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AHHOTauunA

Tpyd 4yneHa Cosema Oupekmopos He nodnadaem rnod delicmaue
mpydogozo 3akoHoOamernbcmea. [Ipu 3moM OH ucronHsem
ynpasneH4yeckue yHKyuUU, nosyyaem eo3HazpaxdeHue, a 0020-
80pbl C HUMU (hakmu4yecKku He 3akrodaromces. BosHukarom pas-
JUYHbIe pobremsl peaynuposaHuem ux mpyoda u Harno2oobroxe-
HUEM 803HazpaK0eHUs.

KntoueBble croBa: KoprnopaTMBHOE YrpasreHue, npodeccuo-
HanbHbIN AVPEKTOP, COBET AUPEKTOPOB, TPYA, BO3HArpaxaeHue.

Kpusuc, oxBaTumBmuii MUpOBYI0 (HDUHAHCOBYIO
cucremy B 2008 - 2009 ropmax, o6paTu BHUMaHNe
MHBECTOPOB U PEry/ATOPOB Ha BOIIPOCHI, CBSI3aHHbIE
C MCHO/Nb30BaHMEM KOPIOPATMBHOIO YIIpaBlIeHNsA
B KayecTBe BA)XHOIO MHCTPYMEHTa oObecHedeHMs
YCTOMYMBOCTY KOMIIAHMII U UX JOJATOBPEMEHHOIO
ycnemHoro pasputusA. K aToMy BpeMeHu 60/IbIINH-
CTBO POCCHUIICKMX KOMITAHUI McYepIay IpeuMylie-
cTBa (BO3MOXKHOCTM) JOTOHSIOIIETO POCTA POCCHUIL-
CKOJT 9KOHOMMKM Vi CTOJIKHYJIVICh C HEOOXOAMMOCTbIO
IIOMCKA VHBIX MICTOYHMKOB U MHCTPYMEHTOB JIO/ITO-
CPOYHOTO 3KOHOMMYECKOro pocTa. CHeKynATUBHbIE

ANANISHNEV V.V.
PhD in Economics, MBA (AMBA), CEO of the Moscow Cluster
Business Initiatives Limited Liability Company

E-mail: ananishnev@moscluster.com

Abstract

A relevant theme of the debt load of the population has appeared
at the stage of forming the Board member. The work is not covered
by labour legislation. At the same time the board member performs
administrative functions, remunerated, and contracts with them
actually are. There are some problems adjusting their labour
remuneration and taxation.

Keywords: corporate governance; a professional director; a board
of directors; labour remuneration.

MHBECTOPBI, IpeobIafaBIIe Ha POCCUIICKOM PbIHKE
B IIEpUO]] JOTOHAIOLIETO POCTa, YyTPAaTUIN MHTEpeC K
pOCCUIICKUM KOMITAaHUAM. JI0IrOCpOYHbIM MHBECTO-
paMm TpebyeTcs 4eTKOe NOHMMAaHMe CTPATerNIecKux
Le/ell ¥ MepCHeKTIB KOMIAHUN U YOeXJeHHOCTD B
TOM, YTO VX IIpaBa He Oy[yT HapyLIEHbI, 4YTO HEBO3-
MO>KHO 63 y/Ty4IeHVs IpaKTUKM KOPHOPATVBHOTO
ympasnenus [1, 9].

