3aBUCUMOCTHU OT
3HAUMMOCTM) M BBIPAbOTATh IpeBEH-
TUBHBIE Mepbl. [I0CKONBKY pUHAHCOBBDII
CEeKTOp B BoIpocax GOpMMUPOBAHUA CU-

CTeMbl YIIpaBJIeHMsI pUCKaMU YIIEN 3Ha-
YJTEbHO JlajIbllle KOMIIAHUI PeaslbHOTO
CEKTOpa, YYET ero OIbITa MpefcTaBIsaeT-
Cs1 IBHO HE JIMIITHYUM.

MbI npu3HaéM, 4TO BO3MOXKHOCTD He-
3aBJCHMMOJT OIIeHK) He(VHAHCOBBIX pU-
CKOB KOMIIaHUM orpaHnuyeHa. Oneparus-
HYI0 peTrUCTpaluio PUCK-MHIN/IEHTOB
U BbIAB/IEHUE VA3BUMOCTENl IPOLIeCCOB
PasyMHO OCYIIeCTB/IATh «Ha MeCTe COObI-
TUI» U UX HENMOCPEeCTBEHHBIMM y4acT-
HIUKaMM, a He JUCTAHIMOHHO, HE BOBJIE-
YEHHBIMM Y XYK€ OCBELOM/IEHHBIMU 00
X HIOAHCAX PUCK-MeHepkepamu. B To
>Ke BpeMsA He3aBJCHMas LeHTpaln30BaH-
Has OlleHKa (PVHAHCOBBIX PUCKOB KOMIIa-
HUM — NIPOILIEHTHOTO, Ba/lIOTHOTO, PMCKa
JIMKBUHOCTY, KPEAUTHOTO PUCKA KOHTP-
areHTOB — BIIO/THE BO3MOJKHA.

becciopHo, K KOMIIeTEHIIMM PUCK-
MEeHePKMEHTa He MOXKeT ObITh OTHeceHa
OlLleHKa OM3HeC-plCKa KOMIIAHUY, T.€.
oIIpefieieHNe IPaBUIbHOCTY TIO3UINO-
HUPOBaHUs €€ Ha pbIHKe, BbIABJIEHNE OT-
pacneBbIX TeHAeHUMI u yrpos. OgHaKo
PUCK-MeHeKep OTBedaeT 3a 0ObeayHe-
HUe pe3yJIbTaToOB IIOZOOHOTO aHaNN3a,
MIPOBEEHHOIO  CIIeLMaNTM3MPOBAHHBIM
nofpasfiesieHNeM, C JPYTUMU TaHHBIMU O
pucKax 1 3a GopMMUpOBaHUe OTYETHOCTH
I/Is VICTIOTHUTEIbHOIO MEHEMKMEHTA U
aKIIVIOHEPOB, COfieprKallleil arperupo-
BaHHYIO XapaKTePUCTUKY PUCK-TIPODMIIs
KOMITaHVM B (popMe KapThl pUcKOB' (Mn
MHOTO eT0 IpefCcTaB/lIeHN s, IOMUMO IIPO-
CTOTO PaH)XMPOBAaHUSA PUCKOB B CHCTEME

! B 1[e/IOM MBI CKENTHYEeCKN OLleHMBAEM IIOf-
XOJ}, K OTP)KEHUIO MHTEIPA/IbHOI BeMYNMHbL PI-
CKOB KOMIIAHUI IIOCPEJCTBOM TaK HasbIBAEMOIL
KapThl PUCKOB, IIOCTPOEHHOI B KOOP/MHATAX «Be-
POATHOCTb BO3HMKHOBEHMsI — CYIECTBEHHOCTb
BIIMSIHIS», TAK KaK OH MOXKET MCKaXKaTb peajsbHOe
HOJIOKeHNe Belleil (B 4aCTHOCTHU, OH UTHOPMPYeT
KOHKPETHBIl BUJ (YHKI[UM pacIpefie/leHNs I10-
TEpD).
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KOOpPAMHAT «BEPOSATHOCTb — MaTepuaslb-
HOCTbB»).

Heo6XxoauMo y4YMTBIBaTb, YTO PUCK-
MeHeJ[)Kepbl B KOHEYHOM CYETE IOJYM-
HEHbI UCIIOIHUTETbHOMY MEHEIKMEHTY
KOMITAaHUMU, U, CTE/l0BaTe/IbHO, BO3MOX-
HOCTb UX JIMCKPELMOHHOIO IIOBEJEeHM
He/Ib3sd CYUTATh MCKM4EHHOM. Iloaro-
My 3aMETHYIO PO/Ib B BOIIPOCAX HE3aBU-
CUMOJ OLEHKM APYIMX BUJIOB pUCKa, a
TaK)Xe IIePEUYNCIEHHbIX MOXKET ChIIpaTh
BHYTPEHHUI ayJuT, IOJOTYETHBIN CO-
BeTy gupektopoB. Tak, O.b.VIBanoB u
T.B. JlaBpoBa OTMeYalOT, YTO «IIOMUMO
OLIEHK! CMCTeMbl BHYTPEHHEr0 KOHTPO-
n4<...>, COXPAaHHOCTM aKTUBOB OH JIOJI-
KeH obecre4yBaTh IPOBEJiCHNE aHAIIN-
3a 1 OLeHKU 3((EeKTUBHOCTH CUCTEMBI
yIIpaB/IeHUsA pUCKaMy KOMIIAHUY U IIPefi-
JIOKUTb METOABI UX CHYDKeHMsD» [1]. IIpn
3TOM aBTOpBI [1] crpaBemIuBO yKasbl-
BAIOT, YTO aHA/IM3 PUCKOB U yIIpaB/ieHME
UMU  ABJIAETCA 3ajiadyell MeHe[KMEHTa
KOMITAaHI!, 4 He BHYTPEHHETO ayJuUTa.

