VNIPABJIEHUE

BbIPYNUTb U3 CAHKLIMNA

ANEKCAHAPA TEH

CaHKLMOHHOE AaBNeHWe NPUBENO K NepecTaHoBKaMm B
PYKOBOACTBE KPYMHbIX POCCUACKNX NPeANPUATUIA, B nep-
BYIO 04epedb NPeACcTaBUTENbCTB 3apyOexXHbIX (UM B
Poccuu n KoMnauii ¢ IHOCTPaHHBIM y4acTUeM. B HOBbIX
YCNOBUAX Y pyNst GU3HECOB BCTANU KOPUCTLI, (DUHAHCH-
CTbl, ONEpauUNOHHbIe PYKOBOAWTENW. Tak, Hanpumep, B
aHeproreHepupytoleit komnanuu MAQ «3xen Poccus»
BECHOI 3TOr0 rofa reHepanbHblil AMPEKTOpPOM CTana
JKanHa Cef0Ba, paHee 3aHUMaBLUas MOCT AUPEKTOPa No
NpaBOBbIM BONPOCAM W KOPMOPATUBHbLIM OTHOLIEHUSM, a
B NUBOBapeHHoM komnanuu AB InBev Efes mcnonwsto-
LM 0693aHHOCTI NPE3UAEHTA OblN HA3HAYEH ANPEKTOP
10 NPaBOBbIM BONPOCAM 11 KOPMOPATUBHBIM OTHOLLEHUAM
Opas [ypables.

Kak 06bscHN
B npecc-cnyx6e MAQ «3Hen Poccus», ewe 80 HasHa-
YeHUs reHepanbHbIM AMPEKTOPOM PELUEHNeM COBETa
AVPEKTOPoB komnanuu YKaHHa CenoBa 6bina BHeCEHa
B COCTaB KaJ|poBOro pe3epBa Ha KMtoueBble ynpaseH-
4eckue [OMKHOCTU B pamkax PerynspHoro npouecca
MNaHUPOBaHUS NPEEMCTBEHHOCTI. B TEKYLLMX YCNOBNSX
KOMNaHUM HapabaTblBAKT CBOW YHUKaMbHbIA OMbIT N0
NPeofoNEHNI0 BOSHUKAOLNX TPYAHOCTER. «4TO Kaca-
eTCA Halllell KOMNaHWU, HaM yaanochb B KOpOTKME CPo-
KiI MepecTpouTb GU3HEC-MPOLIECCHI C Y4ETOM MOMHON
aBTOHOMMU. KomnaHus npoJ0/KaeT CTPOMTENbCTBO
CBOMX 00BEKTOB 1 MOAEPHU3ALMO 060pya0BaHIS, He-
CMOTPS Ha YXO, MHOCTPAHHbIX MOAPSAHbIX OpraHu3aLni
113 POCCUIACKOr0 BU3HECA W OTTOK MHOCTPAHHbIX chewu-
anucToB U3 POCCUIACKMX MOAPSIAHbIX OpraHu3auuii, Ho
OMbIT NO3BONSET KOMNAHWUK YCMELHO CNPaBAATLCS ¢ NO-
CTaBNEHHbIMU 3afja4amMu, B TOM YIUCNIE C NPUBMEYEHNEM
MECTHbIX MOAPSAYNKOB>»,— coobwmnu B MAQ «3Hen
Poccus».

Bapsapa KHyToBa, napTHep, afBOKar PUANYECKON KoM-
naHuun «Cotbn», CHUTAET, YTO Ha PyKOBOASALLME OIMKHO-
CTW CEAYac Ha3HA4aKT TeX COTPYAHUKOB, KOTOPbIE FOTO-
Bbl B3Tb Ha CE0S ONPEAENEHHbINA rpy3 OTBETCTBEHHOCTY.
«YenoBek MOXET ObiTb GNECTALAM YNIPABNEHLIEM, HO B
TOTe OTKAKETCS 3aHSTb AOMMKHOCTb, KOTOpast MOTEHLM-
anbHO NPeANoNaraeT He TONbKO MOPanbHyt, HO U MaTe-
pUANbHYI, aAMUHUCTPATUBHYIO 11 [AXE YTONOBHOK OT-
BETCTBEHHOCTb 32 MPUHSATHIE peLleHus. Takum o6pasom,
BbIGMPAOT HaMBONee KOMMETEHTHBIX U3 COTMACHbIX»,—
NOSICHSIET rocnoxa KHyTosa.

