«30J10TOM MAPALIIOT» —
CIIaceHue Ton-MeHeaxKepa?

Ilomanose H.A."

«30I10ThIE MapaIOTED — 3TO MPEPOraTuBa UCKIIOUUTEIBHO TOI-Me-
HE/DKMEHTA aKIIMOHEPHBIX 00mIecTB. Takue MHCTPYMEHTHI UCTIONB3YHOTCS
B KPYITHBIX KOMITAHUSX, IIPH 3TOM Y «30JI0TOTO MapaIloTa» eCTh IBe (QyHK-
[IUU: 3aI1UTa PYKOBOACTBA U 3all[UTa CaMOI KOMIIAaHUH OT BO3MOXKHOTO 3a-
xBara (TOTJIOIICHN ).

B crarbe mpoBOaUTCS CpaBHUTEIHHO-TTPABOBOM aHAN3 «30JI0THIX Ta-
paioToBy 3a pyoexxoM u B Poccum, paccMaTpuBaeTcst BOIPOC O BEITLIATE
JTAHHBIX HHCTPYMEHTOB C MPAKTHYECKON TOUKH 3pEHUs. ABTOP MPEIPUHU-
MaeT TOIBITKY PACCMOTPETh «30JI0ThIE TAPAIIOTED) KaK HETaTUBHOE SIBJIC-
HUE, KOTOPOE UCIONB3yeTCs Ha MPAKTHKE KaK MHCTPYMEHT 3J10yIoTpedie-
HUS IPABOM H CTI0C00 OOpBOBI C BBHIKYIIOM aKIUil B paMKax 0053aTeIbHOTO
MIPEUIOKEHUS.

Knroueswvle cnosa: «30110Thle APAITIOTEDY; «30JI0THIE SKOPSDY; HENPY-
JKECTBEHHOE TOMIIONIEHHUE; 3JI0YNOTPEOICHHE TPaBOM; TOCY/IaPCTBEHHBIC
KOPIOPAIIHH; TOTI-MEHEIKEPHI.

«30J10TBIEe APAIIIOTD» MPEACTABIISIIOT COO0H clielMaIbHbIEe CoIvalie-
HUSI C COTPYAHUKAMH KOPIOPALMH-LENN O BBIILUIATE UM 3HAYUTEIILHON Jie-
HE)KHOM KOMIIEHCALWH MPH YBOJIBHEHUH BCJIECICTBHE U3MEHEHUS KOHTP-
0JIs HaJl KOpIiopanuei-1enso. «30J10ThIe NapaloTe (golden parachutes)
npeaHa3HaueHbl, KaK MPaBWIO, Ul TeHEPaIbHOTO JIUPEKTOpa U JIUL, 3a-
HUMAIOLIMX BBICIINE PYKOBOISIINE AOJDKHOCTHU. 1o BenmunHe «napariio-
THI» OOBIYHO COCTABJISIIOT HE MEHEE YeM TPH IOI0BbIe 0Aa30BbIE 3apIlIaThl
cotpyaHuka. Tak, komreHcauus renepansHoMy nupekrtopy Citigroup Inc.
Jx. Puny cocraBuna 30 MJIH AOJIAPOB, IUTIOC €KEr0IHAs BBIILIATA B 5 MITH
JIOJUIAPOB MOKH3HEHHO' .

Crnenyer cka3arb, uTo B l1IBeiiiapun Bonpoc o «30JI0THIX MApaIIIoTax»
BbIHOCHJICS Ha pedeperiyM. C HHUIIMATUBOM O MPOBEACHUN pedepeHy-
Ma BBICTYIMJI IIBEHIIAPCKUH MPEANPHUHUMATENb, & HBIHE ceHaTtop Tomac
MuHzep mocie Toro, Kak pyKoBOJICTBO BTOPOTO I10 BeJIMUKHE (apMaleB-
tryeckoro koHuepHa Ilselinapun «NOVARTIS» 3asBuno o HamepeHun

*[Moranos Hukonai AnekcanpoBud — K.10.H., TOUEHT Kadeapbl MEXK Ty HAPOIHOTO YACTHOTO
u rpaxnanckoro npasa MI'TMIMO (¥Y) MUJ] Poccun. potapovulgu27@yandex.ru.
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BBIIJIATUTD 72 MIIH (PPaHKOB yXOAALIEMY B OTCTABKY PYKOBOJHUTEIIO KOM-
nannu Janmamo Bacenne miist Toro, 4To0bI TOT B TeueHue 6 JeT He pabo-
TaJ B KOHKYPHPYIOIIKX prpmax.