B 3apy6e)xHOII IpaKTyKe HALIV IpU-
MeHEHIe He TO/IbKO «30JI0Tble Iapallio-
TBI», HO U «CepeOpsiHble MapallioThl», a
TaK)Xe «OJIOBAHHbBIE IIapallioThl». Ecin
nepBble IPEACTAaBIAT CO0OI BBIIIIA-
Tbl, OCYIL|ECTB/IA€Mble IIPY HACTYIJIEHUU
OmnpefenéHHbIX YClIoBmit  (3adukcupo-
BaHHBIX B 3a0/1aTOBPEMEHHO 3aK/II0YEH-
HbIX cornamennsax) TOP-meHemxMeHTY,
TO TOJy4aTeJieM BTOPBIX OYAYT MeHef-
JKeppl cpefiHero ypoBHA. «OJOBsAHHbIE
MapalloThl» IpeJHa3HauYeHbI 711 [PYTUX
Kareropuit paboTHukos. Ham Huuero He
U3BECTHO O IpEelLeeHTaX peanusannun
off06HOTO  KOMIIEHCAIIIOHHOTO  MeXa-
HU3Ma Il COTPY/IHUKOB KOMIIQHMIL,
OTHOCAIMXCA K CpeJHEMYy U HM3IIEMY
3BeHy B PO. [loaToMy MbI He BUUM OC-
HOBAaHMII pacCMaTpuBaTh €0 B paMKax
JlaHHOI CTaTby Ooslee JieTalbHO (XOTA

HpU3HaéM, YTO BO3MOKHOCTb BHEJIPEHUA
HOAXOfla B POCCUIICKYI0 KOPIOPATMB-
HYIO IIPAKTUKY 3aCTY)XMBAET OTJENTbHOTO
U3Y4YeHU).

Kak npaBmio, B KauecTBe OCHOBaHUA
JUIA  BBIIATBI «30/I0TOTO  IAPALIIOTa»
paccmaTpuBaioTcA:  yBonbHeHne TOP-
MeHepKepa 110 000it' MIN Mo KOHKpeT-
HOJi IpUYVHE, TMKBUMALUA WIM Peop-
raumsanysa  kommanmm (5], Ilpunsaro
CYMTATh, YTO MEXAHU3M «30/IOTBIX IIapa-
IIIOTOB» ITIPeCIefyeT /iBe LIe/I: CO3[jaHue
HeKOTopbIx rapantuit TOP-MeHemxepam
Y 3aIIUTy KOMIIAHMU OT HeJPY>KeCTBEH-
HOTO ToryomeHns (ecmm 06bEM IOTEH-
IMa/IbHBIX BBIIVIAT KpajlHe CYIeCTBEHEH
B CpPaBHEHUM C (VHAHCOBBIMU BO3MOX-
HOCTAMM KOMIIaHMuM). MHeHMe O «KOM-
IEHCAIVIOHHOM» MOTMBe HY)XJaeTcsi B
yrouHeHun. [leo B ToM, 4TO 3a pybexom
(n B orpannyeHHo cTeneHn B PO) cyme-
CTBYeT IPAKTVKA MOJIIVCAHNA C YBOIbHA-
embiMu TOP-MeHemKepamuy cormaieHmi,
Collep>KalllX pas/IM4YHble OrpaHMYEHMA
Ha OCYIIeCTBJIeH)e VIMU ITPOQeCCHOHATTb-
HOJI JIeATETbHOCTU B JiaibHeiimeM (6ec-
CpouHble /MO0 MMelole KOHKpeTHbIe
BpeMeHHbIe PaMKI). ITO MOTYT ObITb 0051-
3aTeIbCTBA BO3JEP)KMBATDCSA OT CO3TAHMA
YCIOBMII Il TIEPEBOfA  OIPENENEHHON
TPYHIIIbI KJIVIEHTOB Ha OOCTy>XMBaHNE B
APYTyI0 KOMIIAHMIO, 3allpeT Ha paboTy B
OTJIE/IbHBIX KOMIIAHVIAX VM BO BCEX KOM-
MaHVAX aHAJIOTMYHOM  CIelMaai3alyn
(B cymHoOCTH, 3ampeT Ha mpodeccuio). B
TaKMX CIy4asAx «30/I0TOJ IapalIioT» CTa-
HoBuTCA KomneHcanyert TOP-menemxkepy
32 HEBO3MOXXHOCTb IOJMYYEHVS HOXONOB
C MCIIONb30BaHMEM CBOMX 3HAHMIl, Ha-
BBIKOB 11 BBICTPOEHHbBIX KOMMYHVKAIVII
Ha pbIHKe. UTO JKe KacaeTcs acIeKkTa He-
opykecTBeHHOro M&A, T.e. «3alUTHON

