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HEKOTOPBIE IPOBJIEMbI KOPIIOPATUBHOI'O YIIPABJIEHUSI
B POCCHUUCKOM IIPABE

AHHOmal(ll}l.' 6 cmambve padcCMompervl OCHOBHbLE I’lpO6JZ€Mbl KopnopamueHoco
ynpaeieHus, ¢ KOmopbviMu Cmaikusaromcsi y4adCcmHUKu KopnopamueHvlx npacoonHo-
wieHutl Ha OaHHOM dmane paseumusl CUCmembsvl npasoeoco pecyauposaHusl Kopnopa-

mueHo2o ynpasienus 6 Poccutickou @edepayuu.

Knrouegwie cnosa: KopnopamueHoe npaeo, KopnopamusHoe ynpaejieHue, uHme-
pecsvl AaKYUOHEPOE, obecnevenue npae aKkyuoHepoe, MCZDfCOpumaprll:Z aAKyuoHep, MuHo-

PUMAapHslii AKYUuoHep.

B Hacrosiiiee BpeMsl KaueCTBEHHO MEHSIETCSI COBPEMEHHAs Tapagurma Kopropa-
TUBHOTO YNPAaBJICHUS HA MPEINPUITHH, TaK KaK MPETepreBaeT U3MEHEHHUE U caM Tpo-
IIECC yIpaBiieHus. B HEro BMEmmMBarOTCs TEXHOJIOTUH, CTOPOHHUE (PaKTOPBI, KOTOPHIE
MO3BOJISIOT MPEO0OPA3UTh MPOIIECC YIIPABIEHUS B OPraHU3alMH B JIYUIIIYI0 CTOPOHY.

Kopnoparusnoe ynpasnenue B Poccun popmupoBasioch ¢ MOMEHTa Havaa J1es-
TEJIBHOCTU MEPBBIX KOPHOpALMK, KOTOphIE cylecTBOBAIM B Poccuiickon Mmmepuu.
OnHako B CBSI3U C OKTAOPHCKUM TEPEBOPOTOM, CBOPAUYMBAHUEM PHIHOYHOW SKOHO-
MUKH, Tporiecc (GopMUpOBaHMs KOPIIOPATUBHOTO MpaBa HE OBLI 3aBEPILIEH U MPOI0JI-
KU1 (POPMUPOBATHCS TOIBKO C BOSHUKHOBEHUEM PHIHOYHBIX OTHOIICHH B COBPEMEH-
HOM Poccuu. DTOT mporecc ObIT 03HAMEHOBAH MPUHITHEM PA3IUYHBIX HOPMATUBHO-
MPaBOBBIX AKTOB, KOTOPHIE MOABEIN KOPIMOPATUBHOE yIIPaBJIEHUE O] CBOJ OMpe/ie-
JIEHHBIX TIPaBUJI C MMPABOBOM TOUKHU 3pEHHUS. BbIIU MPUHATHI JIBE TIepBbie YacTu [pax-
naHckoro kojekca P®, a taxxke denepanbHble 3aKOHBI: «O0 aKIIMOHEPHBIX O0OIIIE-
ctBax» [2], «O06 ol1iecTBaX ¢ OrpaHUYEHHON OTBETCTBEHHOCTBIO» [3], «O phIHKE I1eH-
HBIX Oymar» [4], «O HecocTosATeIbHOCTH (0aHKPOTCTBE)» [5] a Takyke ObLI MIPUHSAT PSJT

1
Content is licensed under the Creative Commons Attribution 4.0 license (CC-BY 4.0)


https://creativecommons.org/licenses/by/4.0/

[IeH’rp HAYYHOI'0 COTpYAHUYECTBA ((”H'l‘ep&ll\"l’llB IJIHOC»

JIPYTrUX HOPMATHUBHO-TIPABOBBIX AKTOB, PETYIUPYIOLIUX KOPIOPATUBHBIE MPABOOTHO-
IIICHUS.

HecMoTps Ha mpuHATHE BBINMICHA3BAaHHBIX 3aKOHOB, 3aKOHOJATEIHLCTBO OCTaBa-
JIOCh HEJIOCTATOYHO Pa3BUTO, YTO €CTECTBEHHBIM 00pa30M MOBJIEKIJIO 32 COOOM MHOTO-
YUCJICHHBIC HAPYIICHUsI TTPaB MHUHOPUTAPHBIX aKIIMOHEPOB, B CBSI3M C ATHM, COXpa-
HSUJICS. HU3KUM MHTEPEC OTEUYECTBEHHBIX U 3apyOeKHBIX MHBECTOPOB K BIIOKEHHUIO
CpeACTB B poccuiickue kommnanuu. B atux ycnosusix B 2014 roxy bankom Poccuu Ob11
ono6pen Koaeke KoprnopaTUBHOTO yIPABICHUS C TIEJIbIO YCTAHOBJICHUS 0a30BBIX OPH-
CHTHUPOB 10 BHEAPEHHIO MEPEIOBBIX CTAaHIAPTOB KOPIIOPATUBHOTO yrpaBicHus [6].