Pesynbrarer: 68% mBelinapues 1 26 KAHTOHOB BBICKa3aJIMCh B OAIEP-
JKKY 3aKOHOIIPOEKTA, PEATOJIAraloero KOMIIEKC OrpaHUYEHH, KOTOphIe
JIOJDKHBI KOCHYTHCSI JIOXOJIOB TOTI-MEHEKEPOB.

TepmuH «30motoii mapamror» (golden parachute) npuien Kk HaMm U3 ame-
PpHKaHCKOI On3Hec-TeKcHKH. [[puMeHeHne 3Toro Mexanusma cTajio 0CoOeH-
HO nonyJisipHbIM B Poccnn B cBsI3u ¢ TeM, uto B [locranosnennu Koncrury-
mroHHoro Cyna P® ot 15.03.2005 Ne3-I1 Ob110 IpHU3HAHO, YTO MOJIOKEHHUE
3aKOHOJaTeIbCTBA, JOMYCKAIOIIEe BOZMOKHOCTh JOCPOUYHOTO PACTOpPIHKE-
HUSI TPYZLOBOT'O I0TOBOpa C PYKOBOAMTENIEM 0€3 yKa3aHUsI MOTHBOB ITPHUHSI-
THUS TAKOTO pelleHus, He npotuBopednT Koncturyunn Poccniickoit dene-
pauuy, MOCKOJIbKY HE SIBIAETCS MEPOU FOpPUINYECKON OTBETCTBEHHOCTH,
OJIHAKO He JI0MycKaeTcs 0e3 BHIIIATH €My CIIPAaBEAIMBON KOMIICHCAIUH.

W3 B3anMocBs3aHHBIX OJ0KEHUH 1. 2 cT. 278 n cT. 279 TK P® MoxkHO
CZEaTh BBIBOJI, UTO KOMITEHCAIVsI BBIIIIAYMBAETCS PYKOBOIUTEIIO OpraHt-
3allM UMEHHO B CIy4ae JOCPOYHOIO MPEKpAaIleHUsl TPyJOBOTO 10T0BOPA.
B T10i1 cutyanum, koraa o pemeHuio yIoJHOMOUYEHHOTO OpraHa X03sHCT-
BEHHOT'O OOILIECTBA MOJTHOMOYMS PYKOBOJUTENS MPEKPALIAIOTCS B CBSI3U
C UCTEUEHHEM IIPEAYCMOTPEHHOTO YUPEIUTEIbHBIMU JOKYMEHTaMHU O011Ie-
CTBa CPOKa, Ha KOTOPBIH PyKOBOIUTEb ObLT N30paH, KOMIIEHCALIUS HE BbI-
TUTAYUBAETCS, YTO OATBEPKAACTCA CyAeOHON MPAKTUKOH (CM., HAapUMeEp,
Omnpenenenue Cankr-IlerepOyprckoro ropoackoro cyna ot 13.12.2010
N 33-16755). Ilpencrasisiercsi, 4TO NP YBOJIBHEHUH AUPEKTOPA MO COO-
CTBEHHOMY JKEJIAHUIO «30JI0ThI€ MapalllOThD» TAKKE HE JOJKHBI BBIIUIA-
ynBarbes. Kak onpenenun Koncturynmonnsiii Cyn, BeIIIatel 1o ct. 279
TK P® HocsT XapakTep KOMIIEHCALMH 32 HUYEM He 00yCIOBIEHHOE HEBU-
HOBHOE YBOJIbHEHHE T10 JKeJlaHuIo padoTonarens. Eciu tupekTop yBoiIbHS-
€TCsI caM, YCIIOBHH JUIS OCYIIECTBICHHUS TAKUX BBIILIAT HE BO3HUKAET (CM.,
Hanpumep, Onpenenenne Koncrutynmonnoro Cyna Poccuiickoit @enepa-
i ot 21.04.2011 N539-0-0).