! CokpallleHye ITaTOB, 10 COOCTBEHHOMY Ke-
JIAHMIO, IO COTTIAIEHNIO CTOPOH.
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JIOTMKM», TO OH HaM He INPefiCTaBIAeTC
aKTya/JIbHbIM ITPYMEHUTENBHO K POCCHUII-
CKOI JIeIICTBUTENbHOCTH. B cTpaHax ¢ pas-
BUTBIM (POHIOBBIM PBIHKOM, I7ie TEPMUH
«ITy6nMYHas KOMIIAHUS» COOTBETCTBYET
CBOEMY TOJJIMHHOMY CMBICTTY, Helpy»XKe-
cTBeHHOMY M&A, mpeiiecTByeT CKyIKa
aKUMil KOMIIAaHMM — OObeKTa IIOITIONIe-
HMA WM e€ IMOPUAHBIX MHCTPYMEHTOB
Ha PbIHKE C LIeIbI0 TIO/Ty4eHMsA KOHTPOJIA
Hap Hell. [Ipy pacnblIéHHOI (HM3KO KOH-
LIEHTPUPOBAHHOII) CTPYKTYpe aKI[VIOHe-
POB ITyO/IMYHOI KOMIIAHNY (aKTUIeCKIIT
KOHTPOJIb HajJl Heil MO>KHO IpuobpecTn,
COBCEM He 0053aTe/IbHO MOMTY4UB OCTYII
K 6oree ueM 50 % eé axiuuii, HO ” pacro-
7aras 3HaYMTEIbHO MEHDBIIVMM IIAKETOM.
[TockonmbKy, Kak OBUIO CKa3aHO BbILIE, Y
OONBIINHCTBA POCCUIICKUX KOMIIAHWII B
CBOOOTHOM OOpalleHNN HaXOJATCA aK-
1y, fie-pakTo B CyMMe COCTaBJIAMOIINe
3HAYUTEJIBHO MeHblIe OIOKMPYIOLIEro
[aKeTa, a K/Io4eBoi makeT akumii (50 %-+)
OpAMO WM OIOCPEJOBAaHHO KOHTPOJIN-
pyerca OfIHMM JIMIIOM WJIM TPYTIION JNI]
(BO3MOXXHO, CBSI3aHHBIX AKI[IOHEPHBIM
COITIAllIeHVeM), TO TeMa JCIIONb30BaHMA
«307IOTBIX IIApaIllOTOB» /IS 3aLUTHI OT
HEIPY>KeCTBEHHOTO IIOITIOIEHUA MOXKET
06CYXXaTbCsA NI B CYTy60 TeopeTnde-
CKOM KJII0Ye.

Ha Ham B3r147, B pOCCUIICKUX YCIIO-
BUAX NpoOIeMa «30JI0THIX IMApPAIIOTOB»
M30bITOYHO 00OCTpeHa, B CUIy pAfa
IpelefileHTOB KPYIHBIX BBIIUIAT IOA06-
HOTO IJIaHa yYBOJIbHAEMbIM MeHeKepaM
TOCKOMIaHMIA, YTO CO3/Iaji0 IOBOJ, /A
MIOIYIUCTCKUX 3asABlIeHMi Brnacrell. Ha-
CKOJIBKO MOXXHO CY/IUTb, OHM IIPSIMO He
IPOTUBOPEYMIN 3aKOHY U MMEIMU HEKO-
TOpbIE aHAJIOTY B 3apyOEXHOI IPAKTUKe
(BIpoueM, CBSI3aHHbIE C HePY>KeCTBEH-
HbIMM Tornowenuamu). [Ipu stom psap
CTPaHHBIX CHENOK rOCOaHKOB, MEXaHM3M

0oTOOpa KOHTPAareHTOB T'OCKOMIIAaHVAMI,
KaK Ka)XeTcs, IO/DKEH BbI3BAaTh HE MEHb-
WU MHTepec M MOOYX/JaTh M3MEHWUTD
4TO-TO B YyIIpaB/I€HUM UMMU.

