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KOPMOPATUBHOE MNMPABO

Ipynma pucka

PectpykTypuszanys rpyminbl KOMOAHUA —
3(pPEKTUBHBINA METOJ, 3a1LIUTHI
OT HEAPYKECTBEHHBIX MOTJTOILIEHUI

] c. 11 3akiumye-
Hus share-

holders agreement),
ey MOBBICUTH 3P (PEKTUB-
HOCTb YMpaBJIeHUS,
CUCTEMaTU3UpOBaTh
< KOPITOPAaTUBHBIE TTPO-
menypsl, CHU3UTH
IOpUIUYECKUE PUCKU
paboThl TPYIIbI KOM-
MaHuii (B TOMOJHEHUE
K TIEJISTM MEXTyHApOI-
HOT'0 HAJIOTOBOTO TUITAHMPOBAHMUSI, OITUMU 3~
UMM GUHAHCOBBIX MOTOKOB BHYTPU IPYIIIIBI
KOMIIaHUI ¥ TIPUBJICYEHNsI THBECTOPOB).
ITpu coznannu 3(ppeKTUBHOMN CTPYKTYPHI
KOPTIOPATUBHOTO YIPaBIEHUSI IJIsI TPYTIIIBI
KOMIMaHUI HEOOXOAMMO TIIATENbHO MPOBe-
PUTH CYIIECTBYIOIINE YIPESAUTEIbHBIC U MHBIE
KOpITOpaTUBHBIE JOKYMeHTHl. Hampuwmep,
9TOT CMKCOK BKJIOYAET MOJIOXKEHNE O KOM-
MepyYecKoll TailHe, HaJluuue KOTOPOTo SIBJIsI-
eTCsl BaXXHBIM (DaKTOPOM, MPEISTCTBYIOINM
yTeuke KOH(pUIeHIUaTbHON MHDOpMALUHU,
BHYTPUKOPITOPATUBHEIE TIPABUIIA, NETATTN3U-
pylollMe MpaBa akLIMOHEPOB (B IOTIOTHEHME K
TIOJIOXEHUSIM, TPETYCMOTPEHHBIM IEACTBYIO-
IIMM 3aKOHOJATEIbCTBOM), MOJIOKEHUE 00
opranax yrpasneHus u apyroe. Heooxommumo,
YTOOBI JaHHbBIE TOKYMEHTbI COOTBETCTBOBATN
JNENCTBYIOLIEMY 3aKOHOJATENbCTBY, a TAKXe
conepxan UHGOpMalIo, HalpaBJIEHHYIO Ha
3aIUTY OT HePYKECTBEHHBIX ITOTJIOIIEHU (B
YaCTHOCTH, TTOJIOXKEHUS O TOM, YTO PEILICHUS
O CJIMSIHUM/TIOTJIONIEHUU WU OTYYXIEHUU
KJTIOYEBBIX aKTUBOB IPUHUMAIOTCSI GOJTBIIIH-
cTBOM, Biagerommm 80—90 % axuuii).

