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AHHOTauma

Cuctema TpeboBaHWNN K YieHaM OPraHoOB YNpaBfieHUs BKJIIOYAET 3JIEMEHTbI, aKTMBHO
obcyxaaemMble B LOKTPUHE B NocnefHee BpeMms. MiccnenoBaHme coumanbHO-rpynnoBbIxX
KBOT B KOJIJIernasnbHbIX OpraHax ynpaBieHus aBnseTcs aktyanbHbiM. B poccuiickom 3a-
KOHOOATENbCTBE U cyaebHOM NpakTuke A0 CUX NOP HE PEeLlEeH BONPOC O BO3MOXHOCTU
KBanndUKauNoHHbIX TpeOOBaHUI K NMLLAM, BXOASLLMM B COCTaB OPraHOB YNpaBieHNs.
MpeoMeToM 1ccnenoBaHUs B HACTOSILLLEN CTaTbe SABASOTCS 3/1€MEHTbI CUCTEMbI TPEe-
OOBaHMN K YleHaM OPraHoB yrpaBfieHWs, Bbi3blBaOLLME HANOOSbLLIEE HMCIIO CMOPOB
B HayKe 1 NpakTuke, — kBanndurkaLmoHHble TpeboBaHus (K cTaxy, obpa3oBaHuio, Ae-
JIOBbIM KQ4ecTBaM) 1 KBOTbl B KOJIJIErMasibHbIX OpraHax ynpasfieHnsl, 3a CYET KOTOPbIX
ycTaHaBnMBatoTCs TpeboBaHUs K 4aCcT MeCT. Micnonb3ysi obLeHay4YHble (aHann3, CUH-
Te3) KU cneunanbHble pPUanNYeckne (MCTOPUKO-NPaBoOBON, CPABHUTENBHO-NPAaBOBOMN,
I0PUOMKO-A0rMaTUYECKNIA, COUMONIONMYECKNI) MeTOAbI, aBTOP BbIABUTAET cneayoume
rMnoTesbl: MOCKOJIbKY MO CBOEW MpPaBOBOM NPUPOE OTHOLLUEHUS AupekTopa 1 obuue-
CTBa ABMSIOTCH rPaxAaHCKo-MpaBoBbIMU, NOcieaHee CBOOOAHO B ONPeAENeHnm Toro,
KakMMK KayecTBaMm OOJKHbl 06/1a4aTh YeHbl ero OpraHoB (Kak U ero KOHTPareHThbl
nmbo npencTaBmUTENN); BMECTE C TEM BO3MOXHO Ny6IMYHO-NPaBOBOE BMELLATENIbCTBO
nyTemM KBOTMPOBAHUS MECT B KOJIJIEMMaNibHOM OpraHe ynpasieHUs pa3inyHbIMU Cro-
cobamu (ycTaHOBNEHME KBOT O/ COuMalbHbIX FPynmn, ydacTme paboTHUKOB B ynpas-
JIeHNN, BKJIKOYEHVE NMpeacTaBuTeNen rocynapcrea no «3070TOW akuMm», KBOTUPOBA-
HME MUWHOPUTAPHbIX akLMOHEPOB W BBEAEHME HE3ABMCUMbIX AMPEKTOPOB). B cTtatbe
060CHOBbLIBAETCSA COOTHOLLEHME HEOBXOAMMOCTUN KBaNMOULIMPOBAHHOIO YrpaBieHus
1 KOPNOPATUBHOW AEMOKPATUN, OLLEHNBAKOTCHA Pa3/IMyYHbIE OCHOBAHWS BBEAEHUS KBOT
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(kak B 0OLLEM, TaK U NMPUMEHUTENIBHO K POCCUIICKOMY KOPMNOpPaTBHOMY YrpaBfieHUIO),
npepnaraeTcsa NpMMeHeHVe NyyLLMX NPakTUK KOPNopaTMBHOMO yNpaBneHus (BBeaeHNe
«naeanbHOM npouenypbl n3dpaHns», «noaTanknBaHMe» NOCPeaCcTBOM OMNUCAHUSA Nyy-
LINX NPAKTUK, BKJIIOYEHME NNL, HE ABMSIIOLLMXCS YIEHaMU COBETa AMPEKTOPOB, B KO-
MUTETbI COBETA AMPEKTOPOB MO0 CO34aHME OTAENbHBIX COBELLATENIbHBIX OPraHoB).
BblaBuratoTcst napamMeTpbl, C MOMOLLBIO KOTOPbIX MOXHO NMPOBEPUTL 0OOCHOBAHHOCTb
BBEAEHUS KBOTbI U €€ BISIHNE HA 3anUHTEPECOBaHHbIX JINL, XO3MCTBEHHOIO 0OLLECTBA.
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KOPNopaTUBHOIO yrnpasieHns; 0OLLECTBO C OrpaHNYEHHON OTBETCTBEHHOCTLIO.
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Abstract

The system of requirements to members of bodies of a legal entity includes elements,
actively discussed in science recently. Social quotas in boards’ research are relevant.
In Russian legislation and judicial practice, the issue of possibility of qualifications for
members of bodies of a legal entity is still not resolved. Subject of research is elements
of the system of requirements to members of bodies of a legal entity, most controversial
in science and legal practice — qualifications (experience, education, and business
qualities) and quotasin boards, due to which requirements are established to some of the
seats. Using general research (analysis, synthesis) and special legal means (historical
legal, comparative legal, dogmatic, sociological) methods, the author puts forward the
following hypothesis: Because by legal nature the relations between director and legal
entity is civil, latter is free to determine, what business qualities should be possessed by
members of bodies (as well as counterparties and representatives). At the same time,
state intervention is possible — through quotas in boards in various ways (quotas for
members of social groups; codetermination; including the government representatives
byvirtue of “golden share”, quotas for minority shareholders and insertion ofindependent
directors. In the article the relationship between the need for qualified management and
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the corporate democracy is proposed. Various reasons for introducing quotas are being
assessed (in world context and in context of Russian corporate governance). Application
of corporate governance best practices is proposed (introduction of an “ideal election

procedure”, “nudging” through description of best practices, inclusion of persons, who
are not members of board, in the board committees, or creation of separate advisory
bodies). Parameters are put forward with which possible to check reasonableness for
introducing a quota and its impact on stakeholders.

Keywords

codetermination; corporate democracy; corporate governance best practices; director;
joint-stock company; limited liability company; qualifications; quotas in boards.
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BeBepeHue

[Tpobneme cooTHOMEHNA TpOdecCUOHAMN3MA U JeMOKPATUM B YIIpaBie-
HUM — TBICSAYN jIeT. ITO 061as mpobreMa MyOINYHOI BIaCTU M KOPIIOpa-
VIt KaK 130paTh HOCTONHENIIEro KaHANAATa Ha BBIOOPHYIO yIIpaBjIeHYe-
CKYIO0 JJODKHOCTD, IIPM 3TOM aJJeKBAaTHO OTPAa3/B BOJIEU3DbABIECHNE HapoJa
(mnn akuyuoHepos). Benb npen ynpasneHus kopnopanueit GoOpMIpOBAINCH
B TECHOII CBSA3Y C UJiesIMI HAVWIYYIIeTo YCTPOVICTBA Ty O/IMYHOI BIACTIL.

[TpenMeT HACTOSIETO VICCTIEJOBAHNS — OCHOBHbIE TPeOOBaHMsI, KOTOPbIE
BBIBUTAIOTCS K YWIEHAM OPTaHOB YIIpaBJ/IeHMs XO3SICTBEHHBIX OOLIECTB U
COMlep>KaTcs B 3aKOHOZIATE/IbCTBE, CYAeOHOIT IPAaKTIKe, aKTaX JIYYIIel IpaK-
TUKJ KOPIOPAaTMBHOTO yIIpaB/IeHNs, yCTaBaX M BHYTPEHHMX IOKyMEHTaX XO-
3A/ICTBEHHBIX 0011]ecTB. BMecTe ¢ TeM MHTepec [/1s MCCTIeOBAHNS UMEIOT Te
13 TpeOGOBaHNIL, KOTOpPBIE HOCAT AVICKYCCHOHHBIN XapakTep. ITO YCTaHOBJIe-
HIe KBa/M(UKAIVOHHBIX TpeboBaHmil (6omee aKTyarIbHOe IJI POCCUIICKOI
HayKM U IOpUANYIECKOI IPAKTHUKM) U KBOTMPOBaHME MeCT B KOJIIETMaIbHBIX
oprasax (06cy>kaeMoe B MUPOBOIT HayKe).

WccnepoBanue moctpoeHo Ha Martepuane Poccmiickoit Pepepanum u
IOPVCAVKIIVIL, TIOPOAVBIINX COOCTBEHHbIE MOJE/MN KOPIIOPATUBHOTO yIIpaB-
neuns (Bemmko6puranns, CIIA Ha npumMepe mrara [JenaBap u MogenbHOTo
3aKOHAa 0 KOMMepYeCKIX Kopropanusx, lepmanus, Ppaniys), npu Heob6xo-
IVIMOCTY IIPMBJIEYEH TAK>XKe MaTepya UHbIX CTPAH.

1. TpeOoBaHUe K YleHaM OPraHoB yrnpaBJ/ieHns B Hayke

Yro BXOOUT B CUCTEMY Tpe60BaHI/II7I K 9/I€EHaM OpraHoB YHpaB}IeHI/IH? Takue
Tpe6OBaHI/IH MOTYT YCTaHaB/IMBATbCA Ha 3aKOHOAATE/IbHOM YPOBHE KO BCEM
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JIAIIAM, BXOJAIIMM VIV SKENAIOIVIM BOWTY B COCTaB OpraHa yIpapaeHNs. ITO
BO3pacT /b0 J1eecCoCOOHOCTD U ITyOIMYHO-TIPaBOBble OIPaHNYEHVS (3arpeT
B CI/Ty IIPUTOBOPA CYJia, PelIeHust Cya O AucKBamdukanym moo, B peaKmx
CITy4asix, aMUHNCTPATVBHBIX akTOB'). K IOC/IeIHIM IpUMBIKAIOT TpebOoBaHs
006 oTCyTCTBUM GAHKPOTCTBA B TeYeHIie OIPeIe/ICHHOTO BpeMeH, XOTsI, Ha Halll
B3IJIAAL, 9TO PYVIMEHTBI ViMeBIIero Mecto B XIX Beke MMYIL[eCTBEHHOTO 1{eH3a.

Hanee, camn ropuauydeckne auna B OONBUIIMHCTBE pacCMaTpUBaeMbIX B
CTaTbe IOPUCAMKLMII BIIpaBe YCTAaHABIMBATbh TPeOOBaHMA K JIUIIAM, BXOMIA-
UM B COCTaB OPraHOB ynpasieHnsa. Kak mpasuio, 1o o6pasoBaHue, ONbIT
paboThl, HeoBble KadecTBa. K HEKOTOPHIM BuIaM IOPUANYECKMX JIUI] TaKue
TpeOOBaHMs YCTAaHABIMBAIOTCS 3aKOHOATE/TbCTBOM.

C 1je/1p10 BBIPaBHMBAHYIS [IOJIOXKEHNS TeX VM MHBIX COLMA/IbHBIX TPYIII TO-
CYJApCTBO BMEIIMBAETCS B COCTAB OPTaHOB YIIPABJIEHNS IOPUNYIECKOrO JIUIIA,
PeKOMeH/TysI TIOfiiepXK1BaTh pasHoobpasye rpymnm b0 fake HAIPSIMYIO BBO-
151 KBOTBIL. TO >Ke KacaeTcsi CTENIKXOMIEPOB — CyO'beKTOB, 3aMIHTEPECOBAHHBIX
B ITOJIOXKEHVI XO35VICTBEHHOTO 00IiecTBa (1 HA0OOPOT, Ha Ube MOIOKeHue 00-
I[eCTBO TaK)Ke OKasbIBaeT BVsIHNE). BO3MOXKHO Kak IpsiMoe KBOTMPOBaHNE B
MHTepecaX MYHOPUTAPHBIX aKIVIOHEPOB, TaK VI BBefleHue TpeOoBaHMil K Hesa-
BYICHMBIM JMPEKTOPaM, JIMIIEHHBIM CBA3Y C Hanbosiee KPYIHbIMI CTEMKXOIIe-
pamn. Ha cTbike KBOT /IS COLIVIQ/IBHBIX TPYIIIL U JI/IAA CTEIIKXO/IIePOB HAXOMUITCSA
IPaKTHKa KOfIeTEPMMHALIVN — Y4acTysA pabOTHUKOB B KOPHOPATMBHOM YIIPaB-
JICHVIM, B TOM YMCJIe ITyTeM BbIIEIeHNs IM MeCT B KOJUIETMa/IbHBIX OpraHax.

Tem cambIM cucTeMa BK/IIOYaeT: TpeOOBaHM Ha ypPOBHe 3aKOHa (Bo3pact/
IeecriocOOHOCTD, ITyOMMYHO-IIPaBOBble OIpaHNYEeHNs), KBaIMUKALVNOH-
Hble TpeOOBaHNA Ha YPOBHE YCTaBa, FOpasfo pe>ke — 3akoHa (oOpasoBaHue,
OIIBIT, JIE/IOBbIe Ka4eCTBa), KBOThI B KOJ/UIETMA/TbHBIX OPraHaX yIpaBJIeHMsI.
[Ipu 3TOM K KBOTMPYEMBIM MeCTaM MOTYT KaK MPEXbsBIATHCS, TaK U HE
IpefbsABAATHCA KBaIMPUKAIVIOHHbIE TPeOOBAHI.