B petictByromem Kopekce kopmopa-
TUBHOTO yIIPaB/I€HNUs YCTAHOBJIEHO, YTO
Hpefie/ibHasl CyMMa «30JI0TOTO Iapalllio-
Ta» He MOXKET IIPEBBIIIATh «/IByKPAaTHOTO
pasMepa GUKCUPOBAHHOI YaCTU TOfJOBO-
ro BO3HarpaxzeHus» [4]. Ml oreHuBa-
€M 9Ty HOpMY J1BOIKO. C OJJHOII CTOPOHBI,
71 KOMIIAaHMIA, IPAMO M KOCBEHHO IO -
KOHTPOJIbHBIX TOCYHapcTBy (CyOBEeKTy
P®, myHunumanbHoMy 00pa3oBaHUIO),
Ha/4ye MOJOOHOTO «IIOTOJIKa» PasyM-
Ho. OlHaKO IPMMEHUTENbHO K KOMIIA-
HUAM 6e3 TOCYZapCTBEHHOTO y4acTuA
B KallUTaje II0/Ie3HOCTb TAKOIro pofa
OrpaHMYeHNs KOMIIEHCAL[MIOHHOTO MeXa-
HU3Ma /I MEHEIPKMEHTa CIIOpHa. Brico-
Kasg BEPOATHOCTDb peau3aluy ClieHapys
M&A c mocnepyromieit 3aMeHO MeHeN-
JKMEHTA Y IIOC/IEHET0 MOXKET IIOPOIUTD
UCKa)KEHHYIO MOTUBAIMIO, BRIPAXKEHHYIO
B CTpeMJIEHMM MaKCUMMM3UPOBATbh JIMY-
HbIe BBITOABI «3[leChb U ceiyac» (B TOM
4yciae yepe3 MeXaHusM ¢popa), IpeHe-
Operas 3ajadell IOBBIILEHNA CTOMMOCTI
KommaHuu. Kpome Toro, orcyrcrsue y
TOP-MeHemxepa 3HAYUTEIbHON KOM-
HeHCAIMM 33 YBOJIbHEHME CIIOCOOHO BbI-
paboTaTh y Hero ommOOYHbIE CTYMYIIBI
K JOCTVDKEHUIO IIJIAHOBBIX ITOKa3aTenei
«II000J1 1IeHOT», TaK KaK HEeMCIIO/THEeHNe
IJIaHA BC/IEACTBME M30eraHusa MeHeKe-
pOM Ype3MepHOro pucka (cM. Impumep
BBIIIE) MOXKET KapaTbCs YBOJIbHEHMEM, a
«robenuTeNneil He CyAT».

B aroM KOHTeKcTe TIpeficTaBIAeT
6onpioit uHTepec VHcTpykuusa banka
Poccum Nel54-V, kacaromjascs CUCTEMBI
oIjaThl TPyfla B KPEJUTHBIX OpraHM3a-
LVIAX, KOTOpas Obl/la BBEfIeHa B JIeICTBUE
B 20141 [3]. B ommune or Kopekca
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KOPIIOPAaTMBHOIO YIIpaB/Ie€HMA 3TOT [O-
KYMEHT HOCUT IOPUANYECKU OO0SA3BIBAIO-
Wil XapakTep, HO TONbKO 1A GaHKOB
U He6aHKOBCKUX KPEeIMTHBIX OpraHu3a-
1uit. Bormpocsl BBIIIAT «307I0THIX Mapa-
urroToB» ux TOP-MeHemXMeHTY, a Tak-
e O0COOEHHOCTell ero OOHyCHpOBaHMA
Takke Hammu B VIHCTpyKumm Nel54-U
cBOE oTpakeHne. B yacTHocTy, B e€ 11. 2.4
bankom Poccunm ycranosneno, 4to pnd
9YJIEHOB OPTaHOB YIPABJAEHM:A IIPU pac-
4éTe Ie/IeBbIX II0Ka3aTesieil BO3HATPaXK-
meHuit «He MeHee 40 IIPOIEHTOB 0011ero
pasMepa BO3HAarpaKJeHMil COCTaBIAeT
He(VKCUPOBAHHAA YacTb OIUIATHI TPY-
ma» [3]. Ilpu atom panee ykasbiBaeTcs,
4TO BO BHYTPEHHMX JOKYMEHTaX OaHKa
IJIA 3TOM KaTeropuy MeHE[KMEHTa He-
006X0IMMO TPEeRyCMOTPETb «OTCPOUKY
(paccpodKy) U IOCTIeAYIOYI0 KOPPEeKTH-
POBKY He MeHee 40 IIPOLIeHTOB HeUKCH-
POBAHHOJ YacTU OIUIAThI TPY/la MCXOAsA
U3 CPOKOB IOTy4YeHMs (pUHAHCOBBIX pe-
3y/IbTaTOB MX JI€ATEIbHOCTM Ha CPOK He
MeHee 3 neT» [3].