Amutpuin
HULWINAN

IIpexoTBpaTuTh PUCKH

Ha 3ape 3aposxxieHust IpakKTUKK UCTIONb-
30BaHUSI OPUIOPHBIX KOMITAHUM C 1IEJIbIO
CO3/IaHUS 3allMIIEHHON KOPMOPaTUBHOM
CTPYKTYpHI (a TaKKe HAJIOTOBOT'O IJIAHUPOBa-
HUST) UCTIOB30BAIMCh KJTacCUYecKue Oe3Ha-
JtoroBeie opucaukiuu (bpuranckue Buprun-
ckue octpoBa, benus, [lanama, Ceitlenbckue
ocTpoBa U Apyrue). Ha ceromHst cxeMbl Kopro-
PaTUBHON CTPYKTYPHI, KOTOPHIE CO3aBAICh
C MPUMEHEHWEM YKa3aHHBIX IOPUCIUKIINIA,
YK€ He MOTYT YIOBJIETBOPUTb COBPEMEHHBIE
NOTpeOHOCTU OM3Heca, 0COOEHHO B aCreKTe
ero 3aiuThbl. Bei60p cOOCTBEHHUKOB OM3HEca
BCE yalllec OCTaHaBJIMBAECTCS Ha peclieKTa-
OCIBHBIX IOPUCAUKIINSIX: ABCTpUsI, AHIINS,
Hupnepnanapl, IBeiinapus, JIlokceMOypr
u T.0. [Ipu BEIGOpE IOPUCAUKIIUU BaXHO
YYUTBIBATH B TOM UYMCJIe HAJIMYKUEC BBITOM-
HOTO COTJIAllIeHHsT 00 YCTpaHEHWH IBOMHOTO
HaJIOTO00JIOXKEHHUS U COTJIALIEHMST O 3aIIUTe
WHBECTULINMN.

HemanoBaxxHBIM MPaKTUYECKUM BOTIPO-
COM 3alIUIIEHHOCTY CTPYKTYPBI IPYIIITHI KOM-
MaHU SIBJIsIeTCs obecreyeHre KOHMPUIeHIT -
aJIbHOCTU OeHedUIIMapHbIX COOCTBEHHUKOB.
J171s1 2TUX 1Ieseil HeoOX0aMMO UCTIONb30BaTh
0oJiee CIOXHBIE MHCTPYMEHTHI, TIpeiarae-
Mbl€ TEMHU UM UHBIMU IOPUCAUKIIUIMMU,
HampuMep, aKlIMU Ha MPeabsBUTENS aKIIUO-
HepHoro ob6mectBa B LlBeitnapuu (AG),
GOHIBI, TPACTHl U THOPUIHBIE O(PIIOPHBIE
CTPYKTYPBI M UX KOMOWHAIINU.

JlocTaTOYHO YacTo y COOCTBEHHUKOB OU3-
Heca BO3HUKAET BOIIPOC: KAKOBA BEPOSITHOCTh
peaJbHOTO peiimepcKoro 3axBata O(pIIOPHOI

OTPACJIN NPAKTUKM

Mpu co3paHnm XONAUHIOBOW CTPYKTYPbI
BaXHbIM acneKToM SIBSIETCS pa3rpaHnyeHue
NPOU3BOACTBEHHOW M TOProBO/ KOMNaHWUM,
a TaKke KOMNaHWi, BNageiowmx akTuBamm

CTPYKTYpbI? MHOTUX CMYIITAIOT PUCKU, CBSI-
3aHHbIE C TOOPOCOBECTHOCTHIO PETMCTPALI -
OHHOTO areHTa, HOMUHAJIBLHOTO AUPEKTOpA
KOMIIaHMY ¥ HOMUHAJbHBIX aKI[MOHEPOB B
cJTydae UCTIONIb30BaHMS UX YCIIYT (K TIPUMeEpY,
MpH Tiepeiaue CTOPOHHUM JTIFOJSIM TTOJTHOMO-
YUii 1O YIpaBJIeHUI0 GAHKOBCKUMU CUETAMU
koMmaHumn). KakoBa BeposSITHOCTb TOTO, UTO
MOCJIEIHUX CMOTYT «KYITUTb»?

PerucrpalimoHHbIEe areHThI TIOPOXKAT CBOCH
pernyTtaiueii 1 6M3HecoM B 1ieJoM. B To ke
BpeMSsI U3BECTHBI ClIyyau, KOT[a perucrpa-
IIMOHHBIE aTeHTH/HOMUHAIBHBIE TUPEKTOpa
KOMITAHU IIIJTK Ha C/IEJIKYU C COBECThIO U pac-
KpbIBaIM KOH(UACHIIMAIBHYIO MH(POPMaLIUIO
WJIM BBITIOJHSIIY OTIPEAEICHHbIE NeiiCTBUS B
WHTEpecax TPEThUX JIUIL.

