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O nepcnekTnBax pa3BuUTUA TEOPUN
N NPaKTUKN KOprnopaTnuBHOIo
ynpasneHusa B Poccurickon depepaunm

0603peBas TpeHAbl Pa3BNUTUA KOPMOPATMBHOMO YNPABIEHUS W aKLWOHEPHOro npaea B Poccun nocnegHux
LIECTM JIET, B TOM YUCIIE BEKTOPbI UX 3BOSTHOLMN, BbIABMIAEMbIE HA OCHOBE aHann3a HOPMOTBOPYECKOI feATeslb-
HOCTW, Cye6HOI NPAKTUKK, PErynsaTOPHON LeATeNIbHOCTU KOMNaHWIA, aBTOP BbIABUraeT LKIT B3aUMOCBA3AHHbIX
NPeLnoXeHun, HanpaseHHbIX HA ero COBEPLUEHCTBOBaHME. B nx Yucne: nepecmoTpa cBofa KpUTEpPUEB KOp-
NOPaTUBHO MYBIMYHOCTU, PACLLUUPEHUA «/IMHEAKN» TUMOB W KaTeropuin akLmin, pedyOpMMPOBaHUS LOKTPUHDI
MOPOroBbIX y4acT B aKLUMOHEPHOM Kanutane, KapaAMHANbHOr0 yy4LleHns HOPMATUBHOMO PerynupoBaHus
[edTeIbHOCTN XOJIANHTOB, @ TaKXKe COBEpPLUEHCTBOBAHUA NMOATOTOBKM CMELManncToB B ccpepe KOpnopaTMBHOo
yrnpasneHms.

Knto4eBble CNOBa: KoprioparyiBHOE ynpasseHie, pecdhopma KopriopariuBHOro npasa, nyGaniHas KOMNaHus, perynstop, KoaeKke
KOPMOPaTUBHOIO YNPaBNeHus, MAHOPUTAPHbIA aKLMOHEP, NPaBa aKLMOHEPOB, 00LLee COGPaHKe aKLMOHEPOB, COBET AUPEKTOPOB,

HE3aBUCUMbII JUPEKTOP, KOPNopaTiBHAA KOPPY LA

BBepeHune

39BLas B 2014 r. cTapTt pagnkansHas
pedopma KOpnopaTMBHOro npasa —
Hanbonee cepbe3HbIi MPOpPbIB B 06-
nacTv NPaBOBOM MHCTUTYUMOHANM3aumm oT-
€4eCTBEHHOIro KOpnopaTtMBHOro yrnpasneHus
c Havana 90-x rr. npownoro Beka [1, 5, 6,
7]. Tak, BMOAHE 0Y4EBWAHO, YTO CUCTEMHbIE
N3MeHeHUs akumoHepHoro npasa 2001 r. He
MOTYT KOHKYPMPOBaTb C HEW HK MO LWMpOoTEe
MOOMNN30BAHHbIX 3aKoHOAaTeNnem NpaBoOBbIX
NCTOYHMKOB, HW MO OXBaTy HOPMAaTUBHbIX MOf-
CUCTEM, HI MO paamMKanbHOCTN ONOPHbLIX KOp-
pekTne [2, 8, 11]. CobCTBEHHO, B COBOKYIM-
HOCTM 3HA4YMMbIX TEHOEHUMN 3BOMOLUMOHU-
POBaHUS NMPaKTUKN KOPNOPUPOBaHUSA CTOMb
macwTabHad 1 rmasHbiIM 06Pa30M 3KOHOMU-
4eCkn 060CHOBaHHasA poTauusa ycTapeBLLInX
«MpaBu UrPbl» — rMaBHbIK 1 NPKU 3TOM Bre-
YyatngoLwmin nosmntme [12].
Mexxay TeM C M3PSAHBIM OrOpYEHNEM Npu-
XOOUTCSA KOHCTaTMpOBaTb NPUCYTCTBME N He

CNULLIKOM MOMOXUTENbHbIX TPEHAOB B NHTE-
pecytoulen Hac obnacTu coumanbHOW npak-
kM [9, 10]. CumTaem BO3MOXKHbIM MPUBEYb
BHMMaHME yBaXaeMoro yutatens K HeKoTo-
PbIM 13 HIX.

MeTtoponorus

MeTo[onorn4eckorm OCHOBOWM CTaTbU AB-
NAeTCs KnacCUYeCKMUM HaydHbIN 1 akTyanu-
31POBAHHbIN NPUKNIAAHON MHCTPYMEHTAPWN
OnaneKkTu4eckoro matepmanmama. Ero sHa-
YMble MOLACUCTEMBI, B COCTaBE KOTOPbIX —
npakTuka Kak MCTOYHUK U KPUTEepUin [OCTO-
BEPHOCTW CY>XOEHUN, B3AUMOMNONOXKEHNE
POPMbI 1 cofiep)KaHus, CYLIHOCTU U ABIe-
HUS, NPUYNHbBI U CNeacTBus, unocodus
CTPYKTYPHbIX YPOBHEN ABMEHUA 1 COOTBET-
CTBYIOLLIErO AManeKTn4eckomy matepmnanma-
My aHanmaa, BOCXOXKAEHWA OT SN1IEMEHTAPHO-
ro K 0000LLEHVAM, peann3oBaHbl 1 B HACTO-
ALlern crTatbe.
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B ka4ecTBe 4aCTHOro MHCTPyMeHTa nccne-
[0BaHMs, JOBNEIOLLIErO K MO3HaBaTeNbHOM nae-
onornn npumarta NpaxkT1kKK, B AaHHOM mare-
puane peanvM3oBaH MeTOA MeXaUCUMNIMHaP-
HOrO MCCNefoBaHUA — BbIABMEHNSA 1N OLEHKM
aKTyanbHbIX TPEHOOB 3BOMOLMM XO3ANCTBEH-
HOW >XM3HW B peannctn4Ho-cbanaHcMpoBaH-
HOM OXMOAHWUWU CUHEepPreTn4eckoro adpdexTa
KOMMIEKCHOro aHanmaa Ha CTbIKE SKOHOMUIKM,
ynpaeneHvsa 1 npasa (Mnu: Npasa, ynpaBneHns
N SKOHOMVIKM).

[MNpu aToM aBTOpP, BYAY4YM, MO CYLLIECTBY,
9KCMEPTOM 1 yYeHbIM-OPUNAHCEPOM, HE CHU-
TaeT cebs cBsA3aHHbIM KaHoHaMK 1 deTuLla-
MW KakoM-nMbo AOKTPUHbI U afenToM Kakmx-
B0 LWKON 1 HanpaBIeHNn Hay4HOro 3HaHWA,
a paBHO CBOAOB MPUKIAAHbIX MPUHLMMAOB. V1 B
03Ha4YeHHOM, 1 B 1OOOM MHOM MnaHe cTaTtbs,
HECOMHEHHO, OTKpbITa A9 camol peLunTenb-
HOW KPUTUKMU.

YpoBeHb pa3paboTku npobrnemaTuku

[MpobnemaTuka, CBA3aHHaa C COBepLUEH-
CTBOBaHMEM KOPMOPAaTMBHOIO ynpaBieHus u
npasa B Poccuickon @efepaumn, HaxoauTcs B
dOKyCe BHUMaHMUA MHOIMX Hay4HbIX 1 SKCNepT-
HbIX KonnekTtreoB [3, 4, 14, 17, 18]. o mMHe-
HWIO aBTopa, Nuaepamm MoryT ObiTe NpU3Ha-
Hbl rpynnbel uccnepoarenen MINY, HAY BLIG,
M®IY «CuHeprusi», a Takxxe cneumanmcTsl,
0O6beAnHMBLLMECS BOKPYI TOProBO-MPOMbILLI-
neHHow nanarel PO, Poccuinckoro coto3a npo-
MbILLUTEHHVKOB 1 NpeanpuHMMmarenem, xypHa-
na «AKUMOHepHoe 06LLecTBO. Bonpochkl Kop-
nopaTMBHOrO ynpaBneHus», a Takke psaa ac-
coLmaumin npodoeccroHanbHbIX AMPEKTOPOB.

Knto4yeBasd posib B COBEPLUEHCTBOBAHUN
KOpnopaTMBHOIro 3akoHodaTensCTBa NpuUHa-
nexut banky Poccum n MUHWUCTEPCTBY 3KO-
HOMMYeCKoro passutna P®. Becombih Bknag
B pasdpaboTKy pekoMeHaaumi KoMnaHmusam no
NpPOTMBOAENCTBUIO N NpOdUNaKTNKe KOpmo-
paTtMBHOM Koppynuun npuHaanexxut MuHu-
CTepCTBY Tpyaa 1 coumanbHoro passutng PO.

B cTpaHe exxerogHo noABMAOTCS ThICAYM
ny6rnvKaumi 1 3almLaloTca COTHW auccepTa-
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LW NO ynpasneHnio KoMnaHuammn 1 Kopnopa-
TVBHOMY MNpagy.

K BeENMKOMy COoXaneHuto aBTopa, Npeoao-
NETb TParn4eckuii paspbiB, C OAHOM CTOPOHDI,
Mexay TEOPUEN 1 NPaKTUKON KOpnopaTMBHOIo
yrnpasneHns, ¢ Apyron — Mexmay pesynsrara-
MW Hay4HbIX 1 OKCMNEPTHbIX M3bICKaHUM 1 3a-
KoHoAaTeNbHbIM NPOoLIECCOM He yaaeTtcd [13,
15, 19, 20].

TpeHabl, NpoBOLMpYOLLME TPEBOTY

MepBbIN. Bce 6onee ocTpo oujyLaemsiv
Ha 3MIMPUHECKOM YPOBHE BOCPUATAS Pa3PbIB
MeX[y AEeK1apupyeMbIM HEKUMIN KDY THbLIMM
KOMMaHUsIMU KOPopaTuBHBbIMK LEHHOCTSIMM,
npuHUMNamm 1 ocBamBaemMbIMu M OU3HEC-
TEXHOIOMNAMM, C OAHOM CTOPOHbI, 1 PeasibHO
OCYLLIeCTB/IAEMO MPaKTUKOU, AeATesIbHO Ornu-
paroLevicss Ha pasvyHble popmaTel TeHEBOro
WHCTPYMEHTaPUS MPUHSTUS PELLEeHN, KOPo-
paTVBHOIO YrpaBieHVs B LIESIOM W MPEeAnpvHM-
MatelbCKUX yCTaHOBOK KTHO4YEBbIX OeHeuLm-
apoB, C APYrovi CTOPOHAI.

YOoenbHbIh BEC MEXaHW3MOB TEHEBOrO
ynpaBneHusa B nx obliem obbeme He TONbKO
He cokpallaeTtcsd, 3Ha4MTelbHO BO3POC 3a Mo-
cnefHne HeCKoNbKo neT. [oncKM 3HaYMMbIX
KOpropaTuBHbIX pPeLLleHn Bce Bonee obpe-
TaloT OYepTaHMa crneuonepaunin HEKMX aBTo-
PUTETHBIX FPYNN fNL, COCTaB KOTOPbIX 0ObIY-
HO He coBnagaeT C nepcoHanbHbIM COCTaBOM
TUTYNbHbBIX COBNAagenbLUeB 1 OpraHoB ynpas-
NEHNA KOMMNAaHWA 1 XONANHIOB, YTO CTaHOBUT-
CHA MOHATHbIM NOCTAAKTYM, MMaBHbIM 00Pa30M,
no MTOram COOTBETCTBYIOLLMX paccnenosa-
HUIA YNOMHOMOYEHHbIX FOCYAapPCTBEHHbIX Op-
raHos, B ToMm 4ucne LIb P®, npokypartypbl 1
CNeACTBEHHbIX OPraHoB, a TaKKe HeaHraKmMpo-
BaHHbIX AenoBbix CMI. [NocnegHve, Noxoxe,
CMUPWITNCb C TEM, YTO MHTEPBLIOMPYEMbIE M
OeHeduumapsl 1 TOM-MEHeIKEPbI HAaBEPHAKA
PACCKaXKyT HE O TOM, 4TO €CTb Ha CaMOoM [e-
ne vnu o dhakTn4eckn paspabartbiBaemMblx Nna-
Hax, a TOM, 4YTO «HY>KHO» pacckasaTb C Y4ETOM
KOHBIOHKTYPHbIX Map-MOTUBOB U CTENEHN Na-
TEHTHOCTU hakTaxa.
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JlokanbHbIn aHTUTPeHd. [Ny6okoe yBaxke-
HVEe BbI3bIBAET, MO CYLLECTBY, MPaXXOAaHCKUI U
NHBECTULIMOHHbIM NOABUM MIOAEN, NPUHMMaIO-
LLMX 3HAYUMblE PELLEHNS B OTAE/TbHbIX KOPMO-
paumsax, KOTopble, pearnbHO Cneays yCTaHOBKe
«HaM CKpbIBaTb OT aKLMOHEPOB 1 0OLLIECTBEH-
HOCTW HeYero», obecneymBaroT OCyLLeCTBNe-
HWE PaCKpPbITUS akTyanbHOM KOpnopaTuBHOW
NHdOpMaLMN Ha calTax KoMnaHui B cyule-
CTBEHHO 60/bLUMX MacLUTabax, HeXXenu Toro
TpebyerT cT. 30 DenepanbHoro 3akoHa «O PbiH-
Ke LeHHbIX Bymars.