Onnako naHHbI Kogekec HOCUT pEKOMEHIaTeNIbHBIN XapaKTep, M0 3TOW MPUYNHE
Ha MPAKTUKE €ro MOJIOXKEeHUsT (PaKTUYECKH MO0 MCTIONHSAIOTCS HE MOJHOCTHIO, JINOO
HE HCIIOHSIOTCS BOBCE. B CBS3M ¢ 3THM, KOPIIOPATUBHOE YIPABICHHE B OpPTraHU3aIHIX
B HACTOSIITUI MOMEHT OCTaBJISCT KEJIATh JTYUIIETO.

N3mMeHuTh 3Ty CUTyaluio, BEpHYB NPHUBICKATEIBHOCTh POCCHUHCKON CHUCTEME
KOPIIOPATUBHOTO YIPABIICHUS, MOKHO TIyTeM OTPEICICHUS BO3MOKHBIX IMOIX00B K
PEIICHUIO TIPOOJIEM KOPIIOPATUBHOTO YIPABJICHHS U TTOCIICIYIONIETO COBEPIICHCTBO-
BaHUS BOKHEUIIINX HUHCTPYMEHTOB 3aKOHO/IaTE€ILCTBA, OKA3bIBAIOIINUX OINPEICIISIOIIee
BIIMSIHUC HA 3aIIATY TPAB M 3aKOHHBIX HHTEPECOB MHBECTOPOB.

Ceifuac x0Tenoch Obl MEPEHTH HEMOCPEICTBEHHO K PACCMOTPEHHUIO HEKOTOPBIX
po0JIeM OTEYECTBEHHOTO KOPIIOPATUBHOTO YIPABJICHUS, BHISBICHHBIX B PE3yJbTaTe
HCCIIEIOBAHUS 3aKOHOAATENbCTBA POD.

1. ®enepanbhbiit 3akoH «O0 aKIMOHEPHBIX OOIECTBAX» yCTaHABIMBAET U30pa-
HUE KaHIUIATOB B YICHBI PEeBU3NOHHONW KOMUCCHH MPOCTHIM OOJIBITMHCTBOM T'OJIOCOB.
Masxkoputapuu He BCerja UCIOJIb3YIOT BECh BO3MOXKHBIN ITOTeHIIMa PEBU3NOHHOM KO-
MHUCCUH, & MUHOPUTAPHUH, B CBSA3U C TAKUM CIIOCOOOM TOJ0COBaHUS, (PaKTUUECKH JIH-
IIAFOTCST BO3MOYKHOCTH (POPMHUPOBAHUS TAKOT'O 3HAYMMOTO OpraHa KOHTPOJIA.

brio ObI 1enecooOpa3HoO paccMOTPETh BO3MOXKHOCTh KYMYJISTUBHOTO CIIOcO0a
n30paHusl WICHOB PeBU3MOHHON KOMHCCHH, KOTOPBIH OBI IMMO3BOJIMI MUHOPUTAPHBIM

aKLMOHEpaM M30MpaTh CBOMX IPEICTAaBUTENICH B €€ COCTAB.
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2. IHCTUTYT HE3aBHCUMOTO JAUPEKTOPa, KaK HHCTPYMEHT 3((HEKTUBHOTO BIUS-
HUsa Ha crpateruio CoBeTa MUPEKTOPOB, CIab0 YPEeTyIHpOBaH 3aKOHOIATEIHCTBOM.
MasnouncaeHHBIX HOPM, KaCalOIIUXCs IIOJTHOMOYHH HE3aBUCUMOTO JTUPEKTOPA, HEIIO-
CTaTOYHO 17151 3(PPEKTUBHON 3aIIUTHI TIPaB aKIIMOHEPOB [7]. A Bellb pOJIb HE3aBHUCH-
MBIX JUPEKTOPOB YPE3BBIYAITHO Ba)KHA, TAK KAaK OHU TIPU3BAHbI OCYIIECTBIISATh HE3aBH-
CHUMYIO OIICHKY JIeATEeThHOCTH MEHEPKEPOB, BHOCUTH CBOE HE3aBUCUMOE MHEHHE B 00-
CYXJCHHE CTPATET X KOMITAHUH, 00ecIieYrBaTh 00 bEKTUBHOCTh IPUHUMAEMBIX pellie-
Huii COBETOM TUPEKTOPOB, a TAK)KE MOMICPKUBATh OATaHC MEXy HHTEpECaMu pas-
JUYHBIX TPYTI aKIMOHEPOB.