«KoproparusHoe yIpaBjieHue» - IOHATHE, OX-
BaTbIBAOIllee CUCTEMY B3aMIMOOTHOLIEHUIT MEeX[y
VICHO/IHUTEIbHBIMY  OpTaHaMM aKIVIOHEPHOTO 00-
1leCTBa, €r0 COBETOM JMPEKTOPOB, aKLMOHepaMM U
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OPYIMMM 3alHTEPeCOBAHHBIMM CcTOpoHamu. Kop-
[OpaTMBHOE YIIPABJIeHME ABJACTCS MHCTPYMEHTOM
IJIsT Ompefie/ieHNs Iiefeil o01ecTBa u CPencTB Ji0-
CTVDKEHUS ITMX LeJielt, a Takke obecredeHus 3¢-
(beKTUBHOTO KOHTPOJIS 32 IEATENbHOCTBIO 001eCcTBa
CO CTOPOHBI AKIIMIOHEPOB U JAPYTUX 3a/IHTEPECOBAH-
HBIX CTOpPOH. OCHOBHBIMM Le/IAMM KOPIOPATUBHO-
rO YIpAaBJIEHUA ABIAIOTCA CO3JaHME JIeMICTBEHHON
CUCTeMbl ObOecreyeHNs] COXPAaHHOCTU IIPeNOCTaB-
JIEHHBIX aKIIOHepaMU CpefcTB U ux 3¢ deKTBHOro
VICIIOTTb30BAHN, CHIDKEHIE PUCKOB, KOTOpbIe MTHBe-
CTOPBI He MOTYT OLIEHWUTDb VM He XOTAT IPUHNMATD U
HeOOXOIVMOCTD YIIpaB/IeHNs KOTOPBIMM B JIOJITO-
CPOYHOM TIepPHMOZEe CO CTOPOHBI MHBECTOPOB HEW3-
0€XXHO BJIeYeT CHIDKEHIE NHBECTUI[MOHHOI ITPUBJIe-
KaTe/TbHOCTY KOMITAaHUM U CTOMIMOCTH ee aKI[MIL.

CoBeT OMpPEeKTOPOB OCYILIEeCTB/IAET CTpaTermde-
CKOe yIIpaB/ieHVe OOILIeCTBOM, OIpefenseT OCHOB-
Hble IIPUHIUIIBL U IOAXO/BI K OPraHM3alUY B 001Ie-
CTBE CUCTEMBI YIIPABJIeHNsI PUCKaMI 11 BHYTPEHHETO
KOHTPOJIA, KOHTPOJUPYeT HeATe/IbHOCTb MCIOTHMU-
TE/IbHBIX OPTaHOB OOINECTBA, a TAaKXXe peannsyer
VHBle K/ToueBble QYHKIVM [4].

CoBeT IUPeKTOPOB COCTONT U3 YIEHOB, KOTOPBIX
Ha3bIBaIOT II0-Pa3HOMY B PA3/IMYHBIX JOKYMEHTaX,
He M3MeH:AA UX QyHKIMOHAIA:

DenepanbHblil 3aKOH OT 26.12.1995 1. Ne 208-D3
«O6 aKIMOHepHBIX 00IjecTBaX» NPUPABHMUBAET IIO-
HATUS «WIEH COBETA JUPEKTOPOB» U «4JIeH Hab/oa-
TeJIbHOTO CoBeTa» [8];

Kopexc kopriopatuBHOro ynpasjieHus 4], ux Ha-
3BIBAET «YJIEHaMI COBETA INPEKTOPOBY;

QepepanbHOe AreHTCTBO IO YIIPABICHMIO TO-
CygapcTBeHHbIM umymectsoM (PocumymecTso)
UCIIONb3YeT IOHATHE «IIPO(ecCHOHANbHBIN AUpeK-
TOpP», pasfe/ssd UX CTATYChl HA HE3aBUCHUMOTO JUPEeK-
Topa 1 NpodeccroHaTbHOrO IIOBEPEHHOT0; Ha IPaK-
THKe, ICXOZASA U3 QYHKIMOHA/IA, IX YaCTO HA3bIBAIOT
«KOPIOPATUBHBIMY IUPEKTOPAMU».

[Ipn atom, mpodeccusi «4neH coBeTa gUPEK-
TOPOB» OTCYTCTBYET, T.K. B COOTBETCTBUM CO CT. 11
TK P® TpygoBoe 3aKOHOAATE/NIbCTBO ¥ MHbBIE AKTBHI,
cofiepKalye HOpMbI TPYZOBOTO IIpaBa, He pacIpo-
CTPAHSIOTCS HA C/IeYIOLVX JIMIL: YWIEHBI COBETOB M-
PeKTOpOB (HAOIOATEIbHBIX COBETOB) OPraHM3aINIl
(3a MCKTIOUEHMEM UL, 3aKTIOYVMBIINX C JAHHON Op-
raHM3alyelt Tpy[oBOl JOTOBOP); INLIA, paboTaomiye
Ha OCHOBAaHNUM JOTOBOPOB TI'PaKJaHCKO-IIPABOBOTO
XapakTepa; Apyrue JIMLa, eCIN 9TO YCTAaHOB/IEHO de-
IepanbHBIM 3aKOHOM [7].