OpHako, Ha Hall B3IJIAM, UCIIO/THEHME
aTux TpeboBanmit banka Poccun MO>xHO
obecrieunTb, CEpbE3HO He 3aTparmBas
CYIIEeCTBYIOLIYIO CUCTEMY OIIIAThI TPyza
TOP-meHemxMeHTa 6aHKA, T.e. He YMEHb-
mas CIOKMBHIYIOCA —(DUKCUPOBAHHYIO
9acTb €ro KOMIIEHCALMil 1 JjayKe He IIOfi-
Beprasi PUCKY HEBBIIJIATHI II€PEMEHHYI0
9acTb. [IJ1A 3TOrO, KaK HaM INpeJCcTaBa-
€TCs, CUCTEMY OIIIaThl TPY/la YKa3aHHbIX
NI, JIMIIb HEOOXOIVMO «HAICTPONUTD»
TaKuM 06pas3oM, 4TOOBI TeKymjas QuK-
CUPOBaHHas 4acThb KOMIIEHCAI[MM OKa3a-
mack paBHON 40 % HEKOEro TMIIOTeTHYe-
ckoro ¢onpa Beiiat TOP-menemxepy, a
ocrapumecsa 60 % MHTEPIPeTUPOBAIUCH
ObI KaK IlepeMeHHas 4acThb BO3HATPaX/ie-
Hus'. Ecnn akiyonepamu (BrajjenbliamMum)

! VkasanHas IepeMEHHasA 9aCTb IIpU 3TOM pa3-

IpefIoaraeTcs, YTo InepeMeHHas 4acTh
BO3Harpak/ileH!s, BbIIJIaTa KOTOPOIN
TOP-MmeHemkepy [eiiCTBUTEIBHO OyfeT
OCYILIeCTB/IATbCA B KPaTKOCPOYHOII Ilep-
CIIEKTUBE, JJOJDKHA CYLIECTBEHHO IIPEBbI-
math OKIajJ ((UKCHPOBAHHYIO YacCTb),
TO HEOOXOIMMO COOTBETCTBYIOIIUM 00-
PasoM YMEHbIIUTb €r0 yJeNbHbIN BeC B
TUIIOTeTNYeCKOM 00111eM QOH/e BBIIIIAT.

IIpoBen€HHDII aHaMM3 MOXET CIIy-
JKUTb XOPOIIEN WIIICTpaluyeil Toro,
YTO TIONBITKA JUPEKTUBHBIM IYTEM W3-
MEHUTb CHCTEMY KOMIIEHCAllUii yIpaB-
JAIMX B HaIpaBleHUy Oojee TeCHON
€€ CBA3Y C pe3y/lbTaTaMU JIesATeIbHOCTU
U, B OCOO@HHOCTH, C pUCKaMM (IPUHATDI-
MM 11 peaM30BaBUIMMIICSA) efiBa JIu OypeT
MMeTb Ocsi3aeMblil 3 deKT, ecu He Haii-
IET peasbHON IOANEP)KKM Y aKIMOHe-
pos (Bmagenbles). Kpome Toro, ciemyer
yuecTb, 4To Bhiiata TOP-menemxepy B
cTy4ae KpaifHeil HeOOXOVIMOCTY MOXeT
OBITH TIPOU3BeieHa OT MMEHM XOJIIVMHIO-
BOJ KOMIIaHMM, JJOYEpHEil MM 3aBUCU-
MO} KOMIIAaHMM, Ha KOTOpbIE [lefiCTBMe
Mucrpykuun 154-11 He pacnpocTpaHs-
eTcA.

Ha mnepsblit B3INIAf, aKLMOHEPHbIE
COTNIALIEHUA PerynupyoT O6omee y3-
Knit (B cpaBHEHMM C OOCY>XHaBUIVM-
CA BBIIIE) K/IACC OTHOIIEHMII, TaK Kak
($bopMaIbHO €ro CTOPOHAMM BBICTYIAIOT
JUIIDb PasNMYHbIe TPYIIIbI AKIIMOHEPOB.
B nelicTBUTENBHOCTM BO3MOXKHOE UX
BINMsAHME Ha MOJENb KOPIOPATMBHOIO
yIpaB/ieHUsA KOMIIAaHMM He CTOUT He-
nooneHuBaTh. KopmopaTusHoe mpaBo
P® ¢ HemaBHUX NIOp NIpefycMaTpuBaET
NOJOOHYI0 KOHCTpPYKLMi0 (cTaThs 31.2

OuBaeTCs Ha J{Ba KOMIIOHeHTa: 36 % u 24 % - cy-
I[eCTBYOIIas IepeMeHHas 4YacTb (IIPaKTUYeCcKu
paBHas OK/Iajy) U YacTh, HOJIEXKAIasg OTCPOUKE,
KOTOpasi MOXKET HMKOIZIa He BBINIAYMBATHCA Jie-
dbakTo (IIpU COOTBETCTBYIOLIEI HACTPOIIKe KPUTe-
pueB).
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DepepanbHoro 3akoHa Ne208-P3 «O6
AKIVMOHEPHBIX 001LIecTBax»), U, OyAy4n
BBEIEHHOI C PAJIOM OTPaHMYEHNI, OHA,
BO3MOXXHO, MMejia Obl HEKYIO IIOJIb3Y.
OpHako MBI cuMTaeM 3acay>KMBaolleil
BHIUMaHIe TOUKY 3peHus [11] o Tom, 4To
BO3HMKAET PUCK «BBIBOfIa KOPIIOpPATWB-
HOTO YIIpaBJIeHNs 3a Ipefie/ibl KopIopa-
nuii». Kak ormevaer asrop [11], maxe
3allyTa MHTEpPecOB CTOPOHHUX WHBe-
CTOPOB NP 3TOM «CTAHOBUTCS L[/INKOM
3aBMCHMOII OT YCMOTPEHMS He TONIbKO
yupenuterneil (y4acTHMKOB) KopIlopa-
UM, HO M Pas3IUYHBIX TPeTbUX UL,
NPYHMMAIOLINX y4yacTue B GopMupoBa-
HUM YCTIOBUII KOHKPETHOTO KOpIopa-
TUBHOTO COIJIAIIIEHUS».