Heobxo4umo MOHUMATh, MPOAOMKAET 3KCMEPT, YTO
ANS Ha3HAYEHNS PYKOBOAUTENS HOPUANYECKOTO NnLA He-
06X0[MMO MPUHSTUE COOTBETCTBYHOLLErO KOPMOPATUBHO-

r0 PELUEHMA — PeLleHIs 06LLero co6paHus y4acTHUKOB
WU aKUMOHEPOB NGO PELUEHNS COBeTa AMPEKTOPOB B
3aBICUMOCTY OT NONOXEHNI YCTaBa KOMNAaHNU. «TaK 4TO
Ha3Ha4eHWe PYKOBOAMTENS Mpeanonaraet AOCTXKEHUE
OMpefeNneHHoro KOMNpoMUcca»,— MnonaraeT npeacra-
BUTENb OPUANYECKOI KoMNaHuu «CoTou».

CTpyKTypa KOpPnoOpaTtuBHOrO YNpaBneHus B KOMna-
HUSIX C MHOCTPAHHbIM Y4aCTUEM CNOXHEE, YeM NpocTo Y
[04EPHEro 061LecTBa MHOCTPAHHOMO BU3HECa. 3a4acTyHo
MEX[ly POCCUACKMM aKLMOHEPOM M MHOCTPAHHbIM nap-
THEPOM 3aK/K04EH KOPMOPATUBHBIA 4OrOBOP MO aHrMiA-
CKOMY MpaBy, KOTOPbIM MPeyCMOTPeHbI Tpe6oBaHNs K
Ha3HA4YEHMI0 4NIEHOB COBETa AMPEKTOPOB M KMK4EBbIX
LOMKHOCTHBIX ML KOMNaHuM. B HacTosliee Bpems
MHOrAe MONOXKEHNS Takoro KOpMOpaTUBHOTO A0r0BOpa
MOTYT 0Ka3aTbCsl HEpeann3yembiMu C MpaKTU4ecKon
TOMKM 3peHUst. «KpynHble KOpNopaumn CTONKHYNNCh, Ha-
npumep, ¢ Npo6eMoil HasHa4eHs B COBET AMPEKTOPOB
TaK Ha3blBAEMbIX HE3aBUCUMbIX [ANPEKTOPOB, KOTOPbIE
B 60NbLWWHCTBE CNy4aes GblAM MHOCTPAHLAMMN U3 HbIHE
HEAPYXECTBEHHBIX OPUCAMKLMIA» — YTOUHSAET rocnoxa
KHyToBa.

B HbIHEWHMX ycnosK-
AX TOM-MEHEKePbl POCCUACKNX KOMMAHWIA 0Ka3anuch
«MeXZJy MONOTOM U HAKOBasbHEN», OLEHUBAET CUTYa-
unto CrenaH 3aiiue, 4neH O6beaMHEHNS KoprnopaTue-
Hbix topucTos (OKIOP), aupekTop no npasoBbIM BOMPO-
cam Siemens B Poccun: «Y MeHemKepoB BO3HMKAET
JUNEMMA: KOro CryLiaThes U 4emy nog4nHateca? Mog-
YUHUWbCSA WTA0-KBAPTUPE (MHOCTPAHHOMY aKLIOHEPY) 1
CaHKUMSIM — PUCKYELb NonacTb Noj PUCK OTBETCTBEH-
HOCTM (BMNOTb 10 YronoBHoit) 8 Poccun. Mog4nHiLIbes
'HTEpPecam POCCUACKON ,04KU" U POCCUIACKOMY 3aKO0-
HOLATeNbCTBY — HEM30EXHO co3dalwb cebe aucunn-
NIMHAPHbIE NPO6NEMbI C aKLIMOHEPOM W ,NOACTABNLILCS”
MO YrONOBHYKD OTBETCTBEHHOCTb 3@ HECOOMI0AEHME
caHkunit B CLLUA n EC».