B coBpeMeHHOI POCCHMIICKOI HTOKTPWMHE AUCKYCCUS COCPEeSOTOYEHa Ha
IPUHIUIINAIBHON BO3MOXXHOCTY YCTaHOBJIEHMsI CUCTeMbl TpeOOBaHMII Ha
YPOBHE yCTaBa, IIpM 3TOM IOIYTHO 0OCY>KAAETCS BOIPOC O KBaIMPUKALVIOH-
HbIX TpeboBanmsx. VI.C. lllutkuna nopmep>XuBaeT BO3MOXKHOCTD 3aKperie-
HIISI JOTIOJTHUTE/IbHBIX TPEOOBAHMIT «K WIEHAM COBETA JUPEKTOPOB I APYTUX
OpTaHOB YIPaB/IeHMs U KOHTPOJISA, IIOCKOIBKY 9TO IIO3BOIMTIO OBI OOIIECTBY
obecre4nBaTh Ka4eCTBEHHDII COCTAB €ro OpraHoB». IIpu aToM Takue Tpe6o-
BaHU He JO/DKHBI HOCUTD JVICKpUMMHALMOHHBIN XapakTep [[Intkuna 11.C.,

! Hanpumep, mit. «¢» 11. 1 cT. 23 $akTudecKy NpemsTcTByeT /LY, KOTOpoe B TeueHNe
TpeX MpefbIAYIINX JIeT KOHTpompoBaso (6omee 50% akiuit / foreit 1160 MMeNIOo MPaBO BBI-
cTynaTb 6e3 JJOBEPEHHOCTU) IOPUANYECKOE JIMII0, MCK/IIOYEeHHOE U3 eJMHOTO FOCYAPCTBEH-
HOTO peecTpa IPUANIECKVX /NI KaK HeflelICTBYIolee IIPY 3a/I0/DKEHHOCTH Iepes Oro/pKeTa-
MM VIV HEJIOCTOBEPHOCTH CBEMIeHNIT O TAKOM JIMIIE, OCYIeCTBIATh QYHKIVMM eAVHOMITIHOTO
UCIIOTHUTENBLHOTO OpTaHa APYTOro I0PUANYECKOTO JINIIA.
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2022: 56-57] — T.e. camu TpeOOBaHMI MOTYT OBITH CBEI€HBI VICKTIOYNTE/IBHO
K ITyO/IMYHO-TIPaBOBBIM OTPAHMYEHVIAM I JIeTIOBBIM KadecTBaM. K aHamormy-
HbpIM BbIBofaM npuxopar K.IO. YyryHosa [qYI‘YHOBa K.I0,, 2020: 10, 116-
124] n O.A. MaxkapoBa [Maxkaposa O.A., 2016: 138-139, 156].

C.JI. MornneBcknit IpYMEHNUTEIbHO K COBETY AMPEKTOPOB obIiecTBa ¢
OTpaHMYEeHHO} O0TBeTCTBeHHOCThI0 (OOO) monmaraer, 4YTO yCTaBOM MOTYT
OBITb NPEAYCMOTPEHbI JII00ble OrpaHNMYeHNs, BIUIOTb [0 MMYIIECTBEHHO-
ro 1eHsa (110 IpU3HAKY BlafieHys ponamu obmectsa) [Mormnesckmit C.JI.,
2010: 328]. IIportuBononoxHyo nosuunio Gopmynnpyet A.A. [nymenxuii:
«CrepyeT mpu3HATh, YTO B COOTBETCTBUM CO CK/Ia/IbIBAIOIIEIICA MPAKTUKO
IOTIONTHNUTE/IbHBIE TPeOOBaHMA K KaH/U/IaTaM B OpTaHbl 00IeCcTBa, YCTAaHOB-
JICHHBIE B YCTaBe WM BHYTPEHHEM JJOKyMeHTe 0011eCTBa — 9TO peKOMeH/ja-
VIS aKIVIOHepaM, a He obs3aresibHOe TpeboBanme» [[nymenxuit A.A., 2019:
22-35]. I'B. LlertoB 0TMeYaeT, YTO «B YC/IOBVSX POCCUIICKOI [Ie/ICTBUTENIBHO-
CTV TOOOHBIE OTpaHMYeHNs KpaiiHe OMacHbI, MO0 MUHOPUTAPHBIE aKI[MO-
Hepbl PUCKYIOT OCTaTbCsl B COBETE JUPEKTOPOB 0e3 CBOEro MpefCTaBUTEN»
[Llenos I'B., 2006: 171]. O.B. Ocurenko, aHamm3upys cygeOHYI0 IPaKTUKY,
IPUXOAUT K BBIBOAY, YTO TPeOOBAHN MOTYT OBITh YCTAHOBJICHBI JINIIb B Ka-
YeCTBe «KpajlHe YKelaTeTbHbIX» MO0 — B OTHOIIEHNM JOYEPHMUX OOIIeCTB B
IOKyMeHTaX ocHOBHOTO ob1ectsa [Ocunenko O.B., 2018: 330].

[TockonbKy B OONBIIMHCTBE aHAIM3MPYEMBIX B CTaThbe IOPUCAVKIINIL
IIPaBO YCTAHOBJIEHMs KBaIM(PUKAIVOHHBIX TPeOOBaHMII K YIeHaM OpPraHOB
yIpaBieHNs He MOIJIeKUT COMHEHMIO, MMPOBas HayKa CKOHLIEHTPMPOBa-
J1ach B IIEPBYIO OYepellb Ha UCCIeOBAHMAX TOTO, KaK TOT VIV MHOI (GaKTop
B/IMsIeT HA Ka4eCTBO yIpaB/ieHys (HarpuMep, BiusieT i Ha 3¢ PeKTUBHOCTD
KOMITAHMM HaJIM4le Yy WIEHOB COBEeTa NMPEKTOPOB OTPAC/IeBOI SKCIePTU3bI,
B TOM 4YIC/Ie 13 KOMITaHUI-KOHTPAreHTOB, ONbITa PabOThl B MCIOTHUTENb-
HbIX opraHax [Dass N., Kini O. et al., 2014: 1533-1592], sxcnieptussl B chepe
ycrortunoro passutys [Iliev P, Roth L., 2023: 3-50]).

KBOTBI «HEHOIpeACTaBIeHHbIX MEHBIIMHCTB» B KOJJIEIMAIbHBIX Opra-
HaX YIpaBJeHMs TOIbKO HAYMHAIOT MCCIEJOBATbCS B POCCUIICKON NOKTpPUHE
[IIntkmua V.C., 2021: 92]. Y4yeHble-9KOHOMUCTBI, MCC/IERYs BIMAHUE TeHIep-
HBIX KBOT Ha pe3y/IbTaTbl KOMIIAHNY, TAK)Ke 3aTparnuBaioT IIPAaBOBbI€ ACTIEKTHI
npo6nemsl [Makyumna E.O., EBcukos H.A., 2021: 140-158]. OtnenbHoO crre-
IyeT OTMETUTD, 4TO ¢ KpusucoM 2008-2009 IT. akTMBU3MPOBAIOCH MCCIIENOBA-
Hue KopieTepMuHaryy [Monotaukos A.E, 2010: 2-8]; [Koneinos [1.T%, 2012: 10,
90-95], B mocnegHee BpeMs He CTOIb aKTMBHOE. B MUpPOBOIT HayKe MMEIOTCS
VICC/IeIOBAHA, TIOCBAIIEHHbIE BIVTHNIO BIJJOB KBOT HA KaUeCTBO YIIPABJIeHNA
(cm. paspen 3). OcobenHo crenyeT oTMeTUTb MOHOTpaduio k. Axpucona [Ad-
dison J.T., 2010], mOCBAIIEHHYI0 9KOHOMUYECKMM aCIIEKTaM KOJeTepMIHALIUIL.

Hacrosiee nccnegoBanne KOHIEHTPUPYETCs Ha Hanboiee MpoOIeMHBIX
BOIIPOCaX YCTAaHOBJIEHVS TpeOOBaHWII K WICHAM OPraHOB YIpaBlIeHNUS —
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KBa/IM(PUKAIVOHHBIX TpeboBaHMAX (pasfen 2) M KBOTaX B KOJUIETMA/IbHBIX
opraHax (pasgern 3).

2. KeanudpukauuoHHble TpeboBaHuNS

Kak mpaBwio, ceil4ac Ha ypoBHe I'Pak[JaHCKOTO KOJieKCa/3aKoHa O op-
raHM3aIMIOHHO-TIPaBOBOIl opMe IOPUAMYECKOrO /Ui He YCTAaHOBIEHO
MMHJMAaJ/IbHBIX KBa/IMQUKALVOHHBIX TPeOOBaHMII KO BCeM AVPEKTOpaM —
KaK YIeHaM MCIIOTHUTEe/IbHBIX OPTaHOB, TaK U YIeHaM KOJIeraIbHbIX Opra-
HOB ympasyieHus. B Poccun meiicTByeT psifi 3aKOHOJATe/IbHBIX TPeOOBAHMIT
K €IVHO/IYHBIM VICIIO/THUTE/IbHBIM OPTaHaM OTHE/TbHBIX I0PUANIECKUX JIVIL:
YJIeHa CaMOpeTY/IMpPYyeMOil OpraHN3alui?, KpeAUTHON OpraHn3anumn’, cyos-
eKTa CTPaXOBOTO fiesia’, CTPaXOBOil OpraHU3aIy,” IIeHTPATbHOTO JIeTI03UTa-
pus®, KIMPUHTOBOJ OpraHu3anuy’, OpraHnu3aTopa TOprouu’.

? Beiciiee 06pasoBaHye «COOTBETCTBYIOLIETO NMpoduisi», CTaX He MeHee 5 yeT (I 6
ct. 55.5 IpapocTpoutenbuoro xopekca Poccuiickoit Depepanum ot 29.12.2004 Ne 190-D3.
Available at: URL: https://www.consultant.ru/document/cons_doc_LAW_51040 (gara obpa-
menus: 21.10.2024)

? Bpicuree 06pasoBaHie, He MeHee 2 JIeT PyKOBOJCTBA KPENUTHBIMI W/IV HEKPEUTHBIMM (1-
HAHCOBBIMIL OPraHM3ALVISIMI, OT/[e/IAMI U TTOfPase/IeHIsMY KPEAIUTHBIX OPTaHM3aLINI, CBA3aH-
HBIMI C OCYIL[eCTBJIeHeM 0aHKOBCKIX oreparnii (cT. 14, 16 ®enepanbHoro 3akoHa ot 02.12.1990
Ne 395-1 «O 6ankax 1 6aHKOBCKOI fiesiTennbHOCTI». Available at: URL: https://www.consultant.ru/
document/cons_doc_LAW_5842/ (mata obpamens: 21.10.2024). ITpu 9TOM pyKOBORUTENIO He-
0aHKOBCKOJT KPEIMTHOI OPraHNM3aliM, OCYIIeCTBIAIOLIeI IIepeBObI 6e3 OTKPHITIA OAHKOBCKIX
CYeTOB U CBSA3aHHBIE C HIMM OIlepaluiL, TpebyeTcs TONbKO BbICIIee 06pa3oBaHIe.

* Bricuee o6pasoBanie, «npusHaBaemoe B Poccuiickort Pepepannn», He MeHee IBYX JIeT
PYKOBOZICTBA IOApas/eieHneM CyObeKTa CTPaXxoBOro Aeia MHOI (GMHAHCOBOI OpraHM3aI[uy
(myHKT 1 cT. 32.1 3akona P® ot 27.11.1992 Ne 4015-1 «O6 opraHmMsalum CTpaxoBOro feja
B Poccuitckoit @epepaunn»). Available at: URL: https://www.consultant.ru/document/cons_
doc_LAW_1307/ (mata obpamenns: 21.10.2024)

* Beiciee o6pa3oBaHne, «pusHaBaemoe B Poccuiickoit Peepainin», He MeHee 2 JIeT PyKo-
BOJICTBA KPENTHOI OpraHM3aliiell, HeKpeIMTHON (PMHAHCOBO OpraHM3aIell, CTPYKTYPHBIM
ropaspieneHreM (GMHAHCOBOI OpraHM3aLuiL, 1160 CcTaXka paboThl Ha PYKOBOJSIINX O/DKHO-
CTAX B OpraHaX IOCY[apCTBEHHOI BIACTH, OpraHe CTpaxoBoro Hapzopa (1. 1 cT. 32.1 3akoHa
P® «O6 opranusannu ctpaxoBoro jena B Poccuitckoit @eneparun»). Available at: URL: https://
www.consultant.ru/document/cons_doc_LAW_1307/ (nara obpamenst: 21.10.2024)

¢ Boicuiee o6pasoBaHue, KBamM(PUKALMOHHDIN aTTeCTaT B Cdepe [AEeO3UTAPHOIN Jies-
tenbHOCTHU (CT. 5 Depepanbroro 3akoHa ot 07.12.2011 Ne 414-®3 «O meHTpanbHOM JEIO-
sutapun»). Available at: URL: https://www.consultant.ru/document/cons_doc_LAW_122865/
(mata obparenns: 21.10.2024)

7 Bricuree 06pa3oBaHue, KBaniuUKaIMOHHbI aTTeCTaT CHELaINCTa GMHAHCOBOIO PhIHKA
BTOPOI'0 TUIA, CTAX HE MEHEE IBYX JIET B JO/DKHOCTY HE HIVDKE PYKOBOAUTEIA OTHIE/Ia OpraHn3a-
LM, OCYLLECTBIIAIONIEl ITPO(EeCCHOHATBHYIO [IESITe/IbHOCTD Ha PhIHKE LieHHBIX OyMar / yrpasiie-
Hye GpoHmaMy / eHCHOHHOe obecIiedeH e / KIVPUHT / opraHyu3oBaHHble Topru (ct. 6 Pemeparn-
HOro 3akoHa ot 21.11.2011 Ne 325-@3 «O6 opraHn3oBaHHBIX TOprax»). Available at: URL: https://
www.consultant.ru/document/cons_doc_LAW_121888/ (zara obparenst: 21.10.2024)

8 TpeboBaHye MMeTb BbIClIee 00pasoOBaHMe TAKXKe MPENbABACTCS K WIEHAM KOJlIe-
IMa/IbHOTO JICTIOMHUTENbHOTO OpraHa M COBeTa JMPeKTopoB (cT. 6 demepanbHOro 3aKoHa
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HeiictBytommit B Bemmkobpuranun pasgen 3 Kopekca KOpropaTuBHOTO
yIIpaBIeHVs® COCpefjoTadyBaeT BHYMaHIe Ha IIpolleflype HasHadeHus (KOTo-
pasi 3aKOHOM TIPSIMO He perlaMeHTUPOBaHa) U Ha IUIaHe IPeeMCTBEHHOCTH
IMPEKTOPOB U BBICIIETO MEHEKMEHTa, KOTOPbIe O/DKHBI 0a3MpOBaThCs Ha
IeIOBBIX KaueCTBaX M 00'beKTUBHBIX KpuTepusix. C 3TOII Lie/Iblo B JUPEKTOP-
CKOM coBeTe GopMUpyeTCs KOMUTET 110 HasHadeHuAM. CaM COBeT IofiBepra-
€TCs1 BHEIITHET! OL[eHKe IeSITe/IbHOCTH 11 €)KETOHOMY Ilepen36paHuio.