AHO «AreHTCTBO cTpaTerM4ecKuX VHULUATUB
IO TIPOJBMYKEHNIO HOBBIX MIPOEKTOB» U ACCOIaln-
el «[IpodeccronanpHoe cOOOIECTBO AUPEKTOPOB
«[JupexTOpuyM» € ydacTieM aBTopa pa3pabarbiBaj-
cs1 IpodeCcCUOHANBHBIN CTaHAAPT B COOTBETCTBUU
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¢ TpeboBanuaMu MunTtpyna Poccun, HO 1o HacTo-
sLIETO BpeMeHNU OH He yTBepxjieH. Llenb cranpmap-
TOB TPOQeCCHOHANBHOI [IeSITEBHOCTY COCTOUT B
TOM, 4TOOBI 3aBepUTh OOIIECTBEHHOCTb B mpodec-
CMOHAJIPHOJ TOJZOTYETHOCTU aKTyapueB. OfHOBpe-
MEHHO 3T CTaHAAPTHI JAIOT MPAKTUKYIOLINM aKTy-
apysM TOYKY OTCYeTa I TOTO, YTOOBI OHM MOIJIN
ybemuTbcs, 4TO UX MAeSATeIbHOCTh COOTBETCTBYET
OOIeNpMHATHIM IpuHIMIAM U npakTrke. B CIIA
IeVICTBYIOT OTHE/IbHbIE CTAHAAPTHI AJISI TOCCIY>Ka-
mux ¢enepanpHoro yposss. Ilo sakony, kBamiu-
KaIlMIOHHBIe TPeOOBaHMA K PYKOBOJAUTEISIM BBICILIETO
ypoBHs (executive qualifications) nmpu ux HaiiMe Ha
paboty B (denepanbHbIe CTPYKTYPBI TOCYAAPCTBEH-
HOJ B/IaCTU IO/DKHBI OBITH TOATBEP)KIEHBI (CepTu-
buULMpoBaHbI) HE3aBUCUMON KBaIUPUKAIMOHHOI
komuccueit (Qualifications Review Board) Ha ocrose
KpUTepleB, pa3paboTaHHbIX U YTBep>KAeHHbIX Odu-
com ynpasienus nepconanoMm (Office of Personnel
Management - OPM). basoBble kBamuduxaunm musa
PYKOBOAUTENIEI JAHHOTO YPOBHS B OCHOBHOM OI-
CBIBAIOT TPeOOBAHMSA K JIUJEPCKUM YMEHMSAM U Tpe-
6oBaHMAM B 007aCTM KOPHOPATMBHONM KY/IBTYPbI
(SES corporate culture). KoprmopaTnBHas KynbTypa
U1 PYKOBOZUTE/IEN TIPaBUTENbCTBEHHBIX BEJOMCTB
BBICILIETO 3BEeHA IPeAIoIaraeT Haau4dme CrocoOHO-
CTU OCYLIECTB/IATh CTpaTernyeckoe JUAEPCTBO U
IPUBEP>KEHHOCTb TOCY/JAPCTBEHHOI IIOJINTHUKE, a
TaK>Ke MMUCCUM TOTO areHTCTBA, KOTOpOe OHM OYAyT
BO3IVIABJIATH [3, 6].

PaccMOTpuM BOIIPOCHI 3aKOHOJATENIBHOTO Pery-
JIMPOBaHMUsI BO3HATPAXK/IEHNUS YWIEHOB COBETA UPEK-
TOPOB (HAOTIOIATENIBHOTO COBETA) 0OIIEeCTB.