[N NHOCTPAHHbIX rpaXJaH 3T0 0COBEHHO BONE3HEH-
HO, TaK kaK Poccust Ans HUX, Kak NpaBnio,— BPEMEHHOE
MECTO paboTbl, @ OTBETCTBEHHOCTb 3a HECOOMIOAEHME
CaHKLWA MOXET MPensTCcTBOBATL BO3BPALLEHMIO B CTpa-
Hbl aHTUpoCcuiickoro nareps. Ho w Ons MEcTHbIX Me-
HEDKEPOB HApYLLEHNE aHTUPOCCUICKIX CaHKLMIA MOXET
ObiTb He6e30nacHbIM. «Camblii 04YEBMAHBIA pe3ynbTat
— nonacTb B CaHKLMOHHbIA cnncok CLUA v EC co Bcemu
BbITEKAIOLLMMY NOCAEACTBUAMIA. PUCK YronoBHOro npe-
CNef0BaHMA 3 rPaHNLEN TaKKe COXPAHSETCS, XOTS U C
MEHbLUEN BEPOATHOCTBIO, YeM Ang pabotatowumx 8 Poc-
CUV TPAX[JAH HeApPYXECTBEHHBIX CTPaH»,— PacCKasbl-
BAET rocnoauH 3aiiles.

EBIEHIV NABJEHKO

—

TON-MEHEDKEPbI HEKOTOPBIX POCCUACKMX KOMMAHWA NPEANOYN HOMUHANLHO CAMOYCTPAHUTBLCA
C PYKOBOJAILLEr0 MOCTA, KOTOPbIN CEMYAC BCE BOJIbLLE NOJPA3YMEBAET OTBETCTBEHHOCTb AAMUHUCTPA-

TUBHYHO U IAXE YI0/1I0BHOHD

Mo AaHHbIM aaBo-
kata Forward Legal Onbru Kpyrnosoii, 30% cpenok
C WHOCTpAHLAMK, 3aKpbITbIX B MEPBOM MOMYroAuN
2022 roma,— npofaxa OM3HECA Ero MeHemKepam
(management buyout). «[lony4aeTcs, 410 MEHEKMEHT
Cenyac 0Kasancs He TOMbKO Y PyNst, HO 1 B KA4ECTBE aK-
LIMOHEPOB»,— KOHCTATUPYET aAiBOKAT.

Y TaKoi TEHAEHUMU HECKOMbKO NMPUYMH. HbIHELHMIA
MEHEDKMEHT — 3T0 NOHATHbIE AN WHOCTPaHLUEB (u-
Typbl, KOTOPbIE 3HAKT CMEUU(UKY KOHKPETHOrO GU3He-
€a, ABAIOTCA KIMOYEBbIMU NLAMU NS KOHTPAreHTOB
KOTOPbIM C U3BECTHON [0/1EN OCMOTPUTENIBHOCTI MOXHO
[0BEPUTb BPEMEHHO NOAEPXATb CBOW akuuu (Zonn).
B naHHOM Cry4ae pacyer ObIBLUMX BNALENbLEB CBA3aH,
BO-NEPBbIX, C TEM, 4YTO 6113HEC B NEPCNEKTUBE HECKObKMX
NET UMEET BbICOKMIA LUAHC 0CTATbCA HA NNasy. Bo-BTOPbIX,
B CJly4ae OTMEHbI CaHKLWA MHOCTPAHLbI CMOTYT BEPHYTH
CBOW kLW ([,ONW) N0 ONUMOHAM Ha 06PATHbINA BbIKYN.