Tem cambiM (32 MCK/TIOUEHNEM OJHOTO MOMOXKeHMs'’) OpUTAHCKUIT 3aKO-
HOJaTe/Ib PeryMpyeT JO/DKHYIO MPOLefypy U30paHus, KOTopas IO3BOJISET
OTOMpaTh HAaWIy4llNe KaHAUAATYPBL, @ Ha KauecTBa AUpeKTopoB. bonee Toro,
cobmoneHme nmpaBu1 Kopekca KopmopaTBHOTO yIIPaB/IeHNs OCYIeCTBIIACT-
Cs1 CPefCTBAMU «MSTKOTO IIPaBa»: KaXK/asi KOMIIAHMsI, TPOLIe/IIasi TUCTVHT B
Coennnennom KoponeBcTBe, mofaet rogoBoii 0T4eT, B KOTOPOM COLIEP>KUTCS
pasgzen o cobmonenny Kopgekca KopropaTuBHOTO YIIPaBIeHNs U O IIPUYMHAX,
110 KOTOPBIM Te Min nHble monoxkenns Kozpekca He cobmopatorcst [Davies P.L.,
Worthington S., Micheler E., 2016: 397].

B Coenunennbix IllTarax, rge 3aKOHOZATeTbCTBO OTHOCUT TpeboBa-
HVA K JUPEKTOpaM Ha YPOBEHb YCTABOB U BHYTPEHHMX JJOKYMeHTOB, Hblo-
Vopkckas boHoBas 61pyka IpenuchIBaeT, YTOOBI BCe YIeHbI KOMUTETA 110
ayauTy ObUIM «(pUHAHCOBO I'PAaMOTHBIMM» 1 4TOOBI 11O KpailHeil Mepe XOTs
ObI Of[VH U3 HUX MMeJ «IKCIIepTHbIE 3HAHMSA B cepe OyXraaTepcKoro yde-
Ta VUIY YIpaB/leHns prHaHcaMu B cpepe AeATeNbHOCTI KoMmanum»'. [lanee
3TV TpeOOBaHMA YTOUHAIOTCA B IIOTIOXKEHUY 0 KoMuTeTe 110 ayauTy. C. bartn-
OpU/PK TIOSICHSIET, YTO «CAMOMY COBETY AMPEKTOPOB OCTaBJIEHO IIPaBO pe-
IIaTh, YTO IMEHHO O3HA4YalOT KBa/MUKAIVIOHHbIe TPeOOBaHMS U COOTBET-
CTBYIOT /I UM JJUpeKTOpbl» [Bainbridge S.M., 2015: 98].

B nccnepoBanym [Adams R., Akyol A. C., Verwijmeren P,, 2018: 130, 641-
662] 1031 xommanuy (3 218 cOCTaBOB COBETa PasHBIX JIeT), yCTAHOB/IEHO, YTO
B KQXXJIOM 13 IUPEKTOPCKUX COBETOB MIMEeTCs KaK MIHUMYM OIVH JVIPEKTOP
C HaBBIKaMM B cepe puHaHCOB 1 OyxranTepckoro yuera. Kpome Toro, ropas-
JI0 IIpefIOYTUTE/IbHEEe NMPEKTOPBI C OOLIMMY YIIpaB/IeHYECKMMY HaBbIKAMM
(89,5% coBeTOB) U «HaBBIKaMM MHepCTBa» (74,7%), 4eM CO CrelManbHbBIMU

or 21.11.2011 Ne 325-®3 «O6 opraHM3oBaHHbIX Toprax»). Available at: URL: https://www.
consultant.ru/document/cons_doc_LAW_121888/ (gata obpamenns: 21.10.2024)

° The UK Corporate Governance Code. July 2018. Available at: https://www.frc.org.uk/
directors/corporate-governance/uk-corporate-governance-code#current-edition (mara o6pa-
menus: 19.02.2023)

1 TTo kpaiiHeit Mepe OfIVH WieH KOMUTETA 10 ayAUTy B COCTaBe COBETa AMPEKTOPOB [OJI-
JKEH VIMETb HelaBHMII ¥ COOTBETCTBYIOLIIIT OIBIT PabOTHI B cepe PIHAHCOB.

11 §303A.7 NYSE Listed Company Manual. Available at: https://nyseguide.srorules.com/
listed-company-manual (zara o6pamenust: 19.02.2023)
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BUJIJaMI 9KCIIEPTU3bl — HAIpUMep, TeXHoynormdeckon (51,9%), mpousson-
crBeHHOII (37,3%), mpaBoBoii (34%).

B HeMenxux IyOIMYHBIX KOMIIAHWAX, OAHKaX M CTPAXOBBIX KOMITAHVIAX
XOTsI ObI OJJVIH WieH HaO/I0IaTeIbHOTO COBETA JIOJKEH MIMETh KBaMnUKAIIIO
B cepe OyXranTepcKoro y4eTa, v XoTs Obl ofuH — B cdepe ayaura. [1pyu atom
KKJIBI/ YIeH HaOIofaTeIbHOrO COBETa IO/DKEH ObITh 3HAKOM C OTPAC/IbIo, B
KoTopoit pabotaer kommanus [Davies P. L., Hopt K. J., Nowak R. et al., 2013:
289-290]. [leiicTByeT crienanabHOE peryaupoBaHue: cT. 25¢ u 25d 3akoHa o
kpegutHoM gene (Kreditwesengesetz)'? mpefmmchIBaloT 4ieHaM IIpaB/IeHUS
U HaOJIIOfJaTe/IbHOTO COBETA MMETh «aJeKBaTHbIe TEOPEeTUYECKMe M MPaKTH-
JecKye 3HaHVA O OM3Hece M OIBIT YIIPaBJIeHMA». YCTAaHOBJIEHA IIPE3yMIILINA
IOJDKHOI IPOdeCCHOHAIbHOI KBa/M(UKALNY — IPY YIPABIEHIYECKOM CTaXe
B TPJ TOfia B OPraHM3aLMAX CXOXKEro pasMepa U TO e OTPaCIN.

ITpn atom Hemenxmit perynarop (BaFin) Brpase Tpe6oBaTh IpeKpaleHns
TIOJTHOMOYNII YIeHa Hab/TIoaTeIbHOTO COBeTa IV OOHAPY>KeHNM, YTO OH He 006-
JaJiaeT «HeO0OXOMMOI SKCIIepTU30ii»'? (11 BaFin pery/sipHO IOiaeT TaKyie VICKIA).
Ha ypoBHe cyne6HOI NPaKkTUKY «HeoOXoayMast SKCIIepTH3a» IOHMMAETCS KaK
CIIOCOOHOCTD «6e3 OCTOPOHHEII ITIOMOLIY TOHVMATD CYI{HOCTb OOBIYHbIX O113-
Hec-oreparyit kommaunn» [Koerner T., Mueller O. et al., 2013: 6-8].

DpaHLYy3cKuUI KOfeKC KOPIIOPAaTUBHOTO yIpasiaeHua' B ¢T. 15.1 ycraHas-
JINBAET, YTO BCE AUPEKTOPBI, BXOAALINE B KOMUTET I10 ayAUTY, HO/DKHBI ObITH
KOMIIETEHTHBI B (pMHAHCAX WIN OyXTaJITepCKOM y4eTe.

B poccuiickoM 3aKOHOAATeNbCTBE HET HOPMBI, MO3BOJIAIOLIEN YCTaBy
IPeyCMOTpPEThb JJONONHUTEIbHbIe TpeboBaHMA K Aupekropy. OfHako mpu
VICCTIE[IOBAaHNY BHYTPEHHNX JIOKYMEHTOB KOMIAHMII JIHEeKca LIMpOKOTro
poiaka [TAO «MockoBckas 6upska» (73 KOMIIaHWM), @ TaKXKe TUIIOBBIX JIO-
KYMEHTOB aKI[MOHEPHBIX OOIIEeCTB, MOAKOHTPONbHBIX TOCYHAAPCTBEHHBIM
KOpHOpauysAM, HETPYHO YOEINTDCS, YTO B [IeVICTBUTENIBHOCTY TpeOOBaHMA
K CTaXy U 00pa3OBaHNIO eIVHOMNYHOTO VICIIOTHUTEIBHOTO OpraHa MMEIOT
MeCTO B yCTaBax ¥ BHYTPEHHUX JOKYMEHTaX OOIeCTB.

Tpe6oBaHue k BbIcIIeMy POQecCHOHATPHOMY 00pa30BaHNUIO YCTAaHOBU-
mm 16 xoMITaHui1", a Tak’ke KOMITAaHNM, IOAKOHTPO/IbHBIE TOCYAAPCTBEHHBIM

12 Kreditwesengesetz in der Fassung der Bekanntmachung vom 9. September 1998
(BGBL I S. 2776), das zuletzt durch Artikel 12 des Gesetzes vom 22. Februar 2023 (BGBL
2023 I Nr. 51) gedndert worden ist. Available at: https://www.gesetze-im-internet.de/kredwg/
BJNR008810961.html (maTa obpamenns: 04.03.2023)

B TIm. 2 m. 3 ct. 36 3akoHa o KpegutHoM fene (Kreditwesengesetz). Available at: https://
www.gesetze-im-internet.de/kredwg/ (maTa o6pamenns: 21.10.2024)

4 The AFEP-MEDEF Code 2018. Available at: https://afep.com/en/publications-en/le-
code-afep-medef-revise-de-2018/ (mata obpaienns: 19.02.2023)

1> 3pecn n ganee — us Vngexca ummpoxoro peiaka ITAO «MockoBckas 6upixar.
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kopropanuam «Pocrex» 1 «PockocMoc»'®. «Bbicokas KBamMpuKaIusa», «IIpo-
deccronanbHas KBamn@UKAIVA» COTEPXKATCA Cpefi TpeOOBaHMIT K eIHO-
JTMYHOMY UCTIOTHUTEIbHOMY OpPTaHy MIeCT! KOMIIaHUI.

OmnbIT «yIpaBIeHYeCcKol pabOThl B KPYITHON KOMITAaHUN», «pabOTHI HA Py-
KOBOJIALIEN JOIDKHOCT», «CTXX PYKOBOJALIEN paboTh» CPOKOM He MeHee
IATU JIeT IPeAyCMOTPeNN LIecTb KOMIIAHMIL, a TakKe KOMIIAHUM, MOJTKOH-
TPOJIbHbIE TOCYJapCTBEHHOI Kopnopauuy «Poctex». VIHTepecHO, 4TO 3TN
00111eCcTBa OTHOCATCA K Pa3HBIM XO/IIMHTOBBIM CTPYKTYPaM, U1 yHUPUKaIyei
BHYTPEHHMX JOKYMEHTOB COBIIafieHMe 0ObACHEHO ObITh He MOXKeT. OcTaeT-
Cs1 TIOJIarath, 4TO CPOK 3aMMCTBOBaH U3 KBanndukamoHHOro cripaBoyHmKa
TO/DKHOCTEN pyKOBOAUTENEl, CIeLMaNMNCTOB U IPYTUX CyKaumx'.

ITAO «Tarrenexkom» TpebyeT OT FeHepaTbHOTO AUPEKTOPA «OIIBIT pabOThI
Ha PYKOBOJAIINX JO/DKHOCTAX» 6e3 ero konkpetusanyi, IIAO «Poctenexom»
yCTaHaB/IMBaeT TPeOOBAHMA K OTPACTIEBOMY CTaXy 6e3 VX KOHKPeTU3AIVIIL.

PaccMmoTpenne mopxonoB K KBami(UKALMOHHBIM TpeOOBaHMAM IPUBO-
IOUT K CTIeAYIOLIVM BbIBOJAM.

MHO>XeCTBEHHOCTh AKTOB, YCTaHABIVMBAIOIINX COOCTBEHHBIE TpeboBa-
HVISL Ia)Ke JUIsI HECKO/IBKUX I0PUIMYEeCKIUX TN, IPUBOAUT K 6€CCUCTEMHOCTI
9TuX TpeboBanmit. Heo6X0qmmo moHATh — KaKoi IpodecCHOHaNbHBII CTaX
OyzeT sxBUBaseHTeH «mpasury 10 000 gacos» [[magyamn M., 2022: 34-57]
(nMeeTcs B BULY TapaMeTpPbl OOBIYHOI y4eOHOIT HAarPy3KU 1 IIPOJIOKUTE/Ib-
HOCTU pabouero BpeMeHM B TeYeHVe TPeX JIeT), YTOObl yHUPUUMpPOBaTh BCe
TpeGOBaHMA K CTAXKY.

Briciiee npocgeccuonanbHoe 06pa3oBaHue'® IuMpeKTopa He COOTHECEHO C
yIIpaB/leHYeCKMY HaBbIKaMy. VIMEHHO OHI, a TaKKe IOHMMaHVe OTPac/y Kph-
TIYECKV BXXHBI I AypeKkTopa. [TostoMy cremyeT opaboTaTh «ufieaIbHYIO
IpOLERYPY», IPeRycCMOTpeHHYI0 II. 94-95 Kofiekca KOpIOpaTMBHOIO YIIpaBJIe-
HIIA, ¥ YTOUHUTD IIPAKTUKY, peKOMEH/[yeMble K MCTIOTb30BaHII0 KOMUTETOM IO
HOMMHALVAM (7160 COBETOM [IVIPEKTOPOB B Iie7ioM). Takas mporeaypa Jo/mKHa
TI03BO/IATH BBIABUTD YIIPAaB/IeHYECKVe HaBBIKY B COOeCEOBAHMY C KaHIVIATOM
My BbIABIDKEHIEM KaHAVIATYPBI U ee BHeCeHMEM B OI0TI/IeTeHb.

Ecnmu oTHOILIeHNA MeXJY 4IeHaMM OpTaHOB yIIpaBieHMsA (BK/IOYas efu-
HOJIMYHBII MCIIOTTHUTE/IbHBIN OpraH) 1 001eCTBOM 10 CYTH ABJIAIOTCS TPaXK-

16 TIpu atom TobKO ITAO «TaTHe(pTh» KOHKPETUBUPYET, YTO STO FO/DKHO OBITD «HOPULH-
yecKoe, SKOHOMIYECKOe MM TeXHUYeCKoe 00pasoBaHe», a elMHONNYHOMY MCIIOTHUTENbHO-
My OpraHy aKI[MOHEPHOTrO OOlLiecTBa 13 CUCTeMBI TOCYapCTBEHHOI Koproparmu «PocTex»
TpebyeTcsA MMEHHO MaTyCTPATypa WM CIIeIMaInTeT.