Pasmep BbIMIaunBaeMol JUPEKTOPY KOMIIEHCALUHU MOXKET OINpeje-
JSITBCSL C YUETOM: CTa)ka padOThl PyKOBOIMTENS B KOMIIAHHUH, pa3Mepa ero
BO3Harpa)kJICHMsI, BPEMEHH, OCTABILEroCs 10 UCTEUEHUsI CpOKa AEHCTBUSA
TPYAOBOTO 10TOBOPA; CyMMBI OIIJIaThl TPYZA, KOTOPYIO YBOJIBHAEMBIH MMOITY-
yui1 Obl, IpoJoIIKasi paboTaTh B JOJDKHOCTH PYKOBOAMTEIISE OPTaHU3ALINY;
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JTOTIOJTHUTEIIBHBIX PACX0JI0B, KOTOPBIE OH, BO3MOXKHO, BBIHYK/ICH IIOHECTH
B pe3yJIbTare JOCPOYHOTO MPEKpPAIEH s J0roBopa’.

[IpakTrka BKIFOYSHHS B KOHTPAKTHI C TOTI-MEHE/KEPaMHU ITYHKTA O BbI-
IJIaTe «30JI0ThIX MapalloToB» nossuiack B Poccun B Havane 2000-x ro-
11oB. EskeroiHo Koimm4ecTBO KOMITaHUH, UCTIONB3YFOIINX TAHHBIN MEXaHU3M,
pacrer Ha 20-25%".

OTHOIIIEHUE K «30JIOTHIM TapalroTamM» HeoqHo3HayHo. CyIlecTByeT
MHEHHE, YTO «30JI0TOW MAapaIlioT» SBISIETCS OAHUM U3 METOJIOB 3alllUThI
OT BpaXKJIeOHOTO MOTIIOIIEHUS. MOYHO YCIIBIIIATh, YTO «30JIOTHIE TTApaIIIo-
TBI» CHOCOOHBI OTITYTHYTh NOTEHUMANBHBIX MoKynareixed AO (O0O) or-
POMHBIMH BBITIJIATAMU TI0 CO3JJaHHBIM KOMITCHCAITUOHHBIM «ITapaIloTaM).
Bmecte ¢ TeM MpoBeICHHBIE SKOHOMUCTAMH UCCIIEIOBAHMS MTOKA3bIBAIOT,
4TO 3TO Jalieko He TakK. CyliecTByeT ¥ MHEHHE O TOM, YTO «30JIOTHIE Mapa-
IIFOTBD) SBJISIFOTCSI OTIIMYHBIM MOTHBAIIMOHHBIM MEXaHU3MOM ISl TIPUBJIC-
YEeHUs B KOMITAHUIO BEICOKOTTPO(ECCHOHAILHOTO TOIT-MeHeKepa. Hakonerr,
HEKOTOPBIE MOJIATal0T, YTO «30JI0TOM MapallroT» SBISETCS CBOSOOpa3HbIM
3HAaKOM KaueCTBa KOMITAHUH, CBHJICTEILCTBYIOIIAM O TOM, YTO «B 3TOH KOM-
MaHUK 3a00TATCS O IIEHHBIX paOOTHHKAX». «30JI0ThIE MAPAIITIOTHDY MOTYT
OBITH HEOOXOMMBI JIJIsl TOTO, YTOOBI IIPUBJICKATh U yICPKUBATh TaJIaHTIIH-
BBIX MEHEPKEPOB. IMEHHO OATOMY MHOTHE KOMIIAHHH BKJTFOUAIOT «30J10-
ThIE TIAPAIIIOTHD B KOHTPAKThI. TakuM 00pa3oM, eIMHCTBEHHBIN, KOTO «30-
JIOTOW TApAIIIOT» JEHCTBUTENBHO 3aIUIIACT U CIIacaeT OT BPaKIeOHOTO
MOTJIOIEHHsI, TAK 3TO MEHEDKED’.