IOPUINYECKASA ITPAKTUKA 1 3

JI1s1 IpeoTBpallieHUsS MOAOOHBIX CTyJacB
HEeO00X0IMMO Ype3BbIUaifHO CKPYITYJIE3HO IO -
XOJIMTb K BBIOODPY MPOBAiIepOB HOMMHAIbHbBIX
YCIIYT Y IPUBJIEKATh K JAHHOU IeATeTbHOCTI
KOMITaHUU ¢ 0e3yIIpevyHoil 1eJI0BOI perryTa-
1Mel, B UCTOPUU PaObOThl KOTOPBIX HET HU
OJITHOTO CJTyJasi HapyleHW I JOTOBOPEHHOCTE M
CO CTOPOHBI HOMUHAJTBHBIX IUPEKTOPOB MITN
aKkIMoHepoB. B To e BpeMsT y COOCTBEHHUKOB
JIOJDKEH OBITh B HAJIMYMU TIaKET TOKYMEHTOB
Ha ciydyaili «<HeOOXOAUMOCTU yCTpaHEHMUs
HOMUWHAJTBHOTO TUPEKTOpa» — HeAaTUPOBaH-
HbIE MMCbMa TAaKOTO TUPEKTOPA O CIIOXKECHUM
IMOJTHOMOYMI, HEOOXOIUMbIE TOBEPEHHOCTH
U TIpoyee.

BaxXHOCTh TMPEeBEHTUBHBIX Mep IO
3alIUTe OT HEAPYKECTBEHHBIX IMOTJIOIIE-
HU HeNb3s HegoolleHBaTh. [IpuMeHeHME
TaKMX MEp B KOHEYHOM UTOTE MTO3BOJIUT COO-
CTBEHHUKaM 3aHSITh Hecopa3MepHO Goee
BBITOTHYIO TIO3UIINIO, YeM IPU TOMBITKAX
omepaTUBHOTO MpoTuBoxeiicTBuA. [Ipu
yIpo3e HeApyXEeCTBEHHOTO IOTJOIIEHUS,
HaIlpuMep, MOXET He XBaTUTh BPEMEHU Ha
ycTpaHeHUe MTPOTUBOPEUNiA B JOKyMEeHTaX 1
BHECEHME TOTIOJTHEHUI M UBMEHEHUI, He00-
XOIMMBIX JUISI OpraHM3alluy 3aluThel. Kpome
TOrO, PECTPYKTYPU3aLIUS IPYIIILI KOMITAHUI
MOXET OBITh JOCTATOYHO TOJTOCPOYHBIM
IIPOLIECCOM U OCYIIECTBIISIThCS B TeUECHUE
NBYX-IIECTU MecsleB (B 3aBUCUMOCTH OT
CJIOXKHOCTU KOPIMOPATUBHOMN CTPYKTYpPHI).
[MoTeHIManbHBIE BO3MOXHOCTH, HE pea-
JIN30BaHHBIC BOBPEMSI, MOTYT OBITh 6€3B03-
BpaTHO yMIYILIEHBHI.

OIHO3HAYHO aOCOIOTHBIM U YHUBEP-
CaJIbHbI CITOCOO 3alUTHI OT HENPYKECTBEH -
HBIX TIOTJIONICHUH elle He n3obpeteH. B To
e BpeMs TpOAyMaHHasl peCcTpyKTypu3allus
IPYyNIbl KOMITAHU SIBJIIETCS] TEM HEOOXOIM -
MBIM acrleKTOM KOMITIeKca Mep IO 3alluTe
Ou3Heca, KOTOPBIN TO3BOJISIET YCIOXKHUTH
IOCTYIT K aKTUBaM M CYIIECTBEHHO CHU3UTH
PpMCKU TToTepu OM3Heca.