B cBs13u ¢ 3TMM TipencTaBIseTcs pa3yMHBIM KOHKPETH3UPOBATh TpaBa U IMOJTHO-
MOYHSI HE3aBUCUMBIX JUPEKTOPOB B OTHOIIEHUU HambOOJee BaKHBIX BOIPOCOB Jesi-
tenpbHOCTH CoOBETa JTUPEKTOPOB B COOTBETCTBHUU C MEXKIYHAPOJHBIMU CTaHIAP-
tamu [8].

3. OrcyrcTBue PyHKIMi Hag30pa y CoBeTa TUPEKTOPOB M HE3ABUCUMBIX JHPEK-
TOPOB TPOSBIICTCS B BOIIPOCAX PEryJIUPOBAHUS yIaCcTHsI TIOCICTHUX B BBIOOpE HE3a-
BHCHMOTO OIICHIIIMKA JIJIsI OTIPEACIICHUS 1IEHBI UMYITIECTBA, BHOCHMOTO B yCTaBHOM Ka-
nuTan oOIecTBa, a paBHO UMYIIECTBA, SBISIOIIETOCS MPEAMETOM CHCIKH, & TAKXKE B
BOIIPOCAX pa3pelieHus: CIIOPOB, B TOM Cilydae, €ClId HE3aBHCUMbBIC JUPEKTOpa HE CO-
TJIACHBI C IIEHOW UMYIIECTBA, 0003HAYECHHON HE3aBUCUMBIM OIICHIIIMKOM.

B 10 xe Bpems, ct. 77 ®@eaepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX)
MOAPOOHO pPeTiIaMEHTHUPYET BHIIIICyKa3aHHBIE BOMIPOCKHI, B TOM YHCJIC JUTsI CIIECIIOK C 3a-
MHTEPECOBAHHOCTHIO. OTHAKO TpeporaTuBa ONpeIeIeHHs IIEHbI, TEM HE MEHEEe, OCTa-
etcst 32 CoOBETOM JUPEKTOPOB OOIIECTBA WU 32 HE3aBUCHUMBIMU TUPEKTOPAMH, HE 3a-
WHTEPECOBAHHBIMHU B COBEPIICHUU CIASIKU (Jj1s1 OOIIECTB C YHUCIOM aKIMOHEPOB 00-
aee 1000).

Kpowme toro, ct. 75 denepanbHOro 3ak0Ha 3aKOHOAATEILHO YCTaHABIMBACT OUp-
KEBYIO [IEHY TIpU JOOPOBOJIHLHOM JCIUCTUHTE 00IIEeCTBA, KOTOPas BHICTYIAET B Kave-
CTBE OPUCHTHPA TP YCTAHOBJICHUH IICHBI BBIKYIa akiuid. [Ipu aTom, eciau ot 2% 110
50% akmuii obuiecTBa NPUHAIIEKUT FOCYJAPCTBY, K PELICHUIO 3TOr0 BOIIpOCca MpH-

BJICKACTCA YHOJ'IHOMO‘—IGHHI)II;‘I Ha TO OpraH rocyaapcrtsna.
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Ha ocHOBaHMY BBIIIIEU3I0KEHHOTO MPEACTABIISETCS BOSMOYKHBIM CIIENIaTh BHIBO,
YTO, CyTh IPOOJIEMBI JIEKUT BOBCE HE B OTCYTCTBUU TPEeOOBAaHUS, CBSI3aHHOTO C MpH-
BJICUCHUEM HE3aBHCHMOTO OICHINMKA WU B PErjaMEeHTAlUMU TOPSIKA ONpeIeTICHHs
[IEHbl YIIOJIHOMOYEHHBIMU opraHamMu OOIIecTBa, a B TOM, 4TO, KaK yXe ObLJIO OTMe-
YeHO paHee, MOJHOMOYHS HE3aBUCHUMBIX TUPEKTOPOB MO MpEABAPUTEIHLHOMY KOH-
TPOJIIO CHIETIOK HEOCTATOUHBI JIJIs1 3P PEKTUBHOM 3aIUTHI ITPaB aKIMOHEPOB.

3T0 cOo3/1a€T BO3MOXKHOCTH ISl BLIOOpA MEHEIKMEHTOM U/WJIU TIPEICTABUTEIISIMU
Ma)KOPUTAPHOTO IOPUIUIECKH HE3aBUCUMOTO aKIIMOHEPa, (PAKTHUECKU MOJAKOHTPOIb-
HOTO UM OIICHIIIUKA, JTUOO0 OIEHIIMKA, HE UMEIOIIET0 HaJJICKAIErO OMbITa B JJAHHOM
coepe.