AKILMOHepHble COTTIAllleHUA SABJIAIOT-
Cs1 YaCTHBIM CrTy4aeM 6ostee 0011eit 1opu-
OYeCKO) KaTeropum — KOPIOpaTUBHBIX
TOTOBOPOB, OIpefieNIeHHbIX B CT. 67.2 I'K
P®. Opgnako B 3akoHopatenbcTBe PO
HOpMa 00 aKIMOHEPHBIX COITIAIIEHUSX
OblIa 3aKperieHa YeThIpbMs TOflaMI pa-
Hee TIOSB/IeHN S TOHATUA KOPIIOPaTUBHO-
ro forosopa. C npaBoBOIl TOUKY 3peHNUA
HOC/IeJHYIE IPEACTABIIAIOT COOOI IIpUMep
KOOPOBOIBHOTO JJOTOBOPHOTO CaMOOTpa-
HIYeHMsI IIPAaBOCIOCOOHOCTI CyOBEKTOB
[6]. UTo ke sABIsAeTCA MOOYAUTEIBHBIM
MOTMBOM TaKOTO CaMOOTpaHMYEeHMA CO-
3HATe/IbHBIX 9KOHOMUYECKNX aT€HTOB?

Ecnu paccmaTpuBaTh MCTOpUYECKUe
KOPHM IIPAaKTUKM aKIIVIOHEPHBIX COITIa-
IIeHNI B PasBUTBIX CTpaHax (OTKyxa,
COOCTBEHHO, 3TOT ITOAXON U ObUI 3aMM-
CTBOBAH), TO OIHUM U3 OCHOBHBIX apIy-
MEHTOB B I10J/Ib3Y X COCTaB/IEHN BbICTY-
Iaja 3aljuTa KOMIIAHUM OT pelifiepcTBa.
Jpyrumu cnoBaMu, aKIIIOHEPHOE COTJIa-
IIeHVe 3aK/TF0YaIOCh B LIe/ISIX CHVDKEHUS
pUCKa HeIpy>XeCTBEHHOTO IIOITIOIIeHN
KOMIIaHUM, HpU KOTOPOM KOMIIaHUA-
arpeccop BCTyNajna B CTOBOP C YacTblO

aKIMOHepOB KOMITaHMY (M/IM ITPOCTO BbI-
KyTlasia y HUX aKLuu).

BesycnoBHO, dakrop peitepcTBa —
laJIeKO He eVIHCTBeHHas INpUYMHA JIA
3aK/II0YEHNA aKLVOHEPHbIX COITIAICHMIL.
OHU MOTYT ¥IMETb CMBICTI JjaXKe B CITydae
HIOJTHOTO OTCYTCTBMA Y KOMIIAHNUM «BHEIII-
HUX Bparos». K mpumepy, Mbl paspensem
MHeHue [12] o ToM, YTO aKLIMOHEpHbIE CO-
IJIALIEHNA BRKHBI B BEHUYPHBIX KOMIIA-
HMAX — BO-TIEPBBIX, B IIEJIAX HOIOTHNATEITb-
HOJ1 3aI[UTBI IIPaB OT/ETbHBIX KaTeTOpuii
BEHYYPHBIX IHBECTOPOB, BO-BTOPBIX, KaK
CIIoco6 permaMeHTaluy MopsAaKa Mpojia-
KM aKIMOHepaMy HPYHAIKAIVX UM
aKIMIi, 9TO UTPaeT 0COOYI0 PONb IIA TexX
BEHYYPHBIX KOMIIAHUII, KOTOpbIe IpHo6-
peTaloT IMyO/MMYHBINA CTATYC, T.€. BIEPBbIe
pasMelanT cBOM akuym Ha 6upxe. Of-
HAaKO, OJIOKMpYIOLIMie KOHTPAKTBI, TO €CThb
3aKpeIUIEHHDbIE B aKIVIOHEPHOM COIJIalIe-
HUM 00sA3aTeNIbCTBAa 0 HEOTYY KIEHMUIO
aKIMIL, IPYMEHSIOT He TOIbKO BEHYYPHbIe
uHBeCcTOpLL. B moknage [8] aBTOphI cripa-
BEIIMBO YKAa3bIBAlOT Ha TO, YTO IIEPUO,
HACTYMAOLWMII TI0C/Ie MyOIMYHOrO pas-
MeIleHVsI KOMITaHMell CBOUX aKIWil, B Te-
YeHye KOTOPOTO MHCAl/iepbl OrpaHNYEHbI
B BO3MOXXHOCTAX MX NPOAXM (B LieAX
CHIDKEHMSA pUCKa 00Baja KOTMPOBOK), 3a
py6e>xoM BBOIUTCSA He Ha 3aKOHOJATEITb-
HOM YPOBHE, 2 B KaueCTBe OIpefie/IéHHbIX
KOHTPAKTHbIX 0053aTe/IbCTB.