Kak oTMeuaroT HeKOTOpbIE aBTOPBI, B TIEPBYIO O4EPE]lb TaKas Mepa BBO-
JIATCS JJIS1 TOT0, YTOOBI 00€30IMACHTh BIACIbIEB KOMIIAHUU OT BO3MOXKHO-
'O HEJIOBOJILCTBA TOTI-MEHE/DKMEHTA B CITydae yBoJIbHeHHs. CUMTAETCS, 4TO
TapaHTHsI «30JIOTOTO MAPAIIOTay SBISETCS 3aJI0roM 0e30eHOro OyayIie-
ro, ONarojaps 4ueMy JUPEKTOpa KOMIIAHUN HE CTAHYT UCKATh aJIbTCPHATHB-
HBII UCTOYHUK JIOXOJIa WM MTPOBOJIUTH KaKue ObI TO HU OBLTO MaxUHAIIUN
BHYTpPHU CaMO¥ KOMIIaHUU-Pa0OoTOAaTeNs (TaKUX, HApUMep, Kak YBOJ[ aK-
TUBOB). Takke HAJIMYKE «30JI0TOTO MAPAIIOTa» CO3/1aeT HETaTUBHBIC I10-
CJIEAICTBUS JIJIsl CTOPOHBI, OCYIIECTBIISIFOIIEH KaKoi-IN00 3aXBat (HarpuMep,
MOTJIONIEHUE FOPUIUIECKOTO JIUIA), U CMATYAET HETAaTUBHYIO PEAKIIUIO Me-
He/DKepa Ha YBOJIBHEHUE, T.€. OIISTh K SBJISIETCS TAPAaHTOM TOTO, YTO YBO-
JIEHHBIN JUPEKTOP He OYIEeT MCTUTH pabOTONATENO U KOMIIAHUK®,

HecMmotps Ha TO, 4TO IS TOMI-MEHEPKEPOB UCTIOIB30BaHUE «30JI0THIX
MapanroTOBy SBISETCS OTPAIHBIM, aKIIMOHEPHl POCCHIUCKUX KOMIAHUN

223



B OCHOBHOM Macce MoKa OTHOCSTCSA K JaHHOMY MHCTPYMEHTY WJIM HaCTO-
POEHHO, UM HETaTUBHO.

Crnenyer cka3ath, uTo [Ipesunnym Bricmero apOutpaxkHoro cyna
P® cBoum nocranoBnenuem ot 04.09.2012 r. mocTaBua TOUKY B Jeje
Ne A73-8147/2009, npu3HaB HeACHCTBUTEFHBIM YCIOBHE KOHTPAKTA C I'e-
HEepaJbHBIM IUPEKTOPOM aKLIMOHEPHOTO O0IIeCTBa O KOMIIEHCALINH 3a J0-
CpouHOe yBoJbHEHHE B pa3mepe 60 miH pyO. Ilpu Tom, uto panee B OT-
HOIIIEHUH ATOW ke camoi KommeHcanuu BepxoBHelil cyn PD B cBoeMm
onpenenernu ot 26.05.2010 r. mo gemy Ne 58-¢p10-92 nmoarBepau 3akoH-
HOCTh ee B3blckaHus. Jlerno Ne A73-8147/2009 npumedaTenbHO TEM, UYTO
Bricimii apoutpaxusii cyn PO pazpernn ccbuiatbest Ha HEro AjIst IepecMo-
Tpa CIIOPOB CO CXOKUMHU 00CTOSITENbCTBAMU. TeM He MeHee, 3TO He 0O3Hava-
€T, YTO KOMITaHHsI MOKET IPOTHKCATh B IOTOBOPE KOMIIEHCALIMIO 32 YBOJIbHE-
HHE, a IOTOM OTKa3aThCs €€ BBIIUIAYUBATh. J{J1s1 TOro HEe0OXOIMMBI BECKHUE
apryMeHThl, HallpUMep, HEOCBEIOMIIEHHOCTh aKLIMOHEPOB O HAJIMYUU T10-
JOOHOTO YCIIOBHSI B JOTOBOPE MJIM HECOOMIOeHNE TpeOOBaHUK KOpHopa-
THUBHOTO 3aKOHO/IaTENILCTBA TP €€ YCTAHOBICHUH.