[To peurenuio o6uiero cobpaHms aKIMOHEPOB
YIeHaM COBeTa AMPEKTOPOB O0IecTBAa B IEPUOL
VICIIO/THEHVISI MMM CBOMX OOsI3aHHOCTEl MOTYT BBI-
IUIAYMBAThCSI BO3HATPaXK/ieHMe 1 (M/1) KOMIIEHCH-
POBaThCsI PaCXOfbl, CBSI3aHHBIE C VICIIOTHEHVIEM VMU
(GYHKIUIT WIEHOB COBeTa AVMPeKTOpoB (Habrmoma-
TETIbHOTO coBeTa) obIfectBa. Pagmepbl Takux BO3Ha-
TPOKJEHMIT M KOMIIEHCAllMI YCTaHaBIMBAIOTCA pe-
1eHreM 0011ero coOpaHus akIMOHePOB [4].

Kopekc KopropaTuBHOrO yIpaB/IeHNUs JaeT Opu-
EHTVPHI B YPOBHE BO3HAIPAXK/ICHNUS YIEHOB COBETOB
[UPEKTOPOB. YPOBEHb BOZHATPAXK/EHNUS YIEHOB CO-
BeTa IMPEKTOPOB, UCIIOTHUTEIbHBIX OPTAHOB 001IIe-
CTBa U MHBIX K/ITIOYEBBIX PYKOBOASALINX pabOTHMKOB
[IO/DKEH OBITh TOCTATOYHBIM JIsI TOTO, YTOOBI IpH-
B/IEKaTb U COXPAHATb B IITaTe, a TaK)Ke MOTUBH-
pOBaTh PYKOBOAWUTeNEH, MMEIOLUINX HeoOXOomuMble
npogeccroHambHble KadecTBa A 9(QeKTUBHOrO
yupaBieHus kommaHueir. He pekomenayercs ycta-
HaB/IMBAaTb YKa3aHHBIM JIMIIaM pa3Mep BO3HArpax-
JieHVs1, IPEBBIIAONINIT YPOBEHb, HEOOXOAUMBII IS
MOCTIDKEHNST 9TuX uerneit. [IpuHsaTas B o06IjecTBe
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MO/INTUKA 110 BO3HATrPXXAEHMIO YJIEHOB COBETAa AU-
PEKTOPOB, UCIIOMHUTENbHBIX OPraHOB M K/II0YEBBIX
PYKOBOAAILIMX PabOTHMUKOB JO/DKHA 0OecrednBaTh
MIPO3PAaYHOCTh BCEX MaTepUaNbHBIX BBITOZ B BUJE
YeTKOTO Pa3bsACHEHNA IPUMEHSAeMBIX IOIXOIO0B I
MPUHIIUIIOB, a TAKXKE IeTATBHOTO PaCKPBITUS MHGOP-
MaI[MI TI0 BCEM BUIAM BBITI/IAT, JIbIOT ¥ TIPUBWIETHIA,
IIpeflOCTAB/ISAEMBIX YJIeHAM COBeTa JUPEKTOPOB, UC-
MOJTHUTE/IbHBIX OPTAaHOB 1 K/II0UYEBbIM PYKOBOJAIINM
paboTHMKAM 3a BBIIIOTIHEHVE CBOUX OO0S3aHHOCTEI.
CucteMa BO3HaTrpaXkJeHNs Y4IeHOB COBETA AMPEKTO-
POB IO/mKHA 06ecriednBaTh COMKeHre GUHaHCOBBIX
UHTEPECOB OVPEKTOPOB C HONTOCPOYHBIMU (UHAH-
COBBIMU MHTepecaMy aklMoHepoB. PUKCUPOBAaHHOE
TOfIOBOE BO3HATPAXKJEHUE SABJACTCA MpPefIodYTU-
TeNbHON (HOPMOIT IEHEKHOTO BO3ZHAIPAXK/IEHIS dIe-
HOB COBeTa JUPEKTOPOB. BolljlaTa BO3HarpaXaeHus
3a y4acTie B OTME/NbHBIX 3acefaHUAX COBETa MU
KOMMTETOB COBETA JUPEKTOPOB HeXXeylaTenbHa. B oT-
HOIIIEHNY 4JIEHOB COBETa AUPEKTOPOB He PEKOMEH-
AyeTcs IMpUMeHeHue M00bIX GOopM KPaTKOCPOYHOI
MOTUBAIlMMl ¥ [ONOJHUTEIBHOTO MAaTepUabHOTO
CTUMY/IMpPOBaHUA [2, 5].