Pepkas kpynHaa komnaHusa He obbaBuna
KPECTOBbIM noxod NpOTUB Koppynuun. B 1o
»Ke BpeMsa Ha [ene BCe CBOAMUTCS K MPOTUBO-
OEVICTBUIO ABHOMY (K3LU-OKpaLLlEHHOMY) KOM-
MEepYEeCKOMY MOAKYMy M CaMOOTBEPKEHHO-
My OTKagy OT Aa4M B3ATOK FOCHMHOBHMKAM
B MHTepecax kopnopauuu. Y70 e Kacaet-
CH TakKMX CNMLLKOM XOPOLLUO M3BECTHbIX Ha
SMMMPUYECKOM YPOBHE M OMUCAHHbIX B 3KC-
nepTHOW nuTepartype NPoABNeHN Kkopnopa-
TVIBHOW KOPPYNUMK, Kak «mapanienaaung»
Ton-MeHemxepamm busHeca, NoborpoBaHme
NHTEPECOB «[APY>KECTBEHHbIX» PUPM — MofA-
PAOYMKOB U «BCTPEYHbIE YCNYrn» B KAAPOBOM
CErMeHTe, MOXOXE, OHM OCTalOTCHA BHE nepe-
KPECTbS MPULIENOB YPE3BbIHaHO aKTUBHO Ce-
69 B MOCnegHee BPeEMS peanmayioLLmX Cry»o
3KOHOMMYECKOW BEe30MacHOCT MO0 MOMpPo-
CTy «yCTpauBatoT» 6eHeduLMapoB, MHDOP-
MVPYEMbIX KOPNOPATUBHBIMN CEKbIOPUTU, BO3-
MOXXHO, MO MOTMBAM MyLLen ynpasnsaemMocTy
«Tonamu» C pacTyLMMM OOCbE KOMIpomara.

Btopown. Ctepeotunuzaums n copepxa-
TesibHoe «0be3nnynBaHmne» 0CHOBOMOararo-
LMX KOpropaTtuBHbIX HOPM yCTaBOB M OMop-
HbIX PEXUMOB BHYTPEHHUX JOKYMEHTOB yCU-
mBaeTcs.

Bonpekn oXXeCTO4YEHHOM KpUTUKE CO CTO-
POHbI KOHCEePBATNBHO HACTPOEHHbLIX rocnof,
MOKMOHHMKOB TOTalbHOWN nMnepaTtnBHOCTN —
Y4aCTHNKOB OMCKYCCUW, NPEALLIECTBOBABLLEN
Havany pagukanbHor pedopMbl KOPNOpPaTKB-
HOro Mpaea, 3aKoHOAATENb LeneHanpaBneHHo
OCTaBWiT MHOIME BOMPOChl HOPMAaTVBHOIO pe-

rynupoBaHus («40pPerynmpoBaHus») B cepe
KOpNopaTMBHOMO ynpasneHns Ha AMCNO3UTUB-
HOM ypOBHE — Ha YyCMOTpEeHMEe pas3padoTym-
KOB BHYTPUMUPMEHHbIX «NpaBui Urpbl». Ka-
3anochb Obl, gepaanTte. YBbl. [eNcTBUTENBHO
OPUMMHanbHbIX, 1 MPY 3TOM 3PMEKTUBHbLIX B
nnaHe CTUMYNMPOBAHUS 3KOHOMUYECKOMO U
yNpaBneHCKoro no3ntrea 1 NOAABNEHUS He-
ratvea perynsatviBHbIX JOKYMEHTOB KOMMAHUIA,
B TOM 4ncne un Bpoae Obl JopoxXallen CcBoem
npodeccroHanbHoOW toppenyTaumnen, oTKpo-
BEHHO Mano.

B ymepeHHO KpynHOM 6uU3Hece, Kak npeq-
CTaBAAETCA, a3apTHO YBEKLLEMCS 3KCnyaTa-
LUMEN PEXMMOB FPOLLOBON 3KOHOMUM Ha ayT-
COPCUHIe, MoNy4nIv pacnpocTpaHeHme pas-
HOro pofa yCunusa B Tpaamumax HaTypasbHOro
X03ancTBa B chepe OOHOBNEHNSA yYPEANTENb-
HbIX JOKYMEHTOB W NOKaNbHbIX HOPMaTUBHbIX
aKTOB, B TOM 4YMUCNE NyTEM «TBOPYECKOW ne-
pepaboTKn» TEKCTOB, MOYEPMHYTbIX C CalTOB
KPYMHbIX KOpropauui, 1 NpoBedeHns onepa-
TUBHBIX «NPOMANANIOrOB» Ha HEKNX HTEPHET-
dopymax.

[Moxoxe, ganee, 4TO BHYTPUPUPMEHHASA
KoaMdmKaLmsa KopnopaTMBHONO NOBEAEHN —
NOAroTOBKA PasfMyHbIX KOPMNOPATUBHbIX KO-
[EKCOB U «MOIUTUK» MOLLA MO NyTU U3ALLHON
6enneTpucTVkm: 0bunme agoEKTHbIX 3aBepe-
HWUIA 1 geknapaumi npy oTCyTCTBUM 00A3bIBa-
OLLIMX PEXMMOB M MPOLIEAYPHO YETKMX anro-
PUTMOB.

YOMBUTENBHO, MHOMME UHCTUTYLMOHANBHO
NHTEPECHbIE 1 OObEKTUBHO NEPCNEKTUBHbIE
HapaboTKn pagnkanbHon pedopMbl Bpoae
NPVBUMErMM YNEHOB COBETOB AMPEKTOPOB MO-
[aBaTb KOCBEHHbIE UCKM (VICKN O BO3MELLIEHWN
yObITKOB, MPUYUHEHHbIX UK OEe30eNCTBMEM,
NN PELLEHMAMN YIEHOB OPraHoB yrnpasneHus
N KOHTPOSbHBIMY Y4aCTHUKaMK), OCnapueaTb
CLESKM 1 PeLLEHNs OpraHoB ynpasnieHus, BO3-
MOXXHOCTEV HaaeneHns COBETOB AMPEKTOPOB
HeNyOMMYHbIX aKLIMOHEPHbLIX OOLLIECTB NPaBOM
3aKOHHO BTOPraTbCcs B cdepy onepaumoHHO
NPaKTUKN NOCPEACTBOM pacLUMpPeHUs OOMOoN-
HUTENbHOM KOMMNEeTEHUMM OaHHOro opraHa B
yCcTaBe, NpUMEHEeHUA NHCTUTYTA «KOJJIEKTMB-
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HOrO €4MHONNYHOrO NCMONTHUTENBHOro opra-
Ha» NPaKTU4eCKN He BOCTPebOoBaHbI.

focynapcTBo, npecnenytollee spoae Obl
6naryto Lefb CH/KEHUs nopora «Bxoga B 61a-
HEeC» U YPOBHS «TPaH3aKLMOHHBIX U3OEPXKeK»
YHKLMOHMPYIOLLMX KOPMopaLui, no cytu,
noanvBaeT Macna B OroHb, Npednaras 3amnH-
TepecoBaHHbIM NMLAM Pas3HoOro poda «TUno-
BUKM» YCTABOB, NONOXEHWU 06 opraHax yrnpas-
NeHUA U T. M.

Tpetun. CynebHas v, B 0COOEHHOCTY afmm-
HUCTPAaTVBHAS, MPaBoNPUMEHUTEbHAS MpPaK-
TVKa B PybpurKe KopropatBHbIX CrOpOB, MSIr-
KO roBOpSi, He CTabusibHebI.

CneunanucTbl KOMAaHWI 1 X KOHCYbTaH-
Tbl CTANKMBAIOTCHA C KOHKYPUPYIOLLMMW MOAXO-
JaMu 1 OLIEHKaMW MPU CXOXKUX 0O6CTOATENb-
CTBax Aena U, Kak UM KaxxeTcs, U3NULLHE dMO-
LMOHaNbHbIMKU 1 ApamMaTnYHbIMN AUCKYCCUSMM
Tpex NepBbIx («0ba3aTenbHbIX») apOUTParkHbIX
WHCTaHUWM NO OAHOMY Aeny Yallle, Yem, Bepo-
ATHO, UM XOoTenock Obl. OCTPO oLLyLLIaeTca ae-
PULNT PErYASTOPHBIX OPUEHTUPOB BbICLLIEV CY-
LeBHOM NHCTaHuMK B cdhepe KoprnopaTMBHOIO
NpaBoNpUMEHEHNS MO Pa3NNYHbIM OLIEHOYHbIM
N KONM3MOHHBIM HopMaMm 'K P® 1 cneumans-
HbIX 3aKOHOB. [1OpPOV BbICKa3biIBAEMOE MpaKTu-
Kamu B Kyrlyapax MHEeHME, COrmacHO KOTOPOMY
CynebHas konnerus no 3KOHOMUYECKMM CMo-
pam «B 6ONbLLIOM OOAry» Y «AesTenen kopno-
paT/BHOM aBOKaTypbl», HABEPHO, HE MULLIEHO
OCHOBaHW.

HeCcoMHeHHO, MHCTUTYT cBO6OabI CyaebHo-
roO YCMOTPEHUA — BENMKOE AOCTWXEHWE [e-
MOKpaTuM 1 rpaxaaHckoro obuiectsa B Lie-
nomMm. O6 aToM, NO-BUAMMOMY, PE30OHHO Yallle
BCMOMMHATb KOMeram, BblpaxxatoLnum Hego-
yMEHME OTHOCUTENBbHO TOro, Y4TO B OAHO pe-
LleHne apbutpaxkHOro cyga no KoprnopaTuB-
HOMY criopy, BktoYatoLee 50-60-cTpaHnyHble
MOTMBMPOBOYHbIE doparMeHThl, N306UNytoLLneE
[OOKTPVHasbHbIMW 0606LLEHNAMK, MPOBOLMPY-
eT y NOAroTOBMEHHOrO YnTaTens NoAMHHbIN
BOCTOPI 1 pe30oHHble accoumaumm ¢ guccep-
Tauven, gpyroe, npencrasnaoLLee ceepxna-
nnaapHbIM TEKCT Ha 3-4 CTpaHuubl, HaNpPOTMB,

"

OOBMEET K »XaHpy Te3ncoB. BO3MOXXHO, C y4e-
TOM OTMEYEHHOro Konneram cTout ObiTb Me-
Hee KpUTUYHBbIMU 1 B HaCTX YNOPHO KOHCTaTW-
PYEMOro MU DEHOMEHA «TaKTUYHOrO Hepe-
arvpoBaHMs» HEKOTOPbIX COCTABOB CyAOB Ha
CNOXHble B MPaBONPUMEHUTENBHOM NaHe ao-
BO[bl CTOPOH, B 4aCTHOCTU, 1 B NpoLieccyalb-
HbIX CIOXKETax Takoro e «HepearvpoBaHus»
Ha OOBOAb!I anennALUMOHHbIX 1 KaCCaUMOHHbIX
»Kanob OTHOCUTENBHO OTCYTCTBMA B CYAEOHbIX
aKTax «Haane)kallem npaBoBOW OLEHKM» (LMK
OTCYTCTBUS OLIEHKN BOOOLLIE) TakMX AOBOAOB
HWKECTOALLMMU NHCTaHLMAMM.

Konnern nopown cepasatcsa 1 Ha CNULLKOM
penbeHble «pPermoHanbHble 0COBEHHOCTU »
NPaKTUKN MO KOPMOpaTuBHbLIM cnopam. VM, B
4aCTHOCTW, TPYAHO MOHATb, NoYemy obecne-
YUTENbHbIE MEPbLI MO TakMM Cropam B OOHOM
PErnMoHe eaBa N1 He HopMa, a B APYromM CTo-
POHbI faXXe He MbITatTCsA CyAbl O HUX MPOCUTD,
BMANMO, NamsTyst O «KPaeBOM MENHCTPUME».