Heob6xoanmo oTMeTuTb, 4To B Cy1eOHOM PaKTHUKE CYLIECTBYIOT IPUME-
PBlL, KOTJ1a YCTaHOBJIEHHE «30JI0TOT0 MapallioTa» paclieHUBAIOCh KaK 3110~
ynoTpebieHue mpaBoM.

Tak, Kak IOAYEPKHYJI CYJI, U3 MAaTEPHAJIOB JI€Ja CIEYET, YTO OCIIapHuBa-
eMbl€ JeMCTBUSA M0 YCTAaHOBJIEHUIO MTOBBIIIEHHON KOMIIEHCALMH 32 YBOJIb-
HEHUE PYKOBOIUTENS («30J0TOH MapamioTy) COBEPIICHB! JOKHUKOM
B [IpeAIBEpUH OAHKPOTCTBA — 33 6 MECSIIEB 10 0OpaleHus JOJKHUKA C CO-
OTBETCTBYIOILIUM 3asIBIICHUEM.

Kak 0b110 yCTaHOBICHO CyZOM NEPBOI HHCTaHLUH, CyMMa TPeOOBaHUN
kpeauropoB OO0 «CTK» npu obpaiieHn# 10KHUKA € 3asBICHUEM O ITpH-
3HaHUH €r0 HECOCTOSATEIbHBIM (0aHKpOTOM) cocTaisiia 8§7397288,26 py-
6xeii. B xone npouenyp 6ankpoTcTBa cymMma TpedoBannii kpeautopos OO0
«CTK» yBenmuunacs 10 591198981,53 pybneii. [lpu aToM Ha pacueTHOM
cyeTe JOJKHUKA UMEIOTCS JIEHEeKHbIE cpesicTBa B pazmepe 1284606,83 py-
Oneii. OCHOBHasI IESATETBHOCTD JNOJDKHUKA, CBS3aHHAsI C ONTOBOM TOPrOB-
nel, He ocymectpisiack ¢ 2010 rona.

Takum 00pa3om, Ha ATy COBEpPLICHHS ACUCTBUI MO YCTAHOBICHUIO
MOBBIILICHHOW KOMIIEHCAIMU 32 YBOJLHEHHE JOJDKHUKY OBLTO WIIM JTOJIK-
HO OBUIO OBITH U3BECTHO O HAJTMYUH MIPU3HAKOB HEIJIATEKECTIOCOOHOCTH.

Hlypy6ypa E.N. He npeacTaBun 060CHOBAaHHS TOTO, YeM OBLIO BHI3BA-
HO YCTaHOBJIEHHE MOBBIIIEHHOTO pa3Mepa KOMIIEHCAIUH 32 YBOJIbHEHUE
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(«30J10TO# MapaIIoT») C y4eTOM (PaKTHUECKOTO MIPEKPALICHHUS XO3IHCTBEH-
HOMW J1eATENbHOCTH OpPraHU3allii, OTCYTCTBUS Y HETO UMYIIECTBA, JOCTA-
TOYHOTO JJIs1 yAOBIETBOPEHUs TpeOoBaHMU KpeAUTOpoB. U3 npencTapneH-
HBIX MaTepPHAaJIOB Jiefia He CICAYET, YTO UMEJICS KOPIOPATHBHBIN KOH(IINKT,
ceszanHbI ¢ yuactuem B OOO «CTK», unu yrposza HeapyKEeCTBEHHOTO
MOTVIOLICHUS, KOTOPBIE MOIJIM Obl CBUAETEIILCTBOBATH O HEOOXOIUMOCTH
YCTaHOBJIEHHS MOBBIIIEHHON KOMITEHCAIIMH 3a YBOJIBHEHHE B MOJB3Y Py-
koBouTeNst. OOCTOATENBCTBA [IeIa TAKXKE HE CBUAETENBCTBYIOT O TOM, YTO
ypy0ypoii E.. B mepron ucnoaHeHUsI UM 0053aHHOCTEH PyKOBOAUTENS
000 «CTK» coBepmanuce AelcTBUs, TO3BOIMBILINE YMEHBIINTE pa3Mep
KpPEIUTOPCKOH 3aJ0JKEHHOCTH.