7 Y1BepkmeH nocraHoBneHneM MunTtpypma Poccun ot 21.08.1998 Ne 37 // BromnereHb
Munrpyga P®. 1998. Ne 12.

'8 B Poccniickoit Oepepanyy Ha 2021 rop ero umeet 6omee 31% rpakiaH B BO3pacTe OT
25 po 65 net, B Bemmkobpuranun — 36,1%, Bo @panuym — 22,5%.
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JaHCKO-IIPaBOBBIMU ", TO HEBO3MO>KHO OTKa3aTh X035JICTBEHHOMY O0II[eCTBY
B IIpaBe OIpeJe/IATh KayeCTBa, KOTOPBIe JO/DKHBI OBITh IIPUCYIY YWIEHAM ero
OpraHoB (Kak 1 ero KoHTpareHTam oo npexcrasurensam). Hopwmsi ct. 3 Tpy-
nosoro kopekca Poccuiickoit Penepanyn (anee — TK PD) o Hemonymennn
AVICKpYMUHAIVK B cepe TPyfa IpUMEHVMBI ObITh HEe MOTYT.

ITO NOATBEPKAAET aHAIN3 IOPUCAUKLNIA, IZie IO BOIPOCY O TPaKJaH-
CKO-TIPaBOBOJI CYIIHOCTV OTHOLIEHWI JUPEKTOpa M OOIIecTBa JOCTUTHYT
TaKOI1 K€ KOHCEHCYC, KaK I II0 BOIIPOCY O NMPMHIMIINAIBHON BO3MOXKHOCTY
KBanMUKAIMOHHBIX TpeboBaHmit. HUKTO MHOIT, KpoMe caMoro o01ecTBa, He
THOJIMET, Hy>KHBI /I €My B COCTaBe COBETa AVPEKTOPOB (PUHAHCUCTBI, JUPEKTO-
pa € OTpaC/IEBBIM OIBITOM 100 TOOOUCTHI MHTEPECOB 001IeCTBA B OpraHax ro-
CYZApCTBEHHOI B/IACTY, TeM O0/lee — KaKMMU KadeCTBaMU JO/DKeH o0majath
€[VIHO/IMYHBIN MICIIOJIHUTENbHBIN OpraH. Ilo oTHOLIEHNI0 K OCHOBHOI Macce
XO3SMICTBEHHBIX OOILECTB MBI IIOJIaraeM JIONYCTMMBIM JIMIIb «IIOTAa/IKVBA-
HJe» IOCPEICTBOM aKTOB Ty4llIell IPAaKTUKY KOPIOPATUBHOIO YIIPaBIeHMUS.

Bce BeposTHbIe OrpaHMYeHUA MOTYT MMETb TONBKO IOIUTUKO-IIPABO-
BOJI XapaKTep ¥ OIpefe/AThCA 00LIeCTBeHHOI cuTyanuei. [Jeo B ToMm, 4To
YJICHCTBO B KOJIIETMA/IbHOM OpTraHe yIIpaBJIeHls BBIIIOTHACT TaKkke M QyHK-
V0 TIPEICTAaBUTE/IbCTBA AKIMIOHEPOB B €TI0 JIeMOKPAaTU4eCKOM cMbicie” (u
VIMEHHO JJI aJIeKBaTHOTO IIPEJCTaBUTE/IbCTBA IPUMEHAETCA KyMYIATUBHOE
rojocoBanue). MO>XXHO NPeACTaBUTh CUTYALMIO, KOTZIA 33 CYeT TpeOOBaHNsA
K WIeHYy COBeTa AMPEeKTOpPOB (Hampumep, ctrerieHb MBA) akimonepsr-paboT-
HVKM, aKKyMY/IMPOBaBIIIE JOCTATOYHO I'OJIOCOB 1A N30 paHMs CBOETO IIpeli-
CTaBMTeJIs, He CMOTYT HAlTV OTBeYalollero TpeboBaHMIo KaHaujgara. B Ta-
KOM C/Ty4yae KOHQIVKT MOXKeT OBITh pa3pellleH 3a cueT KBOTMPOBAHMS MeCT B
IVPEKTOPCKOM COBETE.

1 JlnpekTop He MOFYMHSETCS FUCLUIUIMHAPHON Bractu paboromarens. OH cam opra-
HI3YET CBOIl TPY/, 0becrednBaeT ero yclaoBus. PeXXuM OTBETCTBEHHOCTV HE MMeeT orpa-
HIYEHWIT, MPUCYLINX MAaTepUabHON OTBETCTBEHHOCTM paboTHMKA. HeMOTMBUpOBaHHOE
pacTop>keHMe TOroBopa C AUPEKTOpOM Oojee MpUCylle TPaKAAaHCKOMY IIPaBy ¥ ABJIACTCA
UCKJTIOUEHNEeM B IIpaBe TpyfnoBoM. CyOCTUTYIMA 3aBUCUT OT BOJIM JUPEKTOpPa, TOT/a KakK pa-
OOTHMK He BIIpaBe CAMOCTOSITE/IBHO OIPe/e/IATh, KOMY Oy[yT IIepeflaHbl €ro fiefa.

» Ha npumepe DefiepanbHOro 3akoHa oT 26.12.1995 Ne 208-®3 «O6 axkumoHepHbIX 006-
mecTBax» (mamee — 3akon 06 AO). Available at: URL: https://www.consultant.ru/document/
cons_doc_LAW_8743/ (mara obpamenns: 21.10.2024) BujjHO, 94TO KpoMe IIpaBa OBITb YCIIbI-
IIAHHBIM Ha YPOBHE COBETA IMPEKTOPOB, peannsanny MHGOPMAIVIOHHBIX IIPaB COITIACHO II. 4
ct. 65.3 'K PO, ornenbHblit wien coeta B AO MOXeT OJIOKMPOBATD peleHe 06 yBeTndeHnn
YCTaBHOTO KaIMTaia MyTeM pasMelleHNsl HOMOTHUTENbHBIX akumit (. 2 ct. 28 3akoHa 00
AO), pasmMelleHNN LIEHHBIX OyMar, KOHBepPTUPYeMbIX B akuun (1. 2 ¢1. 33 3akoHa 06 AO),
of0OpeHNN KPYITHOI CTIKM C LieHOIt oT 25% /10 50% 6amaHcOBOI CTOMMOCTY aKTUBOB (I1. 2
cT. 79 3akoHa 06 AO), a TakKe, B HeKOTOPBIX CITy4asX — 00 ONpeJie/leHNH LieHbl IMYIeCTBa
B CJIe/IKe, B COBEPLIEHNN KOTOPOII MeeTCs 3anHTepecoBaHHOCTh (1. 1 cT. 77 3akoHa 06 AO)
U 0 coBepIeHNy Takoit caenku (. 2 ct. 83 3akona 06 AO).
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3. KBoTupoBaHMe MecT B COBeTe AUPEKTOPOB
KakK TpeOboBaHMe K YyieHaM opraHa ynpassieHus

Bo Bcex 13/10)KEHHBIX HIDKE CTydasiX BBIOODP aKI[MIOHEPOB OrPaHNYMBAET-
Cs1 HeOOXOIMMOCTBIO Ha3HAYNTD Ha YaCTh MECT IPeCTaBUTeNIel! OlIpeie/ieH-
HOJVI COLMa/IbHOV IPYIIIBI MO0 BBIAEIUTD YAaCTh MECT IS IIpefiCTaBUTeNeN
PabOTHUKOB, TOCYJapCTBA, MUHOPUTAPHBIX aKIyoHepoB. DaKkTuyecku B
OTHOILEHMM YKa3aHHBIX MECT B COBETE NVPEKTOPOB YCTAaHABINMBAETCA JO-
HO/THUTeNbHOE TpeboBaHye. VIcTopudecky KBOTHPOBaHMe MeCT HAa4anoch C
kopgetepmuHauyn. Eme VI.T. TapacoB B XIX Beke fjomyckasn omnpefeneHHOe
o0IjecTBeHHOE II0/IOXKeHNe (3aIpeT YMHOBHMKAM BXOAUTb B COCTaB Opra-
Ha yIpaBjIeHVsI WM KBOTHI i pabo4rx) Kak TpebOBaHIe K YIeHy OpraHa
ynpasnenns [Tapacos V.T., 1880: 187].

CormacHo cT1. 165 Beitmapckoit konctutynun (1919) u 3akony o pabo-
upx coBetax (1920) (Betriebsritegesetz) B lepmanuy cospaBamuch «pabodne
COBETBl» (C YPOBHA INpPEANpUATUA HO OOILIErOCYHapCTBEHHOrO), KOTOpPbIE
Y4acTBOBa/IN B pelleHny (GMHAHCOBBIX 1 KaJPOBBIX BOIPocoB. B 1922 roxy
OBbII IPUHAT 3aKOH, IIO3BOJIMBILNIL IBYM 4YIeHaM pabodyero coBeTa BXOAUTH
B COCTaB HAOJIIOIaTe/IbHOTO COBETA M IPABJIeHNs aKIVIOHEPHOTo 00IecTBa
B KaueCTBe YIEHOB C MMPaBoM pearoiiero roioca [Addison J.T., 2010: 6, 10].

PacnipocTpanenne KBOTMpPOBaHMA MeCT Ha MHbIE COLMATbHbIE TPYIIIbI
CBSI3aHO C MJesAMM KOPIIOPAaTVBHON fAeMOKparuu. B aHrmocakcoHckoit (ayT-
CaiiiepcKol) MOfie/y KOPIOPAaTHUBHOTO yIpaBieHysa B 1980-X IT. CTIOXXM/Iach
CUTyanus, sHaKoMasA HaMm 1o 1990-M IT., Korja, IOIb3yACh PaCIbIIEHHO-
CTBIO aKI[MOHEPHOTO KaIMTazna 1 mpobenamy B 3aKOHOJATENbCTBE, MEHEN-
XXMEHT o0OpeTasl KOHTPOJIb HaJl aKI[OHEPHBIM o61tecTBoM [Irvine W., 1988:
101-103]. I. MuH1I6epr, OTMeYasi, YTO aMepUKaHCKOe O0IeCTBO CTAaHOBUT-
cs1 «0OI1IeCTBOM KOpIIOpaiuii», Ipefaran MeXaHU3Mbl IIPefjCTaBUTEeIbCTBA
ayTcalifiepoB (B TOM 4ycIe TOTpeduTeNnell M MECTHBIX COOOIeCTB) B OpraHax
yIIpaB/ieHVsi KOMITAaHWT (BK/TI0Yas Jaske BOSMOXXHOCTD IIPSIMOTO Ha3HAYeHNS
HOTpeOUTENAMI «MEHEIKepoB 1o KadyecTBy») [Minzberg H., 1983: 15-18].
[TocTeneHHO MAeM KOPIOPATMBHON JIeMOKpPATUM ObLIM Pa3BUTHI B paMKax
CTEVIKXOJI/IePCKOII TeOPUM Y UZIeH «pasHOOOpasysi».

3.1. KBOTbI, CBI3aHHbIE C MNOJIMTUKON BbipaBHMBAHUSA A0CTYyNa
TeX UJIN UHbIX COLManbHbIX FPYNN K MaTepuasnbHbiM Onaram

Hanb6ornee xapakTepHbIM IPYMEPOM BBICTYIAIOT TeH/IePHbIe KBOTBIL.

ITo cr. L225-18-1 n L225-69-1 Kommepueckoro xojexkca Opanuuy, B ak-
IIMIOHEPHBIX 001IIeCTBAX, B KOTOPBIX B TeUeHNe TpeX (PMHAHCOBBIX JIeT HOA AL
paboTaeT He MeHee 250 OCTOAHHBIX COTPYFHMKOB C BBIPYUKOI M1 6amaH-
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COBOJI CTOMMOCTBIO aKTMBOB 00111ecTBa He MeHee 50 M/TH. €BpPO, HOJA JUpPeK-
TOPOB Ka)KJIOr0 I1071a TO/KHA 6b1Th He MeHee 40%, a ec/iu B aJMMHICTPaTNB-
HOM coBeTe 1100 HabOII0gaTeTbHOM COBETE COCTOUT MeHee BOCbMU YJIEHOB,
TO pa3HMI]A MeX/Y II0/IaMJ He MOKeT ObITh 60rblie ABYX WwieHoB. Hecobmro-
IeHle ITO/I0KEeHNsA BlledeT HelelICTBUTENbHOCTh HasHaYeH s>,

B AHIIMM HeVICTBYIOT peKOMeHJaTelbHble HOPMBI, COITTACHO KOTOPBIM
D07 SKeHIMH B COBETaX [JUPEKTOPOB JIO/DKHA cocTasaATb 25%. Ha mpak-
TUKe 6OIBIIMHCTBO KEHIINMH 3aHUMAeT JO/DKHOCTY HEVCIIOTHUTEIbHbIX -
pekropos [Davies P. L., Worthington S., Micheler E., 2016: 390].

Hemenxuit Kogekc KOpIopaTMBHOTO yIpaBleHNA (MpUMHLUMIBL 3 1 9)*
IpeAINChIBaeT YCTAHAB/IVBATD LieJIeBble 3HAYEHVIA NIPEICTaBUTENbCTBA JKEH-
I[VH Ha yPOBHE IIPAaBJICHNs I ABYX YPOBHAX MEHeKMEHTA HVDKe TPaB/IeHMS.
J71s1 KoMITaHWIi, VMEIOIIMX JIMCTUHT ¥ K KOTOPBIM NPYMEHSeTCsl 3aKOHO/a-
TENbCTBO O KOJleTePMIHAIIVIN, COITIACHO II. 2 CT. 96 3aKOHa 00 aKI[MIOHepHBIX
koMIaHusx (Aktiengesetz)” mons 4ieHOB HaOMIOAATEIBHOTO COBETA KaX/[OTO
Io/1a Jo/KHa ObITh He MeHee 30%.