YeTBepTbIA. « [04EYHOCTb>» 1 HEMpPencKa-
3YeMOCTb M3MEHEHMSI KOpropaTBHOIro 3aKo-
HoAaTenbCcTBa B CTpaHe.

K coxxaneHuto, 4eTkoro 1 npm 3ToM pas3Bep-
HYTOro naaHa 3akoHOTBOPYECKOW AeATENbHO-
CTV B MOPSAOKe pas3BuTust pedhopmMbl kopnopa-
TUBHOrO npasa B PO Mbl He BLUONM.

Mo Halwemy NMpoYHOMY YOEXXaeHMO, Hambo-
nee cepbesHble CUCTEMHbIE HOBEMSbI ABYX MO-
CnegHVX NeT — HOBble MEXaHW3Mbl PEXXMMOB
KPYMHbIX COEMNOK 1 CAENOK C 3aMHTEPECOBAHHO-
CTblO, & TaKXKe CYLECTBEHHO OOHOBNEHHbIE pe-
Jakumm cT. 89 1 91 MegepansbHoro 3akoHa «O6
aKLMOHepPHbIX 0bLLecTBax» (HOBaLWKM B onvca-
HUM MHAPOPMALIMOHHBIX MpPaB akLMOHEPOB) —
OBWKEHWE B MHCTUTYLIMOHATBLHO NMPaBuiibHOM
HanpaeneHnn. B yCnoBmsix CBEPXBbICOKOWM KOH-
LeHTpaumm kanutana Hefb3a 6eCKOHEeYHO 0-
rO KOHCEPBMPOBATbL HOPMAaTUBHbIE MPUBUIEr
MVHOPUTapWSM, CRMOLLb 1 PSAOM peannadyemble
He B 6n1arux Lensx, B TOM 4YiCne B MHTepecax
NpodecCcroHanbHOro rpUHMEenna, HamBHoO pac-
CcHMTbIBaA Npw 3TOM Ha Tpuymd B PO amepu-
KaHCKOWM MOJENV KOPnopaTnBHOro ynpasne-
Husi. OgHako nMpu 0630pe «4acTHOCTEN» 3TUX
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HOBENN BO3HMKAET BOMPOC: HEe NOTOPONUIICH
NV 3aKoHoZaTenNb NOABECTU UTOTU OUCKYCCUN
MO OOCYXOEHMIO COOTBETCTBYIOLLIMX MPOEKTOB,
BCMNEACTBME YEro B OKOHYaTENbHbIX TEKCTaxX CO-
OTBETCTBYIOLLIMX 3aKOHOB BO3HWKIN ABHbIE «Pe-
BOJMOLUMOHHbIE NMeperndbl»?

He BMOMHE MOHATHO M COXPaHEeHWe CUM-
naTuii HEKOTOPbIX CyObeKTOB 3aKOHOTBOPYE-
CKOW OeATeNnbHOCTN K Bpoae Obl y>xe noasep-
raBLUMMCA PE30OHHOM KPUTUKE 3KCMEepPTHOro
coolLecTBa TPEHAAM CTapaTenbHOro «1m-
NOPTUPOBaHNS» PEXMMOB EBPOMNENCKNX 1 ame-
PUKaHCKMX MPaBOMOPSAKOB B HacTu perynmpo-
BaHWS paboTbl NyONNYHbBIX KOpNopaumii Bpo-
[le CypporaToB PeBU3VOHHOM KOMUCCUX T1Na
«CUCTEMbI YNPaBNeHUA prckamm» 1 «aenapra-
MEHTOB BHYTPEHHEro ayamta», NogYMHEHHbIX
00bIYHO «BPYYHYI0» yrNpaBisgeMbiM Maxxopu-
Tap1em — COBETOM AMPEKTOPOB, MNPV TOM YTO
nNpeBpaTnTb PEBKOMUCCUIO B 9PAEKTUBHbIN
HOPMarbHbIN KOHTPOSbHbBIA OpraH MOXXHO MpPOo-
CTbIM BHEAPEHMEM KYMYNATUBHOW CUCTEMbI 13-
OpaHus ee YnNeHoB.

HoBennbl, He NOAKPENNEeHHbIE ONMMCaHMEM
nopsagka Mx OCYLLECTBMEHUS, MPOBOLNPYIOT
»KeCTKMe NpaBonpUMeHUTENbHbIE cedn. [pu-
Mep — npasa 4reHa coBeTa OMPEKTOPOB Ha
nony4YeHne NHAPOPMaLMM 1 BOSHUKLLINIA BCea-
CTBME 3TOro NapafoKkc, Tak HadbiBaEMbIN Ha-
MU 1 konneramn «ConnkaMmckuii npeueneHT» 1.

NaTein. baHk Poccuu, obpeTs QyHKLN
«Meraperynsaropa» B 4actu OCyLLeCTBIeHUs
COOTBETCTBYIOLLMX MPUBUAETA B Cibepe Kop-
ropaTyBHOIrO PErynvpoBaHus, Kak Ham KaxeT-
CH, HECKOJIbKO pacTepsi/iCA.

VIsnaHne mopensHoro Kogekca kopnopa-
TWUBHOIO yNpaBfeHns, 3aMeHVBLLErO MOParibHO
yCcTapeBLUMiA 3a nontopa gecatmnetna Kogek-
ca KopnopaTtuBHOro NoBefeHnsd, — Bennkas
nobena rmaBHOro 6aHka ctpaHbl. OgHako pas-
BUTb 3TOT CBOWM HOPMOTBOPYECKMIA yCrex Ha

T Moppo6Hee oM., B yacTHOCTU: Hedaes A. M. Vinchop-

MaUVOHHble MpaBa Y1eHa coBeTa AMPeKTOpoB: «Connkam-
ckui npeueneHT» / A. M. Hevaes, O. B. OcuneHko // Legal
Insight. 2016. Ne 8.

NHCTUTYLIMOHANbHbIX YPOBHAX MOA3aKOHHOI0
HOPMOTBOPYECTBA N «aKTOB pPekoMeHaaTeb-
Horo npaBa» baHk Poccun, kak npeactaBnseT-
cs, He cymen. B yacTHocTw, TpyaHO onpaBaarts:

® MeOMTeNbHOCTL B nepepaboTke (Bcnen
3a n3meHeHnem 6a3oBoro deaepanbHoOro 3a-
KOHofaTenbcTBa 1 0OHOBNEHMEM MPUMEHMMON
cynebHoWm NpakTuKK) OOMOMHUTENbHbLIX Tpe-
6oBaHuin K nogrotoBke u nposeaeHnio OCA,
NpefoCcTaBNeHnio NHdopMaUnK akLUMoHepam
1, rMaBHOe, NOpPSAKa BeAEHUS PeecTpoB Bra-
OENbLEB LIEHHbIX Oymar;

e aHaNorM4yHyto HeonepaTMBHOCTbL B »KaH-
pe NOArOTOBKM 1 U3AaHNA NO3NLUIA («MNCEM> )
MO >KMBOTPENELLYLLIMM BONPOCam OCYLLIECTBE-
HWS MPUHLMMNOB KOPNOpaTUBHOIO YrpaBaeHus
N ero COBepLUEHCTBOBAHNS;

® KaKk MOXHO NPeanonoXnTb, TO NN Hey-
MeHVE, TO NN HEeXXENaHNe HalT KOHCEHCYC C
9KOHOMMYECKMMU BEAOMCTBaMM No Hambornee
CNOXHbIM NPaBONPUMEHUTENLHBLIM NPobnemam
(NMpuMep, NPOAOMKEHNE «FOCYAAPCTBEHHOM
OUCKYCCUM» MO NpobnemMe NCTOYHNKOB OOHY-
COB 4/1€HOB COBETA [AMPEKTOPOBY);

® OTCYTCTBME MPO3padHbIX CreLnpasni Be-
OEeHNSA aAMUHNCTPATMBHbIX e MO «Kopropa-
TUBHbIX cocTaBam» KOAl P®, Bcnencreme ve-
rO 1 B 9TOV Coepe OKa3blBAETCH CAULLIKOM 3a-
METHbIM «PEeroHarbHOEe TBOPYECTBO» PYKOBO-
auTenen nogpasnenerHui, a Takke 3BecTHble
cneunanuctam Heygadn topuctos LIB PO no
apbuTpaxkHbIM Aenam, paccMaTpyBaeMbIM B
nopsiake rmaes 24 n 25 AlNK PO;

e NpennoxeHne Ny6an4YHOMY CErMeHTy
KOPMOPUPOBaHNA HenaeanbHbIX TEKCTOB TU-
MOBbLIX JOKYMEHTOB.

Mwnccna banka Poccum no nogaep>xanHumio
MaKpO3KOHOMMYECKON CTabUNbHOCTU W Mak-
cvManbHoO 6e3060/1e3HEHHON ANs HAaPOAHOro
XO3ANCTBA 1 HACeNeHnsa KoHconuaaum 6aH-
KOBCKOI0O CeKTopa BeCbMa M BeCbMa OTBET-
CTBEHHa 1 4pe3Bbl4anHO Tpygoemka. A rnas-
HOe, MpOoCHEeTbl Ha 3TOM MOMNPULLE Kyaa o4e-
BMOHEN HE CNNLLIKOM 3d0dEKTUBHOW NONNTUKM
MO BHEOPEHWIO NyHLLIEN NPaKTUKM PYKOBOACTBA
60nbLUNMK KOMAaHUaMK. Bo3MOXXHO, MoaTo-
My oOpeTaeT OonpefeneHHyo akTyanbHOCTb
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runoTesa, CornacHo KOTOPOW KopropaTtMBHoe
ynpasneHue npespatnnock ang LB B «Hento-
6VMYIO NagHepuLLy».

WecTton. OcyiijecTBrieHe KaHOHOB MHCTA-
TyTa HE3aBUCHMOIro AMPEeKTopa TepnuT Joca/-
Hyto Heyfady.

OtvacTtu a70T TpeHa obbekTMBeEH. B yC-
NOBUAX TUMUYHOM ANA OTe4eCTBEHHOM Moae-
M KOpMNopaTMBHOIO yrpaBneHns CBEPXBbICO-
KOW KOHUEeHTpauuu kanmtana 60nbLLINHCTBO
He3aBNCUMbIX AMPEKTOPOB HOMUHNPYETCS U
n3bupaeTcs akUMAMN MaKOPUTAPHbIX y4acT-
H1KoB. CnpallunBaeTcs, MOXET N CHUTATbLCH
peanbHO He3aBUCKMbIM TakoM YneH coBeTa
OVNPEKTOPOB, KOMb CKOPO OH eLlle 1 BeCbma
OOBONEH pasdMepaMmn 6GOHYCOB, PABHO Kak n
COBCTBEHHbBIM PAHIrOBbIM BENMYMEM BOOOLLIE,
a nocemy KpOBHO 3aMHTeEpEeCcOBaH B coxpa-
HEeHWW JaHHOro cTaTyca B cneayloLleM Kop-
nopatneHoM roagy? o kputepusam Kogekca
KOpNopaTnBHOIrO ynpaBneHns OH TakoBbIM
cymTaeTcs...

OpHako KoHcTaTaumsa 06CToATENBCTB CyOb-
EeKTMBHOMO nopsiaka B 0O6bSCHEHWM 3TOr0 He
CIULLIKOM OTpagHoro siBnexHus npeobnanaer.

BeHeduumapbl 1 MHblE NMAEPbI YaCTHbIX
FMMePKOMMaHN NO-NPEeXXHEMY TPEMNETHO MOA-
OEPXXMBAOT TPaaMLUMIO BBOAMUTb B COCTaBbl Ha-
ontogartensHbIX COBETOB B Ka4ecTBe He3aBu-
CUMbIX OVPEKTOPOB FOCMOA C MHOCTPAaHHbLIMM
nacnoptamu. 310 UX NpaBo, padymeeTcs. [o-
naraem, Kno4eBo Pe30H 3aK/4aeTcs B cre-
aytoLlem. MNpucyTcTBME B COBETE MACTUTbIX
douryp Takoro pofa HarfisgHO AEMOHCTPUpPYeT
Tem xe 3apyb6exxHbIM NapTHepam NpucyTcTene
HEKMX rapaHTUin Ka4yecTBa KOpnopaTMBHOIO
ynpasneHus 1 obLLen CONMAHOCTU 3MUTEHTA.
Brnpo4ewm, Tak M1 9T0 B AENCTBUTENBHOCTU?
OcTaeTcd HENPOSACHEHHbLIM TakXe, MovYemy
3Ta NpakTrka, Kak npaBuio, orpaHnynBaeT-
C$S TONMOBHbIMW KOMMNAHNAMM KPYMHbIX XONAMH-
ros, 1 Bpoae 6bl BceMy ogobpsiemas nHNS Ha
MMMNOPTO3aMeLLIEHME AaHHOW cdoepsbl, MO CyTH,
He KOCHynacs.