4. Bonipoc 0100peHUsI KPYITHOM CIENKH COOpaHHeM aKIIMOHEpOB (0aaHCOBOIA
CTOUMOCTBIO 710 50%) Tak U OCTaeTCsi BOIPOCOM IPOCTOro OOJBIIMHCTBA, TAKUM 00-
pa3oMm, MpHu yCIOBUH, UYTO CHETKA HE ABIISETCS C 3aMHTEPECOBAHHOCTHIO, MAXKOPUTAP-
HBIN aKIIMOHEP MOXKET ee 0,100puTh. HecoBepieHcTBa periiaMeHTUPOBaHUS BOIIPOCOB,
KaCaroIUXCsl 0JJOOPEHUS CICIOK C 3aMHTEPECOBAHHOCTHIO, KPYITHBIX CAETIOK, CIIEIOK,
3aKJIIOUEHHBIX 0€3 000pEeHMsI, U TPaKTHUKa apOUTPaKHOTO MPOU3BOICTBA MO OCMAPH-
BaHUIO MOJOOHBIX CIIEJIOK, HE MO3BOJISIIOT B Ha/JIeXKallel Mepe n30exaTh 3aKII0UeHUs
C/IETIOK TIO II€HE, HEe COOTBETCTBYIOIIEH CIPaBETMBBIM OKUIAHHUSIM HHBECTOPOB.

5. ®enepanbbiii 3aKk0H «O0 aKIIMOHEPHBIX OOIECTBAX» OTHOCUT pEIICHUE BO-
npoca o noHoMounsx CoBeTa TUPEKTOPOB B OTHOIIEHWH KOHTPOJIS 332 KIFOUEBBIMU
PELICHUSIMU U CICJIKaMH JJOUEPHUX U 3aBUCUMBIX OOIIECTB HA YCMOTPEHUE CaMOr0 00-
mectBa. Uto Biever 3a cO00M HECOOTBETCTBUE PACKPbIBAEMOW MH(POPMAIIMK B OTHO-
[ICHUH IATEIHLHOCTH JOUEPHHUX 1 3aBUCUMBIX 00IIECTB 00beMaM U KaueCTBY PacKphI-
TUSI THPOPMAITUU MAaTEPUHCKON KOMITAHHH, a 3TO, B CBOIO OYepe/lb, OKa3bIBaET CyIIe-
CTBEHHOE BJIMSTHUE Ha MHTEPEChl MUHOPUTAPHBIX aKIMOHEPOB, TaK KaK Takue oOIe-
CTBa UMEIOT BO3MOXKHOCTh COBEPIIATh KPYITHBIC CACIIKH 10 MPHOOPETEHUIO U OTUY K-
JICHUIO aKTHBOB.

6. ®enepanbHbIM 3aKOHOM «O0 aKIIMOHEPHBIX OOIIECTBaX» YCTAHOBIECHO OTpa-
HUYECHHOE TIPaBO MUHOPUTAPHBIX aKI[MOHEPOB HA JOCTYI K WH(OpMAIMU, OTKA3aTh B

3aIllpoCcec IMPCaAOCTABJICHUA I/IH(I)OpMaI_II/II/I HC MOI'yT JIMIIb BJaACIIbIaM Oosice yeM
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25% akmuii. TakuMm 00pa3om, OrpaHUYEHHUE MPaB MUHOPUTAPUEB YCUIIMBAET 3aKpbl-
TOCTb KOMIIAHUN U TYOUTENBHO JIJI1 OOIIECTBEHHOTO KOHTPOJIA. Te aKImOHEephl, KOTO-
peie BIageioT MeHee 25% akinuii, He MOTYT MPOBEPUTH OOOCHOBAaHHOCTH PACcXOOB
KOMITAaHUU JIaK€ B TEX CIy4asX, KOT/Ia HE MOJYyYHJIH JUBUJICHIOB, TaK KaK Y HUX OT-
CYTCTBYET JOCTYII K OyXTraITepCKUM JOKYMEHTaM KoMmaHuu [9].

Bce BhilenepednciieHHbie MpoOaeMbl IEUCTBUTEIBHO UMEIOT MECTO B KOPIOpa-
THBHOM YIIPaBJIICHUU HAlIEH CTPaHbl, HO BCE K€ B HACTOSIIEE BPEMS UMEETCS TEH/ICH-
1A OECIPEIIEICHTHOTO POCTa MHTEpeca OOIMEeCTBEHHOCTH K MPo0IeMe KOPIIOpaTHB-
HOTO yIIPaBJICHUS.

Kak urtor, xouercs HaiesIThCs, YTO MPOOIEMBI OTE€UECTBEHHOT'O KOPIIOPATUBHOTO
yrpaBJieHUs] OyIyT PEIICHbI TyTEM BHECEHUS TOTIOJHEHUN B 3aKOHOIaTeIhCcTBO Poc-
cuiickou dexepaunu.
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