ITpu 3TOM coracHo MyHKTY 2 cTathi 126 3akoHa 0 6aHKPOTCTBE C JaThl
OPUHATHS apOUTPAXKHBIM CYJOM pEILEHHs O MPU3HAHUM JOJKHHUKA OaH-
KPOTOM M 00 OTKPBITHH KOHKYPCHOTO IPOU3BOACTBA MPEKPALIAIOTCS TOJI-
HOMOUUS PYKOBOJIUTEJS TOJKHHUKA, HHBIX OPraHOB YIPAaBICHUS OJIKHH-
Ka U COOCTBEHHUKA MMYIIECTBA JODKHUKA — YHUTAPHOTO HPENPUSITHSI .

B 371011 cBs131 Ha naTy coBepIeHUs AEHCTBUI MO YCTaHOBIEHHIO TIOBBI-
IIEHHOM KOMIIEHCalnu 3a yBojibHEHHE ¢ yueToM Hamuuug y OO0 «CTK»
3HAYUTEIbHOW KPEAUTOPCKON 3a0JKEHHOCTH M MPU3HAKOB HEIUIaTeXe-
cnocoOHocTH nomkHUKY U LLlypyOype E.W. Obu1a oueBrIHA BO3SMOKHOCTh
CKOpOTO YBOJIbHEHUS PyKOBOJHUTEIIS.

Takum 00pa3zom, €AMHCTBEHHOH 1IETbI0, KOTOPYIO MPECIe0BAIN JOJIK-
nuk 1 LypyOypa E.J1. pu coBepuieHnn ocrnapuBaeMbIX ICHCTBHM, SB-
JSUI0OCh BOSHUKHOBEHHE JIEHEKHOTO TpeOoBaHus B pa3mepe Oojee 2 MuII-
JMOHOB pyOnel, urto mo3Boiuio 0wl lypyOype E.U., sBasromemycs
3aMHTEPECOBAHHBIM JIMIIOM 110 OTHOLLICHHIO K JOJKHUKY (cTaThst 19 3ako-
Ha 0 0AaHKPOTCTBE), MOJYUYHTH JICHEKHBIE CPEICTBA U3 KOHKYPCHON MAacchl
MIPEUMYILECTBEHHO Nepe]] KOHKYPCHBIMHU KPEAUTOPAMHU.

BcnencrBue HenoOpOCOBECTHBIX AEHCTBUI TODKHUKA U €ro ObIBIIE-
ro pykoBoguTtens kpeautopsl OO0 «CTK» nuimanuch yacTu TOro, Ha 4ToO
OHM CIPaBEAJIMBO PACCUUTHIBAIIN MPH JOIKHOM PacIpeeIeHUH KOHKYpC-
HOM MaccBhl.

CrnenoBarenbHO, CTOPOHAMHU OCHApUBAEMON CHIEIKHU JOMYILEHO 3710Y-
notpebiieHre NpaBoM, a UMEHHO: HMEJIO MECTO HEZ0OPOCOBECTHOE MOBE-
JIEHUE MCKJIIOYUTENEHO C HAMEPEHHEM NMPUUYMHEHUS Bpelja KOHKYPCHBIM
KpeauTopam®.