Pan 4yecTHO 3apaboTaBLUVX aBTOPUTET U
HACKOPO CO3[aHHbIX MO TaKoMy MOBOAY ac-

55

coumaum npodeccroHarnbHbIX AMPEKTOPOB
3HEPrMYHO OTKAMKHYNCA Ha NpK3blB M1H3KO-
HOMpPasBUTKA 1 PocumyllecTBa NoaennTbCs
OMbITOM CBOWX Y4/IEHOB B Ka4eCTBE He3aBU-
CUMbIX OMPEKTOPOB rockoMnaHum. Ha nep-
BbIX Mopax 3T0T doefepanbHblil 3KCNepuMeHT
(BCKOpE NoaxBaveHHbI U cybbekTamn Mepne-
paunmn) NPUHEC NONOXNTENbHbIE PE3YNbTaThI.
Mo HaLleMy CKPOMHOMY MHEHWIO, MMaBHbIM 00-
pa3om 6narogaps HEYKPOTUMOMY SHTY3Ma3My
npodanpekTopoB. OgHaKO CO BPEMEHEM He-
KOTOPbIM M3 MOCAEAHUX CTano MOHATHO, YTO
peanbHOM BNacTblo B cdepe Kopnynpaene-
HWSA rocnofa YMHOBHUKM AENUTLCS He TOpO-
NSTCS, 4TO OCOOEHHO 3aMETHbIM CTao B Clie-
ayloumx cermeHtax pykosoactea AO 1 MNAO
C rocy4acTmem:

e NoAOOpP COOTBETCTBYIOLLMX KAHANAATOB U
Ha3Ha4eHne EMNO;

e OrnepaTMBHOE M3MEHEHME TEKCTOB yCTa-
BOB, B TOM Y/C/1€ MO BOMPOCAaM AOMONHUTENb-
HOV KOMMETEHUMM CaMnX COBETOB AMPEKTOPOB;

e onpefeneHns BMecTe C NpoduibHbIMA
ynpaBneHnammn PocumMylliectBa MOMeHTa U
dopM MpuBaTH3aLNN KOMMaHWM, B TOM YuUCne
HebonbLUMX;

e BHEPEHNA NHCTPYMEHTOB MNAHOBOWM
poTauMm NpoaANPEKTOPOB 1N HE3ABUCUMBbIX
4Y71€HOB COBETOB B 3MMUTHbIX KOMMAAHNAX FOC-
cekTopa.

OTM MOMEHTbI BKYMNe C ManomnoHSTHOM ANs
HEMOCBALLEHHbIX N3MULLIHE YaCTOW CMEHOM Ky-
PUPYIOLLIMX YNHOBHWUKOB YKa3aHHbIX BEAOMCTB
ycnexy NoMsaHyTOro aKkCneprMeHTa He cnocob-
cTBOBaNM

CeabmoWn. VHuymnatmBHas npogeccuo-
HanbHas camoperynsaynsa B cgpepe Kopropa-
TUBHOIO yrpaBieHusl 1 akLMOHEepPHOro rnpasa
npyHUMAaET B NOCAEAHNE rOfbl HEBHSITHbIV U
[JOBO/IbHO HEPBO3HbIV XapaKkTep.

MpucyTCTBYET OLUyLlEeHWE, YTO NMAepPbI
Taknx 06bedNHEHNIN XOTAT okaszaTbCsa nep-
BbIMW B COCTaBe MPIOHAEPOB ouymabHbIX
camoperynupyembix opraHnsaunin (CPO)
B 9TOM 06MnacTu, KOMb CKOPO rOCYAapCTBEH-
Hble OpraHbl MOCYUTAIOT HY>XHbIM BCNed 3a
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perynmpoBaHmnemM rHaHCOBOro ayauTa, pa-
60Tkl ynpasnsoLmx B cdepe 6aHKpoTCTBa U
OLIEHOYHOW NpaKTukK X cosnate. OTcona —
ABHbI 4151 MHOMMX HE3aBMCUMbIX HabogaTe-
ne 30bbITOK He BMOMHE ONpaBaaHHOM 0Obek-
TVMBHO KOHKYPEHLINN.

BocbMoOW. Vigeu opraHusaLimm KOMnexc-
HOro byHaameHTasibHoro 06pas3oBaHVs B MHTE-
pecytoLet Hac cghepe NoaaepXmMBaroT /INLLIb
OTAEIbHbIE BY3bl.

BosHukatowme Opelun akTMBHO natatT
ON3HEC-LLKOSbI U TPEHMHIOBbIE LIeHTPbl. MHO-
MM MX HUX, NO HaLLeMy MHEHWIO, 3TO yaaeTCs.
OnHako 6aszoBas NoaroToBka cneumanucToB
Mo KOPNopaTMBHOMY YNPAaBNEHWIO B MEXAMC-
UMMIMHAaPHOM r7iaHe, No CyTn, A0 CUX Mop OT-
cytctByeT. CpaBHeHMe NporpaMmMm U y4ebHu-
KOB KOpPNopaTt1BHOro npasa, NpenofaBaemo-
rO B HEKOTOPbIX IOPUANYECKMX NHCTUTYTaX U
YHUBEpPCUTETAX, C aHaNOrm4HbIMN y4eOHbIMU
pecypcamMy N0 KOPNopaT1BHOMY YNPaBIEHMIO,
npenogaBaeMomMy B By3ax 3KOHOMUYECKMX,
Kpemnko yapyyaeT: B ToBapuLLax no-npexxHemy
cornachs HeT.

DeBaTtbIW. [JesanbBalys MOTUBOB pPaLMO-
HallbHOV KafpOBOWi MOMIMTUKU B HEKUX KPYITHbBIX
KOMMaHWsxX noasepraet Kopposum 4eCTHOCTb
Aexknapvpyembix nx 6eHeguLmapamm ycTaHo-
BOK Ha rnoBblLLEeHWE 30bEKTUBHOCTY KOpriopa-
TWBHOIO yrpaBieHWs B LIEIOM.

BekTopbl poTtaumm BbICLUMX MEHEMKEPOB
1 BO3HMKaIOLLME NPy 3TOM HOBblE MepcoHa-
VN B HEKOTOPbIX BECbMA KPYMHbIX KOMAAHNAX
HaBeBAalOT MbIC/IM O TOM, 4TO B BEYHOW ANNEM-
M€ «JIMYHasa NpeaaHHOCTb UK NpodheccroHa-
NN3M» OKOHYaTenbHO 1 6eCNOBOPOTHO Ofdep-
Kan BnevatnaoLLyto nobeny nNepsbli Pe30oH.
Bbino 6 cTtpaHHbIM, ecnin Obl IPOYHO U3BECTHOE
Ha ObITOBOM YPOBHE MPaBUIO «MOCPEACTBEH-
HOCTb BOCMPOW3BOAMT MOCPEACTBEHHOCTb» HE
nposiensano cedsa npu nogdope ntoaen 1 Ha py-
KOBOZSALLME NOCTbl CpeqHero 3BeHa.

Mo Hawwnm HabnwgeHaMm, yNnoMaHyToe
npaBuno agdeKTUBHO paboTaeT He TONbKO
No BEPTMKaIU, HO 1 MO FOPU3OHTaNN, Hanpw-

Mep, B cryvae npuMeHeHns paboTH1Kamn an-
napaToB yNpaBfeHVa HEKUX KOpropauumii Tak-
TUKN B3aWMHOM aMHUCTKM 3a pa3Horo poaa
npodeCcCcMoHanbHble MPOKONbI, B TOM Y1CAE B
cdoepe KaapoBbIX PELLUEHWNN NO PsAOBbLIM Pa-
60THUKAM.

KappoBsbie cnyxObl HEKOTOPbIX KOMMEp-
4eCKMUX OpraHn3auni U3nuLIHe yBeKarTCs
HOBOMO[HbIMM MHCTPYMEHTaMM BPOAE OTKPO-
BEHHO aflorMyHbIX TECTOB U TPebOBaHWIM one-
paTUBHOWM MOArOTOBKM COMUCKATENAMN «pedoe-
patoB» (MNOA KOTOPbIMM B OAHMX CUTyaLMUAX
MOHMMAIOTCS OTBEThblI MO «TeMaTn4eCcKnM BO-
NPOCHUKaM», a B APYrmx — 4yTb N HE aHa-
norv KaHaugaTcKux guccepTauumin). He npouc-
XOOUT 3TO N MO NPUYNHE NMOUCKOB 3anHTepe-
COBaHHbIMN PYKOBOANTENSIMU «OOBSACHEHUI»
CBOEMY HavanbCTBY OTHOCUTENbHO MPeAano-
YTEHUN CUMbHBLIM KaHauaaTam, KoTopble, K
npuMepy, He COoYNK NpMemnemsiM Ana cebs
NPOBEPKY Ha AETEKTOPE /KN, ABHO yCTynato-
LM MM B OMbITe 1 6a30BOW NOArOTOBKE «CBO-
nX Ntogemn»"?

CnpaluvBaeTcs, mo4emMy ynpaBnisiemble cra-
ObIMM MeHe)KepaMu 1 AMPeEKTOpaMmn Komna-
HUW 13 paspaga KPYnHbIX He «pasBanmBatoT-
cs Ha rmasax»"? [Nonaraewm, nx Bbipy4aeT, npe-
xae Bcero, 6aHanbHas 06Lie3KoHOMMYecKas
noTpebHOCTb B MOAAEPKAHUN BOCMPOM3BOA-
CTBEHHbIX CBSI3EN: ECMN KOMMaHWA MPOYHO OC-
BOWMMNA HEKMIN PBIHOK, HalMaXKeHHbIN MeEXaHU3m
B3aMMOAENCTBUA dOYHKLIMOHANa U KOHTpareH-
ToB paboTaeT B aBTOMATtU4eCKOM pexiMe,
0ObEKTMBHO CHIKas TpeboBaHWA K OTAENbHbIM
«BUHTUKaM» U «y3nam».

EcTtb v elwe ogHo obbAcHeHue. CyacTnu-
BO MonasLUMe B «HOMEHKNATYPHblEe Kpyri» ro-
cnofa, He OTNNYaKoLLMECH NMPU 3TOM CUMTbHOM
NPOdNoAroTOBKOM, HEPEAKO KOYYIOT 13 OQHOWM
KPYMHOW KOMNaHun B APYryto, UCMonb3ysa Me-
XaHU3M «KafpOBOW TaHOEMU3aLMU». BMeCTe
C HUMU KOYYIOT U UX «B0EBble 3aMECTUTENU»,
HOCUTENAMN HEOOXOANMBIX 3HAHUIN N HABbLIKOB
Kak pas ABndaloLmnecs.

Lecarbi. KopriopaTvBHbIe Criopb! KPYMHbIX
FOCKOMIaHWi Apyr ¢ APYroM, Ha Hall B3I7isi,
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YyKasblBaroT Ha KpU3NCHbIe TeHAeHL M B KOPI1o-
parnBHOM yripasrieHn roCCeKTOPOM.

OavHHapguaTtbln. Meguauums B Kopriopa-
TVBHbIX Criopax Kak MaccoBOe SIB/IEHWNE OTCYT-
CTByeET.

13BECTHbI eANHNYHbIE MPUMEPbLI yaa4YHO-
rO YPEerynmpoBaHNs Takux CropoB C y4acTu-
eM He3aBMCKMOro nocpeaHnka, pacnonara-
toLLIEro 4OSMKHOM penyTaumer 1 obpazoBaHn-
em?. OgHako NofobHble Kechl Oblnn N3BECT-
Hbl 3KCMEepPTHOMY COOOLLECTBY 1 paHee — [0
NosiBNEHWA 3akoHOAaTeNbCTBA O MeanaLmm.
Jlor4Ho MPeanonoXnTb, YTO COOTBETCTBYIO-
LN doeaepanbHbii 3aKOH B KOPMOpaTUBHO-
npaBoBoOW cdhepe paboTaeT 34eck C NPobyk-
coBKamu.