B pabore T.A.PagdeHKO BBIEENSIOT-
cA «4eThlpe BO3MOXKHBIX KOMOMHALIUM
ycTaBa M aKIMIOHEPHOTO COIIAIIEHMA Kak
CTPYKTYPHBIX a/IbTEPHATUB OPraHM3aLUN
¢upmbl» [10]. B yacTHOCTH, aKI[IOHEpHBIe
COIJIAIIEHVA MOTYT YTOYHATb U JeTa/lu-
3UpOBaTh YCTaB OOLIECTBA; MOTYT 3aK/IO-
YaThCA «II0 IIOBOAY BOIPOCOB, HE PACCMO-
TPEeHHBIX B ycTaBe obmecTsa» [10]. Kpome
TOrO, aBTOP paccMaTpyBaeT eIé [Ba Ba-
puaHTa. OHO «MOXKET WCIIO/Ib30BAThCA
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BMECTO yCTaBa», OO0 B 00IeCTBE YCTaB U
aKIMOHEPHOE COIVIALIEH)Ee MOTYT COCYIIe-
CTBOBATb, HO «TOJIbKO IIOC/IE/IHEE SAB/IAETCA
(OYHKUMOHMPYIOIMM JOKyMeHTOM» [10].

OmmcanHas Bbllle KIaccupMKaIA,
Ha Halll B3I/IAZI, HOCUT CKOpee TeopeTnde-
ckuii xapakTep. C TOUKM 3peHMs POCCHII-
CKOT'O 3aKOHOJaTe/IbCTBA TPETUII BApUAHT
HepeanusyeM, OCKonbKy cT. 52 'K PO co-
IEpXKUT IpsAIMOe TpeOOoBaHMe O HaM4um y
IOPMANYECKOTO IMIA ycTaBa (KOMe TOBa-
puiects). [Ipu atom B cT. 11 Penepans-
HOro 3akoHa «OO0 aKIMOHEpHBIX oOlle-
CTBaX» OIpPENENIEH IepeyeHb BOIPOCOB,
KOTOpbIE IOJDKHBI HAMTV CBOE OTpaskeHMe
B ycTaBe (KaK uMIlepatBHasg HopMa). Or-
HOCUTE/IbHO IIE€PBBIX BYX BO3MOXKHOCTEN
HeoOXOfIIMO  y4YMTBIBATh  CIIEAyIOLIee.
Bo-nepBbIX, IONBITKA «yTOYHATDH (pasb-
ACHATD)» TOJNIOKEHNA yCTaBa OOIIecTBa
He JI0/DKHA 3aTparuBarh IOJTHOMOYMA €r0
opraHoB (001jero cobpaHus akIMOHEPOB,
COBETa JIVIPEKTOPOB), COCTABIIAIOIINE VX
UCKIIOUNTE/IbHYI0 KOMIIETEHIINIO B CUITY
3aKOHa I BOOOIIe BCTYIIATh B IPOTUBOpE-
yyte ¢ nonoxxeHuaAmu 208-O3. Bo-BTopbIX,
Depepanpubiii 3akoH  «O6  akumoHep-
HBIX O0IeCTBax», OECCIIOPHO, COLEPXKUT
Pl IMCIIOSUTUBHBIX HOPM, HO, Ha Halll
B3IJIAfI, IIpUEM/IEMBbIil I 00IiecTBa Io-
XOJ] K X KOHKPEeTU3ALUU U JieTanu3alun
[IO/DKEH OBITb OTPAXEH B ycTaBe U / Wn
IIOTIOKEHMAX O COBETE NMPEKTOPOB / UC-
HIOJTHATE/IbHBIX OpPraHax oOIecTBa, a He B
aKI[IOHEPHOM COITIALlIEHNUM.

Hackonbko TaKkoil 37€MEHT MOJEeNnu
KOPIIOPaTMBHOIO YIIPABIEHM A, KaK aKI[y-
OHEpHOe COIIallleHNe, YCIIe/ IprobpecTn
KaKyI0-/M00 MPaKTUYECKYI0 3HAYMMOCTD
B paMKax cnoxuslierica B PO nnctury-
L[MIOHAIbHOM CpefibI?