OTaensHO clenyeT OTMETUTh HAMETHBIIYIOCA B IOCJEIHEE BpeMs
TEHJICHLIUIO POCCHUHCKOTO 3aKOHOTBOPYECTBA HA OTpaHUUYEHHUE pasMepa
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«30J10TBIX MapamoToBy. Tak, 20 mas 2013 roga B [ocynapcTBennyro ymy
DenepanprHoro Codpanust Poceniickoit denepannu Obl1 BHECEH MPoeKT De-
nepanbHoro 3akoHa Ne 281550-6 «O BHeceHnn u3MeHeHui B TpynoBoi Ko-
nekc Poccuiickoit @enepannu B LIEISAX OTPaHUYEHUS pa3MepOB KOMIIEHCa-
LIUOHHBIX BBITUIAT PYKOBOAUTENSIM I'OCY/IapCTBEHHBIX KOPIOPALMI U HHBIX
rOCYIapCTBEHHBIX OpPraHu3auii»’. 3aKOHOMPOEKT OrPAHMYHUBAET pa3Me-
pBl KOMIEHCAMK MPHU NMPEKPALIEHUH TPYAOBOTO AOroBopa ¢ IIaBaMH ro-
CYZIlapCTBEHHBIX KOPIOPALUI U PyKOBOJUTEISM APYTHX OpraHU3aluil ¢ 10-
nei rocynapcTBeHHOTo yuactus 6omnee 50%. B yacTHOCTH, pyKOBOAUTENSIM
TOCYAAapCTBEHHBIX KOPIOPALNH PH YBOJIbHEHUH NIPEAYCMaTPUBAETCS BbI-
1ara B pa3Mepe oT 3 10 12 3apruiat, a pyKOBOAUTENAM IOCYIapCTBEHHBIX
KoMIaHui — oT 3 110 18.

TeM He MeHee, yKa3aHHBIA 3aKOHOIPOEKT BPsAJ JIM MOKHO Ha3BaTh CO-
BEPIICHCTBYIOIINM POCCUIICKOE PErYIMPOBaHKE B 00JIACTH IPaBHiIa HEBMeE-
1aTesbeTBa. Bo-nepBhIxX, ¢ TOUKM 3peHus IpeaMeTa perylIupoBaHus H3Me-
HEHHUs 3aTParuBaoT JUILb crieruduiaeckre cyObeKThl: TOCYaapCTBEHHbIE
KOPITOpaLyy ¥ OpraHu3allly, B YCTaBHOM KaluTale KoTopsix 6omnee 50 mpo-
LIEHTOB aKMi (moneit) npuHaiexut Poccuiickoii deneparnyn, cyobekTaMm
Poccuiickoit @enepannu, rocy1apcTBEHHBIM OpraHaM HIIM OpraHU3aLHsIM.
OTO 03HAYAET, UTO JaKe €CIIM 3aKOHOIPOEKT OyAeT NPHUHST, Ha aKLIHOHEP-
HbIE 001ecTBa 0e3 CyIIECTBEHHOTO TOCYIapCTBEHHOTO y4acTHs OH pac-
HPOCTPaHATHCS HE OyJIeT.

[Tomumo 3TOTrO, KaK yKa3blBaeTcs B MOSCHUTENIBHOH 3alHMCKe K 3aK0-
HOITPOEKTY, LieJIb U3MEHEHHH — TOOUTHCS OOJbILEH cOlMaNbHON CrpaBe-
JUBOCTH IPH BBIIUIATE KOMIEHCAIMM PYKOBOAUTEISAM TOCYIapCTBEHHBIX
OpraHM3alMi MIPHU YBOJBHEHUH, HE OTMEHSS IIPU 3TOM IPHHILIMIIA BO3HAT-
PaKICHUS 3a AOCTUTHYTHIE PE3YJBTaThl B pad0Te, a 3HAYUT, 3aKOHOIPOEKT
HOCHT CKOpE€e COLMAIBHBIN UM aHTUKOPPYILMOHHBIA XapaKTep, HeKeln
OTpa)kaeT CTPEMIIEHHE POCCUICKOTO 3aKOHOAATENS K YYUIIEHUIO POCCHMH-
CKOT'O KOPIIOPAaTUBHOTO 3aKOHO/IATEIbCTBA.

B T0 e BpeMmsl, mpaKTHKa BBIIJIAT «30JI0THIX MMApAIIOTOB» B POCCHII-
CKMX KOMMEpPYECKHX OpPTaHH3alusiX, B TOM YMCIIE B aKIIMOHEPHBIX OOIIe-
CTBAaX, CBUIETEILCTBYET O HEOOXOJMMOCTH COBEPLICHCTBOBaHMS 3aKOHO-
JIaTeIbCTBA.