Vcxoms u3 cyneGHOI NPAKTUKM, [ESATeTbHOCTD
COBeTa JUPEKTOPOB aKIVIOHEPHOTO OOIIECTBA U OT-
HOILIEHM MeXJIy COBETOM AVIPEKTOPOB 00IecTBa 1
caMuM O0IIeCTBOM OIPENENSIOTCS HOPMaMU TPaXK-
JAHCKOTO 3aKOHOJATENbCTBA. DTU OTHOLIEHUS ABJISA-
I0TCS TPKJAHCKO-TIPAaBOBBIMY [2].

B coorBerctBUM co cT. 208 HK P® k moxomam
OT UCTOYHMKOB B Poccuiickoit @efepanuy OTHOCUT-
Cs1 BO3HArpaKJeHMe 3a BBINOJTHEHNE TPY/OBBIX MIN
MHBIX 00s3aHHOCTEl!, BBIIONHEHHYI0 paboTy, OKa-
3aHHYIO YCIIYTY, COBepIIeHNe IelicTBUA B Poccuiickoit
OQepepanuu. IIpu 3TOM BO3HarpaxjeHue AUPEKTO-
POB U VHble AaHAJOTMYHbIE BBIIUIATHI, IIOJydaeMble
YIeHaMJ OpraHa yIpaB/eHNs opraHmnsannu (copera
IMPEKTOPOB MM MHOTO TOJ0OHOTO OpraHa) - Hamo-
rosoro pesupenTa Poccuiickont @efepanum, MeCTOM
HaxoXgeHN: (YIpaBIeHNs) KOTOpoit AsAeTcsa Poc-
cuiickas Qefepaliys, pacCMaTPUBAIOTCA KAK JOXOBDI,
IIOTTy4YeHHbIE OT MICTOYHUKOB B Poccuiickoit Penepa-
L[V, HEe3aBMCUMO OT MeCTa, Ife (paKTMIecKy UCIO-
HAIVICh BO3JIO)KEHHbBIE Ha 9TUX JINI] YIIPaB/IeHYeCKIe
0053aHHOCTY WIM OTKY/a IPOU3BOVIIVCH BBIIIIATHI
YKa3aHHBIX BO3HAarpaKgeHui1. B cooTBeTcTBUM €O CT.
209 HK P® 06 beKkTOM HaOroo6/10>KeHNs IPU3HAeT-
Csl [OXOJ], TONYYEHHBINI Ha/JOTONIaTelTbIIMKaMM OT
UCTOYHMKOB B Poccuiickoit @epepanun u (wm) ot
VMCTOYHMKOB 32 npefenamu Poccuiickoit Oepepanun
- st GU3NYECKUX JIULI, SIBISIOMINXCSA HaTOTOBBIMU
pesungentamu Poccuiickoit @epgepauym. ITpu ompe-
Ie/IeHNN HA/IOTOBOI 0a3bl YUNTHIBAIOTCS BCE JOXOBI

HaJIOTOIIIATE/IbIINKA, TIOJTy9eHHbIe M KaK B JIeHeX-
HOJI, TaK ¥ B HaTYpajbHOI (pOpMax, WU IIPaBO Ha
pacnopspKeH1e KOTOPbIMU Y HETO BO3HUKIIO, a TaKXe
JOXOMbI B BUJie MaTepPUaabHOI BBITOIBI, ONIpefesie-
MO B cCOOTBeTCTBUM CO cTaThbeit 212 HK PO [2].

AxryanbHast mpo6reMa B oIjiaTe TPyAa - B BBI-
IUTaTe BO3HATPAKJEHUs YIeHaM COBETOB AMPEKTO-
POB BO3HMKaeT NPU OOIOKEHUM BO3HATPAKIEHNS
B3HOCAaMI BO BHeOIOIKeTHble (DOHABI B CBSI3U C
TEM, YTO UWIEHBI COBETOB JUPEKTOPOB (aKTUIeCKU
UCTIONHAIOT TPYHOBBle (QPYHKINM, IOMTYIal0T BO3HA-
TPaX/IeHMsI, HO C HUMM X03SI/ICTBEHHBIe 001lecTBa He
3aK/TIOYAI0T HUKAKUX JJOTOBOPOB, OHU HE SIBJISTIOTCS
paboOTHUKAMIL.