HenaBHO BO3HVKaNa paamkansHas HopMoT-
BOpYecKas nges UCkno4nTb n3 3akoHa «06
aKLMOHEpPHbIX 0OLLIECTBAX>» MOMNOXEHMS, B CO-
OTBETCTBUM C KOTOPbIMW [OMyCKaeTCs OCy-
LecTBNEeHME Meamnaumm Ha Henpodgeccuo-
HanbHoM ocHose (M. 1 n 2 cT. 15 Penepans-
Horo 3akoHa o1 27.07.2010 Ne 193-03 «0O06
anbTepHaTVBHOW NPOLEAYPE YPErynMpoBaHus
CMOPOB C y4yacTnemMm nocpeaHvka (npoueaype
mMeamaumm)». NMonaraem AaHHyto MHULMAaTNBY
BECbMa CMopHOM. PbIHOK Taknx ycnyr MoxeT
NOTEPSTb CEPbE3HBIX CMELNANMCTOB — NOAEN,
HaCTOSbKO 3arpy>KeHHbIX MO OCHOBHOMY POy
npodpeccroHanbHbIX 3aHATUN, copepaTenb-
HO 61M3KKX BU3HEeC-MeamMaumy (ayauT, aaBo-
KaTypa, OLeHOYHasa NpakTuka, topucnpyaeH-
UMs M T. M.), YTO OHW MOMPOCTY He pacnonara-
tOT BO3MOXKHOCTbIO MOMYYMTb cneumanbHoe 06-
pasoBaHKe B 3TOW 06nacTu, Kak Toro Tpebyet
3aKoH Ans «npodoeccmnoHanos», Mo co3Ha-
TebHO OTBEPratoT U B CaMOM Aiene HeyaaqHyto
y4ebHyIo Nporpammy.

OBeHapuaTbli. beHeuimapbl KPYNHbIX
KOMMaHuvl v XONAgMHIOB B MACCe CBOEU HE XKe-
J1ar0T rnokngarb KanuTaHCKum MOCTUK oriepa-
LIMOHHOrO yrpaBieHWsT «CBOUMIM BM3HECAMIM» .

2 D,OI'IyCKaeM, YTO B Opyrnx otpacnax Meanauna npu-

MeHAEeTCA Pe3ynbTatnBHO.

o

Cnnolwb 1 psgoM nof «CBOMMM» MOHUMa-
toTCst Ny6nmMyHbIe Koprnopaummn U 04eHb Kpyr-
Hbl€ MO aKTMBaM UM KONUYECTBY akLMOHEepOoB
AO, ynpasnaemMble NOCPEeACTBOM MEXAHN3MOB
KOCBEHHOIr0 KOHTPONN4, B TOM Y/CNEe HOMUHab-
HbIX U OTKPOBEHHO MOACTABHbLIX MCMOMHU-
TENMbHbIX AMPEKTOPOB. 10 HalMM aMnpuye-
CKMM oLeHKaM, 3dheKTNBHOCTb KopropaTyBe-
HOrO ynpaBneHus NOA0OHbIX XO3FMCTBEHHbIX
00LEeCTB B MOCAEAHNE HECKObKO NET 3ameT-
HO cHM3Wnacek. [Nonaraem, 310 CBA3aHO CO
cnegyroLMmn dpakTopamu:

e «X03feBa 6M3HECOB» CO CTAXKEM, T.€e. Ha-
4YasLUMe CBOIO Kapbepy B 90-e rr. npoLunioro
BEKa, dJIeMeHTapHO MnocTapenn 1 ycranmn, a
3KCMEePUMEHTHI MO Nepefaqe «MyCKOBbIX KITo-
Yel» OETAM Janeko He Bcerga OKasblBatTCH
yCMNELHbIMU;

e MNEPCOHaNbHOE BHMMAHME MHOTUX Ce-
pbe3HbIXx 6eHednuMapoB NepeKNoYnnoch
C Npobnemartnky COBEPLUEHCTBOBAHUA KOP-
nopaTtmMBHOroO ynpasnerHnd, Bpoae 6bl cTas-
LLUEN «MOAHOM» B CEPEeAMHE HYNEeBbIX TO40B,
Ha BHOBb OTKPbIBLUMECS U MPWU 3TOM KpaMn-
He TPEeBOXHbIE 30HbI PUCKOB, B 4YaCTHOCTH,
CBfi3aHHble C TOoTanbHOW AeodLlopmn3daumn-
e, CTPEMUTENBHOM poTaunen pernoHanb-
HbIX BNnacTemn, OKa3aBLUMMUCS AN HUX BECbh-
Ma 4yBCTBUTENbHbIMK 3anadHbIMW CaHKLMS-
MW, NPEXAE BCEro B KPEANTHO-OUHAHCOBOM
caoepe;

e N0V, MbITAIOLUNECH PYKOBOANTL OU3HE-
COM, OCHOBHYIO 4aCTb CBOEro BPEMEHU NPOBO-
OAT B eBponerckix ctonuuax nnv CLUA, HecyT
KOMMYHUVKaLMOHHbIE MOTepK 1 He BCcerga afek-
BATHO BOCMPUHUMAIOT CUTYaLMIO «Ha MecTax»;

® HEeKOTOpbIe rocrnofa KanutaabHO YBASNN
B Opakopas3BoOAHbIX MPOLIECCax WM UHbIX NAY-
HbIX NepUNeTUAX.

OpHako rnaBHasa NpuYMHa, Kak npeacTas-
NAeTcd, ABNAeTCd «AonrourparoLLen», HoCUT
doyHOAMEHTaNbHbIV XapaKTep, KOHbIOHKTYPHbIE
»KE MOMEHTbI N1LLIb YCUMBAIOT ee AeNCTBre.

DakTn4eckre pPyKOBOAUTENM KPYMHbIX KOM-
naHWin, coBMeLLas aonrne rofbl NpUBUIErnm
obnagaHna TuTynamm Ha 6U3HEC 1 KOHCTPY-
NPOBaHWA NPEeanpPUHUMATENBCKUX MOLENEN,
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COBEPLLEHHO UCKPEHHEee nonaratoT, Y4To Kop-
nopartvBHO-NpaBoBas npobnematnka BooO-
e He TpebyeT Mobunmaaumm cneumanbHbix
3HaHU 1 HaBbIKOB, YTO OHAa UMMaHEeHTHas 1x
OCHOBHOW OM3HeCc-ponu, Bedb, Kak NPUHATO
cyMTaThb, He HyxaaeTcsd B npodpeccroHanb-
HOM nefgarornyeckom obpazoBaHuM Mama co
CTaXXeM UN B TEXHUYECKOM — rNaBa JOMOXO-
3anctea. Cyry6o topyan4eckme acnekTbl 3TOM
npobnemartnkuy, HanprMep, NOAroTOBKY aKkLy-
OHEepPHbIX COornatleHuin, MOXXHO MOPY4NTb «Ce-
MEVIHbIM afBOKaTaM».

MopobHas dmnocodms, Hapsay ¢ OTMEYeH-
HbIM BbiLLIE, OObACHSET 1 Heyaa4yn koprnopa-
TVUBHOW KaApOBOW MOAUTUKM, a TakXKe NPoBasbl
B Aene mobunmsaunm ayTcopcuHra: 4Tobbl no-
HMMaTb, KTO CUITEH B COOTBETCTBYIOLLEN MPO-
doeccuroHanbHoM 06nactu, Hy»KHO CaMOCTOS-
TenbHO pasburpaTbes XoTs Obl B OCHOBAX.

TpuHaguaTtbii. B odummansHbix cTannap-
Tax rocygapcTBeHHoro obpasoBaHusa (npo-
rpaMMbl 00y4eHMs) 1 Hay4dHoW npakTikm (BAK
P®) Teopuna KOpnopaTUBHOIO yrnpaBieHUs
«3acTpana» Mexay 9KOHOMUKOM 1 NMpaBOM,
B OonbLUEN Mepe TArotTesd BCce-Takn K SKOHO-
MUKe. OTO cepbedHasi perynaropHas omobka
rocynapCTBEHHOrO ynpaBneHus B aHHOM cde-
pe, He XKenaroLLero npu3HaTte cTatyc Mexamc-
LUMMNMHAPHOCTM 32 HEKOTOPbLIMI HanpaBneHus-
MW UCCIENOBATENBCKOWN 1 MPENoAaBaTeibCKOn
neatensHocTn. Mexxy Tem Apyron coumanbHOM
NpaKkTUKe — NPeanpPUHUMATENBCKOM HE HY>XXHbI
«PadVHUPOBaHHbIE» IOPUANYECKUE NV HYNCTO
3KOHOMUYECKME 3HAHVA N HaBbIKW: OHa OCTPO
Hy>XAaeTCsa B KOMMIEKCHOM MOAXOAE K paspe-
LeHNo 310600HEBHbIX Npobnem 6uaHeca n
ynpasneHus, He obecnevynBaeMoM aaxxe 06-
nagaHuem COOTBETCTBYIOLLMM CrieynanicTom
N1 PyKOBOOUTENEM OAHOBPEMEHHO AWMIIOMOB
3KOHOMUCTA U topUCTa.

KapTuHa, cpaboTaHHada BbilLE KPYMHbIMU
AMMUPUYECKUMIN Ma3KaMu, Nonyvmnach Ao-
BONbHO 6e3pafocTHoN. YBbI. Kctatu, npu ob-
paLleHny K aHannay nooXXeHua aen B OaHowM
OTAENbHO B3ATON KOMMAHUWN UMK TPYMne KOM-
naHui, B UeoM, no obLeMy MHEHUIO, He nae-

anbHO yrnpasisaeMomn, Pe3oMe «MO MO3ULUAM»
OKa3bIBAETCHA HE TaKMM YK U Tparn4HbIM. TakoB
napafokc: CymMMaTrBHasa OLEeHKa B UHTEPEeCy-
toLlen Hac obnacTu He paBHa CyMMe OLEHOK
4aCTHbIX KOHCTPYKUMIA. K TOMy Xe, nmoadvep-
KHeM ellle pas (nycTb aT0 BydeT cBoero poaa
OVCKNenMep), NpednpUHATOE BbiLLie ONMUcaHue
TPEHOOB NMOCNeOHNX NET HU B KOEM Cly4ae He
ABASETCA «KPUTUKOM» KOHKPETHbIX NNL U XO-
3ICTBEHHbIX (BO3MOXHOE COBMafeHune Cro-
YKETOB MPU3HAEM CyHanHbIM COBNaaeHVEM),
a NMLb crnocobom BblYNeHeHWs npuHUMNn-
alnbHbIX PE3EPBOB AanbHENLLEro COBEPLUEH-
CTBOBaHWA OTEYECTBEHHOIr0 KOPropaTtuBHOroO
ynpaBneHus.

O nepcnekTusax

[MaBHbI pe3epB AMHAMNYHOrO COBEpLLIEH-
CTBOBaAHWA KOPNOPaTUBHOrO ynpaBneHns —
PEKOHCTPYKLINST €r0 OCHOBHbIX MHCTUTYTOB.

Hwu B Manoin Mepe He npeTeHays Ha NMosHoTY
1 KOMTMJIEKCHOCTb, V3MOXMUM B TOW e Tesuc-
HOW gpopMe Hallle CKPOMHOE BUAeHWe Hanbo-
nee akTyanbHbIX 6/10KOB COBEPLLEHCTBOBAHNS
aKLMOHEPHOro 3aKoHOAAaTeNbCTRA.

1. Kputepumn «KopnopaTuBHon ny6nny-
HocTU» B PP Hy)xpatoTcsa B onpepaeneHHon
nepepa6oTke.

CornacHo n. 1 cT. 66.3 'K P® ny6nun4Hbim
ABNAETCHA akuMoHepHoe o6LlecTBO, akumu
KOTOPOro U LieHHble ByMarnm KoToporo, KOH-
BEPTUPYEMbIE B €r0 akLmK, ny6nm4yHo pasme-
LatoTea (MmyTeMm OTKPbITOM NOAMNCKK) UK My-
OMMYHO obpallatnTCa Ha YCNOBUSAX, YCTAHOB-
NEHHbIX 3aKoHaMM O LeHHbIx Bymarax. [Npa-
BMNa 0 NyONMYHbIX 0OLLECTBAX NPUMEHAIOTCS
TakXKe K akLMOHepHbIM ObLLeCcTBaMm, yctas 1
dp1pMeEHHOE HanMMeHOBaHe KOTOPbIX coaep-
KaT ykasaHue Ha To, Y4TO 06LLECTBO SBMSETCS
NyOIUYHbIM.