Cpean 0CHOBHbIX
TPYAHOCTER YXO4A WHOCTPAHHLIX KOMMaHuid u3 Poccun
3KCNEPTbI HA3bIBAKOT HEOBXOAMMOCTb COTNAacoBaTh Caen-
Ky C [paBUTENbCTBEHHOM KOMWCCUEN U ONNaTy akuuii
(monei) no AencTBUTENBHON CTOMMOCTI. «Onnara aonei
UK aKUWIA 3aTPYAHEHA 11 B CBA3W C MEHAKOLMMUCS POC-
CUACKAMI OrpaHn4eHNsMU (KOHTPCAHKLMSMU) W 0Bep-
KOMMNagHCOM  (M36bITONHbIMIA  TpeboBaHuaMun.— BG)
NHOCTPAHHbIX 0aHKOB, MHOrME M3 KOTOPbIX CHUTAIOT
[eHbrn 13 Poccn TOKCUYHBIMU, [aXe eciu B chen-
Ke HET CAHKUWOHHbIX ML, BKAKYasA (UHAHCUPYHOLNIA
0aHK»,— MH(opmupyeT agsokar Forward Legal.

HeobxogumocTb nonyy4atb 0[00pPEHME Ha ChENkKy
[paBUTENbCTBEHHON KOMUCCAN OCNOXHAET NpoLedypy
CMEHbl COCTaBa aKLMOHepoB. COrnacoBaHue 3afepxu-
BAET 3aKPbITUE CAENKM Ha TPU-YETbIPE MECALa, a TaKkKe
MOXET NMOBAUATbL Ha HEKOTOPbIE YCNOBUS, O KOTOPbIX pa-
Hee [J0roBOPUANCH CTOPOHBI.

B kayectse sipkoro npumepa Onbra Kpyrnosa npu-
BOONT KaHaackyto Kinross Gold, kotopas mocne pac-
CMOTPEHIS CLENKM B NPABIUTENLCTBE NPO/Jana CBOM poc-
cuidckuii 6usHec komnanun Highland Gold 3a $340 mnH
BMECTO M3Ha4anbHO NnaHnpoBasLUnxcs $680 MaH.

Mpoueaypa NPOA@XM WHOCTPaHHOro OM3Heca, no
HabmtoaeHUaM rocnoxn Kpyrnosoid, NpoXoauT CeroaHs
Mo TPEM OCHOBHbIM Cxemam. [1epBble CAENKN MapTa —
anpens nposoaunuck 6e3 Haanexatlero due diligence
(aKcnepTI3bl, ayanTa), a Takxke 6e3 rapaHTuil Co CTOPOHBI
Mpo/aBLa, HO MO CHIKEHHbIM LIEHAM B Pa3Mepe OfHOIA-
aByx EBITDA. Btopoit TMn CAEnoK cocTasnger npojaxa
bu3Heca ero mMeHemxepam (management buyout) ¢ 06-
pPATHbIMU  OMLMOHAMM, KOPMOPATUBHBIMYU [0r0BOpaMiA,

OﬁﬂSbIBarOLLI,I/IMVI HOBbIX aKLIWOHEPOB ros0coBath No BO-
npocam ynpaenexist 613Heca onpefeneHHbIM 06pasom,
470, N0 CYTH, SBNSETCS KBA3UMPOAAXEI.

K TpeTbeit rpynne MOXHO OTHECTI PbIHOYHbIE CAEN-
K C 3anpeTom UCnojib30BaTb TOBAPHLIE 3HAKN ObIBLLNX
BNafieNbLEB, a TAKXKE XECTKUMM TPeBOBaHUAMN K TOBAp-
HbIM 3HaKaM HOBbIX BNafenbLeB (1CKM04eHNe LIBETOB,
(hopm, 0603Ha4eHWiA, KOTOPbIE MOrAK Obl HANOMUHATL
MPeXHIe TOBAPHbIE 3HaKK). [TOMUMO 3TOr0, ECTb NPUME-
Dbl 8AMHNYHbBIX CAly4aeB Mo NONbITKe 06MeHa B3Hecamu,
KOraa 3apy6eXHblil MEHSINM Ha POCCUACKWA, W Apyrue
HETUNWNYHbIE NOAX0AbI.