HUIITTIAT Jimumpuii — ropucm MIOD
Integrites, ¢. Kues

KOMMEHTAPUU

Pacummpenne Kak He00X0IMMOCTD
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IOpunit SABUFAKA,
BULLe-NPEe3naeHT

AD «pamavrkmnii

v MapTHepbl», aaBokaTt

ConepxaHue Tep-
MUHaA <«HEAPYKEeCT-
BEHHOE MOTJIOIIEHUE»
B Halleil cTpaHe B
3HAYUTEJIBHOU Mepe
OTJIMYAETCsI OT MUPO-
BOI MpPakTUKU, YEMY €CTb MHOTO MPUYUH,
rJTaBHBIMU M3 KOTOPBIX MOXHO Ha3BaThb
OTPOMHYI0 KOPPYNMUMOHHYIO COCTaBJISIO-
1LIYIO BeJieHUs OM3Heca Ha YKpauHe, nepMa-
HEHTHO U3MEHSIIoIIeeCs] 3aKOHOAATEILCTBO U
MPaBONPUMEHUTEIbHYIO TIPaKTUKY. JlaHHbIE
00CTOSITENIbCTBA MOBJIEKJIM 32 CO0O0I1 HEOO-
XOIMMOCTb paclliMpeHus cpepbl 1 METOJOB
3alIUTHI OT HEAPYKECTBEHHOT'O IMOMIOLIECHUS,
ob1rast 3aja4ya KOTOPBIX COCTOUT HE TOJBKO
U1 HE CTOJILKO B TOM, YTOOBI IIPEIyCMOTPETh
IOpUANYECKYIO 0a3y JJIsl 3alUTHI, CKOJIBKO B
YCIOKHEHUU MOTEHIIMAIbHbBIX aTaK Ha OM3HEC
TaKMM 00pa3oM, YTOOBI MOTEeHIMATbHbBIMH
3axBaT ObUI CJIMIIKOM 3aTPAaTHHIM IO Bpe-
MEHHOMY, aIMUHUCTPATUBHOMY ¥ (DMTHAHCO-
BOMY pecypcy. 3a4acTylo 3TO OCYILIECTBIISIETCS
MyTeM BbIpabaThIBaHUsI CTPYKTYPbl TPYIIIIbI
KOMMaHUM ¢ MaKCUMaJIbHOW (PyHKIIMOHAJb-
HOM 3aMEHUMOCTBIO KaK KOMIIAaHWii, TaK U
MX OPraHOB yIpaBJieHUsl, paCIIUPEHUs Tep-
pUTOPHAJIbHOM PE3UACHTHOCTU KOMIAHUIA,
MHOTOCTYIIEHYaTOro 00OpeMeHeHUsI aKTUBOB,
YCTaHOBJICHUSI CTPOTOTO peXUMa XpaHEHUS
“HOOPMAaLMA U OPUTMHAJIOB JOKYMEHTOB,
peaJIbHOTO pacrpeaeaeHUs] KOPIOpaTUBHbBIX
MpaB Ha YpOBHE ajJbTepPHATHBHBIX IOpUC-
muknuii 1 ap. [pu aToM yHUBepCcaabHBIX
PELIETITOB HET: YeM HecTaHAapTHEEe CIIOCOObI
3alUThI, TEM CJIOXHEE UX MPEOI0JICTh.

3amuTHasA Mepa

Tapac
MOLWUBAHIOK,
napTtHep KOK FCLEX

3avacTylo Ha
MMPaKTUKE MCIIOJIbH30-
BaHME TaKOro MeToJa
3alIUTHl OU3Heca OT
HemoOpoxkenaTeab-
HOTO TIOTJIOIICHUS,
KaK pecTpyKTypu3a-
1Usi, ObIBAET CBSI3aHO C HEOOXOAUMOCTBIO
TMPUMEHEHUS pPaIuKaJIbHBIX M OBICTPOIEICT-
BYIOILIMX MeP C LIeJIbI0 BEIBEACHUS aKTUBOB 1
CO3IaHMs HaJJIeXallel 3aluThl OT KOMIIa-
HuUM (TpynIbl KOMIIAaHUI) arpeccopa.