B 2007 rony nepen peoprannzanueit PAO «kEQC Poccumn» rmasa xoi-
nuHra AHaronuii UyOaiic yTBEpAu MPOrpaMMy «30J0TBIX MApaIIiOTOB)
JUIsl pyKOBOAMTENEH, B pe3ynbTaTe KoTopoil masa «MocaHepro» AHaro-
nuii KoricoB momyumit npu orctaBke 35 MITH py0., TeHEepaIbHbIN AUPEKTOP

226



OI'K-5 Anaronuii Byms — okono 30 mitH py0., 16 JOIKHOCTHBIX JIII, BXO-
JuBIIMX B opranbl ynpasienus OI'K-2 — 557 mun py6.

B urone 2009 roga noct npe3uaenta «CTC Menua» nokunyn Anek-
caap Pomusuckuit. B Hosiope «CTC Meaua» B cynax CIIIA oGBuHMIA
€ro B HapylIEHUU KOHTPAKTa M IMOMOIIN KOHKYPHUPYIOLIUM TeJeKaHalaM
HMI'-TB. B nekabpe cTOpOHBI MOANKCAIN MUPOBOE COIIAIIEHHE: TOCIO-
nuH PonmHsHCKHI OTKa3ancs oT TpeTu npuuurarommxcs emy akiauii CTC
Y OTILIMOHOB, a KOMITAaHHS 0053aJ1ach BBIITYCTHTB B €TO MIOJIb3Y OKOJIO 2 MITH
JIOTIONTHUTENBHBIX akiui (1,34% ycTaBHOTO KanuTaia KOMIIAHUH) U BBITLIA-
TUTH 25,9 MITH 0171 B Ka4€CTBE PEMHUAIBHBIX TIATEXKEH.

B anpene 2011 roga komnaHuy, BXOJSAIINE B TPYIITY «YpalKaaui» 3a-
TUIATHIIM TOTI-MEHeKepaM, YIISAIUM U3 koMnanuu, oosiee 400 miH pyo.
Bonee nonoBuHbI 3T0# cyMMbI — 220 MITH py0. — MOIy4ni1 ObIBILUI pe3u-
JIeHT koMIanuu Jlennc Mopo3os.

17 nexabps 2012 rona coet aupextopoB OAO I'MK «HopHukens»
MPHUHAJ OTCTaBKY reHanpekTopa Brnagumupa CTpaKalkOBCKOTO C OTCTYTI-
HeiMU B 100 MutH omi. 18 gekaOpsi 9Kc-reHepanbHbId JUPEKTOP CTall BU-
Le-Pe3UIEHTOM KOMITaHUH.

27 mapra 2013 rona coBeT nupekTopoB «PocTenexoMay IpHHSI 10CpOU-
HYI0 OTCTaBKy npe3ujeHTa Anekcanapa [IpoBoropoBa ¢ npemueil B pa3me-
pe okoio 80 MITH py6. U «30J10ThIM mapaiotom» B 200 miH py6. '

Heo0xoauMo y4uTBIBaTh, YTO «30JI0THIE MAPALIIOTHD, KaK TAKOBBIE,
MPEACTABIISIOT COOOH HEraTUBHOE SIBJIEHHE, KOTOPOE MOXKET OBITh UCTIOJb-
30BaHO KaK HHCTPYMEHT 3JI0yOTpeOIeH s TPaBOM U cltoco0 60pbObI € BbI-
KyTIOM aKIMi B paMKax 00s3aTeIbHOTO NPeIUIOKEH s, TeM OoJiee KOrza peub
UJET O TAKHMX CYIIECTBEHHBIX CyMMaX KaK MPUBEACHHBIE BHIIIIE.
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“Golden parachute”

is to Save the Top-Manager?
(Summary)

Nikolai A. Potapov*

“Golden parachute” is a prerogative of the top management of joint
stock companies. Such tools are used in large companies; the “Golden
parachute” has two functions: protection of the management and protection
of the possible seizure of the company (absorption).

The article carries out a comparative analysis of “Golden parachutes”
abroad and in Russia, considers the question about the payment of these
instruments from a practical point of view. The author attempts to consider
the “Golden parachutes” as a negative phenomenon, which is used in practice
as an instrument of abuse of the right and the way to deal with the redemption
of shares under the mandatory offer.

Keywords: “Golden parachutes”; “Golden anchor”; hostile takeover;
misuse; state corporation; top managers.
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