Ha namr B3I/Ap, moka HeT yOemuTenn-
HbBIX IIPU3HAKOB TOTO, YTO OH HAIIEN IIN-
pOKOe IIpMMEHEHME B OTEeYeCTBEHHOII

KOPIIOPAaTMBHONM IPAKTUKE M OKa3bIBaeT
Ha He€ cepbésHoe BnusAHMe. KocBeHHO Ha
3TO yKa3bIBaeT OTHOCUTENILHO HEeOO/bIIOe
4UCIO Pa3bMpaTeNIbcTB B apOUTPasKHBIX
CyfiaX, KOTOpble Obl 3aTparumBajy BOIPO-
Cbl AKIIMOHEPHBIX cortaiennit. HecMorpsa
Ha TO, YTO 3Ta IIPaBOBas KOHCTPYKLUA B
PO cymecrByer y>xe mecTb JeT, KOMMU-
YeCcTBO pelIeHNiI apOUTPaXXHBIX CY/OB,
IpefMeTOM KOTOPBIX ObUmM ObI IpaBa 1
0053aHHOCTY CTOPOH, BbITEKAIOIINe W13
aKI[MOHEPHDIX COITIALIEHNI, UCUUCTIAETCA
HECKOTIbKMMM JIECATKAMMU, B TO BpeMs KaK
pe3y/IbTaTOB PacCMOTPEHMA CY[aMU KOP-
MOPaTUBHBIX CIIOPOB 3a 3TOT IEpHOf, Ha-
CYNMTBIBAETCA HA TOPANOK Oonblue (ecmm
CYAUTDb TIO CBefieHMAM 13 0asbl JaHHBIX
pecypca «Koncynbrant [Tmoc»).

Mpl HaxoiuM TaKoe IIOJIOKEHME Be-
meil OOBEKTUBHBIM CIIEICTBYEM CIIeIl-
UPUIECKOT CTPYKTYPB COOCTBEHHOCTH
HOJAB/IAOIIEr0 OONBIIVHCTBA POCCUIL-
CKMX KOMIIAHWIT, aKIMM KOTOPBIX 0Opa-
matorcst Ha OPILIb. Panee yxe ormeua-
J0Ch, 4TO cBbile 50 % Kammranma (4acto
75-90 %) MHOIMX POCCUIICKMX ITy6mmd-
HbIX OOIL[ECTB IIPSAMO VIV OIIOCPEIOBAHHO
KOHTPO/IMPYIOTCA OFHMM uLoM. Mox-
HO YC/IOBHO CKa3aTb, YTO B TaKUX CITy4Ya-
AX HEKOMY M He O 4eM JI0TOBapuBaThCsA B
paMKax aKIMOHepHbIX cornamennit. [lo
CYIIeCTBY, BCE OyfIeT OIpefieNATb s BOIet
KOHEYHOT'O B/Iafie/iblia KOHTPOIbHOTO I1a-
KeTa akuuit. [Ipu atom cnoxxHo cebe Bo-
06pas3nuTh, 4TOOBI peiifiepcKasd aTaka Ha
NyOMMYHYI0 KOMIIAaHMIO, KOHEYHbIM Oe-
HebumapoM 75 % akKIuii KOTOpPoit ObIIO
OJJHO JIMIIO, CMOXKET JIOCTUTHYTb Lie/n
(ecn oHa mpoBoaMTCA 6€3 ydacTyA Ipa-
BOOXPAHNTE/IbHbBIX OPTAHOB).

Kpome TOro, MexaHmusm BrajileHUA
OONBIIMHCTBOM TAaKMX KOMIIAHUII TIpen-
HOJIaraeT MCIIO/Ib30BAaHME Pa3/IMYHbIX
XOJIIMHTOBbIX OpPTraHM3alMii, TPacToB,

Y
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3aperuCTPUPOBAHHBIX B  3apyOeXHBIX
IOPUCAMKIMAX. BrionHe BO3MOXHO, 4YTO
HEKOTOpble COITIallleHNA MeXJy OCHOB-
HBIMM VX KOHEYHbIMM OeHeduimapamu
3aK/II0YAI0TCH, HO, OYEBUJIHO, He IO poc-
cuiickomy mpaBy. Eciu 6yner nmets Me-
CTO TIpOLIeCcC IepeperncTpauyy KpymHbIX
nme/IquIx komnaumit B PO, to crager
pacimpATbcA U MpaBOINPUMEHNUTENbHAS
IIpaKTMKa, CBSI3aHHAsA C aKI[MOHEPHBIMU
coryaumeHusaMy (KOpHOPaTMBHBIMU JIO-
rOBOpaMn).

Bpltie Mbl 060IUIY BHUMAHVEM Lie/IbIit
PAZ aCIeKTOB KOPIOPATUBHOTO YIIpaBJIe-
HIISA, KOTOpPbIE IIPeJiCTAaB/IAI0TCA 3HAYMMBbI-
M 9KCIIEPTHOMY COOO1IIeCTBY ¥ IPO(UIIb-
HOMY perynaropy, T.e. banky Poccun. B
X YJIC/Ie BOIIPOCBHI OTBETCTBEHHOCTH aK-
IIVIOHEPOB U YIEHOB COBETA AMPEKTOPOB,
KBasVKa3HAYeJCKMe aKIMY, OTpaHNYeHNe
KOMIIETEHIWi1 0611ero cobpaHus akKIyo-
HepoB [8]. Pamku HacToseit paboThI He
HO3BOJIAIOT PACCMOTPETb UX C IpyeMIIe-
MOJ1 CTETIeHbIO TOfIPOOHOCTI.
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