CregyeT Tak)Ke IPUBECTY PaVIKa/TbHBIA IIpyMep 3aKOHOAATETBHOIO CO-
Opanus mrara Kanmubopuus, kotopoe B 6umne Ne 979 ot 30.09.2020 ncuep-
IBIBAIONIVIM 00pa3oM perTaMeHTHPOBAIO KBOTHI B COBETAX AVPEKTOPOB ITy-
6myHbIX KoMIaHNi>, Tax, 3 IeBATH 4IEHOB COBETA JO/DKHO OBITh He MeHee
TPeX KeHIIMH? 11 He MeHee TPeX JINI] 13 «He[OIPeICTaBIeHHBIX COOOIIeCTBY,
OIpefie/sAeMbIX 10 INPOKOMY KPYTY PacOBBIX, HAI[MIOHA/IbHBIX, A3BIKOBBIX I
TeH/iepHBIX IPU3HAKOB. KBOTBI Tak)ke BBOAUT aMepuKaHCKas Oupyka NAS-
DAQ), Ha KOTOPOJT OCYIIeCTB/IACTCS IMCTUHT TEXHOMIOTMYECKOTO CeKTopa’.

bank Poccun npeparaet npuHImI guBepcuyKanmuy, KOTOPBIil, B IEPBYIO
o4epefb, 3aK/II0YAETCS B Pa3HOOOpasuyl HaBBIKOB, OIIBITA 1 NMPOdeccroHab-
Hoit cienma3aryy. OHAKO cpemyt «APYyrux pakTOpOB» PETY/ISITOP Ha3bIBAET
pasHoOOpasue HalMOHANIbHOE, Bo3pacTHOe, reHziepHoe”. }0.C. XapuroHosa

2! Code de commerce. Partie legislative. Available at: https://www.legifrance.gouv.fr/
codes/texte_lc/LEGITEXT000005634379/ (nara obpamenmsi: 19.02.2023)

2 Deutcher Corporate Governance Kodex. 2022. Available at: https://www.dcgk.de/en/
home.html (gara o6pamenus: 19.02.2023)

» Available at: https://www.gesetze-im-internet.de/englisch_aktg/index.html (mata 06-
pamenys: 19.02.2023)

# Available at: https://openstates.org/ca/bills/20192020/AB979/ (nata o6pamenns: 19.02.2023)
» CorI/IaCHO OMpeJeNIeHNI0 3aKOHa — NI, NCHTUUIMPYIOIINX Ce0s KaK XKeHIIHa».

% Available at: https://www.sec.gov/rules/sro/nasdaq/2022/34-96500.pdf (mara obpamie-
Hus: 19.02.2023)

¥ VudopmarmonHoe mucbMo banka Poccun ot 22.04.2020 Ne VTH-06-28/80 «O pexomeH-
HaIAX 110 GOPMMPOBAHMIO 1 06eCIIeYeHNIO IIPeeMCTBEHHOCT COBETA AUPEKTOPOB (Habioia-
TE/IbHOTO COBeTa) MyO/IMYHBIX aKIIMOHEPHBIX ob1iecTs» // BectHuk banka Poccnn. 2020. Ne 30.
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u VI.C. lllnTknHa OTMEYaIoT, YTO «BK/IIOYEHNE B COCTAB 4IEHOB COBETOB JV-
PEKTOPOB VICXOZIsI M3 TeHAEPHOTOo IIpU3HaKa BC/IE 3a 3apyOe>KHO IPaKTUKOI
nosmy4aet Bce 6osee mupokoe pacnpocrpanenne B Poccyum» [Intkuna V.C.,
2021:92]. KBoTMpOBaHMA COLMATBHBIX TPYIII B COBETAX AVPEKTOpoB B Poccun
HeT. Ha rmoBecTke A, ey CyiUTb 10 UCCIENOBAaHNI0 POCCUIICKOTO MHCTUTY-
Ta AUPEKTOPOB>, CTOUT HOJIA >KEHIIVH B COBETAX AMPEKTOPOB.

CnenyeT 3aTpOHYTb BOIIPOC O CBA3YM KBOTMPOBAHMA COLMAIBHBIX IPYIII
C pe3yNbTaTMBHOCTDIO yIIpaBlIeHuA. IMnupudeckue fanuble 2020-2021 rr. B
CHIA ykaspIBalOT, 4YTO YBe/lIMYEHME IO/ MEHbIIVHCTB IIPUBEIO K He3HAUl-
TeJTbHOMY CHIDKEHMIO YNPaBJIeHYeCKMX HaBBIKOB, KOTOPBIMU pacIloNaraioT
COBETHI JUPEKTOPOB, U K IOBBIIIEHNIO JJOMI AL CO cTereHblo MBA nu6o
Ph. D [Bogan V.L.,, Potemkina K., Yonker S.E., 2021]. Ognako Ha MaTepuae
CoennuenHoro KoponeBcTBa NpoC/ieXXBaeTCA JPyroe: OTpULAaTeIbHOE BN -
sIHVIe KY/IbTYpPHOTO pa3HOOOpa3ysi Ha pe3y/IbTaThl AeATeIbHOCTY KOMIIAHNN
(4TO, BEPOSATHO, CBA3AHO C U3JIePXKKaMV KOMMYHMKAIMM B XOJie BBIPAOOTKM
peurenuii) [Frijns B., Dodd O., Cimerova H., 2016: 521-541].

O630p nccrmenoBaHMil CTPaH C MOHMCTUYECKOJ MOJIENbI0 KOPIIOpaTUB-
HOTO YIIpaB/ieHUA UM OPUIMHANIbHOE MccaefoBanue lepmanum, ABCTpum u
[IBerapuy Kak CTpaH C JyaaucTM4ecKol MOJenblo, mposefieHHble E.10. Ma-
KymyHoi n H.A. EBCMKOBBIM, He BBIABMIN CTaTUCTUYECKUX 3HAYMMOI 3a-
BUCYMOCTY MEXJY yBeIM4eHNeM IPOLeHTa JKEeHIIMH B COBETe NMPEKTOPOB
(B TOM umCIe 3a CYeT KBOTMPOBaHMsA) U (PMHAHCOBBIMM pe3yIbTaTaMM, 3a
VICK/TIOUEHVEM OT/Ie/IbHBIX CEKTOPOB 9KOHOMMKI, I7je KeHIIVH ICTOPUYeCKN
mano [MaxkymmHa E.JO., EBcukos H.A., 2021: 145-149, 155-157].

Ha Ham B3y, npo6meMa «pasHoo6pasusa» nMeeT ABa acekra. Bo-mep-
BBIX, pasHOOOpasue OIbITa Ha ypOBHe KoMIaHuu. [IpencraBuM KOMIIaHuIO,
IPOJYKTbl KOTOPOJ OpMEHTMPOBaHbl Ha >KeHIVMH. OHa [JO/DKHA 3HAThb MX
IpeIoYTeHNA, MHAaYe EePCIeKTYBbI TAKOJ KOMIIAHMY COMHUTE/IbHBI.

OpHako MHGOPMAIVIOHHBI 0OMeH MOXKeT OBITh HaJIa>KeH M MHBIMHU CPef-
CTBaMM — HaIpUMep, B COCTaB KOMUTETOB COBETA INPEKTOPOB MOTYT BXOIAWUTb
NINIIA, He ABJIAIOLECA YIeHaMM coBeTa. MoryT cosmaBaTbcsl COBeLaTe/IbHbIE
oprassl. [Ipy 9TOM cuTyanms MoxXeT TpebOBaTh BKIIOUEHVIS IIPefCTaBUTeNeN
MEHBIIVHCTBA, OJHOBPEMEHHO SABJIAIOIIMXCA 3HAUMMBIMM CTENKXO/NepaMu
0011eCTBa, B COBET JUPEKTOPOB Ha IpaBax OObIYHBIX YIEHOB.

Bo-BTOpBIX, BbIpaBHMBAHE IIOIOKEHNS «HENOIpPEeCTaBIeHHbIX» COLM-
anpHBIX TpyniL. [Ipenmnonaraercs, 4To ecmu B COLMANbHBIX MNPTaX — YHU-
BepCUTeTaX, apMuy, Ha TOCYAapCTBEHHOI CIy>X0e, B Kopropanyusax — 6yayT

# Vccnenosanre ESG BOIPOCOB B IIPAaKTIKe POCCUIICKUX TyOMMYHBIX KoMITanuit. Available
at: URL: http://rid.ru/wp-content/uploads/2022/04/2022_ViccnegoBanne-ESG-2021_IIpesen-
tauyms.pdf (maTa obpamenns: 19.02.2023)
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IpeflyCMOTPEHbl KBOTBI, TO PAaHO MM TIO3IHO TaKMe COIMAjIbHbIe IPYIIIIbI
CMOTYT YIY4IIUTb CBOE MOJIOKEHME.

3aMeTVM, YTO 3Ta NOMUTMKA JO/DKHA OBITh KOMIIeKCHON. [lomoOHbIe
TPYIIIBI He MOHOIMTHBI, CPEAV HUX eCTh IpeANpUHMMATeNN U pabodne, co-
CTOSITe/IbHBIE ¥ HU3KOJOXONHbIe, 0Opa3oBaHHbIe 1 HerpaMmoTHble. V ecmu
KBOTA B OpraHax yIpaB/eHNs OyzieT BBeieHa, TO ee ¢ 60/IblIell BepOATHOCTHIO
3aIIO/IHUT 0Opa3oBaHHBIN U 00eCledeHHbII MHAVBUAYYM «HEOIPENCTaB-
JIEHHO1» COLMa/IbHOM IPYIIIBI, KOTOPOTO YK€ He HY>KHO «BbIPAaBHMBATb.

I[Toxasarenen npumep IOAP, rie BHepenne nomutuku Broad-Based Black
Economic Empowerment, 0CHOBaHHOI1, B IIepBYI0O O4Yepelb, Ha KpUTepuu
pachl U yXe IIOTOM Ha HeOOXOAMMOCT! BbIPaBHMBAHUA IOTIOKEHUA YA3BU-
MBIX TPYIII Ty3eMHOTO Hace/leHMA”, KPUTUKYeTCA MMEHHO 3a Iepepaciipe-
lefieHre KOHTPOJIA HaJ 9KOHOMMUKOI OT 3/IMThI BpeMeH amapTensia K HOBOIi
I0)KHOA(PUKAHCKOIT 97IUTe, Oe3 6ostee CIIpaBe/IMBOrO paclpenene s 0X0-
moB [Du Plessis A., Pretorius J.L., 2017: 80, 406-409].

B CHIA peiicTBYIOT IpOrpaMMbl «IIO3UTUBHON AMCKPYMMHALIMN» B YHU-
Bepcutetax. OHM ABJIAIOTCA NPEIMETOM PerysIpHOTO pacCMOTpeHus Bep-
XOBHBIM CYZIOM, HBIHEIIHAS ITO3UIUA KOTOPOTO CBOAMTCSA K TpeOOBaHNIO
«c(OKYCHPOBAHHBIX U M3MEPUMBIX Ile/leli», HAIMYUI0 KOHEYHON TOYKU Y
IIPOTpaMMBI, a TaKXKe 0aJaHCUPOBAHMUIO NHTEPECOB (TakK, KBOTHI i adpoa-
MEpMKAHIIEeB 11 TATMHOAMEPUKAHIIEB HeM30€KHO Be[yT K MEHbIIIel Jo/Ie a31-
aToOB M eBpeeB, paHee TaKkKe MofBepraBumxca auckpumuHanym) [Tait 1O.,
Bynsumun C., 2023].

[TonmuTyuKa BBIPAaBHUBAHUA MMEET CMBICT, KOITIa MECTO B OpraHe yIpas-
JIeHMs KOpIIOpalueil HeICTBUTEIbHO BBINOMHAET (DYHKIUIO COIMATbHO-
ro mudra. B Poccun, cTpaHe ¢ KOHIIEHTPUPOBAHHBIM BJIafIeHUEM, COBETHI
IVPEKTOPOB HOpoil paboTraroT GopManbHO, MHOIAA paboTa B HUX Jaxke He
oIUTauMBaeTcA’’, BMeCTe C TeM YWIEHCTBO B COBETE AVPEKTOPOB COIPSIKEHO C
PYCKaMV OTBETCTBEHHOCTH 32 IIPUYMHEHIe YOBITKOB I0OPUNIECKOMY JINILY.

# B IOAP coorsercrsue nonmuruke B-BBEE orennBaercs B 6amtax. KoMmaHus, momyans-
ImasA JJOCTaTOYHOE KOMMYEeCTBO 6a/I/IOB, IOTyYaeT IIPUOPUTET B TOCYAAPCTBEHHbIX 3aKYIIKaX 1
TOCTYII K OT/Ie/IbHBIM BUJaM JNIeHsnit. Tak, 3a CTPyKTypy B/lafieHNA MOXKHO ITOTy4nThb 25 6a-
0B, 3 13 KOTOPBIX — 3a BBIIUIATHI JVBIEH/IOB B I0/Ib3Y adprKaHIEeB, [[BETHBIX /MO0 MH-
AMIILEB, XVUBYIUX B CE/IbCKO MECTHOCTY, MOJIOAbIX aprKaHIleB, [[BETHBIX TMO0 MHANILEB,
MHBA/IM/IOB U YWIEHOB KOOIEPATUBOB. 15 6a//I0B — MaKCHMYM IO Pasfiely «CTPYKTypa MeHef-
YKMEHTa», MIX MOYKHO TIOTy4UTb 3a IIPeACTaBIeHHOCTb a)pPUKAHIIEB, IIBETHBIX MO0 MHAMIILIEB
(ot 50% B coBeTe fUPeKTOPOB /10 88% Ha YpOBHE JIMHEIHOTO MEHeIKMeHTa, 110 2 6aa 3a
KaXK/IBIl YPOBEHbD), KeHIIMH (0T 25% /10 44% COOTBETCTBEHHO, 110 1 6am1y) v HBamuIoB (2%
B MeHe/PKMeHTe BooO1iie, 2 6aUra), OTHOCAIMXCS K apyrKaHI[aM, [{BETHBIM /00 MH/MILIAM.

* 310 BCTpeuaeTcs B OPraHM3ALMAX TOCYAAPCTBEHHON Kopropaunu «Poctex», Tje 3a-
YaCTYIO YWIEHBI COBETA AUPEKTOPOB PEKPYTUPYIOTCA «II0 HO/DKHOCTU» U3 PAaOOTHUKOB Opra-
HU3aIM-aKI[MOHepa I He TI0/Ty4aloT BOSHATPAX/IeHN BBULY TOTO, UTO y>Ke IOy4aloT 3apa-
OOTHYIO II/TaTy 110 OCHOBHOMY MeCTY pPabOTBhL.
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BnusiHye mo6bIX KBOT JJO/DKHO OBITH MofenupoBaHo. VHave nr060it He-
IOpabOTaHHBIN 3aKOHOJATe/IbHBIN aKT IIpUBeeT K KoHpKTam’'. BBegenue
KBOT OITVMMAQ/IbHO Ha YPOBHE JIy4YIIUX IPAKTUK KOPIOPATUBHOIO YIIPaB-
JIeHUsI, B COYETAaHUM C MEXaHMU3MOM «cobmofait wim o0bsacHsi». Kak mpa-
BIIO, OOIeCTBA aJalITMPYIOT JIydlllyie IIPAKTUKY «KaK eCTb», He CTPeMsACh
n3obperarp 4to-To emte. Ho mpy HEOOXOAMMOCTU OTOWTH OT MPAKTUKU
IO/DKHA OBITH BO3MOXKHOCTD MOIAPOOHO OOBSICHUTD CTEMKXO/I/IEPaM, OTYEr0o
BO3HUK/Ia HEOOXOAVMOCTD 1 ITOYeMY OPUTUHAIbHOE PelleHle JTy4lle TUIO-
Boro. [IpakTuky KBOT HEBOCIIPOM3BOAMMBI B UCIIOTHUTEIbHBIX OpraHaX, Ibsi
3ajlaya — IIOBCEHEBHOE YIIpaBJ/IeHNE.