B nanHOM ciyyae Takoil BUI pecTpyK-
TypHU3alluU CJIeAyeT KBaTUu(UINPOBATh KaK
OIepaTUBHBIM, MTOCKOJIBKY TPYIIia KOMIa-
HUI, KOTOpBIE SBJISIIOTCS 1IEbIO arpeccopa,
CTaBSIT Tepes co00i KpaTKOCPOUHBIE LN,
HE CBSI3aHHBIE CO CTPATeTHMUYECKUM pa3BU-
THEM.

Crenyet OTMETUTD, YTO PECTPYKTYpHU3a-
1I1s1 BO BpeMsI peiiiepcKoro 3axpaTta OusHeca
MOXXeT OBITh IpUMEHEHA KaK 3alllUInaio-
Ieicss CTOPOHOM, TaK U arpeccopoM ISt
NOCTUXKEHUSI OTIPeAeCHHbBIX POMEXYTOY -
HBIX LIEJICH.

Takxe He0OXOAMMO OTMETUTD, UTO TIPU
MPOBEIEHUN PECTPYKTYPU3ALIUK B aBpalib-
HOM pEXHMMeE 3alluIlalolleiicss CTOpOHOMI
JNIOMYCKAKTCS CYIIECTBEHHbIE OIIUOKU B
0(hOpPMIIEHUMN TOKYMEHTOB, YTO B IOCJIE-
IYIOIMEM MOXET OBITh MCIHOJb30BaHO
arpeccopoM. [loaToMy Npu pecTpyKTypu-
3allMM HEOOXOIMMO KpaiiHe CKpYIyJe3HO
OTHECTUCH K 0(POPMJIEHUIO JOKYMEHTOB,
a TakKXe y4eCcTh BCe TpeOOBaHMSA 3aKOHO-
IaTeabCTBa, B TOM YMCJI€ U aHTUMOHO-
MOJILHOTO.

MakcumaJibHOe YCI0KHEHHE

AHTOH KAFAHEL,
CTapLunii opucT
OK Prove Group

AOCONIOTHBIX U
YHUBEpCaJbHBIX MEpP
Mo 3allUTe NpEearnpu-
SITUA OT HEAPYXKECT-
BEHHBIX TMOTJIOIIEHU M
HEeT, HO BCE X€ eCTh

3 - psil MMUHHMaJbHO
HEO0OXOIMMBIX I11ar0B, KOTOPbIE HEOOXOIUMO
caenaTh I MUHMMU3aluy PUCKOB peitep-
ckoro 3axBata. [Ipu aTOM OocHOBHasl 3agaya
3aKJII0YaeTCs B MAaKCHUMaJIbHOM YCJIOXHE-
HUM BO3MOXHOTO 3aXBaTa U MAaKCUMaJlbHOM
ero yJopoxaHuH, IJIs TOrO YTOObl CHU3UTH
MpPUBJIEKATEJIbHOCTh KOMIIAaHUU B Trja3ax
perIepoB.

be3ycnoBHO, mpollle OCylIECTBIATh
3aLIUTY, €CJIU IOPUINYECKY 3HAYMMBbIE B YaCTU
KOPIOPATUBHbBIX OTHOLLIEHU I AECTBUS COOT-
BETCTBYIOT 3aKOHY. Takke OmHOI U3 Mep
SIBJISIETCSI MMPAaBUJIbHOE CTPYKTYpUPOBAaHUE
Ou3Heca, OCHOBAaHHOE Ha IMEePEeKPECTHOM
BJaJ€HUU KOPIOPATUBHBIMU TpaBaMu U
pauKroHaIbHOM MCITOJIb30BAHUU MHOCTPaH-
HBIX KOMITAaHUI B KQUECTBE YUpeauTeIeid.