OpueHTnpysice Ha 6onee YeM ABYX/IETHUM
OMbIT VX NPAaKTUYECKOM peanmsaumnm, cumTanm
Obl BECbMA MOME3HbIM OTKPbITUE HOBOW NPO-
deccrnoHanbHOM ANCKYCCUIO OTHOCUTENBHO
PE30HHOCTW U3NOXKEHNSA B TaKOW pegakumu,
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B 06LLIEM, MEPBOro U TPETLErD KBANMAULINPY-
tOLLIMX MPU3HAKOB.

Hanbonee Heyaa4HbiM CHMTAEM MEPBbINA
KpuTepuii. Ero naesecTtHasa npaktke UHTep-
npeTaumsa obpallaeT AaHHbIM MpU3HaK K bec-
CPOYHOMY PETPOCMNEKTMBHOMY NMPUMEHEHUIO,
BCMefCTBME 4ero noa ero rHeToMm okasa-
NUCb MHOTME NMPMBATU3MPOBAHHbLIE MO ABYM
OCHOBHbIM «BapuaHTam NbroT» (Kak 370 B
cBoe Bpemda HaabiBanocb) OAO. Nx akumo-
Hepbl U TOM-MEHEKMEHT, HACKOMbKO HaMm
N3BECTHO, HE COrMacHbl C TEM, 4YTO, B 4acT-
HOCTW, Npun NepepaboTke perynatTeBHoM Ha-
3bl OHW BbIHY>K[€HbI MOCTOSIHHO VMETb B BU-
0y PEryNATopHble «oTAroLleHna» 'K PO anq
nyOnuYHBIX KOpnopauui, a B xoae TeKyLLel
OeATEeNbHOCTN COOMOAaTh CBEPXXKECTKME
TpeboeaHus cT. 30 DegepanbHOro 3akoHa
«O pblHKe UeHHbIX bymar». [a n no ceoen
NHBECTULMOHHOM CyTn 1 dopmatam gua-
nora C pbIHKOM KanuTana Takue opraHuaa-
UMK, pa3yMeeTcs, He SBASOTCS MyONNYHbIMU:
CTaBUTb VX B OAVH PAL C «JIUCTUHIYEMbIMW»
MAO B BbICLLUEN CTEMEHN HEODOCHOBAHHO U
HecnpaBeanneo. NpeayCMOTPEHHbIN Xe 3a-
KOHOM MHCTPYMEHTapPUin «BbIxoda U3 nyonamny-
HOCTM» B CUTY CMELMdUYECKNX KOpropaTuB-
HbIX OOCTOSATENLCTB PAAY YNOMAHYThIX KOMMa-
HVIM HEOOCTYMEH.

[Monaraem, ecnu 1 0CTaBNATb NepPBbI Npu-
3HaK Ny6nM4HOCTU B Ka4eCTBe KBanMduumpy-
toLlero, To C pasnnyHbiMK orosopkamu. Ha-
NpPUMEP, MOXHO ObINO Obl MPEAYCMOTPETL MH-
CTUTYT yTpaTbl Ny6MHYHOCTU «MNO YMOMYaHNIO »
B CBSI3M C HACTyMN/IEHNEM HEKOro Cpoka C MO-
MeHTa YyTBEPXAEHMA NocneaHero ot4yeta 06
nTorax nyénuyHoin amuccum (5 net, 3 roaa,
Hy>kHO 06cy»aats). NMoHATHO, MOMMMO AeKpe-
TMPOBaHUA CaMOW KOHCTPYKLMWU HY>KHO MpO-
aymatb 1 mexaHuam ee peanuzaumn. Mexa-
HU3MbI PacKpbITUS Ana VpM, NoanagaroLLmx
nofa NepBbl NpU3HaK, CToUT caenate 6onee
«LLaasLMmn», paBHO Kak 1 MMnepaTtBbl B Ya-
CTU CTPYKTYPUPOBaHWSA OpraHoB ynpaBneHus 1
koHTponNs no 'K PO 1 cneunanbHbIM 3aKOHaM,
HeXXenv Anst KOMMaHWin, BbILWEALLMX Ha dOOH-
OOBYIO BUPXY.

s

Mbl He BUAMM aKTMBHOWM BOCTpeOOBaHHO-
CTU («KOPNOpaTMBHbIV MapKep NyoM4HOCTM» )
TpeTbero kputepms. B CyLLHOCTH, C y4EeTOM 13-
BECTHOW POCCUNCKMM CheumanmcTam no3numm
LIE P® oH nonpocTty He paboTaer.

YTOYHUM, O YEM 1OEeT pedb.

TpeTtuit KpuUTEpPU NYBANYHOCTN: MOXHO N
y4peamTb NybnuyHoe akumoHepHoe obLLeCTBO
«C Hyna»? Moanumna LUb PO n apbutpaxHon
NPaKTUKK: HET.

VI3Ha4anbHO oTpuuartensHaa no3nuns obl-
na BbiCkagaHa B nucbme LB P® ot 25 Hoabps
2015 r. Ne 06-52/10054: «Bo3Mo)XHOCTb Mpu-
obpeTeHusa Ny6AMYHOro cTatyca UHbIM COCOo-
OOM, B TOM YMCNEe NPU YHPEeXOeHUM akLMOHEP-
Horo o6LLecTBa, 3akoHoAaTeNbLCTBOM Poccuii-
ckon depepaunn He NpegycMoTpeHa.

Taknm 06pasom, ¢ y4eTom TpeboBaHui cTa-
TbM 7.1 3akoHa 06 akLMOHEPHbIX 0bLLeCTBaX,
¢ 01.07.2015 BHOBbL co3paBaemblie nyTem y4-
PEXOEHVST aKUMOHEPHbIe 00LLeCcTBa He MOryT
cpasy aBsaTbCs nybnnyHbivy. Co3naBaemoe
nyTeM y4pexaeHus akumoHepHoe o0LLECTBO
MOXET ObITb TOMBKO HEMYOAMYHBLIM 1 BMNPaBE B
JanbHenuemM NprnobpecTu NyOnNnYHbIA cTaTyc
B MOPSAAKe, YCTAHOBEHHOM cTaTbelt 7.1 3ako-
Ha 00 aKLMOHEePHbIX 0OLLEeCTBax».

B pmanbHenwem 3Ty No3numio MHOrOKpaTHO
noateepxxaana cygebHasa npakTunka.

OMUTEHT Heyaa4YHO OCropusl B TPEX WH-
cTaHumax npegnucanune LIB P®. Bepxos-
Hbl cyn P® noaTtBepann 3aKOHHOCTb MO3U-
UM apbuTpaxkHbix CynoB (onpepenexHue ot
09.01.2019 no pgeny Ne A60-1101/2017): «[o
MHeHuto TAO “Ypanbckuin 6ponnep”, ocna-
puBaemoe npeanucaHne banka Poccun aB-
naeTcs HedelCTBUTENbHbIM, MOCKOMbKY 3a-
KOH Ne 127-0O3 He COOep>XUT MMNEPaTUBHbIX
HOPM, KOTOpPbIE NpeanuchiBany Obl CO3AaHMe
npyY NPOBEAEHMM NPOLEAYPb! 3aMeLLeHNs aK-
TVMBOB [OJMKHMKA B XO[A€ KOHKYPCHOMO Npou3-
BOACTBA TOMbKO HEMYyONMMYHOrO akLIMOHEPHOro
obuiecTea. <...>

Bo3MOXHOCTb NprobpeTeHns nyoenmnm4Horo
craryca npu y4pexxaeHun akLMoHepPHOro o6-
LlecTBa 3akoHoaatenbcTBoM Poccuiickon Pe-
aepaunn He NpegycMoTpeHa.
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[ocynapcTBeHHasa perncrpauns Bbinycka
n oT4eTa 06 MTOrax BbiMycKa LiEHHbIX Bymar,
pasMeLLieHHbIX MPY CO3AaHum MyenmM4yHoro ax-
LUMOHEPHOro obLecTBa NyTeM NpruodpeTeHns
aKUM eONHCTBEHHbIM yYpeamTenemM akuoHep-
HOro obulecTBa, MOXeT OblTb OCYyLLIECTBNEHA
nocrne yCTpaHeHUs BbIABIEHHOMO HapyLLEHUS
nyTeM BHeCeHMA B ycTaB obLlecTBa M3MeHe-
HUIA, MCKMOYaIoLLMX N3 ero OUPMEHHOIO Hau-
MEHOBaHWNA yKa3aHune Ha TO, YTO OHO ABNAETCA
nyonnYHbIM. <...>

BbllleykazaHHbIM YBEAOMIEHMEM KOHTPO-
NMPYIOLLIErO OpraHa 3aaBuTento NpeayioxeHo
B CpoK o 27.02.2017 yCTpaHUTb HEAOCTATKN,
a VIMEHHO:

BHecTn B ycTaB obulecTBa M3MeHEHNS,
NCKItoYaloLme 13 ero PUPMEHHOro Hanme-
HOBaHMS yKa3aHne Ha TO 4YTO, OHO ABNAETCS
ny6nu4YHbIM; NPeacTaBUTb OOKYMEHTbI, NoA-
TBEPXKAaoLLMEe BHECEHME UBMEHEHNI B yCTaB
(konusa ycTaBa (nMMcTa M3BMEHEHN B yCTaB) C
OTMETKOW O rOCYAapCTBEHHOW perncTpaumm);
NpencTaBUTb ONUCh OOKYMEHTOB, 3asiBNeHne
Ha rocyaapCTBEHHYIO PerncTpaumio Bbinycka
M oT4eTa 06 MTOrax Bbinycka LIeHHbIX Bymar,
oQOpMIIEHHbIE B COOTBETCTBMM C TpeboBa-
HUaMK onoxeHnd o ctaHgapTax 3MUCCum
LUeHHbIX Bymar, nopaake rocyaapCTBEHHOM
perncTpauny Bbinycka (AOMONMHUTENBHOIO)
BbIMyCKa 3MMUCCUOHHbIX LIEHHbIX Bymar 1 pe-
rmcTpaumm NpoCcneKkToB LIEHHbIX Bymar yT-
BepxaeHHoro barnkom Poccum 11.08.2014
Ne 428-1; npuHATL pelleHne 06 yTBepxae-
HUK oT4eTa 06 UTorax Bbinycka LIEHHbIX Oy-
Mar npeactaBuTb OOKYMEHTbI, MOATBEPXAA-
loLVE YTBEPXAEHME PEeLleHNa O BbIMyCKe
akuuin 1 oT4eTa 06 MTOorax BbiMycKa LEHHbIX
oymar; npeacTtaBUTb JOKYMEHTbI, MOATBEPXK-
Jatouime yTBep>KAeHne peLleHnsa O BbinyCcKe
akumin 1 ot4eta 06 nTorax BbiMyCcKa LEHHbIX
Oymar, a Takke aHKeTy AMUTEHTA, 3anOfTHEH-
HYIO Ha AaTy YTBEPXKAEHNA PELLIEHNSA O BbIMy-
CKe akLnm».

o Halemy MHEHWMIO, CTOUT BEPHYTbCH K
ntoram guckyccum 2012-2013 rr., npeaLue-
cTBoBaBLUeN pedopme 2014 r., ogHOM 13 No-
3ULUMIA KOTOPbIX SBNAETCA BOCMPUATIE «KOPITO-

paTBHOIO Mapkepa» Kak camoCTOSATE/IbHOro
Kputepus nybam4HocTy. NTOHATHO NPY 3TOM,
4TO perynupoBaHne BOApY3MBLLVX Ha (DUPMEH-
HbI ONarlTOK «KOPnopPaTUBHbIA MapKkep» ny-
ONIMHYHOCTY [OSHKHO OTINHATLCA OT PErynmpo-
BaHMA KOMMaHW, akLuMmn KoTopblx obpatlaroT-
CSl Ha nnoLlagKkax opraHM3aTopoB TOProBAy.