B 3aBepieHue ciiefyeT OTMETUTD, YTO /iBe KOMIIaHMY U3 VIH/IeKca MPOKOro
poiaka ITAO «MockoBcKast 6upska» YCTAHABIMBAIOT TPEOOBAHMS K TPasKIaH-
cTBy Poccum /i eyHOMYHOTrO MCIIONMHUTENIBHOTO opraHa. [IpuMeHuTepHO
K COBETY IMPEKTOPOB TaKOe OrpaHNyYeHye OBUIO OLIEHEHO CY[IOM KaK IIPOTH-
BOpeuallee 3aKOHOIATeNIbCTBY . BMecTe ¢ TeM poccuiickoe 3aKOHOAATENbCTBO
He IpefycMaTpuBaeT JOIYCKA MHOCTPAHHBIX I'PaKAAaH K TOCYHAPCTBEHHON
TalHe, eC/IV 9TOT JOIYCK He CBA3aH C MeXAYHAPOTHBIMIU 00s3aTelIbcTBAMI™.
B mpakTyKe poccuitcKmx KOMIaHuit TpeboBaHme TOMycKa K TOCYAAPCTBEHHO
TalfHe BeCbMa PacIpOCTPaHeHO™ 1 IO e p>KIBAETCs CYAeOHON IPAKTIKOI ™.

3.2. KBOThI, CBS3aHHbIe C A0CTYNOM CTeiKxongepoB obwecTea
K KOpropaTUBHOMY YrpaBieHUIo

B sTom paspgene paccMaTpuBAIOTCA NMPAKTUKM KOPIOPATUBHOIO YIIPaB-
TIEHUA:

A. Koperepmunanus

B HeMelKNX XO3AJCTBEHHBIX OOIIECTBAX C YMCIOM pabOTHUKOB 6oree
500 yucno npencTaBuTene’ pabOTHNUKOB B HAOTIOATEIBHOM COBETE HO/DKHO

! Buib 3akoHORaTenbHOrO cobpanms Kamdopuuy 6bUT IpusHaH aHTUKOHCTUTYIIMOH-
HbIM cyfoM BocrouHoro okpyra mrrara. Available at: https://www.bloomberglaw.com/public/
desktop/document/AllianceforFairBoardRecruitmentvWeberDocketNo221cv01951EDCalOct2
12doc_id=X4UODHII6QA9ITJP32JQA3DSIK3I (zata obparuenns: 03.11.2023)

** Tlocranosnerne PAC MO or 10.09.2008 Ne KI'-A40/7609-08 1o ey A40-5246/08-83-56.

* TlonoskeHne O TOPsAKE MOIYCKA JINMIfA, MMEIIINX ABOIHOE IPaKHAHCTBO, /MUl Oe3
TPaKAAHCTBA, @ TAK)XKe JINI] U3 YMC/IA MHOCTPAHHBIX TPaXK/IaH, SMUTPAHTOB U PeSMUTPAHTOB K
TOCYZIapCTBEHHOII TaliHe (yTBep>KAeHO nocTaHoBIeHeM [IpaBuTenpctBa Poccuiickoit Pepe-
pauyn ot 22.08.1998 Ne 1003) // C3 P®. 1998. Ne 35. Cr. 4407.

3 Taxoe TpeOOBaHME BCTPEYAeTCs B TUIOBBIX BHYTPEHHUX JOKYMEHTaX aKIMOHEPHBIX
06111ecTB, KOHTPONIMUPYEMbIX TOCYAApCTBEHHbIMU Kopropanusamu «Pocrex», «Pocatom» (oc-
HOBaHMA OTKa3a B JIOIyCKe IPENATCTBYeT 3aHATUIO JO/DKHOCTH), «PockocMoc» (Tpebyercs
CIIpaBKa O JIOITyCKe).

» TTocranosnenne AC 11O or 20.12.2016 Ne ©10-5130/2016 mo mery A62-1744/2016.
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OBITb He MeHee TpeTu, a ¢ 4nuciIoM paboTHUKOB Oonee 2 000 — He MeHee
no/oBUHBIY. [Tpy 9TOM B NOC/IEHNUX U B COCTaBe IPaB/IeHMs JO/DKEH OBITh
HpefcTaBUTeNb paboTHNMKOB. OT/eNbHbIe IPaBUIa JAEVICTBYIOT B BOOBIBAIO-
1Ieil TPOMBIIUIEHHOCTY U MeTa/I/Ty Iy,

Cucremy KopetepMyHanyy B [epMaHuy KpUTHKYIOT 32 TO, YTO Habmoma-
TeJIbHbIE COBETHI CTAHOBATCA TPOMO3IKMMY OpraHaMy KaK B OTHOLIEHNH Y¥C-
NeHHOCTM (moxopsiieil o 20 4IeHOB), TaK M B IUIAHE HIPUHATUSA pelIeHMUI.
K. Xont nuuier o moysipusanuy MHEHNUI JBYX TPYIII WICHOB Ha0O/TIOaTe/IbHO-
rO COBETa U O NPaKTUKe «IIpeBapUTEIbHbIX BHYTPUTPYNIIOBbIX 3aceaHMil»
[Hopt K., 1994: 203-214]. Ilpennaranacy pedopma, 0 KOTOPOIL HJIs Iieeit
IPefCTaBUTEeNIbCTBA PAOOTHMKOB ¥ KOHTPOJSL C MX CTOPOHBI CO3JAeTCs ellle
opivH KoyternanpHblit opran [Davies P. L., Hopt K. J., Nowak R., 2013: 336].

Bo ®pannuu no Kommepueckomy Kofiekcy pabOTHUKM aKIIMIOHEPHOTO 00-
I[eCTBa BIIpaBe JIe/IeTYPOBaTh B AIMUHICTPATUBHBII 1100 HaOTIO/jaTe/IbHBII
COBET AMPEKTOPOB C IPAaBOM COBEIATE/IbHOTO IO0CA, a TAKXe IIPY yCIOBUA
B/IafieHNsI He MeHee 3% aKiuil u 4icia paboTHUKOB He MeHee 1 000 — mmpek-
TOPa C IPaBOM PELIAIOLIEro ronoca.

VHTepechl pabOTHMKOB YacTO IPOTMBOpEYAT MHTEpecaM aKIVIOHEPOB.
A.B. Ta60B npuBOAUT B KauyeCcTBe MpuMepa e/io Mannesmann: mpogaxka ak-
IJT TIpMHeC/Ia IpUObUIb aKI[MOHEepaM, HO IpYBe/a K oTepe pabodunx MecT
[TaboB A.B., 2005: 65]. K. Xont nuuret o Hensbe>xxHOCTH KOHGIUKTA 00513aH-
HOCTel! 4IeHa Ha0JIIoIaTe/IbHOTO COBETA 1 CTaTyca IpefCcTaBUTe/s paboTHM-
KOB, KOT/]a IIOC/IEHUI MOXeT JICIIO/Ib30BaTh KOH(UAEHIMAIbHYI0 MHPOP-
MalVI0 VIN MHa4ye COfIeICTBOBATh 3a0acTOBKe, BIEKYILell 3a c0001 yOBITKM
obmectsa [Xont K., 2008: 225-277].

Ha aTo cnenyer 3aMeTUTD, YTO ¥ Ma)KOPUTAPHBIE aKI[VIOHEPBI PACCMATPH-
BAIOT WICHOB KOJUIETMA/IbHOTO OpraHa, M30paHHBIX CBOMIMM TOJIOCAMM, KaK
«CBOMX IIpeNCTaBUTeNIel», UTO TAKXe IPOTUBOPEUYUT Kjee He3aBUCUMOIO
CY>X/JIeHMs 4IeHOB coBeTa. CTpeMieHVe pabOTHNMKOB ITOBBICUTD II€HY CBOETO
TPYZa TaK Ke eCTECTBEHHO, KaK CTpeM/IEHNE AKI[MIOHEPOB K POCTY CTOMMOCTY
aKIUI WM K IONTyYeHUI0 IVMBMUIEHOB. Bo MHOroM MHTEpecs paboTHMKOB
(monrocpovHas cTabuIbHas 3aHATOCTD, PEUHBECTUPOBAHNE CPEICTB B KOM-
NIaHWIO), HAIIPOTYUB, CXOJATCS C MHTEPECaMy Ma>KOPUTAPHBIX aKIIVIOHEPOB.

ITynkr 4 c1. 100 3aKoHa 06 aKIMOHEPHBIX KOMIIaHVAX [epmaHuu mpen-
yCMaTpuBaeT, 4YTO TpeOOBaHMA K WiIeHaM HaOJII0IaTe/IbHOTO COBETa, IPelyc-

* Drittelbeteiligungsgesetz vom 18 Mai 2004 (BGBL. I S. 974), das zuletzt durch Artikel 21
des Gesetzes vom 7.August 2021 (BGBL. I S. 3311) geéndert worden ist. Available at: https://
www.gesetze-im-internet.de/drittelbg/DrittelbG.pdf (zara obpamenns: 19.02.2023)

¥ Mitbestimmungsgesetz vom 4. Mai 1976 (BGBI. I S. 1153), das zuletzt durch Artikel 17
des Gesetzes vom 7.August 2021 (BGBL I S. 3311) gedndert worden ist. Available at: https://
www.gesetze-im-internet.de/mitbestg/MitbestG.pdf (zara obpamenns: 19.02.2023)
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MOTpEHHbIe YCTAaBOM, PAacIPOCTPAHIIOTCSI TOABKO Ha TeX, KTO M30paH
akiyuoHepamn. CreoBartenbHO, KBanndUKaIMOHHbIe TpeOOBaHNUs Ha IIpe-
CTaBUTeJIell B paMKaX KOJeTepPMUHALIMY He PACIpOCTpaHs0Tcsa. PaboTHNUKY,
IO/Ty4as IPaBO OTCTaMBATh CBOM MHTEPECHI, 32 MaJIbIM MCK/IIOYEH)EM He JI0-
HO/THSAIOT COBET CBOMMM KOMIIETEHLIMSIMU U He YCUIMBAIOT KOHTPOJIA (4YTO
BBI3bIBAET MOSABJIEHVIE HOPM 00 00Y4eHMN YICHOB OPTaHOB yIPaBJIeHMS, Jie-
JIETMPOBAaHHBIX paOOTHUKAMI, Ha YPOBHE KOJIEKCOB KOPIIOPATVBHOTO YIIPaB-
nenus @pannum u [epMaHny 1 gaXke 3aKOHOJATENNBCTBA®).

MccnegoBanusa HeMeIKMX KOMITAHUIL, TPOBeJeHHbIe II0C/Ie IPUHATAS 3a-
KOHa 1976 ropja, mokas3aay CHVDKEHME BBIPAaOOTKY, IPUOBUIN ¥ OTHOLIEHVS
PBIHOYHOII IIeHbI KOMIIAHMY K 6aTaHCOBOJ CTOMMOCTH, TIOBBIILIEHNE U3TEP-
KeK Ha 3apaboTHYyIo I1aTy. bosee mos3gHme nccneoBanms oKas3amm BO3MOX-
HOCTb a/IbTE€PHATVBHOTO OOBSICHEHMS CHVDKEHMsI BBIPAOOTKM ¥ IpUOBIIY, a
TaK)Ke IIPAMYIO 3aBUCUMOCTDb MEX/y KOfleTepPMUHAIMell M pOCTOM 4YuC/Ia Ia-
TeHTOB. ECTh Ipenonokenns, 4To KogeTepMIHaLs OyzieT Cioco6CcTBOBATD
Ay4illeMy KOPIIOPaTVBHOMY YIIPaB/IEHUIO ¥ CHVDKEHUIO areHTCKUX U3eprKeK
[Addison J.T., 2010: 120].

KoperepMuHanua Kak MHCTPYMEHT BO3MOXXHA JIMIIDb TaM, Ife A 3TO-
r0 eCTb MHCTUTYLMOHA/IbHbIE YCIOBYUSA. PAOOTHUK JO/DKEH IPOWITH «IIKOTY
poco030B», IPEX/e YeM IIPeTeHA0BaTh Ha yYacTye B yIIpaB/IeHNUN IIpeli-
npuatueM. Ecmu mpo¢coiospl BBIIONHAIOT B JIy4llleM Clydae CepBUCHBIE
(YHKIMY — COMHUTEIBHO, YTO Y paOOTHMKOB TaKOJ MHTEPeC MOSABUTCSL.

Konerepmunauns B Poccun mora 651b Bo3MoykHa B 1990-e IT., Korjia mnpu-
BaTy3aLs B OCHOBHOM Obl/Ia OPVEHTVPOBAHA Ha pacIIpefie/ieHyie aKIii Cpefu
TPYHOBOTO Ko/UIeKTVBa. OIHaKO AMPeKTOpaT aKKYMY/IMPOBa/I ITaKeT aKLuii, o-
CTaTOYHBI /I KOHTPOJIA B pa3MbITOl CTPYKType Brafienns (15-20%). B cuty-
ALy OTCYTCTBIA TAPAHTUM 3apabOTHOI IIAThI U 3aHATOCTH JUPEKTOP BOCIIPY-
HUMAJICA KaK «IIOCPEJHMK U 3ALUTHUK MPEANIPUATIA Tepes BAACTAMM, TapaHT
CTabM/IbHOCTY, HOCUTE/Ib XO3AICTBEHHBIX CBA3ei» [AdanacbeB M.IL, Kysueros
LT, ®omunbix A., 1997: 84-101], u pabOTHUKM, KaK IIPaBUIIO, OIOKMPOBAIIChH
C MEHE[DKMEHTOM B KOPIOPATYBHBIX KOH(IMKTAX, BIVIOTb /IO OOBSBIEHNMS TaK
Ha3bIBaeMbIX «IMPEKTOPCKMX 3abacToBok» [Kymaes M., 2023: 139].