Tpynosas pynxums - paboTa 1o JO/DKHOCTHU B CO-
OTBETCTBUU CO IITATHBIM pacHyucaHnmeM, npodeccun,
CIIENMaIBHOCTH C yKa3aHMeM KBa/nupUKaI; KOH-
KPEeTHBII BIUJ TOpy4aeMoit paboTHMKY paboTsl. Ecin
B coorBercTBUM ¢ TK P®, nubiMu demepanbHbIMu
3aKOHAMM C BBIIIOJTHEHMEM PabOT IO ONpefie/IeHHbIM
TOJDKHOCTSIM, HpodeccrsiM, CIenyuaabHOCTSIM CBSI-
3aHO MpPeNOCTaB/IeHNie KOMIIEHCAWT ¥ JIbIOT 1160
Ha/lIM4ye OrpaHMYEeHMIl, TO HaMMeHOBaHME ISTUX
IOJDKHOCTeN, mpodeccuit MM CHenyanbHOCTeln U
KBamM(UKaLMOHHbIE TPeOOBaHMUS K HUM IOJDKHBI
COOTBETCTBOBATh HAaIMEHOBAHVAM U TPeOOBaHMAM,
YKa3aHHBIM B KBa/IM(UKAIVOHHBIX CIPAaBOYHNKAX,
YTBepK/IaeMBbIX B IOPsAZKe, ycTaHaBmuBaeMoM [Ipa-
BUTEeNbCTBOM Poccuiickoit @exepanum, Ui cooT-
BETCTBYIOIIVM IONOXEHNAM Hpo¢decCHOHaTbHBIX
CTaHgapToB [7].

Vicxopmss U3 CymeOHOI HPAKTYKY, BBIIIIATA BO3-
HArpaKIeHMsI 4YIeHaM COBeTa JUPEKTOPOB o00Iie-
CTBa CBSI3aHA C BBIIIO/IHEHVEM UMM yIIpaB/IeHYeCKIX
¢bynkunmit [2].

[Mosnnusa Munnctepcrsa ¢puHaHCOB Poccuiickoir
Denepaunn: obiiee cobpaHme aKIMOHEPOB 1 COBET
IMPEKTOPOB (HAOMIONATEIbHDINI COBET) SIBISIOTCS
OpraHaMmy, BBIIIOTHAIOLIVIMI aHAJIOTUYHbIe PYHKLIUN
IO YTIpaB/ICHNIO aKI[MOHePHBIM 001ecTBoM [2, 10].

B cBs13U ¢ M3710)KEHHBIM, MOYKHO CJie/IaTh BBIBOJ] O
HEJTOCTaTOYHOM 3aKOHOZIATE/IbHOM PeryIMpOBaHUN
TPYZOBOI IeATENBHOCTY YWICHOB COBETA AMPEKTOPOB
(nabmomaTenbHOrO coBeta) obiiecTB. HecmoTpst Ha
nossyeHne Kogekca KOpIOpaTMBHOTO yIpaB/IeHNs,
PeKOMeHJJ0BaHHOTrO K npuMeHeHno [Incbmom banka
Poccun ot 10 anpens 2014 1. Ne 06-52/2463 «O Ko-
JleKCe KOPHOPAaTMBHOTO YIPaB/IeHNs», MHOTHE BO-
IPOCHI PEryIMPOBAaHNUA TPYAAa KOPIOPATUBHBIX AU-
PEKTOPOB OCTAIUCh HEPACKPBITHIMU. B cBsi3M ¢ 3TMM
npo6eMa peryIMpoBaHNsA TPYAOBON HeATeTbHOCTI
YJIEHOB COBETa AMPEKTOPOB (HaOTIO[ATETHHOTO CO-
BeTa) OCTAeTCA aKTYa/lIbHON I B HACTOsAIIEe BpeMs.
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