BTtopol kputepuin Bpoae Obl OTHOCUTCH
K XPECTOMaTUMHbIM HCTPYMEHTAM UHCTUTY-
LMoHanM3aumm KopnopaTtueHOro ynpasieHns
N pbiHKka kanutana. OgHako, Ha Hall B3rnag,
OH Takxe TpebyeT onpeaeneHHON KOpPEKLNN.
Tak, OTCbINKa, Coaep»xallascs Bo dparmen-
Te npuBefeHHon Hopmbel K PO «Ha ycnosu-
AX, YCTAHOBMEHHbIX 3aKOHaMu O LeHHbIX Oy-
mMarax», Ha Hall B3rNa4, AaeT U30bITO4YHbIE
PEerynaTvBHble NPVBUNIErMn ngeonoram goox-
[0BOW OVPXK (MpW BCEM K HUAM BENVMKOM yBa-
»keHun). MNpeactaBnaeTcs, Y4To Takme «NOAKPU-
Tepum», Kak ypoBeHb dopun-conoart (yaenbHsbii
BeC cBOOOAHO obpallatoLLMXCs akumin), Tpe-
00BaHNs K COCTaBy HabntogaTensHoro cose-
Ta, ero onpefeneHHbIX KOMUTETOB, HANMNYMIO
cneuvanmnanpoBaHHOro KOpnopaTuBHOro ce-
KpeTapunaTta ¢ ykaszaHuem Ha 6a30Bblii yHK-
LMOHan, BHECEHMIO B YCTaB HEKMX BAXKHbIX AN
obecneveHns 3dDEKTMBHOCTM aKLIMOHEPHOro
KOHTPONSA NMYHKTOB AOMONHUTENBHON KOMMNETEH-
LMW COBETA AVPEKTOPOB, OCTOMHbI ObITb MPO-
nucaHHbiMmn B Kopekce.

Mo HaweMy MHEeHW, He MOXeT ObiTb
npu3HaHa HOpManbHOW B MiaHe 3aluuTbl
ny6nM4YHO-NPaBOBbIX MHTEPECOB CNeaytoLLas
cuTyaumns.

KpynHbI akUMOHEPHbIN OaHK, MMELLNIA
dopmy MAO, BxOOMUT B NONOCY ABHbIX PUHAH-
COBbIX 1 NPV 3TOM ANALLMXCS, 3aTparnBaroLLmx
NHTEPECHI Er0 MHOFOYNCNEHHbIX MUHOPUTaPN-
€B 1 KIMEHTOB NpobneM. Npu 3TOM BbISCHS-
eTCH, 4TO PYKOBOACTBO OaHKa (KOHTPOSbHbI
y4aCTHWK, Npeacenarens NnpasnieHns, YieHsl
HabmogarenbHOro CoBeTa), PasfaaBasd MaXkop-
Hble Ny6nMYHble KOMMEHTAPUN B TEYEHNE He-
CKOMbKWUX NeT, NPeaLlecTBYIOLLMX Havany AB-
HbIX MPOOYKCOBOK, OTKPOBEHHO BBOAMMNO 3Ty
nyonuky B 3abny>aeHne: Ha CamoM fene nMe-
NN MECTO 3Ha4MMbIe OLLIMOKM B KOPMOPATVIBHOM
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ynpaBneHnn. KomnaHusa octaeTcst nyornmyHom.
LIE ®P BBOAMT B 6aHK BPEMEHHYIO aaMUHN-
cTpauwnto. baHk ocTaetca nybnuyHbimM. Pery-
NATOP NPUHMMAaET pellerne 1 oduumnanbHoO
OObABNAET O NPUMEHEHNN B OTHOLLUEHW 6aH-
ka mexaHnamoB ®KBC, T.e., Mo cyTu, 0 nnaHax
ero HaumoHanmaaumm. baHk npogomKaeT octa-
BaTbCA NyOGnuM4Hon koprnopaumen. MexaHu3Mmbl
OKBC npakTunyeckn peanusytotcd. Bce ocTta-
eTCA NOo-CTapomy.

VIHbIMM CcrioBamm, BPSA N MOXXHO NPU3HATb
OKOHOMMYECKIM PEIOHHBIM HEKPUTUHECKOE OT-
HOLLIEHME K KPUTEPUAMU «KOPMOPAaTUBHOM My-
ONNYHOCTU» Kak K cyrybo dpopmanbHbiM. Ha
Hall B3rNda[, B O3HA4Y€HHOM acrnekTe 370 eLle
1 NyGnM4YHO opueHTUpYytoLLas, ctatycHas no-
31UMa COOTBETCTBYIOLWEen opraHmusaumm. CTa-
no 6blTb, MHCTPYMEHTAPUN «AMLLIEHUSA CTa-
Tyca», 6yay4m BCECTOPOHHE MPOAYMaHHbIM
N HOPMaTMBHO 3aKpPEnneHHbIM, B cUTyauu-
X BPOAE ONMcaHHOW Bbillle okaldancy Obl He
AVLLHUM.

HakoHeu, 0TKas oT Kputepud nyoamn4HOCTH
«M0 KOMNYECTBY aKLIMOHEPOB» CYMTaAeM npe-
YKOEBPEMEHHbIM.

2. [loKTpUHa «MOpPOroBbIX y4aCcTUA» B aK-
LMOHEepHOM KanuTane® HyXpaaeTcsl B 3Ha-
YynTenbHO 6o0Jiee rNy6oKon UHTerpauum B

3 Kak n3BecTtHo, noka oHa BbIraanT NnPMEPHO cne-

aytoLnMM 06pa3oM. 1 NpoLEeHT — NpaBo Ha NoAaYy KOCBEH-
HOro MCKa W NomnyveHne AaHHbIX peectpa akUMoHEPOoB, a
Takxe crnmcka ydactHukoB OCA; 2 npoueHTa — npaso Ha
HanpasneHve NPeanoXXeHnin No NOBECTKE AHA 1 COCTaBy
OpraHoB ynpasneHus 1 KoHTpons Ans n3bpanusa Ha TOCA,
no COBETY AMPEKTOPOB ans n3bpaHuns Ha BOCA; 5 npouer-
ToB nmtoc oaHa akums (MAQ) — rapaHTus HeNPUMEHeHUA
npasus1 NeranbHOro BbITeCHEHNS MuHopuTapves; 10 npo-
LIeHTOB — Npaso Ha nHuummposaHe BOCA, dopmurpoBa-
HWe ero NOBECTU AHHA, MPOEKTOB PELLEHNI 1 Ha BbIAB/KE-
Hue kaHampaToB B opraHbl Ang BOCA; 25 npoueHToB —
6NoKMPYIOLLMIA NAKeT akumii (ero topnanveckyto AencTBum-
TEeNbHOCTL B NOCNeHee BPeMs NPU3HaNu 1 apobuTpaxHble
cydbl: CM., B HaCTHOCTU, pelleHne ApbuTpaxkHoro cyaa
r. Mocksbl o1 03.11.2017 no geny Ne A40-93736/17); 30
NpoLEeHTOB — kBOPYM Ha noBTopHoM OCA; 50 NpoLeHToB
NAKOC OfHA aKUMsi — NPOCTOV KOHTPOSIbHbI NaKeT akLnii;
75 NPOLEHTOB — KBaNMMULIMPOBAHHbBI KOHTPOSbHbIN Na-
keT; 95 npoueHToB (MAO) — abCoNtOTHbIN KOHTPOMb.

o

OTe4YeCTBEHHOE KOprnopaTuBHOE 3aKoHOAa-
TeNbCTBO, KaK Mbl rnoJsiaraem, ¢ y4eTom cne-
AYOLWNX BEKTOPOB:

e 6onee «ApobHasa» KOHCTPYKUMA B LIENOM
(B 4aCTHOCTW, B CErMEHTE NpaB Ha NHULMATKB-
Hoe TpeboBaHVe 1 nofyveHre nHdopMaLmm
0 OeATEeNbHOCT KOMMaHNN);

e paclwupeHne cdepbl NMPUMEHEHUSN
(B 4acTHOCTK, Ha MEXaHW3Mbl PacKpbITUS, a
Takke noarotoBkn K OCA 1 MHULMMPOBaHNA
BonpocoB noBecTk aHAa OCA 1 coBeTa AMpeK-
TOPOB M0 cAenKam);

e nudpdpepeHUMaLMa No TUNy KoMNaHuim
(MAO, AO);

e yKpynHeHHas auddepeHumaums no pas-
MepamM KOMMaHum;

e audbdepeHLmaUna No KOMMYECTBY akLm-
OHEepOoB;

e 0cobOble MexaHW3Mbl PerynnmpoBaHus
ynpaBneHus KOMNaHUsaMmn, He UMEIOLLIMMU SiB-
HOrO KOHTPOJBHOIO y4aCTHMKA.

Yy4nTbiBaa TpeHAbl OTEHYECTBEHHOIO PbiH-
Ka 1 3BOMIOUMM peanbHOM Moaenu Kopnopa-
TMBHOIMO ynpaBfeHusi, ocobble perynaTuBHbIE
NpUBMUAErMN MOryT ObiTb NPEAOCTaBNEHbI 00-
napatenam abCconTHOrO KOHTPOMS, B TOM
4yucne B cpepe dopMmMpoBaHua coctaBa op-
raHOB yNpaBNeHnsd 1 KOHTPONS, B TOM 41cne
B [MAQ, He xenatwmx «136aBnaTbCa» OT MU-
HopuTapues.

«KomneHcupys notepu» MUHOPUTAPHOrO
coobLLecTBa, MOXXHO ObI10 Obl NPEAYCMOTPETbL
Mepbl MO €ro AONOAHUTENBHOW PErynsapHOW
noaaep>kke, B YaCTHOCTW, BBEAS MEXAHW3M
«KOOMTMPOBaHUS» 3MUCCAPOB MaslbiX akLmo-
HEepoB B COBETHI AVPEKTOPOB 1N PEBUINOHHbIE
kommccum MAO nnm «KBOTMPOBaHWUS MECT» Ans
HUX B 3TUX opraHax. B aToM »xe TemMatn4eckom
nofne 1 HEOQHOKPAaTHO PEKOMEH0BABLLIASACH
aKCMepTamMy 3akoHoaaTento HOBenna, nNpea-
ycMmarpuBatroLLasn KyMynaTMBHOE rofocoBaHne
npwn n3dpaHumM YrneHoB PEeBUIMOHHOM KOMUC-
cun MAO.

3. MpepcTtaBnseTcs, YTO «JIMHENKa» TU-
NoB M KaTeropum akuui JoJKHa 6bITb 60-
nee wWMpokomn, B Tom yucne B MAO.
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[ymaeTcs, akUeHT B 3TOM MaHe MOXeT
ObITb CeNaH Ha Co3aaHne MHCTUTYTOB «CBEPX-
NPVBUNErMPOBaHHbIX>» aKLM NS YACTHbIX UH-
BecTopoB. OnbIT KBA3N3AMNCCUN «30/10TOMN aK-
UMKM» B FOCCEKTOPE KOPMOopaTUBHOrO yrnpasne-
HUSI B 3TOM CIydae HYy>KHO KPUTUHECKM OCMbIC-
NUTb U NPU HEOOXOAMMOCTU KOHCTPYKTUBHO
NPUMEHUTb.

4. Mepy ycMOTpeHUs KOMMaHU B o6na-
CTU «KOpropaTMBHOro AoperysampoBaHus»
cnepyet npu3HaTb, BO-NMEpPBbIX, B LEeJIOM
HeAoCTaTOYHOWN, BO-BTOPbIX, MO PAAY KOH-
KPeTHbIX NO3ULMIA He BMNOJIHE NMPOSICHEH-
HOW neranbHo. [laHHas cuTyauus HyXxpa-
eTcsl B paAuKanibHOM UHCTUTYLIMOHANbHOM
ucrnpasneHumn.

B yacTtHOCTM, BECbMa 3n1000OAHEBHOM Nona-
raem Hopmy 'K P® 1 oTpacneBbix 3akOHOB OT-
HOCUTENbHO MpaBa KOMMNAaHWW PernaMmeHTnpo-
BaTb NOPALOK OCYLLECTBEHNSA 3HAYUMbIX KOP-
nopaTuBHbIX Mpouedyp v AENCTBUN BHYTPEHHN-
MV [IOKYMEHTaMu, yTBeP>KAaeMbIMU OpraHamy
ynpaBneHns B COOTBETCTBUM C X YCTAHOBNEH-
HOW 3aKOHOM W y4peanTenbHbIM JOKYMEHTOM
KOMMETEHUMEN, B TOM YMCNe AOKYMEHTaMU, KO-
TOpble NPAMO He MPONMCaHbl B TEKCTE 3aKoHa
nycrasa.

5. XonguHru. KoHCTpyKLUMA npsimoro
ynpaBfieHUsi OCHOBHbIM XO3SINCTBEHHbIM
o6LecTBOM [04YEepPHUM 3aKOHOM npepyc-
moTpeHa. Mexay Tem ee «HecyLine KOH-
CTPYKUUM» U MHCTPYMEHTapui npaBonpm-
MEHUTEJIIO HE NPeAJSIOKEHbI. ATOT UHCTUTY-
LMOHalbHbIN pe3epB CTaHOBUTCA BCe 6onee
SIBHbIM.