Ceifuyac npu IeperoBopax O 3aK/IUYEHUU TeHepalbHOIO COIVIAIIEHUS
MeX/y 0011epOoCcCUitcKuMM 00befuHeHNAMM PO COI030B 1 paboTomaTesne
u IIpaBurenbctBoM Poccun peub uzetT 06 ydacTuu mpefcraBuTesnei paboT-
HVIKOB C IIPaBOM COBeIIaTeIbHOTO Tojioca (U Jake MPOTUB TaKOI Mepbl BO3-
pakaioT 06bemHeHNs paboronareneit).

% Tlo ct. L. 225-23, 225-71 Kommepueckoro kopekca PpaHIym npecTaBuTeIb paboTHM-
KOB B a/[MVHICTPATNBHOM COBETE MMeEeT IPABO HA 00yUeHNe 3a CYeT KOMIIAHUMY [INTE/IbHO-
cTbI0 He 6071ee 40 4acoB B rofi, HEOOXOAMMOE /I OCYLIeCTB/ICHS TIOTHOMOYMIT AUPEKTOPA.

* Ha Bce Tpu ctoponsl / KommepcanTb. Available at: URL: kommersant.ru/doc/6310342
(mata obparenns: 03.11.2023)
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b. «3onoras akuusa» 1 MHbIe MHCTPYMEHTDI, HaIIpAaB/IeHHbIE HA IIOBbIIIe-
HIl€e 3HaueHNA FOCYapCTBa KaK CTEMKXO/iepa

B Poccun cnenyanbHOe IpaBo — «30/10TasA aKUMA» BBOJUTCS IIPU OTIYXK-
IeHVV aKIWif, IIPY KOTOPOM O/ MYOIMYHO-IIPaBOBOrO 0Opa30BaHNA CHI-
3UTCA 10 25% ¥ HIDKe, U CBA3aHO B TOM 4YJC/I€ C BO3MOXKHOCTbIO HA3HAYNTh
IPefICTaBUTe/A — TOCYAAPCTBEHHOTO CITYKAIllero B COBET AMPEKTOPOB™.

HasnayeHne 1mo «3070TON aKi{uu» ObIIO MIMPOKO PACIHPOCTPAHEHO U B
eBpomericknx crpanax. Tak, semnsa Hwxkusaa Cakconus (OPI') nmena npaso
Ha3HAYUTDb JBYX AMPEKTOPOB B HAOTIOATETbHBIN COBET aKIMOHEPHOro 06-
mecTBa «DoIbKCcBareH» COIMIACHO creluanbHoMy 3akoHy* . Onnako Cyn EB-
pocoI03a JlaeT 3TOMY IIpaBy OTPMUILATENbHYIO OLIeHKY", YKa3bIBas, YTO OHO
IPOTUBOPEYNT NPUHINITY CBOOOIZHOTO IBVDKEHMS KalluTala Kak Ipaso, J10-
CTYIHOE VICK/TIOYUTEIbHO TOCYJapCTBY.

ITo ee Ha3HAYEHMIO «307I0Tas AKIVISI» IIOJOOHA KOPIIOPATVBHOMY JOTOBODY.
TocymapcTBO, CTAaHOBACH MUHOPUTAPHBIM yYYaCTHMKOM, IOTy4YaeT B3aMeH pAf
CIIelVaIbHbIX NpaB. Ho NMOMHOCTBI0 3aMEHNTD «30/I0TYIO aKIMI0» KOPIOPATUB-
HBIM JJOTOBOPOM HEBO3MOYKHO: OJJHO 13 CIIE€LIVIa/IbHbIX IIpaB IOJpa3yMeBaeT 3a-
MeHY IIPefiCTaBUTeIs YO/IMIHO-IIPAaBOBOTO 0Opa30BaHNs B COBETE JUPEKTOPOB
VIV peBU3VOHHOI KOMICCUM B TI060€ BpeMs, 4ero He foryckaeT DenepanbHblit
3aKOH OT 26.12.1995 Ne 208-®3 «O6 axumoHepHbIX 061iecTBax» .

[ToaTomy (mamMATYs O po/Iu TOCYAAPCTBA B MOBBIIIEHNN KauyecTBa KOPIIO-
PaTUBHOTO YIIPaBJIeHV) BBIIIAAUT BO3MOXXHBIM U 1LIe/IeCOOOPa3HBIM yCTa-
HOBJIEHNE TEKYIETO COAEPKaHUA «30/I0TOV aKLMM» KaK MUHMMYMa CIELu-
aJIbHBIX IIPaB MIPY PACIIVPEHNY X B PeLIeHNY 00 MCII0/Ib30BaHNIN «30/I0TON
akuuu». Tak, aKTya/lbHOI SIBJAETCA BO3MOXKHOCTb «IlepexBaTa» TEeKYIero
yIIpaBJIeHNsI, KOTZIa HOBBIVI COOCTBEHHVIK C HUM He CIIpaBsieTcs ™.

4 TI. 2 ct. 38 ®emepanpHoro 3akoHa ot 21.12.2001 Ne 178-®3 (pep. ot 06.02.2023) «O mpu-
BaTM3alMM TOCYJAPCTBEHHOTrO ¥ MYHUIIMIIAJIBHOTO MMyIecTBa». Available at: URL: https://
www.consultant.ru/document/cons_doc_LAW_35155/ (nara obpamenms: 21.10.2024)

4 Gesetz iiber die Uberfithrung der Anteilsrechte an der Volkswagenwerk Gesellschaft mit
beschrinkter Haftung in private Hand vom 21. Juli 1960 / BGBI. 27.07.1960. Ne 39. Available
at: http://www.bgbl.de/xaver/bgbl/start.xav?startbk= Bundesanzeiger_BGBI&jumpTo=bgbl16
0s0585.pdf (mara obpauenust: 19.02.2023)

2 0630p peurernit Cyna EC cm.: Gaydarska N., Rammeloo S. The legality of the “golden
share” under EC Law // Maastricht Faculty of Law Working Papers. 2009. Ne 9. O6paraer
BHMMaHIe Pa3HOOOpa3ne NTA/IbAHCKMX pelleHnii KoHua 1990-x IT. B cdepe KOPHOPaTMBHOTO
YIpaB/IeHNs: OT Ha3HAYeHNsI OOMBIIMHCTBA AVPEKTOPOB /10 Ha3HAYEHNS TONIbKO ABYX AUPeK-
TOPOB, HO C IIPABOM BETO.

# Available at: URL: https://www.consultant.ru/document/cons_doc_LAW_8743/ (mara
obpamennsi: 21.10.2024)

* Tlo aHamorum ¢ MeXaHM3MOM, M3TIO>KeHHBIM B YKase [Ipesumenta Poccuiickoit ®ere-
panyu ot 03.03.2023 Ne 139 «O HEKOTOPBIX BOIIPOCAX OCYLIECTBIEHNA JeATeIbHOCTI X034~
CTBEHHBIX O0I[eCTB, YYaCTBYIOIUNX B BBIIIOJTHEHNN TOCYAAPCTBEHHOTO 0O0OPOHHOTO 3aKas3a».
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B. HenpomnopijyoHanpHOe y4yacTie MMHOPUTAPHBIX aKIJIOHEPOB B Opra-
Hax ynpasjeHus (KBOTHMpPOBaHNe, He3aBUC/MBIE IMPEKTOPa)

ITo cr. L.225-23 Kommepueckoro kopekca @paHiuu paboTHNKM, BIa/e0-
e 6oree yeM 3% akI[uil, BIpaBe [ieleTMPOBaTh OHOTO AVPEKTOpa.

CreyeT yIOMSAHYTD 9KCIIEPMMEHT B HEMOJIe/bHOII Iopucankum — Jra-
. TaM TPOXOAUT TO/I0COBaHMe CIIMCKAMU, TIPU 3TOM XOTsI ObI OIMH JUPEK-
TOP JIO/DKEH OBITh M30paH M3 MUHOPUTAPHOTO CIMcKa (HabpaBiero BTopoe
IO JI0JIe YUCTIO TO/I0COB). Iy moaun crnmcka TpebyeTcs BIajieHNe He MeHee
yeM 2,5% axuuii [Belcredi M., Bozzi S., Di Noia C., 2013: 365-422].

Ha ycunenne nosuumit MMHOPUTAPHBIX aKI[MIOHEPOB B IMPEKTOpATe BIIU-
AT TpeOOBaHMA K HE3aBUCHUMBIM AMPEKTOpaM (IIOCKO/IbKY CTpeM/IeHNe K
PaBHOYIA/ICHHOCTY OT MHTEPECOB CTEIKXO0/I/IepOB (PaKTUUeCK) O3HAYAET OT-
X0J] OT 00CTTY)XVBaHMS MHTEPECOB MA>KOPUTAPHOTO aKI[VIOHEpa).

Kpurepun He3aBMCHMMOCTY AVPEKTOPOB Yallle Bcero GUrypupyroT B HaIu-
OHAJ/IBHBIX KOJieKcaX KOPIIOpPAaTMBHOTO yIpaB/ieHMs. B cocTaBe mmpexTopa-
Ta ux Tpebyercs ot yerBepTn (fepmanus)® u aByx wienos (Poccus, BTopoit
YPOBEHb KOTMPOBATBHOTO CIIVICka MOCKOBCKOJ OMp>K1) IO TIOJIOBMHBI, MC-
K/tovas npepcenatens (Benmukobpuranus) nnu He nckovas ero (Opanumys).
[Tpn 3TOM IOYTM BO BCEX KOJlEKCaX KOPIIOPATMBHOTO YIIPAB/IEHMS COfep-
JKUTCsI TpeboBaHMe 0 OONMBIINHCTBE HE3aBUCUMBIX IMPEKTOPOB B KOMUTETAX
(BIIOTH O COCTABIIEHVsI KOMUTETOB ITOJTHOCTBIO 113 HE3aBUCHMBIX IUPEKTO-
POB; TAKOBBI KOMMTETHI ayauTa B Benmukobpuranuu n Poccun).

O61uit KpUTepuit He3aBUCUMOCTY JOITYCTUMO cHOPMYIMPOBATH KaK OT-
CYTCTBYE — Ha MOMEHT M30paHMs 1 B TeYeHVe U3BECTHOTO BPEMEHN paHee
U30paHusA — TECHBIX 9KOHOMUYECKUX (IIOCTABIIVK, TIOKYIIaTe/Ib, KPEAUTOP,
KOHCY/IBTAHT, YWIeH OPraHOB 0011ecTBa, paOOTHNUK) MO0 IepCOHANTbHBIX CBSA-
3eil ¢ 00I[eCTBOM, YIEHAMN €r0 VICIOTHUTETbHBIX OPraHOB, €ro CTeNKXOI-
fepamy MO0 KOHKypeHTaMM. Tax)ke He3aBUCUMOCTb YTpauMBaeTcs BBULY
JOJITOTO HAXOXK/IEHMSI B COCTaBe AVPEKTOPCKOTo coBeTa™.

BMmecTe ¢ TeM make mpy Ha/MM4IMY TaKUX CBsi3eil (Hampumep, eCiu upeK-
TOp paHee ObUT paOOTHMKOM VTN OKa3bIBa/l KOMIIAHWUM aIBOKATCKVE YC/TYTH)
He3aBUCUMOCTD IMPEKTOPa MOXKET OL[eHMBAThCs CAMUM COBETOM /MO0 ero
KOMUTETOM 10 HazHaueHMsIM. Hemerkuit Kopexc KopropaTuBHOTO yIipasJie-
HVIA TIPSIMO YKa3bIBaeT, YTO BIVAIOT Ha HE3aBUCHMOCTD JIVIIb OTHOIIECHNS,
MOTyIIVe BbI3BAaTh KOH(IVMKT MHTEPECOB.

Available at: URL: https://publication.pravo.gov.ru/Document/View/0001202303030004 (nara
obpamenus: 21.10.2024)

* TIpu HamM4UM Ma>KOPUTAPHOTO AKIMOHEPa KOMMYECTBO HE3aBUCHUMBIX AVPEKTOPOB
MOYKET OBITh CHIVKEHO 10 2 13 7 11 6ojiee YIeHOB, 0 1 13 6 1 MeHee YIeHOB.

7 netr — Poccus, 9 et — Benmkobpuranns, 12 ner — lepmanns, Opanmms.
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O6pamaroT Ha ce6s1 BHUMaHVe 0COOEHHOCTY TEXHUKM KOeKcoB. Poccnit-
ckuit Kopiekc kopropaTtuBHOro yIpasieHus" ycTaHaBIuBaeT Oojee YeTKie
KPUTEPUN, YeM MHOCTPaHHbIe (IIOpOT BrageHus B 5% [IA CyLIeCTBEHHOCTH
aKIVOHepa, 2% BBIPYYKM IJIA CYLIECTBEHHOCTV KOHTPAreHTa), 4YTO B JIOKT-
pVHE TIOfiBepraeTcs KPUTYKE, IIOCKONbKY Ol pOBaHHbIe ITOKa3aTe/Iy He3a-
BUCUMOCT) MOTYT BBIP)XaTbh JIMIIb «CUCTEMY B3IVLZOB HAa MHCTUTYT Hesa-
BUCUMOTO AMPEKTOpa, KOTOpas... BO300/majjaia Ha ONpeNe/IeHHOM JTaIe».
bpuranckuit Kogekc oTMedaeT B KadyecTBe KpUTEpHeB 3aBUCHMOCTHU CYIIe-
CTBEHHBIE CBSI3Y C IPYTYMI AMpeKTOpaMM (HalpyMep, 4epes nepeKpecTHBIN
AMPEKTOpAT), y4acTye B IEHCMOHHBIX CXeMaX KOMIIAHUIL.

B crpaHnax, rje pacrpocTpaHeHa KOfleTepMMHALVS, TIPeCTaBUTEIN pa-
OOTHMKOB He YYUTBIBAKOTCS IIPY IOfICUETE JJO/IU He3aBUCUMBbIX AMPEKTOPOB.