WHTepecHo npeacTaBiseTcsi MpakKTUKa
pacnpeneyieHusl akTUBOB MeXAY HEeCKOJIb-
KUMU I0pUANYECKUMU JTULIAMU TaKUM oOpa-
30M, YTOOBI caMble BaxKHbI€ U3 HUX ObLIU
odopMJIEeHbl Ha HauboJiee 3allMIIeHHOEe
npennpusTue, y KoToporo MMHUMalbHOE
KOJIMYECTBO KOHTAKTOB «C BHEIITHUM MUPOM»
U «HETIPOBEPEHHBIMU MPEATTPUITUSIMU».

B ciyyae eciu ctano U3BECTHO, UTO FOTO-
BUTCSI peiinepckas aTaka, 3(p(GeKTUBHO NIpr-
MEHEHHE 00eCTICUNTEIBHBIX Mep (apecTOB) Ha
MMYILECTBO KOMITAHUM B paMKax KOHTPOJIM-
PYEMBIX CyIeOHbBIX CITOPOB.
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BoisiBUTD M IpeaynpenuTh

Makcum
YEPKACEHKO,
naptHep AO Arzinger

Mertonsl peiinepoB
CTaHOBSITCS Bce Oonee
«UIMBUJIA30BAaHHBIMU»,
OCYIIIECTBASIEMbBIMU B
paMKax NpaBOBOTO
MOJIsI, B CBSA3M C YeM
IOpUANYECKUE Mexa-
HM3MBI MPEIOTBPAIIEHUS] M TIPOTUBOIEHCT-
BUSI TaKXXe JIOJDKHBI CTAHOBUTKCST BCe Ooiee
TBOPYECKUMU.

Jl100ast pecTpyKTypu3aLusl JOJKHA HAYM-
HATbCSI C ayAUTa TEKYLLEH AesITeTbHOCTH TPYTIITBI
Y orpeaesieHus1 cylabbIx MecT. TpaaguIIMOHHO Ha
VkpauHe 3T0 00beAMHEHNE OTIePAIIMOHHBIX
PUCKOB Y PUCKOB BJIaICHUSI aKTUBaMU B OTHOM
KOMITaHWH, MHOTAA KapTHHA TOTIOTHSIETCS eIe
MpuBaTU3UPOBaHHBIM AO € 0OJIBLIUM KOJTUYe-
CTBOM MUHOPUTAPHBIX aKIIMOHEPOB.

Ecnu Hag akTuBaMu HaBMCIIA yrpo3a peii-
JIepCKOii aTakul, 0OBIYHOTO pa3aesieHUs ornepa-
LIMOHHOM NesTeIbHOCTH U BIIAICHUS aKTUBAMU
MeXIy KOMIIaHWSIMU TPYIITTBI MOXET OBITH
HEIOCTATOYHO, B TAKOM CITyJae TaKXKe UCTIONb-
3YI0TCSI IPUOOpETeHE MPOOIEMHBIX AKTUBOB U
33JI0JDKEHHOCTH, 00pEMEHEHKE aKTUBOB ITyTeM
Tepeaayy ux B 3aJI0T U/WIN B JOJITOCPOYHYIO
apeHny, 0aHKpPOTCTBO. PecTpyKkrypusanms
MOXET BKJTIIOYaTh U TIPOJAXY OINpPeeIeHHBIX,
HauboJiee JAKOMBbIX JUISI 3aXBaTYMKOB aKTUBOB
C LIeJIbIO COXpaHEeHUs1 OM3Heca B LIEJIOM.

HawnydimiMu MeTomaMu 3aiinThl SIBJISI-
IOTCSI BBISIBJIEHUE U MPEeaYIPEXIeHNUE MTOTeH-
LMaIbHBIX YIpo3, mocTpoeHue 3¢hdeKTuB-
HOI CUCTeMBI KOPIIOPATUBHOTO YIIPaBJICHMS,
OTNITUMM3ALINST CTPYKTYPHI TPYIIIBI, MaKCH-
MajibHOEe COOJIoeHNEe 3aKOHHOCTU U TPO-
3payHOCTHU [IESITEIBHOCTH U YYeTa.
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