Kak cnefgcteue, ngeonoru Kopnopuposa-
HUst OONbLUMX FPYNN B3aMMOCBA3aHHbIX KOM-
NaHWi BbIHYXXAEHbI 3aNONHATb PEryNATUBHbIN
Bakyym COBCTBEHHbIMU «3006peTeEHUAMU». [10
HalLMM HabMoAeHMIM, B HEKOTOPbBIX CryYasx
OHW OKa3bIBaKOTCS O4eHb U 04eHb 3DEKTUB-
HbIMK (U faxke U3SLIHBIMK MO hopMe), a B He-
KOTOPbIX, HaNpPOTNB, AOBOMbHO CMOPHbLIMK B
NpaBOBOM MnaHe 1 He CINLIKOM pe3ynbTaTuB-
HbIMV B ynpaBfneH4YeckoM. [ymaeTcs, MHHOBa-

TOopam CTOUT MOMO4b, MOONIN30BAB PeCYpPChl
denepanbHOro 3akoHo4aTenbCTBa, U, B 4acT-
HOCTW, Nerann3oBark (MPonMcaTh B 3aKOHE):
® VHCTUTYT NPELACTaBUTENS FOIOBHOIO 3Be-
Ha XonauHra B COBETE AMPEKTOPOB «[OOHKM»;
® VIHCTUTYT AMPEKTMBbI (MOpYyYeHus, No3u-
UMW) yKa3aHHOMY BbllLie NPeACTaBUTENIO;

® KOHKPETHbI anropuT™M U MHCTPYMEHTbI
a4 yKasaHnst OCHOBHOro obLLecTsa 1Cnof-
HUTENbHbIM OpraHam [OYepHero;

e Xapaktep ¥ npefenbl OTBETCTBEHHOCTU
npencTaBuUTENd B COBETE AMPEKTOPOB B CNy-
Yyae «r0NoCOBaHMA MO AMPEKTUBE» KOpMopa-
TVUBHOrO LIEHTPa XONAnHra.

[Monaraem 060CHOBaHHbIM HOPMbI, OMUCHI-
BatoLLMe NoAo6HbIE MEXaHWU3MbI, pacnpocTpa-
HUTb M Ha Cfly4an NpaAMOro ynpaeneHus CooT-
BETCTBYIOLMMU ONepaLOHHbIMU KOMAaHWA-
MU QpU3INLOM — peanbHbIM 6eHednLMapomM
XONAVHra, Koflb CKOPO OH Ny6NnYHO 0OBABUN
0 CBOeM cTaryce.

6. 3akoHopaTeNIbHbIN «NPUEM», Npeayc-
MaTpuBaloLLUUA BBeAEeHUEe HOBbIX y4aCTHU-
KOB CUCTEMbl KOPNOpPaTUBHOIO yrnpaBieHus
6e3 onucaHuMs Nopsifka ero ocylecTBie-
HUS, HY)KAAeTCA B pPeLunTesIbHOW PeBU3UM,
BO3MOXXHO, B leMOHTaxe.

7. ®yHKUMN perynsaTopa Kak Takoro —
HOPMOTBOpPLA B NOA3aKOHHOM CEermMeHTe
MHCTUTYLMOHaNM3aLUum KopnopaTuBHoro
ynpasneHus cnepyet oTAeNuTb oT hyHKUMIA
KOHTPOJIbHO-HaA30PHOIro rocyaapCcTBEHHO-
ro opraHa B 3TOM o6nacTtm.

He cnuwkom no3ntmBHblE 3P dEKTbI KOH-
LeHTpaumm BnacTn paspadoTymka «npasu
Urpbl» N «OUEHLUMKa» X 3PAPEKTUBHOCTH
MHOFOKPATHO 1 9KCMPECCUBHO MPOUIMIIOCTPN-
POBaHbl NPaKTUKOW [EATENBHOCTN MHOMNX Cer-
MEHTOB roCcyapCTBEHHOIrO PerynMpoBaHng.
Ha4nHaa ¢ macwrtabHom pedopmbl 2004 r.
MHOrMEe NoMe3Hble BELLM B STOM MNaHe, Kak Xo-
POLLIO M3BECTHO, CAenaHbl. [ovemy Obl He pas-
BWTb YCMNEX, pacnpoCTpaHnB NOAOOHbIE vaeun
pedopMrpPoBaHNsa Ha cApepy KOpPnopaTnBHO-
ro npasa?
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OpHoBpPEeMeHHO MUCCUo perynartopa B
cdhepe kopnynpa (kakasa 6bl CTPYKTypa ee Hn
OCyLLlIeCcTBASNA), Ha Hall B3rMsfd, Lenecoo-
6pasHo pacLUMpUTL U yrnybuts, B HaCTHOCTH,
pacnpocTpaHuB AOMONHUTENBHOE PEryanpo-
BaHVEe Ha Takme cdrepbl NOA3aKOHHOM NHCTU-
TyumnoHanmaaunm:

e KOpropaTuBHbI CekpeTapuar;

e paboTy PEBUBMOHHON KOMUCCUN,

® CUCTEMY YyNpaBneHns puckamu;

e crieumanmanpoBaHHbI KOpropaTyBHbI
ayant MAO 1 6onblunx AO;

® OCHOBbI KOPMOPAaTNBHOIO yrnpasfeHusa B
0c060 kpynHbix OO0 nnm OO0, feaTenbHOCTb
KOTOPbIX 3aTparnsaeT (MOXeT 3aTparuBath)
NHTepechkl BONbLUVX FPYNM rpaxxaaH.

JncKyccuoHHbIe BONpPOChI

13n10XKeHHble BbILLE aBTOPOM Npeanoxe-
HWS, HECOMHEHHO, SBMNASCH AMCKYCCUOHHbLIMMA
Mo CBOEeW CyTn, POPMUPYIOT NPKU3bIB aBTOpa K
X 0OCY>XOEHWIO 3aNHTEPECOBAHHBIMUY CHELV-
anucTamu, B TOM Yncne C No3uUnii AOCTVKE-
HUIA BbISBNEHWS W pa3peLleHns aHanornm4HbIx
npobnem B 3anagHon Espone n CLLA.

PasymeeTcs, rpaHnibl ANCKYCCUOHHOIO No-
N9 UMK HE orpaHuymBatoTcs. B 4ncne octpo
NPO6NEMHbIX U 0OCY>XOAEMbIX YYEHbIMU U
npakTMkamm — sKcrnepTamm B o6nacTu Kop-
nopaTMBHOrO ynpasneHus 1 npasa HaxoadT-
C$1 MOVICKM OTBETOB Ha CrefytoLLne BONPOChH!.

LlenecoobpasHo nu, npexxae BCero, C yye-
TOM (POPMUPYIOLLIMXCH TPpaauUmMii KopnopaTuB-
HOro ynpaBneHus 1N PasBUTUA SKOHOMUKK PO
B LIeNIOM:

1. JleranuzoeaTb cTatyc AMPEKTMBbLI (MO-
py4eHNs) OCHOBHOro obLiecTsa (koprnopaTus-
HOroO LIEeHTPpa XONauHra) 4ieHy coBeTa Anpek-
TOPOB KOMMaHWM OTHOCUTENBHO FONTOCOBaHNS
Mo KTOYEBLIM BOMPOCaM MOBECTKM OHSA 3ace-
OaHu coBeTa A0YepHEN KoMNaHnm?

2. Vlcknio4nuTb UNM OrpaHnynTb OTBET-
CTBEHHOCTb Y11eHOB COBETA AMPEKTOPOB, FON0-
COBaBLLUMX MO ANPEKTMBE roCyaapcTBa 1 no
OVIPEKTMBE HaCTHbIX MaXXOPUTAPHbLIX CTPYKTYP
NHTErPUPOBaHHON KOPNOPAaTUBHOM CTRYKTYPbI?

63

3. [JonyCTnTb BO3MOXXHOCTb TEKYLLEro
(onepaunoHHOro) PyKOBOACTBA POCCUINCKOM
KOMMaHUen UCKIMIOHYNUTENBHO KonnernansHbIMm
OpraHom ynpasneHus (npaBneHuemM) npu oT-
CYTCTBUM €ANHONNYHOIO MCNONMHUTENBHOMO Op-
raHa?

4. PacwmpuTb npaBa 3Ha4MbIX MUHOPU-
TapHbIX akLUMOHEPOB B MYyOANYHbIX KOMMaHN-
AX, JOCTUMLLIMX ONMPEAENEeHHOro «nopora» y4a-
CcTug B Kanutane (Bo3MoxkHo, 20, 25, 50 npo-
LleHTOB)?

5. BepHyTbca K 06CY)KOAEHNIO naen OTHO-
CUTENbHO HOPMAaTMBHOIO 3anpeTa ronoco-
BaHWs akUMsiMM OCHOBHOro obLLecTBa, Npu-
HaanexalmMm KOHTPONMPyeMbIM UM 0bLLe-
cTBam?

6. lNpenyCMOTPETL B aKLMOHEPHOM 3aKoHe
0653aTeNbHOCTL Pa3pPaboTKM U MPUHATAA KOM-
NeTEHTHbIMM OpraHamu ynpasneHus nyonmny-
HbIX KOMMaHWN TaKMX BHYTPEHHVX JOKYMEHTOB,
Kak MONoXKeHME O EANHONMNYHOM NUCMOAHUTENb-
HOM OpraHe, aHTUKOPPYMNUMOHHOM NOUTUKE, O
COenkax akLMoHepHoro obuiecTea?

7. dononHuTb apbutpaxkHoe npoueccy-
anbHoe 3akoHopatenscTso PO Hopmamu o
BHYTPEHHUX OOKYMEHTax KOMMaHuu, yTBEPX-
naemMbix obuium cobpaHueM akLMOHEepOoB
(y4aCTHVKOB) M COBETOM OMPEKTOPOB, Kak
0653aTeNbHOM UCTOYHMKE NpUY paspeLleHnm
KOPMOPAaTMBHbIX CIOPOB?

3aknio4yeHue

Poccuiickyto 3KOHOMUKY OTNNYaeT UCKIIIO-
YUTENbHO BbICOKas KOHLEHTpaumsa kanutana,
a TaKkke Kak MYHIUMYM He CHKaOLLIAsics ponb
rocygapctea B HaUMOHaNbHOM XO34CTBE, B
TOM 4MCAe B Kanutane XO039MCTBEHHbIX 00-
LLEeCTB B BeAyLUMX ero oTpacnsx. Xotd Obl N0
3TUM NPUYMHAM HEKPUTUYECKOE MMMNOPTUPO-
BaHWE PErynsaTOPHbIX PEXMMOB, [OKa3aBLUNX
CBO 3PPEKTUBHOCTb B CAhEpe KopnopaTtmB-
Horo ynpaenexust B 3anagHoi Espone n CLUA,
HanNpPOTVB, AEMOHCTPUPYIOLNX 3DEKTNB-
HOCTb NapTHEPCKMX KOHDUIypaumii y4actmns
WHBECTOPOB B KanuTane KoMnaHuii, easa nm
MOXXHO MPW3HaTb 0OOCHOBaHHbIM.
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BmecTe ¢ Tem, no ybexaeHuto aBTopa,
06006LLeHe COOCTBEHHOMO OMbiTa 3BOOLNN
KOpropupoBaHusa B POCCUM MOXET 1 JOMKHO
NPUBECTU K Ype3BblHaliHO NHTepPeCHbIM 0606-
LLIEHMSIM, U3 KOTOPbIX peanbHO 1M3BMeYb Benu-
KYIO MOMb3Y 1 MPY OCMbICTIEHNN HANpPaBieHU
1 hopMaToB COBEPLLIEHCTBOBAHNS aKLMOHEP-
HOro npaea, 1 B Xofe rapMOHM3aLnn CUCTEM
PYKOBOACTBA KOMMAHUAMWN 1 XONAUHIamn, u,
HakoHeL, B MPOLIECCUN NOUCKOB MOBbLILLIEHNS
3 PEKTNBHOCTM Y4eBHOro nNpoLecca, Nnpexae
BCEro, BbICLLEN LLKOMbI. [JocaaHo, YTO eOMHOro
KOOPAVHMPYIOLLIEro LeHTpa, KOTopbli 6bl MO
okaszaTb COMENCTBME 3aMHTEPECOBaHHbIM AaH-
HOW MPo6neMaTuKom y4eHbIM 1 9KcrnepTam, B
aTOM 06NnacTu HeT.
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for holding companies, and improving the training of specialists in the field of corporate governance.
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