[TpakTuky HesaBUCUMBIX gupekTopoB B Poccum kpurukyer O.B. Ocu-
IIEHKO. YYeHBINl II0/IaraeT, YTO B YCIOBUAX CBEPXKOHI[EHTpAIVM KalyTaia
«He3aBJCVIMbIV» YIeH COBETa, BBIABMHYTHII Ma)KOPUTAPHBIM aKIMIOHEPOM
¥ IOTyYaronii 60HYCHI OT 001IeCTBa, BpAX U OyAeT B JIeICTBUTENBHOCTI
He3aBucuMbIM [Ocunenko O.B., 2018: 83-94]. [lna cpaBuenus — Kopexc
KOPIIOPAaTMBHOTO yIpaBlIeHNs BennkoOpuTaHUM peKOMeHAyeT Mopbuparhb
He3aBVICUMBIX [JUPEKTOPOB 4Yepe3 OTKPBITbIe NPEeIOKEHNA VIIN BHEIIHUX
KOHCY/bTaHTOB. JI. Bebuyk u A. XaMuaHV IpeIOXKIIN UJEI0 «YCUIEHHBIX
HE3aBUCUMBIX IMPEKTOPOB», Ube HasHaYeHNUe 1 IpeKpalieHue II0THOMO-
4Mil 3aBUCUT OT BOJIM MMHOPUTAPHBIX NyOIMYHBIX MHBeCTOpoB [Bebchuk
L., Hamdani A., 2017: 1271-1315]. V3nuiuHe getanu3upoBaHHbIe KPUTEPUN
He3aBYCUMOCTY MOTYT IIPUBECTY, 110 BeipakeHnio A.B. Tabosa, k cutyanun,
Korga «3(pPeKTMBHOCTD KaK Lie/ib NpYHECeHa B >KepTBY ¢opmanbHOI (110
KPUTEePMAM) He3aBUCUMOCTH AupekTopa» [[abos A.B., 2015: 65-90].

3aKOHHOCTb KBOT CJIeflyeT 13 BOIIPOCA O JJOIYCTMMOCTY TOCYHAapCTBEH-
HOTO BMeIIaTe/IbCTBA B 9KOHOMUKY U IIpefielax TaKoro BMearenbcraa. On-
HaKO T'OCYZIapCTBO Y>Ke 6oslee IOTyTOpa CTONIETHIL OIIpefieNsieT BHyTpeHHee
YCTPOJCTBO KOPIIOpALIMM, I He BCEIa IpK CTpeM/IeHNN K Oa/laHCy MHTepe-
COB aKIIVIOHEPOB Y[JaeTCS COXPAHWUTb YROOCTBO ympasneHudA. IIpumepamu
CTTY>XUT IPOTUBOAENCTBME AVPEKTOpaTy I0pUANYecKux nul B lepmannm u
BenukoOputaHum, Korja MpakTHKa, MO3BOJIONIAST CHUSUTD U3MIEPXKKM Ha
yIIpaBjIeHMe BHYTPU XOJIAVHIA, KPUTUKYETCS BBU/Y HEIIPO3PaYHOCTY U 3a-
TPYAHEHHOCTM IIPUBJIEYEHVS K OTBETCTBEHHOCTH.

[TocKOMbKY KOfie TepMMHALVA SBJISIETCS] MCTOPUYIECKY TIEPBOI IIPAKTUKOIL,
VIMEHHO C Hell CBSI3aHBI ITepBble CyleOHbIe aKThI, BBIpa)KaIoIIyie IIO3UILIO TO-

¥ TIucpmo banka Poccum ot 10.04.2014 Ne 06-52/2463 «O Kopekce KOPIOPAaTUBHOTO
yiupasienns». Available at: URL: https://cbr.ru/statichtml/file/59420/inf_apr_1014.pdf (mata
obpamenus: 21.10.2024)
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cypapcrBa. Tak, Koncturynuonnsii cyn ®PI' nmpu paccMoTpennn sxano6st
Ha 3aKOHHOCTb KOJIeTepPMUHALNN B 1979 TORy OTMETIIL, YTO «IIpaBa YaCTHOM
COOCTBEHHOCTM, 3aKpeIUICeHHble B KOHCTUTYLIMY, JO/DKHBI TaKXKe CITY>KUTh
0011[eCTBEHHOMY 0/1ar0COCTOSTHUIO, KOTOPOE MOXKeT OBbITb JOCTUTHYTO C II0-
MOIIBIO YCTOMYMBOTO MMPa B IPOMBIIITIEHHOCTY U, KaK C/Ie[ICTBIE, YCKOpe-
HUs pocTta 9KoHOMuKM» [Addison J.T., 2010: 104].

[TepBbIM ITyHKTOM OOOCHOBaHMsA KBOTBHI SIB/IAETCA €€ IIe/Ib: YTO MMEHHO
IJIAaHMPYeTCA JOCTUYD C OMOIIBIO KBOTHI (BBIPaBHVBaHME IIOIOXKEHIIS OIIpe-
JIeJICHHOV COLIMA/IbHOJN TPYIIIBI, YIIPOYEeHME 3alUThl OIpefe/IeHHbIX CTelK-
XOJIIEpOB) U B KaKie CPOKN. BO3MOXHO MCIIO/Ib30BaHNe 3apYOEKHOTO OIIBITA,
9TOOBI 0600IIUTD pe3y/IbTaThl BBEIeHNA KBOT. KBOTBI B KOMITAaHMAX HE JJO/DK-
HBI BBOIUTBCS B OTPBIBE OT MHBIX MHCTUTYTOB (HAIIpUMep, KOieTePMIHALVIS
B IVMPEKTOPCKOM COBETE — OT PO/IY IPOQCOI30B), MHAYE OHM OECIIONIe3HBL.

Bropoit myHKT 000CHOBaHMSA — OTCYTCTBME HETaTMBHOIO BVISHUA Ha
ynpasnenye. KpacHopeuus npumep KamudOpHMIICKMX KOMIIAHWIL, B KOTO-
PBIX 2/3 MecT B COBeTe JUPEKTOPOB 0e3 CYIeCTBEHHOr0 0OOCHOBaHMS Yy Th
He ObIIM CZle/IaHbl KBOTMPYEMBIMY, B Pe3y/IbTaTe Yero IpUIIIOCh OBl KOpeH-
HBIM 00pa3oM M3MEHITb COCTaB aHHBIX COBETOB.

Tect, KOTOPBIIT MOT OBITH OTBETUTH Ha BOIIPOC O HETATVBHOM BIIVSHUM Ha
KauecTBO YIIpaBJIeHUA, COCTOUT U3 CTIeAYIOIIX BOIIPOCOB:

MO>XHO /1M1 3aLIOTHUTD KBOTY, IPUMEHSIA Te XKe CaMble KBaIN(pUKaI[MOH-
Hble TpeboBaHuA K fupekropam? He O6yzmeT nmu 910 HecopasMepHO 3aTpyAHM-
Te/IbHO?

MokHO M JOOUTBCA pasHOOOpPa3usi HABBIKOB, 3HAHMII M >KUSHEHHOTO
OIIBITA B COBETE AVMPEKTOPOB C KBOTHPYeMbIMYU MecTamu? VIHbIMY ClTOBaMy —
JOCTAaTOYHO IV He KBOTMPYEMBIX MeCT il GOPMUPOBAHUA J1eeCIIoCOOHOTO
COBETa AMPEKTOPOB I JJOCTATOYHO JIV IIOTE€HIIMA/IbHBIX KaH/VI/JATOB Ha KBOTM-
pyeMble MecTa, COOTBETCTBYIOLIVX KBaIM(PUKAIVIOHHBIM TPeOOBaHNAM.

OTCcyTCTBYeT M BBIpaXKeHHOE HapyllleHue YbKX-1ubo npas? (Hampumep,
ec/my KBOTA BBOAMTCS B PaMKaX CYIIECTBYIOIIMX MeCT B COBETe AVPEKTO-
POB — TOIf]a BepOATHA CUTYalMs, KOI[la MUHOPUTAPHbIE aKIVIOHEPHI, paHb-
IIle VIMEeBII/e BO3MO)XHOCTb IIPOBECTY YIeHa COBETA CBOMMIU TOJIOCAMM, Ta-
KYI0 BO3MO>KHOCTb YTPauMBaIOT).

IToxo>xmil TeCT JOIYCTUM U Ha YPOBHE OTAE/IbHBIX KOMITaHUIL.

[Tpu paccMOTpeHMM COOTHOIIEHVS] KBOTMPOBAaHMUs U KBanmuUKAIVOH-
HBIX TpeOOBaHUII BUJHO, YTO K KBOTMPYEMBIM MeCTaM He IPMMEHSIOTCS
KBa/IMpUKAIMOHHbIe TPeOOBaHM B ABYX CIyYasixX. ITO KOJeTepMUHALNS U
HasHavyeHNe MpeICTaBUTeNA M0 «30/I0TOM aKLUM». B mepBoM cirydae IpoTH-
BOBECOM BBICTYIAeT paclIMpeHe COCTaBa OpraHa (YTO HeraTMBHO CKa3bIBa-
eTCs1 Ha ero CIIOCOOHOCTY IPMHUMATD PelleH s ), BO BTOPOM CIy4ae — 0TOop
IIpefICTaBNUTe/IA BHYTPY OpraHa roCylapCTBEHHON BIACTH.
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Ha B3rap aBTOpA, X13HECTIOCOOHA CUCTEMa, KOTia MIPefiCTaBUTEIN KBO-
TUPYEMBIX TPYIII BXOJAT B COCTAaB KOMUTETOB B JUPEKTOPCKOM COBETE M/
CIeLMa/IbHO CO3[JaBa€MbIX COBEIIATe/IbHBIX OPraHOB; IIPM 3TOM PpeLIeHMNH,
3aTparnBaolIlye VX MHTePeChl, HeBO3MOXKHBI 0€3 IIpe/iBapUTeIbHOTO 3aK/II0-
YeHM YKa3aHHOTO KoMuTeTa uan opraHa. C ogHOI CTOPOHBI, TOBBIIIAETCA
MHPOPMIUPOBAHHOCTD PELIeHN U IOSAB/IAETCSA BO3MOXKHOCTD BBIPA3UTh VMH-
Tepechl, C APYTroil CTOPOHBI — (PYHKIMM yIIpaB/IeHNs COXPAHAIOTCA 3a MPO-
¢deccuoHaIbHBIMY YWIEHAMU COBETA AVIPEKTOPOB, OTBEYAIOMIMMIU KBaInQu-
KaI[IOHHBIM TPeOOBAHMSIM.

3aknouyeHuve

JomycTuMO NpeAoXNUTDb Aa/ibHeNINe Iy T Pa3BUTUA IJISI COOTBETCTBY-
IOIMIX MHCTUTYTOB POCCUIICKOTO KOPIIOPAaTUBHOTO IIpaBa.

Llenecoo6pasHo /eranm3oBaTh BKIIOYEHNME MIOOBIX KBaIM(pUKAIVIOHHBIX
TpeboBaHMil B ycTaBbl. COOTBETCTBYIOIAs OTChIIKA BO3MOXKHA B 3aKOHAX 00
OT[Ie/IbHBIX BUJAX IOPUNIECKNX JINLL.

Ba)xna crcremarnsanys KBanupuKaMOHHBIX TpeOOBaHNIL, YCTaHOBIEH-
HBIX Ha YPOBHE 3aKOHAa — YHUQUKAIVA CTaXka UCXofA n3 «mpasumta 10 000
YacoB» U IIOHMMAaHIe, KAKMM MIMEHHO 3TO JO/KEH ObITh CTa)K; OTMEHA CJIMIII-
KOM IIMPOKMX TpeOOoBaHUIT K 00pasoBaHMi0 M1bOO UX HOIONHEHMe, KOrfia
[eiCTBUTENIbHO TpebyeTcsi y3kas KBaymmukanus. Taxke IjenecoobpasHoO
MeX/Ty BBI/IBIDKEHJEM KaHVJATyPhl I ee BK/IIOYEHNEM B OI0/IeTeHb 3aKpe-
muTh B Kofiekce KOpIOpaTMBHOTO yIIpaBjIeHN MPOLeypy cobeceoBaHusA ¢
KaH/JVATOM C LIe/IbIO BbIAB/IEHNUS YIIPAB/I€HYECKIX HABBIKOB.

KBoTupoBaHue B coBeTe AUPEKTOPOB — He €UHCTBEHHBII NUHCTPYMEHT,
HO3BOJIAIOIINIT 00eCIIeYnTh NMPEeACTAaBUTENbCTBO CTENKXOepoB. B Poccun
JMILA, He BXOAAIINE B COCTaB COBETA, MOTYT BXOAUTD B ero KoMuteThl. Kpo-
Me TOro, MOTYT CO3[JaBaThCs COBellaTe/IbHble opranbl. Ha ypoBHe ycTaBoB
MOXXeT IIpeyCMaTpUBaThCA KaK HeOOXOAVIMOCTD y4eTa peKOMeHaLMil 9TUX
OPTaHOB, TaK U MPEIBAPUTENBHOTO PelIeHNs BOIIPOca, 6e3 KOTOPOro BOIPOC
He MOXKeT OBITh pellleH COBETOM AMPEKTOPOB. Tak MOXeT pelraTbcs mpobiie-
Ma pa3HOOOpa3is OIBITA Y TAPAHTHPOBATHCS «IIPABO OBITH YC/IbIIIAHHBIMY.

B nanbHerieM ¢ M3MeHeHeM ieMorpaguyecKort CUTyaryy (TOBbILIeHN-
eM 9THOHAIVOHAIbHOTO PasHOOOpasus, COKpaljeHeM oMM PaboTaroIINX)
MOYKeT BCTAaTh BOIIPOC O BBEJEHMNU KBOT N1OO KOJEeTepMUHALINU, COOTBET-
cTBeHHO. [Ipu pasrocygapcTBlieHNM 9KOHOMUKM, IPUBJIEYEHNN MHOCTPaH-
HBIX HBECTOPOB U OIOpe Ha MIMPOKME CJIOM PO3HUYHBIX NHBECTOPOB 3Ha-
YeHye KOPIOpaluil KaK COIVAAbHBIX MM(TOB IO CPaBHEHWUIO C OpraHaMMu
nyOMMYHON B/IACTM NOBBICUTCA. HeoOXOmMMOCTb cOYeTaHMs pPas3IMYHBIX
VHTEpecoB NMOTpedyeT Co3faHmA paboTAINX COBETOB ANPEKTOPOB U IIPK-
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MeHeHMsA apCeHasia JIyYlInX MPaKTUK KOPIOpPAaTUMBHOIO ympasieHus. Torpa
IO BBeJIeHNUA KBOT NOTPeOyeTCs UX TLIATeIbHBIN AV3alH 110 IpeJlaraeMbIM
HaMM KPUTEPUSIM.
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