OnbIT, NONYy4eHHbI
KOMMaHWAMI 33 BPEMS CMELNanbHO BOBHHOW onepa-
LK, NPUBOMNT Y4ACTHNKOB PbIHKA K Pa3HbIM BbIBOAAM.
B MAQ «3Hen Poccusi» roBopsT 0 HEOBXOAMMOCTM CO-
XpaHATb He TOMbKO (DUHAHCOBYI), HO W COLMAmbHYIO
YCTOM4MBOCTb: 0CTABATLCS OTBETCTBEHHBIM paboToaare-
NEM, NMOALEPXMBATL MECTHbIE COOOLIECTBA B PErOHAX
CBOEr0 NPUCYTCTBUS.

Bapsapa KHyToBa paccyxaaert, 410 3anpet Ha CAEMKM
C JONAMI WHOCTPAHLEB U3 HEAPYXECTBEHHBIX CTPaH B
DOCCUIACKNX CTPATErNYECKNX NPEANPUATASIX, KOMNAHUSX
TIK 1 6aHkax fo koHua 2022 rofa, ¢ OfHON CTOPOHI,
N03BONSIET COXPaHNUTL Status quo, ¢ Apyrot — 6pocaet
CEePbEe3HbIil BbI30B MEHEIKMEHTY. PyKoBOANTENb KOMNa-
HUM HE MOXET [e/iCTBOBATb B MONb3Y 0JHOM0 aKLMOHEpPa
N B ylep6 apyromy. «3ajada NpakTUHECKM Hepellae-
mas: 06ecneyutb aMMEKTUBHOCTL MOPON B HApYLLEHNe
KOpNOpaTUBHbIX Npoueayp. A bl pekomeHzoBana Ton-
MEHEMKEPAM NoNyYaTb HOPUANYECKME W (UHAHCOBbIE
KOHCYMbTAUMK Y He3aBUCUMbIX CMEUWanucTos, YTOObI
MPaBUIbHO YNpaBNsTh PUCKAMKW U MUHUMU3UPOBATH
OTBETCTBEHHOCTb»,— PE3IOMUPYET MNapTHep, aABoKar
HOPUANYECKOI KoMNaHUU «GOoTOU>.

CTenaH 3ailieB NpMBOAUT W3BECTHOE BbIPAXEHUE O
TOM, YTO HENb34 CKNaAblBaTh BCE AilLla B OHY KOP3UHY,
Mest B BUAY, 4TO Nt0O0E KPYNHOE NPeanpuaTiAe JOSHKHO
IMETb 3aMachl W anbTepHaTiBbI C TOYKI 3PEHUS TEXHO-
IOTUiA, NOCTABLUMKOB, CbIpbs: «KacaeTcs 310 U MeTo08
ynpasnexus. JTnbepanbHblii (3anafHblit) CTUAb ynpas-
NEHNS, KONNEKTUBHOE NPUHATUE PELUEHMIA, ,61PIO30BbIE
0XN0KpaTUK" NOAXOAAT ANS ChITbIX 1 CIOKOWMHbIX BPEMEH.
Kpn3ncHble cuTyauum TpebyroT XeCTKMX U 6bICTPbIX, Ya-
CTO HEOYEBUAHBIX W HENOMYNAPHBIX PELLEHNA HA (DOHE
00MIbLIOTO KONUYECTBA HEOMPEAEeNeHHbIX 1 AMHAMUY-
HO MEHSoWMXCA (akTopoB». VIMEHHO KOMNETEHUMAM
KECTKOro  (MHOrAa  AMKTATOPCKOr0)  aHTMKPU3MCHOMO
ynpaBsNexus, Kak NpeacTaBnAeTcs rocnoaunHy 3ariliesy,
HEOOXOAMMO CEroaHs yAensTb 0c000€ BHAMaHe. |

YNPABJIEHUE
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